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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF A [
FRAT . ol
THIS AGREEMENT is made this 9thi day of June, 2004 by,and heiwee ek

BCV ASSOCIATES, INC., a Vermont corporation, {(harzsinafter referred to as “Grantor"),
having an address of~431_Bina_5ifeet,"Burlington, V1 05401, and the STATE OF
VERMONT AGENCY OF NATURAL RESOURCES, and any successor agencies of the
State of Vermont (hereinafter refer}qd to as “the State” or the “Grantee”).

WITNESSETH THAT: EClac Pima Linv UDTL

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA”") has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the N ational P riorities L ist certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site");

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the e xtent of the Pine Street Canal Superfund Site in a Record of Decision (“ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more paricularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the "Property”) which property is totally within the Site;
and

WHEREAS, the Grantor is on notice of the pctential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United

States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 {D.Vt) (the “Consent Decree”),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
.dn the ROD, in order to protect the public health and welfare and the environment from

the aL,tuaT or threatened release of hazardous wastes or hazardous substances at or

from the Si{e. The Owner Settling Defendants have agreed, jointly and severally with

ithe! P%fformrng Settling Defendants, to reimburse the United States and the State for
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certain costs, as provided in the Consent Decree, and have saverally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permaneni use restrictions on their
property as covenants that will run with the land f*r tne purpose of protecting human
health and the environment. -

A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Altcrney

WHEREAS, Grantor wishes to cooperate fully with ZPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, -collectively referred {o as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. ltis the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. in establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

{b)  Verifying any data or information submitted to the United States and the
State;

(c) Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;
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Implementing the Work pursuant to the caonditions set forth in Paragraph
104 of the Consent Decree;

Inspecting and copying records, operating logs, contracts, or other

. documents maintained or generated by Settling Defendants or their

agents, consistent with Section XXIV (Access to Information) of the
Consent Decree;

Assessing Setiling Defendants’' compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor aliow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(@)

(b)

(c)

(d)

(e)

Grantor shall be responsitie for complying with all federal, state, and local
laws and regulations regarding the handiing and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site,

Grantor shall not use cause or allow reconiamination of the Site following
completion of the Remedial Aclion to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property
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for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;

Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeoclogic conditions and will
likely cause migration of contaminated groundwatzr to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to instail pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mgfkg total polycyclic aromatic hydrocarbons
(“PAH"). In the case of exceptions (1) and {2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (*OSHA"} or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use.
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or ner absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as socon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written natice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.
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This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.

Severability. if any court ar other tribunal determines that any provision-of this -
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantes retains its right to request
modification of this Grant pursuant to Paragraph 11 belovy.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run_With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties' intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section IX of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or vegister this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
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days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.

Grantor shall record and/or register any amendment'to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Builingion, Chittenden County, State
of Vermont within thirty (30} days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC’s and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
madify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
maodification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
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be the exclusive mechanism to resoive disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to tha terms of Section XIX of the
Consent Decree. '

(a)

(b)

(c)

Informal Negotiations — Any dispute shail in the first instance be the
subject of informal negotiations between the paities to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by 'written agreement of the parties,
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resoiution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion suppoiting that posiion and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Graniee and/or EPA may file
within 30 days a response to Granior's notice of judicial appeal. In
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proceedings on any dispute governed by this subiparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the adminisirative record compiled
pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, adiministrators and assigns,
hereby waives any claims against the United States ard the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
descrived Property, hereby submits this GRANT = OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

A

d.. P
Dated this _ 7 day of _Jc 1€ , 2004

Witness: BCV ASSGCIATES, INC.

State of Vermont
County of Chittenden

|

: TERRX g AMS
Its Duly Authorized Agent

N2A f
On this ? day_ of Jen € , 2004, personally appeared

itk H owiy, . the s fen _ of BCV ASSOCIATES, INC., signer and
sealer of the foregoing wntten conveyance and acknowledged the same to be j,

own free act and deed and the free act and deed of BCV /}‘S’SOC ? INC.

Before me, /ﬂz“"‘"’
otary Public
My Commission Expires: 2-/tefo7 /
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Buriington, Vermont, in Book __ |, Page ___ , by execution hereof, agrees that the
rights and easements reserved to it and to the portion of the property described therein,
shall be subject and subordinate to the terms and provisions of this Instrument.

WITNESS:
By:
Its Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared
.of __ [company name] . and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUELIC

My Comriission Expires:

FAWPDOCSIG\GMPPineSHE asemenis\bey-2004 doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRIéTtONS AND RIGHT OF ACCESS

Grantor: BCV ASSOCIATES, INC.
Property Address: 453 Pine Street (between barge canal and railroad bed)

Property Description:

Being all and the same land and premises conveyed 10 BCV Associates, Inc., a
Vermont corporation by Warranty Deed of BCV Associates, Inc.,, a New York
corporation, dated December 17, 1991 and recorded in Volume 442 at Page 669
of the City of Burlington Land Records.

Also being all and the same land and premises conveyed to BCV
Associates, Inc., a New York corporation by Warranty Deed of Christine E.
Farrell, dated April 9, 1987 and recorded in Volume 360 at Page 556 of
the City of Burlington Land Records, and being more particularly
described therein as follows:

“Being all and the same land and premises conveyed to Christine E.
Farrell by the following instruments:

1. Warranty deed from Shirley Kaplan Schoenfeld, dated November
20, 1978, recorded in Volume 263, pages 13-15; and,

2. Warranty deed from Florence Kotler, dated November 14, 1978,
recorded in Voiume 256, pages 570-572;

“both of the Land Records of the City of Burlington, except all of the land
and premises conveyed by Christine E. Farrell by the following
instruments:

16.  Warranty deed from Christine E. Farrell to the State of Vermont,
dated March 26, 1986, and recorded in Volume 334, page 31; and,

17.  Warranty deed from Christine E. Farrell to 453 Street Associates,

inc., of even dated herewith and recoided in Volume __ [360],
page __ [586]; both of the Land Records of the City of Burlington.

10
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“Included herewith is all of my right, title ard interest, if any, in and to
Barnes Basin, so called.

“In order to comply with the State of Vermont Health Regulations on the
subdivision of lands and disposal of waste, including sewage, the grantee
shall not construct or erect a structure or building on the parcel of land
conveyed herein, the useful occupancy of which will require the installation
of plumbing and sewage treatment facilities, without first complying with
said State Regulations.

“Grantor disclaims all warranties, express or implied, as to the physical
condition of the premises, and in particular as to the presence of any
contamination; and the grantee discharges and releases grantor from any
and [all] claims it now has or forever shall have against grantor as the
result of any contamination of the tand and premises herein conveyed.”

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-312, both inclusive,

Reference is hereby made to the above-referenced dccuments, the instruments
therein described, and the references therein contained in further aid of this description.

11



BCV ASSOCIATES, INC.

SECRETARY'S CERTIFICATE

I, Lynn Carrell, the duly elected, qualified and acting Secretary of BCV Associates, {nc.
(the “Corporation”), a corporation duly organized and existing under the laws of the State of
Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the Directors
of the Corporation pursuant to a Unanimous Written Consent in Lieu of Special Meeting(s)
dated as of April 1°2004. Said resolutions have not been amended or repealed and remain
in full force and effect as of the date hereof;

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the said
Corporation this 7] day of April, 2004.

Lynn Carrell, Secretary



RESOLVED:

RESOLVED:

RESOLVED:

BCV ASSOCIATES, INC.
Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental
Restrictions and Right of Access” (the “Easement”) related to property
at the Pine Street Barge Superfund Site, identified on the Burlington,
Vermont Tax Map as Parcel Number: 053-1-011-000, and the
execution of such documents, agreements or contracts necessary to
complete the Easement, and the performance of all such other acts as
may be required to complete the Easement.

That Derrick H. Davis, President of the Corporation (the “Authorized
Person”), is hereby authorized and directed to execute, deliver and
perform the Easement. The Authorized Person is hereby authorized
and directed to take such actions and execute such additional
documents as such Authorized Person deems necessary or
appropriate to complete the Easement, with the taking of such action
and the execution of such documents by such Authorized Person to
be conclusive evidence that the same is authorized by this resolution,
The execution of the above-referenced documents by the Authorized
Person does not violate any of the terms and conditions of the
Corporation’s organizational documents or any other agreements to
which the Corporation is a party or bound.

That any and all such actions taken by the Authorized Person prior to
the date hereof, performed on behalf of the Corporation in order to
complete the Easement are hereby ratified, adopted and approved.



STATE OF VERMONT

" OFFICE OF SECRETARY OF STATE

Certificate of Good Standing

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office

BCV ASSOCIATES, INC.

a corporation formed under the laws of VERMONT

was filed for record in the office on JULY 20. 1990

I further certify that the corporation has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

JUNE 2, 2004
Given under my hand and the seal

of the State of Vermont, at
Montpeiier, the State Capital

ok WL

Deborah L. Markowitz
Secretary of State
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS™

THIS AGREEMENT is made this 9th day of June, 2004 by and between THE
MALTEX PARTNERSHIP, a Vermont limited partnership (hereinafter referred to as
"Grantor”), having an address of The Maltex Building, 431 Pine Street, Burlington,
-Vermont 056401, and the State of Vermont Agency of Natural Resources, and-any
successor agencies of the State of Vermont (hereinafter referred to as “the State” or the
"Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA") has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the N ational Pricrities L ist ¢ ertain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site");

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site ina Record of Decision (“ROD")
dated September 29, 1598,

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto ({the "Property”) which property is totally within the Site;
and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in lability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.} (the “"Consent Decree”),
entered into, by, and between Settling Defendants, the United States, and the State, the

Performlng Defendants have agreed tgQ perform the remedial action selected for.the Site .
in the ROD, in order to protect the: publ;c healthand welfare and the—envrronmen’;,f;om‘f_j_ .

the actual or threatened release of hazardous wastes or hazardous*substances at or
from the Site. The Owner Settling Deferdants have agreed, jointly and. seterally with

Altest:
Jo LaMarche, $sst. City Clerk

ek,

LU
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the Performing Setiling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permanent use restrictions on their
property as covenants that will run with the land for the purpose of protecting human
health and the environment.

A copy of the Consent Decree is available from:
Office of Environmental Stewardship
United States Environmental Protection Agency
One Congress Street
Boston, MA 02214
Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in

implementation of all response actions at the Site;

NOW, THEREFORE,

In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human heaith and the environment.

Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related fo the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

b) Verifying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e) Assessing the need for, planning, or implementing additional response
actions at or near the Site;



(h)
(i)
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Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;

Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree;

Assessing Settling Defendants' compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(a)

(b)

(c)

(d)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
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residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has™
been shown to be present;

Grantor shall not perform or alicw to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may resuli;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
("PAH"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (*OSHA”"} or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA's Project Coordinator {or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA's designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region |),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
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VT DEC and EPA; and

(b) limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond t¢ the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.

Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceahility as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run_ With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. |t is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all ieases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section IX of the Consent Decree and
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this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager. Grantor shall record and/or register any amendment to or release of
this Grant, made pursuant to Paragraph 11 below, with the Register of Deeds or
other appropriate land records office in the City of Burlington, Chittenden County,
State of Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by cerified mail, return receipt requested.
Grantor shall file with VTDEC’s and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
maodify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be maodified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift

or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the

Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
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cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall

be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XX of the
Consent Decree.

(a)

(c)

Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain ali
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
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Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1481, or common law, arising out of or relating to this grant of
environmental restrictions and access.

Signature Pages to Follow
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IN WITNESS WHEREOF, GRANTOR as record ftitie-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shail be recorded in the
Land Records of the City of Burlington, Vermont. -

Dated this 4% day of ot . 2004

“Witness: — _THE MALTEX PARTNERSHIP

i P NN

A S\ G

# AR~ —> By: _ W\ /-
/

Name: &fﬁr_ (_C f>1m‘;.
- ‘ Its Duly Authorized Agent

State of Vermont
County of Chittenden

On this 9 day of 5 Jcw € 2004, personally  appeared
ngu,fc O veny . the ((Seucret batna of THE MALTEX PARTNERSHIP,
signer and sealer of the foregoing written conveyance and acknowledged the same to
be él)

own free act and deed and the free act and deed of THE MALTEX
PARTNERSHIP.

— / 4//
, "Beforeme, ‘A~ . b
1 Notary Public )
My Commission Expires: 2-/to/fo7
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Burlington, Vermont, in Book __ , Page |, by execution hereof, agrees that the
rights and easements reserved to it and to the portion of the property described therein,

shall be subject and subordinate to the terms and provisions of this Instrument. -

WITNESS:
By:
its Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared
of [company name] , and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUBLIC

My Commission Expires:

FAWFPDOCS\GA\GMPPinegShEasementsimaltex-501 pine-2004. doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor; THE MALTEX PARTNERSHIP
Froperty Address: 501 Pine Street

Property Description:

Being all and the same land and premises conveyed to The Maltex Partnership
by Warranty Deed of G.S. Blodgett Company, Inc., dated July 11, 1984 and
recorded in Volume 305 at Page 530 of the City of Burlington Land Records and
being more particularly described therein as follows:

“‘Being a porion of the same lands and premises conveyed to the G.S.
Blodgett Company, Inc. by the City of Burlington by warranty deed
dated December 27, 1967 and recorded in Volume 187 at Page 217 of
the Burlington City Land Records. Said land and premises may be
more particularly described as follows:

“Beginning at a point which marks the southwest corner of the parcel
being conveyed herewith, said point being on the northerly boundary
line of land presently occupied by the Burlington Electric Light
Department and also, being the southeast corner of the land conveyed
to the State of Vermont by the G.S. Blodgett Company, Inc., by
warranty deed dated March 30, 1984, and recorded in said land
records; thence proceeding easterly along the northerly boundary line
of property occupied by the Burlington Electric Department to a
concrete monument on the west side of Pine Street, which concrete
monument marks the southeast corner of the parcel being conveyed
herewith; thence turning to the left and proceeding northerly along the
westerly sideline of Pine Street a distance of 400 feet, more or less, to a
survey marker, at the northeast corner of the lot herein conveyed,
thence turning to the left an interior angle of 88E 35' 00" and
proceeding westerly along the northerly boundary line of the land
conveyed to the Grantor herein by the City of Burlington, to a point
marking the northwest corner of the parcel being conveyed herewith,
which point also marks the northeast corner of the parcel conveyed to
the State of Vermont by the G.S. Blodgett Company, Inc. in the
aforementioned warranty deed; thence turning to the left and
proceeding southerly along the easterly boundary line of said parcel
conveyed to the State of Vermont, to the point of beginning.

1]
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“Said property being conveyed herein is subject to a temporary
construction easement in the area of 0.90 acre, more or less, given the
State of Vermont by the herein Grantor in the aforementioned warranty
deed. Said easement will exist during the construction of the proposed
Southern Connector Highway, so-called, for the purposes of muck
handling right of and between approximate survey stations 234+60 and
239+15 of the established center line of said highway project.

“The G.S. Blodgett Company, Inc. does further hereby give, grant, sell
and convey any and all rights and benefits that it has by virtue of the
aforementioned deed from the City of Burlington, which pertain to a
rectangular plot of land 92 feet x 60 feet retained by Vermont Gas
Systems, Inc., all as set forth in a warranty deed to the City of
Burlington, dated March 21, 1967 and recorded in Volume 181, Page
494-496 of said land records, which rectangular parcel is otherwise
excepted from this conveyance.

‘Meaning to convey hereby all rights and interest the G.S. Blodgett
Company, Inc. has in land located easterly of the parcels conveyed to
the State of Vermont in the aforementioned deed dated March 30, 1984
as said rights and interests were conveyed to the G.S. Blodgett
Company, Inc. in the aforementioned warranty deed from the City of
Burlington in Volume 187, Pages 217-219 of said land records.

“This conveyance is further subject to a flowage right in an existing
drainage ditch as retained by the City of Burlington, in the
aforementioned warranty deed in Volume 187, Pages 217-219.”

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments

therein described, and the references therein contained in further aid of this description.

FWPDQCS\GI\GMMPingS1\Easamenisimaltex-501 pine-2004.doc
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CERTIFICATION OF THE GENERAL PARTNER OF
THE MALTEX PARTNERSHIP

The undersigned, being the sole General Partner of The Maltex Partnership {the "Partnership"), hereby certifies
as follows:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA”) has, pursuant to Section
105 of the Comprehensive Response, Compensation and Liability Act (“CERCLA"), placed on the National
Priorities List certain fands and premises in the vicinity of Pine Street in Burlington, Vermont, such lands and
premises being known as “the Pine Street Canal Superfund Site” {the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the extent of the Pine Street
Canal Superfund Site in a Record of Decision (“ROD") dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights, obligations, covenants and
restrictions are necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the Partnership is the owner of certain lands and premises identified on the City of Burlington tax
map as parcel 053-1-002-000 (the “On Site Property”) which property is located within the Site, and is the
owner of certain lands and premises identified on the City of Burlington tax map as parcel 053-1-004-00C
(the “Off Site Property”) which property is located adjacent to the Site {collectively, the On Site Property and
the Off Site Property are referred to as the Property); and

WHEREAS, under the terms of a Consent Decree filed in the case of United States of America and the State
of Vermont v. Green Mountain_Power Corporation et. al, Civil Action No. (D.v1.), to which the
Partnership is a party, the Partnership agreed to provide a right of access to the Property for purpases of
implermenting, facilitating and monitoring the remedial action, and to submit to permanent use restrictions
on the Property as covenants that will run with the land for the purpose of protecting human heatth and the
environment (collectively, the “Easements”).

NOW THEREFORE, Derrick Davis, the sole General Partner of the Partnership, hereby certifies that he may act
for and on behalf of the Partnership and is authorized and empowered to execute and deliver to EPA and to the
State of Vermont Agency of Natural Resources {the “Grantees”) the Easements in substantially the same form
as that which were reviewed by the undersigned in connection with the execution of this Certification, and to
negotiate modifications to the Easements prior to their execution and delivery in his sole discretion. The
undersigned further certifies that he may do and perform such other acts or things and to pay any and all fees
and casts as he may in his sole discretion deem reasonably necessary or proper in order to carry into effect the
provisions hereof, and that the Grantees may rely on this Certification with respect to any and all actions taken
by the undersigned prior to the date hereof and performed on behalf of the Partnership in order to grant and
compiete the Easements.

NY WHEREOF, the undersigned has hereunto set his hand on April ? 2004,

L
, General Partner



STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify that the
attached is a true copy of the

Tradename Documenis

for

THE MALTEX PARTNERSHIP

which appear of record in this department.
March 12, 2004

Given under my hand and the seal
of the State of Vermont, at
Monipelier, the State Capital

ot ML

Deborah L. Markowitz
Secretary of State
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* BUSINESS NAME®" SIALFEX

(LiMiTED Pagmee) - sre ATTACHED usT

" pame street

VERMONT SECRETARY OF STATE
Location: 81 River Streer Mail: 109 State Street
Montpelier, VT 05609-1104 (802) 828-2386

- 7 *

TRADENAME RE-REGISTRATION

&5 BT W i tad

[

Name of the town where the business is located_ BURLI NGTE6 N , VEBRMONT

Kind of business being transacted__PURLCHASE & Deve loP peaL esmTare

Individual names and residences of all persons, copartners, members or the corporate name and the location
of the principal office of such corporation.

Cecnczm. PAEZTNCEL ) DERRICK #.DAVIS UBI Piue 57T Purul N6 Tom, vT 6SYUDI

name Street . city . state/zip

city state/zip

name street city state/zip
You must notify this office if you change the business name, change the address or change ownership.

PROCESS AGENT: Each nonresident doing business in this state must appoint a person who resides and whose office or place of business
is located in the town wherein the principal office of the business is located, upon whom process against such nonresident may be served
in an action founded upon a liability incurred in this state,

VERMONT.
agent’s name street city zip

This application must b ing business or an officer of the corporation, in front of a notary public.

Title 6ENEERAL PAPTEFE

Applicant’s signature¥
AR
Subscribed and sworn to before me this__ 5 A day of Docosdpoe 1994

Notary public signature/commission expiration date l M Q@M( M A-10 45

A license or other quthority to conduct a business may not be renewed unless the licensee certifies that he or she is in good standing with
the Vermont Department of Taxes. Good standing means that no taxes are due, the tax liability is on appeal, the taxpayer is in compliance
with the payment plan approved by the Commissioner of Taxes, or the licensing authority determines that immediate payment of iaxes would
impose an unreasonable hardship (32 V.5.A. Section 3113). The maximum penalty for perjury is fifteen years in prison, a $10,000 fine, or
both. If you don’t sign this certificate your tradename cannot be renewed,

I hereby certify, under pains and penalties of perjury, that I am in good standing with respect to or in full compliance with a plan to pay,
any and all taxes due the State of Ve as of the date af this application.

Applicant’s .signatu."e‘x Title GENERAL PAETUEE.

-41 0.00 Fee must be antached.

NFEE 1 2 1wead



(1)

(11)

ENGEES)

(iv)

(v)

{vi)

{vii)

(viii)

(1ix)

(x1)

(xii)

(xiii)

(xiv)

(xv)

Schedule A
Name Address

Dr. Richard Bernstein
Elizabeth Bernstein

G.S5. Blodgett Company, Inc.

~H—Hoods, President
Samuel wWaoo O

Dr. Lewis C. Blowers
B i x i3 e
Ann G. Dinse

Dr. James H. Drews

Rotert G. Dunn

- Francoise P. Dunn

Dean Economou
Dr. James G. Howe
Gregory P. Howe

Dr. Robert C. Jimerson
Lorna Jimerson

Dr. David Johnson
Champlain Investment Group
James J, Handy, Managing

Partner
Dr. John E. Mazuzan, Jr.
Dr. John E. Mazuzan, III
Dr. Donald B. Miller, Jr.

Dr. Frederick M. Perkins

Post Creek Associates

267 South Cove Road
Burlington, VT 05401

50 Lakeside Avenue
Burlington, VT 05401

R.R. #2, Box 1770
Morrisville, VT 05661

Harbor Road
Shelburne, VT 05482

Box 6420, R.D. #1
Morrisville, VT 05661

Box 182, R.F.D. #1
Waterbury Center, VI 05677

Notch Brook Road
Stowe, VT 05672

Box 260
Derby, VI 05829

R.D. #1, Box 375
Charlotte, VT 05445

Route &4, Box &547
Shelburne, VI 05482

201l -Gresaent—Beash-Prive BOX G09
Burlington, VT 05401 -0909

8a2 Fast Avenue
Burlington, VI 05401

Box 175
Jeffersonville, VT 05464

265-Bentler—TFame & FCULVICW DUVE
JerieheV¥F—05465- P11 5woRD, MY IH53Y

e/o William G. Post, Jr.
Box i8A9 364
Burlington, VI 05408 - 03b7T



(xvi)

{xvii)

(xviii)

{xix)

{xx)

{xx1)

Name

Geraldine A. Poulin
Robert V. Poulin

Dr. Fred Rossman
Dr. Stephen P. Adams

Sweet and Burt, Inc.

Anthony B. Thompson

J. Larry Williams

Bt Pyl

Jonathan K. Woods

‘Address

2g02 Meadowood Drive
South Burlington, VI 05401

RePrBriiBox—258 RFD 3 BOX 45 .3
Hyde- ParksVE—05655- MorravaLdls UT 6556 }

¢/o Mr. Anthony B. Thompson
P.0. Box 751
Morrisville, VT 05661

BB di2 - Bon450- HIT BEUSH HLL BD
Stowe, VI 05672

MpePhido—Road~ 70 COPYTEL. OFFlcc B 0D
ﬁé&hﬂms—?Tﬂﬂﬁﬁﬂn BOX Y426
; Willbron VT 08445

19] South Cove Road
Burlington, VI 05401



VERMONT SECRETARY OF STATI

Monlpelier, Vermont 05602
802.628-2386

TRADENAME REGISTRATION

. . .
Please primt or 1ypes sserpl sgnalures,

THE MALTEX PARTNERSHIP

TRADENAME:
Business location: 171 Battery Street, Burlington, Vermont 05401

{Strect) (Town) (State & Zap)
Date business began: _April 9, 1984

Nature of Business: _purchase and develop real estate

Name and residences of all individuals, co-partners and members or corporate name and address:

(artach list if you need additional space)
Name Street Town State & Zip

{General) Derrick A. Davis, 171 Battery Street, Burlington, Vermont 05401

{(Limited Partners — see attached Schedule A}

PROCESS. AGENT:  f You are a non-resident doing business tn Vermont, you must appoint o
VERMONT individual or COrporation Lo act as your procuss agent.

N/A
(Namwe) BT (Fown} [State & i)

PLEASE NOTF..

. The purpose of the registration law is to provide a means wherehy the public can
know who owns, or is responsible for, a business. Therefore, you must notily the
Secretary of State of any change of dd(lress for the business or process agent or
whenever there is a change in ownership, members, or co-partners.

2. No person or business can acquive exclusive rights to generic or geographic words,

3. Mail original registration to Secretary of State with $20.00 filing fee.

4. A validated copy of this tradename registration will be returned lo you as prool
of your registration. This registration will be valid for ten vears from the dale
of valldahun

{MATL ONE VALIDATED COPY TO YOUR TOWNCLERK. (FEE $3.00)

See reverse side for additional information.

eertify that lluv-is.u,ﬁ\,rm;uri_qn stated abave by meis rue aond wceurate.

Signature: 1 {vare: December 11, 1984
DerrZV |Déviws\|guuun .?
Before me: L/‘ N ! A
RIEINIRY 1‘I|M|( ECINTRTINY dale comminsan cxpues

For O ice Uise Ombvs chiedd d by __,C_"p_._ app wed 'ny y__

See reverse side Tor additional information,

I'Z/I.’IOI/



(1)

(i)

(iii)

(iv)

()

(vi)

{(vii}

(viii)

(ix)

(x)

(xi)

{xii)

(xiii)

{xiv)

(xv)

Schedule A

Name

Dr. Richard Bernstein
Elizabeth Bernstein

G.S5. Blodgett Company, Inc.
J.K. Woods, President

Dr. Lewis C. Blowers
John M. Dinse

Ann G. Dinse

Dr. James H. Drews
Robert G. Dunn
Francoise P. Dunn
Dean Economou

Dr. James G. Howe
Gregory P. Howe

Dr. Robert C. Jimerson
Lorna Jimerson

Dr. David Johnson
Champlain Investment Group
James J. Handy, Managing

Partner
Dr. Johm E. Mazuzan, Jr.
Dr. John E. Mazuzan, III
Dr. Donald B. Miller, Jr.

Dr. Frederick M. Perkins

Post Creek Associates

Address

267 South Cove Road
Burlington, VT 05401

50 Lakeside Avenue
Burlington, VT 05401

R.R. #2, Box 1770
Morrisville, VT 03661
Harbor Road
Shelburne, VI 05482
Box 6420, R.D. #1
Morrisville, VT 05661
Box 182, R.F.D. {#1
Waterbury Center, VI 05677

Wotch Brook Road

Stowe, VT 05672
Box 260
Derby, VT 05829

R.D. #1, Box 375

Charlotte, VI 05445

Route 4, Box 4547
Shelburne, VT 05482

201 Crescent Beach Drive

Burlington, VT 05401
8a2 East Avenue
Burlington, VT 05401

Box 175
Jeffersonville, VT 05464
265 Bentley Llane

Jericho, VT 05465

c/o William G. Post, Jr.
Box 1049

Burlington, VT 05401



{xvi)

(xvii)

(xviii)

{xix)}

(xx)

(xxi)

Name
Geraldine A. Poulin
Robert V. Poulin

Dr. Fred Rossman
Dr. Stephen P. Adams

Sweet and Burt, Inc.

Anthony B, Thompson

J. Larry Williams
Berta P. Williams

Jonathan K. Woods

Address

2a02 Meadowood Drive
Seuth Burlington, VT 05401

R.F.D. #1, Box 250
Hyde Park, VT 05655

¢/o Mr. Anthony B. Thompson
P.0. Box 751
Morrisville, VT 05661

R.D. #2, Box 450
Stowe, VT 05672

Mt. Philo Recad
Shelburne, VT 05482

191 South Cove Road
Burlington, VI 05401
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GRANT OF 'ENVIRONMENTAL RESTRICTIONS AND R'IGI-TT OF ACCESS,

THIS AGREEMENT is made this 9th day of June, 2004 by and between D AVIS
DEVELOPMENT CORPORATION, a Vermont corporation, (hereinafter referred to as
_ “Grantor”), having an address of The Maltex Building, 431 Pine Street, Burlington, VT
05401, and the State of Vermont Agency of Natural Resources, and any successor
agencies of the State of Vermont (hereinafter referred to as “the State” or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA")
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act ("CERCLA"), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision (“ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”) which property is totally within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”), entered into, by,
and between Settling Defendants, the United States, and the State, the Performing
Defendants have agreed to perform the remedial action selected for the Site in the ROD, in
order to protect the public health and welfare and the environment frorr(# actual or
threatened release of hazardous wastes or hazardous substances at or from he Site. The
Owner Settling Defendants have agreed, jointly and severally with the Performing Settling
Defendants, to reimburse the United States and the State for certain costs, as provided in
the Consent Decree, and have severally agreed to provide a right of access to their

<
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property for purposes of implementing, facilitating and monitoring the remedial action, and
to submit to permanent use restrictions on their property as covenants that will run with the
land for the purpose of protecting human health and the environment.

A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a) Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e) Assessing the need for, planning, or implementing additional response
actions at or near the Site;

() Implementing the Work pursuant to the conditions set forth in Paragraph 104



(9)

877 80

of the Conéent Decree;

Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their agents,
consistent with Section XXIV (Access to Information) of the Consent Decree;

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause

any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which violate one or more of the following
conditions:

(a)

(b)

(c)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to
be present;

)
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Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or -that a
significant risk to Lake Champlain may resuit;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following exceptions
apply: (1) the excavation is performed to install, repair, maintain, service, or
remove underground utility components, conduits, installations, or channels,
which may presently be in place deeper than five feet and which may be
below the water table; (2) the excavation consists of drilling, driving, or boring
to install pilings for otherwise allowable construction; (3) the excavation is
performed in a location on the property in which current contaminant
concentrations at depths greater than five feet are below 140 mg/kg total
polycyclic aromatic hydrocarbons (*PAH"). In the case of exceptions (1) and
(2), the owner of the property shall require workers conducting the
excavations and working in the area to use appropriate personal protective
equipment as required by the Occupational Health and Safety Administration
("OSHA") or its successor agencies, unless a site specific risk assessment is
performed and its results have been approved by EPA prior to the
excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion of

the Property as part of a response to emergency repair of utility lines, or as part of a
response to emergencies such as fire or flood, the activity and use restriction
provisions of Paragraph 4 above, which would otherwise restrict such excavation,
shall be suspended only with respect to such excavation for the duration of such
emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of Environmental
Conservation (VT DEC) and EPA’s Project Coordinator (or, in his or her
absence, EPA’s Alternate Project Coordinator, or in the event that both of
EPA’s designated representatives are unavailable, the Director of the Office
of Site Remediation and Restoration, EPA Region I), of such emergency as
soon as possible but no more than twenty-four (24) hours after having
learned thereof, and follows up with a written notice to VT DEC and EPA;
and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances, nor
shall this provision excuse compliance with CERCLA or any other applicable federal
or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and enforceability

_as determined by such court or tribunal.- in the event the provision invalidated is of

such a nature that it cannot be so modified, the provision shall be deemed deleted
from this Grant as though it had never been included herein. In either case, the
remaining provisions of this Grant shall remain in full force and effect; provided,
however, that the Grantee retains its right to request modification of this Grant
pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of this
Grant could result in enforcement by the Grantee, including, but not limited to, the
issuance of criminal and civil penalties, and/or equitable remedies. Grantor also
agrees, on behalf of itself and its successors and/or assigns, that EPA shall also
have a third party right of enforcement. Any action taken by the Grantee, or EPA
pursuant to this Paragraph 7 shall be in addition to, but not in lieu of, such rights as
EPA and/or the State possess to enforce the terms and conditions of the Consent
Decree and under applicable law, which enforcement rights the State and EPA fully
reserve.

Provisions to Run With the Land. The easements, rights, obligations, covenants,
and restrictions set forth in this instrument shall run with the land, and any portion
thereof, and shall be binding on the Grantor, the Grantor's heirs, administrators,
successors, or assigns, and shall inure to the benefit of the Grantee and its
successors. It is the parties’ intent that the United States shall be a third party
beneficiary of the terms of this instrument, with full authority to enforce the terms of
this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in full or
by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof, is
conveyed. Any transfer of the Property, or any portion thereof, shall take place only
if the grantee (including but not limited to any lessee) agrees, as a part of the
agreement to purchase or otherwise obtain a property interest in the Property, that it
will comply with the obligations of the Grantor to provide access and/or Institutional
Controls, as set forth in Section IX of the Consent Decree and this Grant, with
respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington, Chittenden
County, State of Vermont within fifteen (15) days of having received the Grantee's
written approval of this Grant. The Grantor, within twenty-one (21) days of receipt
of evidence of recordation and/or registration, shall mail a certified Registry copy of
this Grant to the VT DEC Site Manager and the EPA Project Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
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made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State of
Vermont within thirty (30) days of having received from the Grantee said
amendment or release,.as agreed to and accepted by, or granted by, the Grantee
and mailed to Grantor by certified mail, return receipt requested. Grantor shall file
with VTDEC’s and EPA’s Site Managers a certified Registry copy of any such
amendment or release as recorded and/or registered, within twenty-one (21) days
of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of Burlington.

Amendment, Modification and Release. This Grant may be amended, modified, or
released only by the State, in accordance with CERCLA and the NCP, to the extent
applicable, if EPA agrees in writing with the proposed amendment, modification or
release. However, in no instance may the Grantee amend or modify this Grant to
confer more rights in the Property than those accorded to the Grantee herein.
Grantor may submit to the VIDEC Site Manager a proposal for modifying or
withdrawing the terms and conditions of this instrument or a portion thereof, with a
copy to the EPA Project Manager. Said proposal shall demonstrate that the terms
and conditions contained herein may be modified or withdrawn in whole or in part
consistent with the public interest and the public purposes of protecting hurnan
health and the environment. The Grantee, if EPA agrees in writing, shall issue a
written decision on the approval, modification, or denial of such petition. Grantor
shall pay any and all recording fees, land transfer taxes and other such
transactional costs associated with any such amendment, modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift or a
dedication of the Property to the Grantee, or to the general public for any purpose
whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the Grantee
and EPA regarding petitions for amendment, modification, and release under
Paragraph 11 of this Grant. All other disputes between Grantor, the Grantee, and
EPA shall be resolved according to the terms of Section XIX of the Consent Decree.

(a) Informal Negotiations — Any dispute shall in the first instance be the subject
of informal negotiations between the parties to the dispute. The period for
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informal negotiations shall not exceed 30 days from the time the dispute
arises, unless it is modified by written agreement of the parties. The dispute
shall be considered to have arisen when one party sends the other parties a

dispute by informal negotiations under this subparagraph 14(a), then the
position advanced by EPA shall be considered binding unless, within twenty-
one (21) days after the conclusion of the informal negotiation period, Grantor
invokes the formal dispute resolution procedures by serving on the Grantee
and EPA a written Statement of Position on the matter in dispute, including,
but not limited to, any factual data, analysis or opinion supporting that
position and any supporting documentation relied upon by the Grantor.
Within twenty-one (21) days after receipt of Grantor's Statement of Position,
the Grantee and/or EPA will serve on Grantor its Statement of Position,
including, but not limited to, any factual data, analysis, or opinion supporting
that position and supporting documentation.

(b)  Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the Grantor.
The Grantee, in consultation with EPA’s Director of the Office of Site
Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to the
right to seek judicial review pursuant to subparagraph 14(c) below.

(c) Judicial Appeal - Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District Court
for the District of Vermont (the court having jurisdiction over the Consent
Decree), provided that a notice of judicial appeal is served by the Grantor on
the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to resolve
it, and the relief requested. The Grantee and/or EPA may file within 30 days
a response to Grantor's notice of judicial appeal. In proceedings on any
dispute governed by this subparagraph 14(c), Grantor shall have the burden
of demonstrating that the decision of the Grantee pursuant to subparagraph
14(b) is arbitrary and capricious or otherwise not in accordance with law.
Judicial review of the decision pursuant to subparagraph 14(b) shall be on
the administrative record compiled pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns, hereby
waives any claims against the United States and the State arising under the United
States Constitution, the Vermont Constitution, state law, the Tucker Act, 28 U.S.C.

written Notice_ of Dispute... In the event that the parties cannot resolve-a - - -
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§1491, or common law, arising out of or relating to this grant of environmental
restrictions and access.

IN WITNESS WHERECF, GRANTOR as record title-holder of the above described --.

Property, hereby submits this GRANT OF ENVIRONMENTAL RESTRICTIONS AND
RIGHT OF ACCESS, which said Grant shall be recorded in the Land Records of the City
of Burlington, Vermont.

W)
Dated this 4 day of Joue 200

Witness: DAVIS DEVELOPMENT CORPORATION .
TN ‘
A " NNANZ AN
// - e/ A\
I [7 v T bl By: W\
// N‘ ) (al > _
'/ Its Authorized Agent
State of Vermont
County of Chittenden
On this Z # day of _ ,QKQ , , personally appeared Dert.c Daren ,
the D’ocdﬁﬂ‘ of DAVIS DEVELOPMENT CORPORATION, signer and sealer of

the foregoing written conveyance and acknowledged the same to be Ao own free act
and deed and the free act and deed of DAVIS DEVELOPMENT CORPORATION.

ya T J
Before me, A «/ S5l
! /Notary Public
: - My Cbmmission Expires: 2/ (o7
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Burlington, Vermont; in Book _____, Page ____, by execution hereof, agrees-that the rights
and easements reserved to it and to the portion of the property described therein, shail be
subject and subordinate to the terms and provisions of this Instrument.

WITNESS:
By:
Its Authorized Representative
Address:
STATE OF
COUNTY OF
On this ___ day of ____, 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared
of _ [company name] , and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUBLIC

My Commission Expires:

FA\WPDOCS\G\GMP\PineSt\Easements\davis-2004.doc
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EXHIBIT A
to
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: DAVIS DEVELOPMENT CORPORATION
Property Address: 431 Pine Street

Property Description

Being all and the same lands and premises conveyed to Davis Development
Corporation by Vermont Development Credit Corporation, by Warranty Deed dated
May 4, 1984 and recorded in Volume 305 at Page 119 of the City of Burlington Land
Records, and being more particularly described therein as follows:

“‘Being a part of the same land and premises conveyed to Vermont
Development Credit Corporation by Warranty Deed of the Leverage Group,
dated January 16, 1979, and recorded in Volume 260 at Page 30 of the Land
Records of the City of Burlington, which part herein conveyed consists of that
certain 1.1 acres, more or less, unimproved parcel of land fronting about
213.34 feet along the westerly line of a “canal” waterway about 33 feet
easterly of the main track line of the “Vermont Railway,” near that Lake
Champlain shoreline, as depicted and shown of that certain map recorded in
Volume 183 at Page 239 of the City of Burlington Land Records.”

The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

F AWWPDOCS\G\GMP\PineStiE asements\davis-2004 doc

10



DAVIS DEVELOPMENT CORPORATION
SECRETARY'S CERTIFICATE
I, Susan Conley, the duly elected, qualified and acting Secretary of Davis

Development Corporation (the “Corporation”), a corporation duly organized and existing
under the laws of the State of Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the Directors
of the Corporation pursuant to a Unanimous Written Consent in Lieu of Special Meeting(s)
dated as of April F 2004. Said resolutions have not been amended or repealed and remain
in full force and effect as of the date hereof;

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the said
Corporation this(4 day of April, 2004.

Susan Conley &7



RESOLVED:

RESOLVED:

RESOLVED:

DAVIS DEVELOPMENT CORPORATION

Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental
Restrictions and Right of Access” (the “Easement”) related to property at the
Pine Street Barge Superfund Site, identified on the Burlington, Vermont Tax
Map as Parcel Number: 053-1-010-000, and the execution of such documents,
agreements or contracts necessary to complete the Easement, and the
performance of all such other acts as may be required to complete the
Easement.

That Derrick H. Davis, President of the Corporation (the “Authorized Person”),
is hereby authorized and directed to execute, deliver and perform the
Easement. The Authorized Person is hereby authorized and directed to take
such actions and execute such additional documents as such Authorized
Person deems necessary or appropriate to complete the Easement, with the
taking of such action and the execution of such documents by such Authorized
Person to be conclusive evidence that the same is authorized by this
resolution. The execution of the above-referenced documents by the
Authorized Person does not violate any of the terms and conditions of the
Corporation’s organizational documents or any other agreements to which the
Corporation is a party or bound.

That any and all such actions taken by the Authorized Person prior to the date
hereof, performed on behalf of the Corporation in order to complete the
Easement are hereby ratified, adopted and approved.



STATE OF VERMONT

- OFFICE OF SECRETARY OF STATE

Certificate of Good Standing

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office

THE DAVIS DEVELOPMENT CORPORATION

a corporation formed under the laws of Vermont

was filed for record in the office on August 02, 1983

I further certify that the corporation has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

March 11, 2004

Given under my hand and the seal
of the State of Vermont, at
Montpelier, the State Capital

ot WL

Deborah L. Markowitz
Secretary of State
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND FfIGHT PrACTESS Ol

THIS AGREEMENT is made this 17th day of June, 2004 by and between GP
BURLINGTON NORTH, L.L.C., a Rhode Island limited liability company (hereinafter
referred to as “Grantor"), having an address of 128 Lakeside Avenue, Burlington, VT
05401, and the State of Vermont Agency of Naturai Resources, and any successor
agencies of the State of Vermont (hereinafter referred to as “the State” or the
“Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA”} has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the National Priorities List certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a "remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site in a Record of Decision ("“ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto {the “Property”) which property is adjacent to and partially
within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
the actual or threatened release of hazardous wastes or hazardous substances at or
from the Site. The Owner Settling Defendants have agreed, jointly and severalty with
the Performing Settling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, . and t0~subm|t to permanent use restrictions on their
property as covenants that:witt ran withsthe land for the purpose of protectrng human
health and the environment. -~ ;- | Vi Proper e et 007 DA Chiap, 231

ALw ATKNOVLT ke
Return, Ceftificzle « i-‘a_-,'.'ncru Received

1 ,". ' e : .= Attest: V/C//}F&NL

& Jo LaMarche, Asst. City Clerk
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. in establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
inciuding the following purposes:

(a)  Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(c) Conducting investigations relating to the contamination at or near the Site;
(d}  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

i) Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;

(@) Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
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Consent Decree;

(hy  Assessing Settling Defendants’ compliance with the Consent Decree; and

(i) Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree. '

)] To the extent practicable, pricr to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives {(including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the propenty.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor
cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

(b)  Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site;

(c)  Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its perfformance standards may be jeopardized, or cause
contamination of off-site propetties following completion of the Remedial
Action;

(d}  Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

(e)  Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not instail or allow the
installation of wells at any location where free phase contamination has
been shown to be present;

) Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeoclogic conditions and will
likely cause migration of contaminated groundwater to Lake Champiain to
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such an extent that the remedial action may be jecpardized or that a
significant risk to Lake Champlain may result;

(@)  Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2} the excavation
consists of drilling, driving, or boring to instali pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
(“PAH"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA”) or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. |n the event it becomes necessary to excavate a portion
of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)  orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA's Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, cor in the event
that both of EPA's designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region I),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

(b} limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations,

Severability. If any court or cther tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
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enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
maodification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a viclation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transter of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or institutional Controls, as set forth in Section IX of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
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amendment or release, as agreed o and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21} days of receipt of evidence recordation and/or registration

This Grant shall become eftective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, moedification, or
denial of such petition. Grantor shafl pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(a) Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
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dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. |n the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a}, then the position advanced by EPA shall be considered binding
unless, within twenty-one (21} days afear the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

(b)  Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under appiicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

(c)  Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the count having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor’s notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shali have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant 1o subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its subcessors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
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Act, 28 U.S.C. §1491, or common law,
environmental restrictions and access.

arising out of or relating to this grant of

IN WITNESS WHEREQF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

! )
Dated this fﬁ*\ day of _JUnd , 2004.

Witness: Grantor: GP BURLINGTON NORTH,
L.L.C.
ey Vil ;
AN
N Gdah ) ) By: Vi |
N Name: /C L AL 2T R, B
N _/ lts Duly Authorized Agent
~_/
State of Fhode [slencd

County of _fryrdence

Onthis /%" dayof June
chc.»f v G/bcrlf_
acknowledged the same to be _h %
of the Grantor.

2004, personally appeared
, signer and sealer of the foregoing written conveyance and
own free act and deed and the free act and deed

Before me,

) , .
e Vrpenh, &7 70l

Notary Public /

My Commission Expires: /s /96
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The undersigned, the holder of a montgage, dated May 9, 2001 recorded in the Land
Records of the City of Burlington, Vermont, in Book 679, Page 437, as amended by a
First Amendment to Security Documents dated June 6, 2002 and recorded in Vol. 737
at Page 394 of said Land Records, by execution hereof, agrees that the rights and
easements reserved to it and to the portion of the property described therein, shall be
subject and subordinate to the terms and provisions of this Instrument.

WITNESS:

i

STATE OF _AA S TSLAw'y
COUNTY OF _fAJildsn %

SOVEREIGN BANK

By: . / :
y/?ﬁ&t@ﬁ' - Yoo éb’P

e

ks Aythorized Representative
Addfess: i i wend, R;q
Hoecdies AT 02403

On this _/ /] day of JUVi 2004, before me, the undersigned Notary Public in and
for the State of _AZ _, duly commissioned and sworn, personally appeared

JARSS F ST iHepis) of Sovereign Bank

, and (s@'acknowledged said

Instrument, as executed, to be his or her free act and deed in said capacity, and the free

act and deed of Sovereign Bank.

FAWPDOCS\G\GMP\Ping SEasements\GP BurlNerth 2004.doc

“Z‘i.@/;u,uu / 7-/2;7,,,,%

NOTARY PUBLIC

My Commission Expires:

BARBARA ). THOMAS
NOTARY PUBLIC
My Commission Expires Dec. 21, 2008
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: GP Burlington North, L.L.C.
Property Address: 128 Lakeside Avenue

Property Description:

Being all of the lands and premises of GP Burlingten North, L.L.C. situated on the
northerly side of Lakeside Avenue, so-called in Burlington, Vermont, more
particularly described with reference to a Boundary Survey captioned “Propenrty
of General Dynamics Armament Systems, Inc. to be conveyed to GP Burlington
North, L.L.C., Lakeside Avenue, Burlington, Vermont” prepared by Krebs &
Lansing Consulting Engineers, Inc. dated January 3, 1997 and last revised
December 12, 2000 (the “Survey”), which survey was recorded on December 21,
2000 on Map Slide 345-B of the City of Burlington Land Records.

Being a portion of the lands and premises conveyed to Record Owner by Deed of
General Dynamics Armament Systems, Inc., dated December 21, 2000 and
recorded in Volume 666 at Page 16 of said Land Records, and being more
particularly described therein, in pan, as follows:

“The Parcel North of Lakeside Avenue (The North Parcel)

“The North Parcel is more particularly describe with reference to the Survey as
follows:

“Beginning at a point at the northwest corner of the lands herein described and
on the easterly sideline of the lands of the State of Vermont, formerly the Rutland
Railroad, said point being marked by a marble monument found in the ground
located approximately 33.2 feet easterly of the centerline of the main tracks;

“Thence proceeding N 88° 53’ 48" E along the lands of Cloverleaf Properties, Inc.
a distance of 458.48 feet to a point, said point markes the northeast corner of the
subject premises and is currently under water;

“Thence proceeding § 04° 07’ 27: E along the [ands of the City of Burlington a

distance of 361.69 feet to a point, said point being marked by a 5/8" iron rebar
found in the ground;

10
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“Thence proceeding S 04° 15’ 00" E along the lands of the City of Burlington a
distance of 678.66 feet to a point, said point being marked by an iron pipe set in
concrete and said pint marking the northerly limits of Lakeside Avenue;

“Thence proceeding S 89° 00’ 00" W along the northerly limits of Lakeside
Avenue a distance of 534.17 feet t¢-a point, said goint marked by a concrete
monument found | the ground and said pint marking the easterly limits of the
lands of the State of Vermont, formerly the Rutland Railroad, at approximately
29.5 feet easterly of the centerline of the main tracks;

“Thence proceeding N 00° 20" 59" E along the easterly limits of then lands of the
State of Vermont a distance of 648.04 feet to a point, said point being marked by
a concrete monument found in the ground and being approximately 36.1 feet
easterly of the centerline of the main tracks;

“Thence continuing 8 85° 47’ 07" W along the lands of the State of Vermont a
distance of 3.09 feet to a point, said point being marked by a concrete monument
found in the ground and being approximately 33 feet easterly of the centerline of
the main tracks;

“Thence continuing N 01° 27’ 08" E along the easterly limits of the lands of the
State of Vermont a distance of 4.31 feet to a point, said point being marked by a
concrete monument found in the ground and being approximately 33.2 feet
easterly of the centerline of the main tracks;

“Thence continuing N 00° 14’ 12” W along the easterly limits of the lands of the
State of Vermont a distance of 385.94 feet to the point of beginning.”

Said lands and premises have the benefit of a perpetual pipe line easement that
extends from the westerly boundary of the North Parcel to the easterly shore line
of Lake Champlain, and across land under the water of said Lake, as described
in the Warranty Deed of Bell Aircraft Corporation to General Electric Company
dated January 26, 1348 and recorded in Volume 129 at Page 371 of the City of
Burlington Land Records.

Said lands and premises have the benefit of rights to railroad side track and tract
materials as described in the Warranty Deed of E.B. and A.C. Whiting Company
to Burlington Realty Corporation dated June 2, 1941 and recorded in Volume 117
at Page 321 of said Land Records. See also Warranty Deed of Green Mountain
Power Corporation to the City of Burlington dated January 27, 1955 and recorded
in Volume 146 at Page 381 of said Land Records.

The premises are subject to all covenants, restrictions, easements and rights of

way of record, not meaning to reinstate any claims bared by operation of the Vermont
Marketable Record Title Act, 27 V.S.A §§ 601-612, both inclusive.

11
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Reference his hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

12



GILBANE PROPERTIES, INC.
CERTIFICATE OF SECRETARY

The undersigned, being the Secretary of Gilbane Properties, Inc., a Rhode Island
corporation (the “Corporation”) hereby certifies that:

Gilbane Properties, Inc., as the Managing Member of GI? Burlington North, L.L.C. is
authorized to execute and deliver as such Managing Member on behalf of said limited
liability company the Grant of Environmental Restrictions and Right of Access
Agreement between GP Burlington North, L.L.C., a Rhode Island Limited Liability
Company, the “Grantor” and the State of Vermont Agency of Natural Resources, the

“Grantee”.

Robert V. Gilbane is, on the date hereof, the duly elected, qualified and acting President
of the Corporation, the Managing Member of GP Burlington North, L.L.C., and is
authorized to enter into and deliver any and all documents and to do all things
necessary in regard to the Grant of Environmental Restrictions and Right of Access

Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of this 21st
day of June, 2004.

Roa] 4-Gordlo

Brad Gordon, Secretary




STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

Certificate of Good Standing

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify that
according to the records of this office

GP BURLINGTON NORTH, LLC

a limited liability company formed under the laws of the State of Rhode Island

was filed for record in this office on December 12, 2000 and that it's most recent
report is on file, and that articles of termination have not been filed.

March 11, 2004
Given under my hand and the seal

of the State of Vermont, at
Montpelier, the State Capital

ot M

Deborah L. Markowitz
Secretary of State
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

THIS AGREEMENT is made this 4th day of June, 2004 by and between VERMONT
RAILWAY, INC., a Vermont corporation (hereinafter referred to as “Grantor”), having an
adaress of One Railway Lane, Burlington, VT 05401, and the State of Vermont Agency of
Natural Resources, and any successor agencies of the State of Vermont (hereinafter
referred to as “the State” or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter "EPA")
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act ("CERCLA"), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site" (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD”) dated
September 29, 1898;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjcining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecologicai, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”) which property is totally within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Propenrty; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action No. 1:99-CV-366 (D.Vt.) (the “Consent Decree”), entered into, by, and between
Settling Defendants, the United States, and the State, the Performing Defendants have
agreed to perform the remedial action selected for the Site in the ROD, in order to protect
the public health and welfare and the environment from the actual or threatened release of
hazardous wastes or hazardous substances at or from the Site. The Owner Settling
Defendants have agreed, jointly and severally with the Performing Settling Defendants, to
reimburse the United States and the State for certain costs, as provided in the Consent
Decree, and have severally agreed to provide a right of access to their property for
purposes of implementing, facilitating and monitoring the remedial action, and to submit to
permanent use restrictions on their property as covenants that will run with the {and for the

<purpose “of protectmg human health and the environmen 4156 C,.D,pu-w.q OFFICE
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Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of ail response actions at the Site;

NOW, THEREFORE,

1. in consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinatfter, collectively referred to as the "Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the fand, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a) Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

{(e) Assessing the need for, planning, or implementing additional response
actions at or near the Site;

H Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree;

(g) Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their agents,
consistent with Section XXIV (Access to Information) of the Consent Decree;
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(h)  Assessing Settling Defendants’ compliance with the Consent Decree; and

(i} Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted.
by or pursuant to the Consent Decree.

{); To the extent practicabie, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonabie notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
SUCCessors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (inciuding EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause
any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which violate one or more of the foliowing
conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and reguiations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

(b}  Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

(c)  Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action;

{(d)  Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

(e) Grantor shall not use or allow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to
be present;

() Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and wili
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;
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(g)  Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property uniess one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
instaliations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
(“PAR"™. In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA”") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion
of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a) orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavaiiable, the
Director of the Office of Site Remediation and Restoration, EFA Region I),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

(b) limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shail not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.

Severability. if any court or other tribunal determines that any provision of this
Grant is invalid or unenforceabie, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
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deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 beiow.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor’s heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. ltis the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section IX of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the
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Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate iand records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, medification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property fo the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(a) Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informat negotiations shall not exceed 30 days from the time the
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dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

(b)  Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall ¢contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

(€) Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
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the United States Constitution, the Vermont Constitution, state law, the Tucker

Act, 28 U.S.C. §1491, or cormmon law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above

described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this f’_% day of June, 2004,

Witness: Grantor: VERMONT RAILWAY, INC.
N
99,9 /// /l // 77/
‘\\_/{j i~ A

C

By: [ /\tl—o %_._/
“Name: David W ¥Vulfson

Its Duly Authorized Agent

State of Vermont
County of Chittenden

On this j‘E\ day of June, 2004, personally appeared David W. Wulfson, signer
and sealer of the foregoing written conveyance and acknowledged the same to be his
own free act and deed and the free act and deed of the Grantor.

0,

Before me, ~_ K PS8

]

Notary PUbli¢ ,

My Commission Expires: 2/(9 Cw
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Burlington, Vermont, in Book __, Page | by execution hereof, agrees that the
rights and easements reserved to it and to the portion of the property described therein,
shall be subject and subordinate to the terms and provisions of this Instrument.

WITNESS:
By:
Its Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared

of [company name] , and {s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUBLIC

My Commission Expires:

FAWPDOCS\VG\GMPPineStEasementsiVTRail-2004. doc
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EXHIBIT A
to

GRANT OF ENVIROCNMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: VERMONT RAILWAY, INC.
Property Address: 0 Maple Street

Property Description:

Being all and the same lands and premises conveyed to Vermont Railway, Inc.
by Warranty Deed of George P. Barrett, dated January 23, 1987 and recorded in
Volume 357 at Page 207 of the City of Burlington Land Records, which lands and
premises are more particularly described as foliows:

Being a portion of the land and premises conveyed to George P. Barrett
by Warranty Deed of Robert Penniman, said deed dated June 4, 1982 and
recorded in Volume 282, Page 423 of the City of Burlington Land Records.
Said land and premises are more particularly described in said deed as
follows:

“A parcel of land containing 1.7 acres, more or less, and being all and the
same land and premises conveyed to Herman E. Warner and Anita E.
Warner by Quitclaim Deed of Francis R. Peisch recorded in Volume 243,
Page 294 of the City of Burlington Land Records.

“Also being Parcel B as described in a Quitclaim Deed of the Rutland
Corporation to Equipco, Inc. dated May 23, 1967, recorded in Volume 181,
Page 220 of said Land Records.

“Also conveyed herewith are any and all easements and rights of way as
may be more particularly described in a deed from the State of Vermont to
the Rutland Corporation recorded in Volume 183, Page 166 of said Land
Records.

“Reference is hereby made to the foregoing deeds and map and the records
thereof, and to all deeds therein referred to and the records thereof, in aid of this
description.

10
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“Robert Penniman hereby quitclaims to George P. Barrett, his heirs and
assigns, without warranty of any nature, whatever rights they may have, if
any, to a right-of-way by boat through, over and across the waters of the
Barge Canal to and from Lake Champlain. The naiure of these rights are
further described in an agreement between Rutland Railroad Company and
Lawrence Barnes and David N. Skillings dated April 15, 1868 and recorded
in Volume 4, Pages 311-313 of the City of Burlington Land Records.”

The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S5.A. §§ 601-812, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in further aid of this description.

11



VERMONT RAILWAY, INC.

SECRETARY'S CERTIFICATE

I, Lisa W. Cota, the duly elected, qualified and acting Secretary of Vermont Railway, Inc.
(the “Corporation™), a corporation duly organized and existing under the laws of the State of
Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the Board of
Directors of the Corporation pursuant to a Unanimous Written Consent in Lieu of Special
Meeting(s) dated as of June {{ , 2004. Said resolutions have not been amended or repealed and
remain in full force and effect as of the date hereof;

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the seal of the said

Corporation this Jiﬂtlay of June, 2004.

Lisa W. Cota, Secretary




RESOLVED:

RESOLVED:

RESOLVED:

VERMONT RAILWAY, INC.
Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental Restrictions
and Right of Access” (the “Easement”) related to property at the Pine Street Barge
Superfund Site, known specifically as 0 Maple Street, Burlington, Vermont (Tax
Map Number: 053-1-009-000), and the execution of such documents, agreements
or contracts necessary to complete the Easement, and the performance of all such
other acts as may be required to complete the Easement.

That _ David W. Wulfson __, President of the Corporation and _ Lisa W. Cota .
Executive Vice President  of the Corporation (the “Authorized Persons™), or
either one of them, are hereby authorized and directed to execute, deliver and
perform the Easement. The Authorized Persons, or either one of them, are hereby
authorized and directed to take such actions and execute such additional
documents as such Authorized Persons, or either one of them, deem necessary or
appropriate to complete the Easement, with the taking of such action and the
execution of such documents by such Authorized Persons, or either one of them,
to be conclusive evidence that the same is authorized by this resolution. The
execution of the above-referenced documents by the Authorized Persons does not
violate any of the terms and conditions of the Corporation’s organizational
documents or any other agreements to which the Corporation is a party or bound.

That any and all such actions taken by the Authorized Persons, or either one of
them, prior to the date hereof, performed on behalf of the Corporation in order to
complete the Easement are hereby ratified, adopted and approved.



STATE OF VERMONT

j
—eo )

i OFFICE OF SECRETARY OF STATE

‘ Certificate of Good Standing

1, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office y

VERMONT RAILWAY, INC

a corporation formed under the laws of Vermont
| ‘ was filed for record in the office on Octaber 25, 1963

|

!

I further certify that the corporation has perpetual duration, that its most recent annual L |
report is on file, and that articles of dissolution have not been filed. i !

|

|

|

& March 11, 2004

Given under my hand and the seal i
of the State of Vermont, at 8
Montpelier, the State Capital I

Bt et Gl e ) 0

Tt ML

Deborah L. Markowitz
Secretary of State

g s

Sxrei e
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF 5 el

Attest *

Jo LaMarche, Asst. City Tlerk
THIS AGREEMENT is made this /7 day of _Ju 2004 by and between

Cloverleaf Properties, Inc., a Vermont corporation (hereinaiter referm’:d o as "Grantor”),
having an address of 44 Lakeside Avenue, Burlingtan, Vermont, and the State of
Vermont Agency of Natural Resources, and any successor agencies of the State of
Vermont (hereinafter referred to as “the State” or the “Grantee™).

™

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
"EPA") has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act (“CERCLA"), placed on the National Prigrities List certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD”)
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”} which property is comprised of parcels
either nearby or totally within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site, nearby or on the Property; and -

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA,; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
the actual or threatened release of hazardous wastes or hazardous substances at or
from the Site. The Owner Settling Defendants have agreed, jointly and severally with
the Performing Settling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of mp.lemenhng faciiitating and
monitoring the remedial action, and to submit to pern*anant use restrictions on their
property as covenants that will run with the land for the purpgse’ of protecting human
heaith and the environment.
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A copy of the Consent Decree is available from:

Office of Environmenta! Stewardship_.

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the "Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a) Monitoring the Wark or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State; .

(c) Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e) Assessing the need for, planning, or implementing additional response
actions at or near the Site;

(H Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;

(@)  Inspecting and copying records, operating logs, contracts, or other



(h)
(i)
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documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree;

Assessing_Sé“ﬁlfng Defendants’ compliance with the Consent Decree; aﬁd

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which viclate one or more of the
following conditions:

(a)

(b)

(c)

(d)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shail not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental

conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of ¢hildren;

Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;
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Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedia! action may be jeopardized orthata - -
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utitity componenis, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the watgr table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/Kkg total polycyclic aromatic hydrocarbons
(“PAH"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA's Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the.event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation intc Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Propenrty, that it witl comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section |1X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall reccrd and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other

appropriate land records office in the City of Burlington, Chittenden County, State

of Vermont within thirty (30) davs of having received from the Grantee said

‘amendment or release, as agreed to and accepted by, or granted by, the

Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA's Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of ‘
Burlington. N :
Amendment, Mcdification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, maodification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
medification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. |t is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XX of the
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Consent Decree.

(a)

(b)

()

Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, uniess it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supperting
documentation relied upcn by the Grantor. Within twenty-one (21) days
after receipt of Grantor’s Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with. EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal - Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
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subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

16.  Grantoer, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives dhy claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title -hclder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont. .

Dated this _/¥%#4__ day of "fa/? . 2004

[ Witness: | Grantor

- Cloverleaf Properties, Inc.
—7 i
j b

! a) - . i
By: L [ A_— |
Name: ~ Jevid B. Bcke |
Its Duly Authorized Agent |

State of Verment Z/4=~oW
County of Ghittenden G ok

On this /774 _day of Jul, | 2004, personally appeared
Devid B Bokar , signer and sealer of the foregoing written conveyance and
acknowledged the same to be _4/s _ own free act and deed and the free act and deed
of the Grantor.

- { o _
L Before me, [can #'oz_ (IR 7T
] ary Public

fy Commission Expires: _/0/2§/0&

]
7

OFFICIAL SEAL
. CYNTHIAWHITTLES

NOTARY PUBLIC - STATE OF iLLINOIS
MY COMMISSION EXPIRES: 10-28-06
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The undersigned, the holder of a mortgage dated December 21, 2001, recorded in the
Land Records of the City of Burlington, Vermont, in Book 713, Page 524, re-recorded in”..
Vol 724 at Page 602 and confirmed by Confirmation Agreements dated December 23,
2002 and May 19, 2004 and recorded in Vol. 776 at Page 508, and Vol. 875 at Page
479, respectively, of said Land Records, by execution hereof, agrees that the rights and
easements reserved to it and to the portion of the property described therein, shall be
subject and subordinate to the terms and provisions of this Instrument.

WITNESS: BANK OF AMERICA N.A., individually

,. and a mmis}ratlv ent
-
JJL j C"""AA.L—— By: Ceacg 7. % 92304
' Its Authorized Representatwe

Address: o3/ .S, La$tle Street
CJH»L«TQ s GCETTT

STATE OF IwaMows
COUNTY OF _ toew

On this ___T'_' day oflywa , 2004, before me, the undersigned Notary Public in and
for the State of wuweie , duly commissioned and sworn, personally appeared
Ceave Mt Gones of BANK OF AMERICA, N.A. and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of BANK OF AMERICA, N.A.

OFFICIAL SEAL

KELLY & GBLE MA&' G AV\.uDiUv
NOTARY FLELIC. §7477 07 1LLINOIS NOTARY PUBLIC
§ MY COMMISSION £XFIRZS 4-23-2005

A e A A A PR A

My Commission Expires: _4-33-avos
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EXHIBIT A

to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor:. CLOVERLEAF PROPERTIES, INC.
Property Address: 44 Lakeside Avenue

Property Description:

Being two parcels of land with buildings and improvements thereon, described as

follows:

Parcel One

Parcel One is commonly known and identified as 44 Lakeside Avenue,
Burlington, Vermont.

Being all of the same lands and premises conveyed to Grantor by Quit
Claim Deed of Blodgett Supply Company, Inc., dated October 16, 1986
and recorded in Volume 345 at Page 322 of the City of Burlington Land
Records, and being more particularly described as follows:

1.

Being all rights and titie which Blodgett Supply Company, Inc. has
in and to a cenrtain pier or breakwater extending into Lake
Champlain in Burlington in the County of Chittenden and State of
Vermont. Being all right and title which was conveyed to Blodgett
Supply Company, Inc. by Quit Claim Deed of Lakeside Boat Club,
dated August 14, 1959 and recorded in Volume 151 at Page 215 of
the City of Burlington Land Records.

Being all and the same land and premises conveyed to the Blodgett
Supply Company, Inc. by Warranty Deed of The G.S. Blodgett Company,
Inc., dated December 30, 1947 and recorded in Volume 129 at Page 339
of the City of Burlington Land Records. Said land and premises being
shown on a blueprint recorded in Volume 127 at Page 442 of said Land
Records. Also included in this conveyance is a right of way set forth in the
aforesaid Warranty Deed running northerly from Lakeside Avenue, all as
more fully set forth in said Warranty Deed.

10
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3. Being the undivided one-half interest in lands and premises
conveyed to the Blodgett Supply Company, Inc., by Warranty Deed
of the G.S. Blodgett Company, Inc., dated December 30, 1947 and
recorded in Volume 128 at Page 340 of the City of Burlington Land - -
Records. Said land and premises are shown on a blueprint
recorded in Volume 127 at Page 447 of the City of Burlington Land
Records.

4. Being all and the same land and premises conveyed to the Blodgett
Supply Company, Inc. by Quit Ciaim Deed of The G.S. Blodgett
Company, Inc., dated March 2, 1981 and recorded in Volume 276
at Page 131 of the City of Burlington Land Records. Being all of
parcels 2 and 3, shown on a map or plan entitted “Plat of Land of
G.S. Blodgett Co., Inc. and Blodgett Supply Co., Inc., Lakeside
Ave., Burlington, Vermont,” by Trudell Engineers, Inc., dated
February 9, 1981 and recorded in Map Book 2 at Page 55 (now
Map Slide 115-55) of the City of Burlington Land Records.

Also being a portion of the land and premises conveyed by The G.S.
Blodgett Company, Inc. to Cloverieaf Properties, Inc. by Warranty Deed
dated December 9, 1987 and recorded in Volume 373 at Page 760 of the
City of Burlington Land Records, which portion is described more
particularly as follows;

Being a portion of the same land and premises conveyed to The G.S.
Blodgett Company, Inc. by Quit Claim Deed of Burlington Realty
Corporation, dated April 30, 1942 and recorded in Volume 114 at Page
260 of the City of Burtington Land Records.

Parcel Two

Parcel Two is commonly known and identified as 501 Pine Street,
Burlington, Vermont.

Being a portion of the same land and premises conveyed to Cloverleaf
Properties, inc. by Warranty Deed of The G.S. Blodgett Company, Inc.,
dated December 9, 1987 and recorded in Volume 373 at Page 760 of the
City of Burlington Land Records.

Being all and the same land and premises conveyed to The G.S. Blodgett

Company, inc. by Warranty Deed of the City of Burlington, dated
December 27, 1967 and recorded in Volume 187 at Page 217 of the City

11



5880 646

of Burlington Land Records, EXCEPT for those lands and premises
previously conveyed by The G.S. Blodgett Company, Inc. as follows; 1) To
the State of Vermont by Warranty Deed dated March 30, 1984 and
recorded in Volume 302 at Page 610 of the City of Burlington Land
Records; and 2} To The Maltex Partnership by Warranty Deed dated July
7, 1984 and recorded in Volume 305 at Page 530 of the City of Burlington
Land Records.

Also being all right, title and interest in land and premises conveyed to The

G.S. Blodgett Company, Inc. by Easement Deed of the State of Vermont,

dated March 22, 1984 and recorded in Volume 302 at Page 589 of the

City of Burlington Land Records. g :
Parcels One and Two are subject to all covenants, restrictions, easements and

rights of way of record, not meaning to reinstate any claims barred by operation of the

Vermont Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in further aid of this description.

FAWPDOCS\G\GMPPinaS1\E asementsiCloverieaf 2004rev.doc

12



CLOVERLEAF PROPERTIES, INC,
SECRETARY'S CERTIFICATE
AN
I, ﬁa v B Bake , the duly elected, qualified and acting Secretary of

Cloverleaf Properties, Inc. (the “Corporation™), a corporation duly organized and existing
under the taws of the State of Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the
Becrd o D rechs~  of the Corporation pursuant to a Unanimous Written Consent in
Lieu of Special Meeting(s) dated as of Jaf-, /4 2004 Said resolutions have
not been amended or repealed and remain in full force and effect as of the date hereof;

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the seal of
the said Corporation this/¥aday of T f, , 2004.
7

0 5o

Secretary



RESOLVED:

RESOLVED:

RESOLVED:

CLOVERLEAF PROPERTIES, INC.
Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental
Restrictions and Right of Access” (the “Easement”) related to properties at
the Pine Street Barge Superfund Site, known specifically as 44 Lakeside
Avenue and 501 Pine Street, Burlington, Vermont (Tax Map Numbers:
053-1-012-000; 053-2-012-000), and the execution of such documents,
agreements or contracts necessary to complete the Easement, and the
performance of all such other acts as may be required to complete the
Easement.

That Selim A. Bassoul, President of the Corporation and David B. Baker,
Secretary of the Corporation (the “Authorized Persons”), or either one of
them, are hereby authorized and directed to execute, deliver and perform
the Easement. The Authorized Persons, or either one of them, are hereby
authorized and directed to take such actions and execute such additional
documents as such Authorized Persons, or either one of them, deem
necessary or appropriate to complete the Easement, with the taking of such
action and the execution of such documents by such Authorized Persons,
or either one of them, to be conclusive evidence that the same 1s
authorized by this resolution. The execution of the above-referenced
documents by the Authorized Persons does not violate any of the terms
and conditions of the Corporation’s organizational documents or any other
agreements to which the Corporation is a party or bound.

That any and all such actions taken by the Authorized Persons, or either
one of them, prior to the date hereof, performed on behalf of the
Corporation in order to complete the Easement are hereby ratified,
adopted and approved.



STATE OF VERMONT

=~ OFFICE OF SECRETARY OQF STATE

Certificate of Good Standing

I Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office

CLOVERLEAF PROPERTIES, INC

a corporation formed under the laws of Vermont

was filed for record in the office on May 20, 1986

1 further certify that the corporation has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

March 11, 2004

Given under my hand and the seal
of the State of Vermont, at
Montpelier, the State Capital

hf ME>

Deborah L. Markowiiz
Secretary of State

Ge )

5
SN,
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SDMS Docln 262810

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

THIS AGREEMENT is made this 24" day of Juu . 204by and between
CITIZENS PROPERTIES, INC., a Vermont corporation formerly known as Citizens Oii Co.,
Inc., which was formerly known as Citizens Oil Company, (hereinafter referred to as
“Grantor”), having an address of 377 Pine Street, Burlington, VT 05401, (hereinafter
referred to as "Grantor”), and the State of Vermont Agency of Natural Resources, and any
successor agencies of the State of Vermont (hereinafter referred to as “the State” or the
“Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA”")
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act ("CERCLA"), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site” (the “Site™);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”} which property is adjacent to the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site which lies adjacent to the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”), entered into, by,
and between Settling Defendants, the United States, and the State, the Performing
Defendants have agreed to perform the remedial action selected for the Site in the ROD, in
order to protect the public health and welfare and the environment from the actual or
threatened release of hazardous wastes or hazardous substances at or from the Site. The
Owner Settling Defendants have agreed, jointly and severally with the Performing Settling
Defendants, to reimburse the United States and the State for certain costs, as provided in
the Consent Decree, and have severally agreed to provide a right of access to their
property for purposes of implementing, facilitating and monitoring the remedial action, and
to submit to permanent use restrictions on their property as covenants that will run with the

land for the purpose of protecting human health and the envuronmeint CITY CLEPK‘° OEFICE 22f
eved 22 M
and recorde in Vol 2
f Burlington Land Paco s. On Pag
fmont Property Transfer Tax 32 V.S A. Chap. 231
~ACKNOWLEDGEMENT-
Retumn, Cemrcale « Payment Recejvad

Iam/




A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the "Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment,

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State,

()  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

{f) Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree;

() Inspecting and copying records, operating logs, contracts, or other
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documents maintained or generated by Settling Defendants or their agents,
consistent with Section XXIV (Access to Information} of the Consent Decree;

ih)  Assessing Settling Defendants’ compliance with the Consent Decreg; and

(i) Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

)] To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause
any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which violate one or more of the following
conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

(b)  Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

(¢)  Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action,;

(d) Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children, except that the
current residential tenant, Judith Cardinal, may continue her existing lease of
a portion of the Property provided no children reside with her, and that at
such time as Cardinal’s tenancy is terminated, no further residential use shall
be allowed;

(e)  Grantor shall not use or allow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to



(f)
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be present;

Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeclngic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jecpardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following exceptions
apply: (1) the excavation is performed to install, repair, maintain, service, or
remove underground utility components, conduits, instailations, or channels,
which may presently be in place deeper than five feet and which may be
below the water table; (2) the excavation consists of drilling, driving, or boring
to install pilings for otherwise allowable construction; (3) the excavation is
performed in a location on the property in which current contaminant
concentrations at depths greater than five feet are below 140 mg/kg total
polycyclic aromatic hydrocarbons (‘PAH"). In the case of exceptions (1) and
(2), the owner of the property shall require workers conducting the
excavations and working in the area to use appropriate personal protective
equipment as required by the Occupational Health and Safety Administration
("OSHA™) or its successor agencies, unless a site specific risk assessment is
performed and its results have been approved by EPA prior to the
excavations.

Emergency Excavation. In the event it becomes necessary {0 excavate a portion of

the Property as part of a response to emergency repair of utility lines, or as part of a
response to emergencies such as fire or flood, the activity and use restriction
provisions of Paragraph 4 above, which would otherwise restrict such excavation,
shall be suspended only with respect to such excavation for the duration of such
emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of Environmental
Conservation (VT DEC) and EPA's Project Coordinator (or, in his or her
absence, EPA’s Alternate Project Coordinator, or in the event that both of
EPA’s designated representatives are unavailable, the Director of the Office
of Site Remediation and Restoration, EPA Region 1), of such emergency as
soon as possible but no more than twenty-four (24) hours after having
learned thereof, and follows up with a written notice to VT DEC and EPA;
and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances, nor
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shall this provision excuse compliance with CERCLA or any other applicable federal
or state laws and regulations.

Severability. If any court cr other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shail be deemed to have been
modified automatically to conform to the requirements for validity and enforceability
as determined by such court or tribunal. In the event the provision invalidated is of
such a nature that it cannot be so modified, the provision shall be deemed deleted
from this Grant as though it had never been included herein. In either case, the
remaining provisions of this Grant shall remain in full force and effect; provided,
however, that the Grantee retains its right to request modification of this Grant
pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of this
Grant could result in enforcement by the Grantee, including, but not limited to, the
issuance of criminal and civil penalties, and/or equitable remedies. Grantor also
agrees, on behalf of itseif and its successors and/or assigns, that EPA shall also
have a third party right of enforcement. Any action taken by the Grantee, or EPA
pursuant to this Paragraph 7 shall be in addition to, but not in lieu of, such rights as
EPA and/or the State possess to enforce the terms and conditions of the Consent
Decree and under applicable law, which enforcement rights the State and EPA fully
reserve.

Provisions to Run With the Land. The easements, rights, obligations, covenants,
and restrictions set forth in this instrument shall run with the land, and any portion
thereof, and shall be binding on the Grantor, the Grantor's heirs, administrators,
successors, or assigns, and shall inure to the benefit of the Grantee and its
successors. It is the parties' intent that the United States shall be a third party
beneficiary of the terms of this instrument, with full authority to enforce the terms of
this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in full or
by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof, is
conveyed. Any transfer of the Property, or any portion thereof, shall take place only
if the grantee (including but not limited to any lessee) agrees, as a part of the
agreement to purchase or otherwise obtain a property interest in the Property, that it
will comply with the obligations of the Grantor to provide access and/or Institutional
Controls, as set forth in Section IX of the Consent Decree and this Grant, with
respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington, Chittenden
County, State of Vermont within fifteen (15) days of having received the Grantee's
written approval of this Grant. The Grantor, within twenty-one (21) days of receipt
of evidence of recordation and/or registration, shall mail a certified Registry copy of
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this Grant to the VT DEC Site Manager and the EPA Project Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State of
Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the Grantee
and mailed to Grantor by certified mail, return receipt requested. Grantor shall file
with VTDEC’s and EPA's Site Managers a certified Registry copy of any such
amendment or release as recorded and/or registered, within twenty-one (21) days
of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of Burlington.

Amendment, Modification_and Release. This Grant may be amended, modified, cr
released only by the State, in accordance with CERCLA and the NCP, to the extent
applicable, if EPA agrees in writing with the proposed amendment, modification or
release. However, in no instance may the Grantee amend or modify this Grant to
confer more rights in the Property than those accorded to the Grantee herein.
Grantor may submit to the VTDEC Site Manager a proposal for modifying or
withdrawing the terms and conditions of this instrument or a portion thereof, with a
copy to the EPA Project Manager. Said proposal shall demonstrate that the terms
and conditions contained herein may be modified or withdrawn in whole or in part
consistent with the public interest and the public purposes of protecting human
health and the environment. The Grantee, if EPA agrees in writing, shall issue a
written decision on the approval, modification, or denial of such petition. Grantor
shall pay any and all recording fees, land transfer taxes and other such
transactional costs associated with any such amendment, medification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift or a
dedication of the Property to the Grantee, or to the general public for any purpose
whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the Grantee
and EPA regarding petitions for amendment, modification, and release under
Paragraph 11 of this Grant. All other disputes between Grantor, the Grantee, and
EPA shall be resolved according to the terms of Section XIX of the Consent Decree.
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(a) Informal Negotiations — Any dispute shall in the first instance be the subject
of informal negotiations between the parties to the dispute. The period for
informal negotiations shall not exceed 30 days from the time the dispute

. arises, unless it is modified by written agreement of the parties. The dispute
shall be considered to have arisen when one party sends the other parties a
written Notice of Dispute. In the event that the parties cannot resolve a
dispute by informal negotiations under this subparagraph 14(a), then the
position advanced by EPA shall be considered binding unless, within twenty-
one (21) days after the conclusion of the informal negotiation period, Grantor
invokes the formal dispute resolution procedures by serving on the Grantee
and EPA a written Statement of Position on the matter in dispute, including,
but not limited to, any factual data, analysis or opinion supporting that
position and any supporting documentation relied upon by the Grantor.
Within twenty-one (21) days after receipt of Grantor's Statement of Position,
the Grantee and/or EPA will serve on Grantor its Statement of Position,
including, but not limited to, any factual data, analysis, or opinion supporting
that position and supporting documentation.

(b)  Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the Grantor.
The Grantee, in consultation with EPA’s Director of the Office of Site
Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to the
right to seek judicial review pursuant to subparagraph 14(c) below.

(c) dJudicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District Court
for the District of Vermont (the court having jurisdiction over the Consent
Decree), provided that a notice of judicial appeal is served by the Grantor on
the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to resolve
it, and the relief requested. The Grantee and/or EPA may file within 30 days
a response to Grantor's notice of judicial appeal. In proceedings on any
dispute governed by this subparagraph 14(c}), Grantor shall have the burden
of demonstrating that the decision of the Grantee pursuant to subparagraph
14(b) is arbitrary and capricious or otherwise not in accordance with law.
Judicial review of the decision pursuant to subparagraph 14(b) shall be on
the administrative record compiled pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns, hereby
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waives any claims against the United States and the State arising under the United
States Constitution, the Vermont Constitution, state law, the Tucker Act, 28 U.S.C.
§1491, or common law, arising out of or relating to this grant of environmental
restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above described
Property, hereby submits this GRANT OF ENVIRONMENTAL RESTRICTIONS AND
RIGHT OF ACCESS, which said Grant shall be recorded in the Land Records of the City
of Burlington, Vermont.

N i .
Dated this 2’4* day Of\jb’m : LOCL?[

Witness: ~ T CITIZENS PROPERTIES, INC.

ﬁﬁ%?MﬁIj7¥:jﬂdﬁﬂ%§4/;BﬁZZ;Zz;gycjého 74
. A Name: Au%w;Lﬁ;JmudL_

J : lts Duly Authefized Agent

State of Vermont
County of Chittenden

On this ZLfH'\ day of | img 2 , personally appeared Hidqqa’ E__h{f‘{ﬁ

signer and sealer of the foregoing written conveyance and acknowledged the same to be
M= own free act and deed and the free act and deed of the Grantor.

R ~, ' A A A
o Before me, PSlans. I)]. /ﬂ((ﬁ/"{i}\u
___Notary Public |

T T ’ 7

; My Commission Expires:
210 oz
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Burlington, Vermont, in Booli ___, Page ___, by execution hereof, agrees that the rights
and easements reserved to it and to the portion of the property described therein, shall be
subject and subordinate to the terms and provisions of this Instrument.

WITNESS:
By:
Its Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared

of [company name] , and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUBLIC

My Commission Expires:

FAWPDOCS\GIGMP\Pine ShEasements\Citizens-2004 revised.doc



879 83

EXHIBIT A
to
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: CITIZENS PROPERTIES, INC.
Property Address: 377 Pine Street

Property Description

Land and premises known and designated as 377 Pine Street, Burlington, Vermont.
Being all and the same land and premises conveyed to Citizens Qil Company by
Quit Claim Deed of Ernest A. Brodie, Leroy M. Bingham, Byron S. Jones and James
H. Middlebrook, dated July 5, 1899 and recorded in Volume 38 at Page 366 of the
City of Burlington Land Records. Said premises are further described in a prior
deed, dated July 19, 1895 and recorded in Vol. 37 at Page 245 of said Land
Records as follows:

“The land and premises situated on the West side of Pine Street and bounded as
follows, viz:

“Beginning in the East line of the “basin” so-cailed at the Southwest corner of land
deeded by said Company [Shepard and Morse Lumber Company] to and now
owned by Henderson and Gay. Thence Easterly in the South line of said land of
Henderson and Gay to a stone monument in the West line of Pine Street. Thence
Southerly in the West line of Pine Street one hundred and fifty (150) feet from said
stone monument. Thence Westerly in a line paraliel with said South line of said
Henderson and Gay's land to a point in the East line of said basin one hundred and
fifty (150) feet Northerly from the Southeast corner of said basin. Thence Northerly
in the East line of said basin one hundred and fifty (150) feet to the point of
beginning.

“Subject however to the right of way twelve (12) feet wide, abutting on said Pine
Street for a railroad track as reserved in the Deed from Barnes and Skillings to
Shepard Davis and Hall dated November 26, 1869 and recorded in Volume 5, page
294 of Land Records of said City of Burlington, to which Deed and the record
thereof, reference is hereby made in aid hereof and reserving to this grantor all of
the privileges of said right-of-way as appurtenant to the land of said corporation
lying South of the parcel herein conveyed.”

10
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The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S A, §§ 601-612, hoth inclusive.

Reference is hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

FawPDOCS\G\GMP\Pine StiEasements\Citizens-2004 revisedclean.doc
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CERTIFICATE OF CHANGE IN NAME OF

OWNER OF REAL ESTATE

- Name of Owner of Real Estate Prior to Name Change:

CITIZENS OIL COMPANY, INC.

- Name of Owner of Real Estate After Name Change:
CITIZENS PROPERTIES, INC.
Pursuant to 27 V.S.A. § 350, Citizens Properties, Inc. certifies that, by Articles of

Amendment filed with the Vermont Secretary of State on November 12, 1996, Citizens Qil
Company, Inc. changed the name of the corporation to Citizens Properties, Inc.

b’la.w ’ﬂ . CITIZENS PROPERTIES, INC.
Witness f

STATE OF VERMONT
COUNTY OF CHITTENDEN, SS.

gt
At BU/}I MJ‘DH, VT, this 2] dayof \_)Uk._e__ , 2004, personally appeared
ngbg[ :&grg_:H' ,on behalf of Citizens Properties, Inc. and being duly sworn he subscribed the

foregoing as true.

Before me,

Notary Public

My commission expires: 7—/10‘) D?’

FAWPDOCS\GA\GMP\Pine StmisciCitizens-name change. doc



CITIZENS PROPERTIES, INC,
SECRETARY'S CERTIFICATE
1, @h e Ae< { Sé ed the duly elected, qualified and acting Secretary of Citizens

Properties, Inc. (the “Corporation”), a corporation duly organized and existing under the laws of
the State of Vermont, hereby certify that:

, The resolutions attached hereto as Exhibit A have been duly adopted by the

of the Corporation pursuant to a Unanimous Written Consent in Lieu of
Special Meeting(s) dated as of J\haws 2 "2, 2004. Said resolutions have not been
amended or repealed and remain in full force and effect as of the date hereof;

IN WITNESS WHEREQOF, I have hereunto set my hand and affixed the seal of the said
Corporation this #%day of " ‘\an_e_ , 2004,

O lat o AL

Secretary




RESOLVED:

RESOLVED:

RESOLVED:

CITIZENS PROPERTIES, INC.
Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental Restrictions
and Right of Access” (the “Easement”) related to property at the Pine Street Barge
Superfund Site, known specifically as 377 Pine Street, Burlington, Vermont (Tax
Map Number: 053-1-006-000), and the execution of such documents, agreements
or contracts necessary to complete the Easement, and the performance of all such
other acts as may be required to complete the Easement.

That Michael E. Jarrett, President of the Corporation (the “Authorized Person”), is
hereby authorized and directed to execute, deliver and perform the Easement. The
Authorized Person is hereby authorized and directed to take such actions and
execute such additional documents as such Authorized Person deems necessary or
appropriate to complete the Easement, with the taking of such action and the
execution of such documents by such Authorized Person to be conclusive
evidence that the same is authorized by this resolution. The execution of the
above-referenced documents by the Authorized Person does not violate any of the
terms and conditions of the Corporation’s organizational documents or any other
agreements to which the Corporation is a party or bound.

That any and all such actions taken by the Authorized Person prior to the date
hereof, performed on behalf of the Corporation in order to complete the Easement
are hereby ratified, adopted and approved.



STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

Certificate of Good Standing

I Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office

CITIZENS PROPERTIES, INC

a corporation formed under the laws of Vermont

was filed for record in the office on April 28, 1899

1 further certify that the corporation has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

March 11, 2004
Given under my hand and the seal

of the State of Vermont, at
Montpelier, the State Capital

ot M

Deborah L. Markowitz
Secretary of Stare

. O
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Fatum, C SPMS DoclD
GRANT OF ENVIRONMENTAL RESTRICTIONS AND %['%ET O @EIE?S&L

{:ﬂ‘\!
—_—

THIS AGREEMENT is made this 9th day of June, 2004 b{ SR BeAde THE
MALTEX PARTNERSHIP, a Vermont limited partnership (hereinafter referred to as
“Grantor”), having an address of The Maltex Building, 431 Pine Street, Burlington,
Vermont 05401, and the Siate of Vermont Agency of Natural Resources,and any
successor agencies of the State of Vermont (hereinafter referred to as “the State” or the
“Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“‘EPA") has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the National Priorities L ist certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the "Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site ina Record of Decision ("ROD"}
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obiigations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto {the “Property”) which property is adjacent to the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site which lies adjacent to the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or o locations beyond the
Site may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree"),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public heaith and welfare and the environment from

262811

the actual or threatened release of h@?_a[dpus“wagt-es or hazardous substances at or* | "

from the Site. The Owner Settling Defendants have agreed, jointly and severally with™"

the Performing Settling Defendants, to relmburse the United States and the State for |

g,

gra, T

\
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certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permanent use restrictions on their
property as covenants that will run with the land for the purpose of protecting human
health and the environment. ' T

A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee In
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, coliectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmenta!l Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b}  Veritying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining sampiles;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;



)

(9)

(h)
(i)
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Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;

inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their -
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree,

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which viclate one or more of the
following conditions:

(a)

(b)

(c)

(d)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property
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for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;

Grantor shall noi perform or allow to be performed on the Property any
construction activities which will change hydrogeoclogic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is peirformed in a focation on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
("PAR"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA”) or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

5. Emergency Excavation. In the event it becomes necessary to excavate a portion
of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity- and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator {or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA's designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region |),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA,; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.
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This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.

‘Severability. If any court or other tribunal determines that any provision of this -

Grant is invalid or unenforceable, such provision shall be deemed t0 have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penaities, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run_ With the lLand. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authorlty to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
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days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.

Grantor shall record and/or register any amendment to or release of this Grani,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA's Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate iand records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA fo issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
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be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree. ' T ) '

(a)

(b)

(c)

Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a}, then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, suppiemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA's Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
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proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14{(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this 3 % day of wa , 2004

}i_Witness: . THE MALTEX PARTNERSHIP ,
| : 1
| / -7 / : c\‘ A

;¢ [ 7 7 _/—C:é"> By —

i/ ; Name!:

4 ‘ Its Duly Authorized Agent

State of Vermont
County of Chittenden

On this f% day of (glmﬁ 2004, personally appeared

Irriafe e e , the _é;agﬂe-? Qn‘ngl_ of THE MALTEX PARTNERSHIP,
signer and sealer of the foregoing written conveyance and acknowledged the same to
be own free act and deed and the free act and deed of THE MALTEX
PARTNERSHIP.
Ay e V4
L | Before me, L— ) < A~
‘ Hotary Public ’

T N My Commission Expires: 2 fo/a7
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The undersigned, the holder of mortgages dated December 8, 1999 and January 27,
2003, and recorded in the Land Records of the City of Burlington, Vermont, in Book
639, Page 697, and Vol. 781, Page 7586, respectively by execution hereof, agrees that -
the rights and easements reserved to it and to the portion of the property described
therein, shall be subject and subordinate to the terms and provisions of this instrument.

WITNESS: CHITTENDEN TRUST COMPANY d/b/a
CHITTENDEN BANK (and successor by

C}Os_m &ﬁ%@‘%p@mm\ merge g:\//ﬁ%{/b?/LN /zljank)

Its Authorlzed Representatl\ie

Address: Sl . . ah
S en e YN
NI
STATE OF VERMONT
COUNTY OF CHITTENDEN
On this I3 day of Yo | 2004, before me, the undersigned Notary Public

ln and for the State of Vot X duly commissioned and sworn, personally appeared

f“‘bhu\m W&.usj) of CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK,
and (s)he acknowledged said Instrument, as executed, to be his or her free act and
deed in said capacity, and the free act and deed of CHITTENDEN TRUST COMPANY
d/bfa CHITTENDEN BANK.

'rLtTLL/Y\,c J
NOTARY PUBLIC

My Commission Expires: - <.

FAWPDOCS\G\GMP\PneSHE asemenisimaliex-431pine-2004.doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT bF ACCESS

Grantor: THE MALTEX PARTNERSHIP
. Property Address: 431 Pine Street

Property Description:

Land and premises with improvements thereon known and designated as 431
Pine Street, Burlington, Vermont.

Being all and the same land and premises conveyed {0 The Maltex Partnership
by Warranty Deed of Vermont Development Credit Corporation, dated May 4,
1994 and recorded in Volume 305 at Page 117 of the City of Burlington Land
Records, and is described more particularly therein, in part, as follows:

‘Being all and the same land and premises conveyed to Vermont
Development Credit Corporation by Warranty Deed of the Leverage
Group, dated January 16, 1979 and recorded in Volume 260 at Page 30 of
the Land Records of the City of Burlington.

“EXCEPTING THEREFROM an unimproved part of said land and
premises located about 470 feet west of Pine Street -—- conveyed to the
State of Vermont for highway purposes by deed dated October 31, 1983,
described as follows:

“Being Parcel #69 consisting of 3.10 acres, more or less,
land and rights therein, as shown on Pages 63, 64, 66 and
67 of the plans of Highway Project Burlington M5000(1) as
filed in the Office of the Clerk of the City of Burlington and as
said Highway Project Plans Pages 37, 63, 64, and 67 have
been revised and filed in the Office of the Clerk of the City of
Burlington.” "

ALSO EXCEPTING a 1.1 acre unimproved part of said land and premises

situated westerly of a canal waterway and easterly of the main track line of
Vermont Railway.

10
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As an aid in identifying the above lands and premises, reference is hereby
made to a map recorded in Volume 183 at Page 238 of the Burlington
Records.

Reference may also be made to a plan entitled “The Davis Company,
Property Lines at 431 Pine St.,” prepared by Fred C. Koerner, C.E., dated
April, 1984 and recorded at Map Slide 141-25 of the City of Burlington
Land Records which depicts the premises known as 431 Pine Street as
follows:

Beginning at an existing marble monument in the westerly sideline of Pine
Street, said monument marking the northeasterly corner of the property;
thence proceeding westerly in a common boundary with property now or
formerly of Thomas A. Farrell, Louis E. Farrell, and J. Nelson Farrell a
distance of 314.53 feet, more or less, to a point marked by an iron pipe;
thence turning and proceeding southerly in a common boundary with
property now or formerly of the State of Vermont a distance of 335.30 feet,
more or less, to a point marked by an iron pipe; thence turning and
proceeding easterly in a common boundary with property now or formerly
of Christine E. Farrell a distance of 337.10 feet, more or less, t0 a point
marked by an iron pipe in the westerly sideline of Pine Street; thence
turning and proceeding northerly in and along the westerly sideline of Pine
Street a distance of 333.50 feet, more or less, to the monument marking
the point or place of beginning.

The southern-most 16 2 feet of the above-described property are
conveyed by quitclaim only with no warranties of title.

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A, §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

FWPDOCSIGGMMPineSt\Easementsimaltex-431pine-2004.doc

11



AN

uéfl\ P M
877 127 o e |||!||!|||I|||N||U||||I||I|M il
o SDMS DocID 262812 .23
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT, ORAOGIESen! Receird
Z/@f / ey 5/‘//{/’ Attost . ,{fr,zwé

THIS AGREEMENT is made this 11th day of June, 2004 by aggt b S d& Blerk
VENDING CO., a Vermont corporation (hereinafter referred to as “Grantor”), having an
address of 20 Karen Drive, South Burlington, VT 05406, and the State of Vermont Agency
of Natural Resources, and any successor agencies of the State of Vermont (hereinafter
referred to as “the State” or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter "EPA”)
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act ("CERCLA"), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site” (the “Site");

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the "Property”) which property is adjacent to and partiaity
within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA, and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”), entered into, by,
and between Settling Defendants, the United States, and the State, the Performing
Defendants have agreed to perform the remediai action selected for the Site in the ROD, in
order to protect the public health and welfare and the environment from the actual or
threatened reiease of hazardous wastes or hazardous substances at or from the Site. The
Owner Settling Defendants have agreed, jointly and severally with the Performing Settling
Defendants, to reimburse the United States and the State for certain costs, as provided in
the Consent Decree, and have severally agreed 1o provide a right of access to their
property for purposes of implementing, facilitating and monitoring the remedial acticn, and.
to submit to permanent use restrictions on their property as covenants that wilt run. wnth the e
land for the purpose of protecting human health and the environment. ComiL Ty -

1
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFOR:.,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. itis the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a) Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(9] Conducting investigations relating to the contamination at or near the Site;
(d}  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

{f Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree;

(9) Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their agents,
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consistent wi.h Section XXIV (Access to Information) of the Consent Decree;

(h)  Assessing Settling Defendants’ compliance with the Consent Decree; and

(i) Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

)] To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause
any other person toc cerform, any activities or uses in, on, upon, through, over or
under those portion: of the Property which violate one or more of the following
conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

(b  Grantor shall not use the Property or allow the Property to be used so as {o
unreasonably interfere with any investigations of the environmental
conditions at the Site;

(C) Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action;

(d) Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

(e)  Grantor shal' not use or allow the use of the groundwater on the Property for
potable drink:ng water purposes and shall not install or allow the installation
of wells at any {ocation where free phase contamination has been shown to
be present;

{f Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
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such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

(g)  Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following exceptions
apply: (1) the excavation is performed to install, repair, maintain, service, or
remove underground utility components, conduits, installations, or channels,
which may p: 2sently be in place deeper than five feet and which may be
helow the wa'er table; (2) the excavation consists of drilling, driving, or boring
to install pilings for otherwise allowable construction; (3) the excavation is
performed in a location on the property in which current contaminant
concentrations at depths greater than five feet are below 140 mg/kg total
polycyclic aromatic hydrocarbons (“PAH"). In the case of exceptions (1) and
(2), the owner of the property shall require workers conducting the
excavations and working in the area to use appropriate personal protective
equipment as required by the Occupational Health and Safety Administration
(“OSHA") or its successor agencies, unless a site specific risk assessment is
performed and its results have been approved by EPA prior to the
excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion of
the Property as part of a response to emergency repair of utility lines, or as part of a
response to emergencies such as fire or flood, the activity and use restriction
provisions of Paragraph 4 above, which would otherwise restrict such excavation,
shall be suspended only with respect to such excavation for the duration of such
emergency response, provided that Grantor:

(a)  orally notifies the Site Manager for the Vermont Department of Environmental
Conservation (VT DEC) and EPA’s Project Coordinator (or, in his or her
absence, EPA's Alternate Project Coordinator, or in the event that both of
EPA’s designated representatives are unavailable, the Director of the Office
of Site Remediation and Restoration, EPA Region I), of such emergency as
soon as possible but no more than twenty-four (24) hours after having
learned thereof, and follows up with a written notice to VT DEC and EPA,;
and

(b) limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances, nor
shalt this provision excuse compliance with CERCLA or any other applicable federal
or state laws and regulations.

Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
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modified automatically to conform to the requirements for validity and enforceability
as determined by such court or tribunal. In the event the provision invalidated is of
such a nature that it cannot be so modified, the provision shall be deemed deleted
frem this Grant as though it had never been included herein. In either case, the
remaining provisions of this Grant shall remain in full force and effect; provided,
however, that the Grantee retains its right to request modification of this Grant
pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of this
Grant could result in enforcement by the Grantee, including, but not limited o, the
issuance of criminal and civil penalties, and/or equitable remedies. Grantor also
agrees, on behalf of itself and its successors and/or assigns, that EPA shall also
have a third party right of enforcement. Any action taken by the Grantee, or EPA
pursuant to this Paragraph 7 shall be in addition to, but not in lieu of, such rights as
EPA and/or the Stalz possess to enforce the terms and conditions of the Consent
Decree and under applicable law, which enforcement rights the State and EPA fully
reserve.

Provisions to Run With the Land. The easements, rights, obligations, covenants,
and restrictions set forth in this instrument shall run with the land, and any portion
thereof, and shall be binding on the Grantor, the Grantor’s heirs, administrators,
successors, or assigns, and shall inure to the benefit of the Grantee and its
successors. ltis the parties' intent that the United States shall be a third party
beneficiary of the terms of this instrument, with full authority to enforce the terms of
this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in full or
by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof, is
conveyed. Any transfer of the Property, or any portion thereof, shall take place only
if the grantee (including but not limited to any lessee) agrees, as a part of the
agreement to purchase or otherwise obtain a property inferest in the Property, that it
will comply with the obligations of the Grantor to provide access and/or Institutional
Controls, as set forl1 in Section 1X of the Consent Decree and this Grant, with
respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington, Chittenden
County, State of Vermont within fifteen (15) days of having received the Grantee’s
written approval of this Grant, The Grantor, within twenty-one (21) days of receipt
of evidence of recordation and/or registration, shall mail a certified Registry copy of
this Grant to the VT DEC Site Manager and the EPA Project Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State of
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Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the Grantee
and mailed to Gran*or by certified mail, return receipt requested. Grantor shall file
with VTDEC’s and EPA's Site Managers a certified Registry copy of any such
amendment or release as recorded and/or registered, within twenty-one (21) days
of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of Burlington.

Amendment, Modification and Release. This Grant may be amended, modified, or
released only by the State, in accordance with CERCLA and the NCP, to the extent
applicable, if EPA agrees in writing with the proposed amendment, modification or
release. However, in no instance may the Grantee amend or modify this Grant to
confer more rights in the Property than those accorded to the Grantee herein.
Grantor may submit to the VTDEC Site Manager a proposal for modifying or
withdrawing the terms and conditions of this instrument or a portion thereof, with a
copy to the EPA Project Manager. Said proposal shail demonstrate that the terms
and conditions contained herein may be modified or withdrawn in whole or in part
consistent with the public interest and the public purposes of protecting human
health and the environment. The Grantee, if EPA agrees in writing, shall issue a
written decision on the approval, modification, or denial of such petition. Grantor
shall pay any and a.’ recording fees, land transfer taxes and other such
transactional costs ¢ssociated with any such amendment, modification, or release.

No Pedication Intended. Nothing herein set forth shall be construed to be a gift or a
dedication of the Property to the Grantee, or to the general public for any purpose
whatsoever.

Rights Reserved. it is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resclve disputes between the Grantor, the Grantee
and EPA regarding petitions for amendment, modification, and release under
Paragraph 11 of this Grant. All other disputes between Grantor, the Grantee, and
EPA shall be resolved according to the terms of Section X!X of the Consent Decree.

(a) Informal Neg iiations —~ Any dispute shall in the first instance be the subject
of informal negotiations between the parties to the dispute. The period for
informal negotiations shall not exceed 30 days from the time the dispute
arises, unless it is modified by written agreement of the parties. The dispute
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shall be considered to have arisen when one party sends the other parties a
written Notice of Dispute. In the event that the parties cannot resolve a
dispute by infermal negotiations under this subparagraph 14(a), then the
position advancec by EPA shall be considered Linding uniess, within twenty-
one (21) days after the conclusion of the informal negotiation period, Grantor
invokes the formal dispute resolution procedures by serving on the Grantee
and EPA a written Statement of Position on the matter in dispute, including,
but not limited to, any factual data, analysis or opinion supporting that
position and any supporting documentation relied upon by the Grantor.
Within twenty-one {21) days after receipt of Grantor's Statement of Position,
the Grantee and/or EPA will serve on Grantor its Statement of Position,
including, bui not limited to, any factual data, analysis, or opinion supporting
that position and supporting documentation.

Formal Dispute Resoclution ~ Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the Grantor.
The Grantee, in consultation with EPA’s Director of the Office of Site
Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to the
right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District Court
for the District of Vermont (the court having jurisdiction over the Consent
Decree), provided that a notice of judicial appeal is served by the Grantor on
the Grantee, 3nd EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to resolve
it, and the relief requested. The Grantee and/or EPA may file within 30 days
a response to Grantor's notice of judicial appeal. In proceedings on any
dispute governed by this subparagraph 14(c), Grantor shall have the burden
of demonstrating that the decision of the Grantee pursuant to subparagraph
14(b) is arbitrary and capricious or otherwise not in accordance with law.
Judicial review of the decision pursuant to subparagraph 14(b) shall be on
the administrative record compiled pursuant to subparagraph 14(b) above.

Grantor, on behalf of itself, its successors, heirs, administrators and assigns, hereby
waives any claims against the United States and the State arising under the United
States Constitution, the Vermont Constitution, state law, the Tucker Act, 28 U.S.C.
§1491, or common law, arising out of or relating to this grant of environmental

restrictions and access.
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IN WITNESS WHEREOF, GRANTOR as record title-holder of the above described
Property, hereby submits this GRANT OF ENVIRONMENTAL RESTRICTIONS AND
RIGHT OF ACCESS, which said Grant shall be recorded in the Land Records of the City
of Burlington, Vermont.

h
Dated this _// " dayof . Jong _, 2004.

Witness: ~Grantor: § & S VENDING CO.

é,/,////// —

NameZ"
Its Duly Authorized Agent

State of Vermont
County of Chittenden

h
 Onthis ¢/ " day of Jomg 2004, personally appeared
Wiy O, el , signer and sealer of the foregoing written conveyance and
acknowledged the same to be _hic_ own free act and deed and the free act and deed of

the Grantor.
L~

~ Notary Public o
My Commission Expires:

~ Before me,

_“;f,,: "_f’l" -~ 7
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The undersigned, the holder of a mortgage dated August 22, 2001 recorded in the Land
Records of the City of Burlington, Vermont, in Book 688, Page 533, by execuiion hereof,
agrees that the rights and easements reserved to it and to the portion of the property
described therein, shall be subject and subordinate to the terms and provisions of this
Instrument.

CHITTENDEN TRUST COMPANY D/B/A

W1TNE}$: / :

its Aut:?if%jepreseqtétiye At | Srayer

Address: /:»_) - _Lffw@[’}t -j?_?
/{_, ’J‘f’:’l!:"!—"'?é’:\:{f\- M;? -
7 Zh 7{;’»/

STATE OF VERMONT
COUNTY OF (puttedin

On this _(f_n day of cth 2004, before me, the undersigned Notary Public in and
for the State of Vermont, duly commissioned and sworn, personally appeared
S gl Srarer of Chittenden Trust Company d/b/a Chittenden Bank and (s)he
acknowledged said Instrument, as executed, to be his or her free act and deed in said
capacity, and the free act and deed of Chittenden Trust Company d/b/a Chittenden Bank.

NOTARY ggBLIC

My Commission Expires: Z-/c>7] |

FAWPDOCS\GIGMPPine S\Easements\S& SVending-2004. doc
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EXHIBIT A
to
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: S & S VENDING CO.
Property Address: 405 Pine Street

Property Description

A lot of land with all buildings thereon located on Pine Street in the City of
Burlington, Vermont being known and designated as 405 Pine Street.

Being ail and the same lands and premises conveyed to S & S Vending Co.
by Quit Claim Deed of Louis G. Farrell, dated September 12, 2000 and
recorded in Volume 658 at Page 679 of the City of Burlington Land Records.

Being all and the same land and premises conveyed to Louis G. Farrell by
Second Partial Decree of Distribution in the Estate of Louis G. Farrell issued
by the Chittenden Probate Court on October 31, 1983, and recorded in
Volume 658 at Page 674 of the City of Burlington Land Records.

Being all and the same land and premises conveyed to Louis E. Farrell,
Thomas A. Farrell, and J. Nelson Farrell by the following deeds:

1. Quit Claim Deed of Shepard & Morse Ltjmber Company, dated March 14,
1942 and recorded in Volume 114 at Page 252 of the City of Burlington Land
Records; and

2. Warranty Deed of Maltex Company, dated March 19, 1942 and recorded
in Volume 117 at Page 612 of the City of Burlington Land Records.

Thomas A. Farrell and J. Nelson Farrell conveyed their undivided 2/3 interest
in the Subject Premises by Warranty Deed dated September 1, 1944 and
recorded in Volume 122 at Page 348 of the City of Burlington Land Records,
which interests are more particularly described therein as follows:

“First: Our undivided two-thirds interest in that certain lot of land situated on
the west side of Pine Street and bounded on the north by iand of the Citizens
Coal Company, on the east by west line of Pine Street, on the south by land
hereinafter described as the second parcel in this conveyance and on the
west by the new basin, so-called. Said lot is supposed to have a frontage on

10
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Pine Street of 155.5 feet, more or less, and on the basin of 150 feet, more or
less and a depth, along the north line of 469 .4 feet, more or less.

“Being a portion of the same iand and premises conveyed to Shepard and
More Lumber Comp. zny by the Shepard and Morse Lumber Company, a
Massachusetts corporation, by its Quitclaim deed dated October 12, 1884,
and recorded in vol. 17, at page 471 of the City of Burlington land records;
and also a portion of the same land and premises which were conveyed to
Shepard, Hall and Davis by Barnes and Skillings by warranty deed dated
November 26, 1869 and recorded in vol. 5, page 294 of said land records.
Being also our undivided two-thirds interest in the land conveyed to Thomas
A Farrell and J. Nelson Farrell, and to said Louis E. Farrell by Quitclaim deed
from the Shepard and Morse Lumber Company, a Maine corporation, dated
March 14, 1942 and recorded in vol. 114 at Page 252 of the City of
Burlington land records.

“Reference is made to the following deeds and their records in aid of this
description: of Warranty deed of Shepard and Hall to the Shepard and Morse
Lumber Company (a Mass. Corporation), dated December 11, 1879,
recorded at vol. 16, page 175-6 of said records; and Quitclaim deed of the
Mial Davis to Shepard and Hall dated May 1, 1876, recorded at vol. 9 page
420 of said records.

“This conveyance is made subject to a right of way 12 feet wide, for a
railroad track, over so much of said land as abuts on the west line of Pine
Street, said track to be for the use of all abutters, all as reserved in said deed
of Barnes and Skillings, to Shepard, Hall and Davis.

“Second: Our undivided two-thirds interest in a parcel of land of uniform width
of 50 feet and depth of 470 feet off the northerly portion of lands and
premises conveyed to the Maltex Company by Bertha Wells Jackson and
Frank R. Wells by their warranty deed, dated December 24, 1941 and
recorded in Book 117, Page 532 of the City of Burlington Land Records and
bounded by a line running as follows: Beginning at the northeast corner of
said whole parcel of land, which point is in the westerly street line of Pine
street; thence southerly in the west line of Pine Street 50 feet; thence
westerly parallel with the northerly line of the premises conveyed to the within
grantor, as above described, 470 feet, thence northerly parallel with the
westerly line of Pine Street to the northerly line of the whole of said premises;
thence easterly along the northerly line of the whole of said premises to the
place of beginning.

11
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“Reserving and subject to a right of way 12 feet wide across the east end of
said land adjoining Pine Street, for a railroad track to be used in common by
all parties over whose land the same may be constructed in forming a
connection with the Rutland Railroad.

“Also reserving a right of way for railroad tracks and for a driveway over and
across a strip of land 30 feet wide (including said 12-foot right of way above)
off the east end of said land adjoining Pine Street, the same to be used in
common by the grantor and grantees herein and their respective successors,
heirs and assigns. Being all of the undivided two-thirds interest of the
grantors herein in the land and premises conveyed to said Thomas A. Farrell
and J. Nelson Farrell and to the said Louis E. Farrell as tenants in common
by a warranty deed -rom the Maltex Company, a partnership composed of
F.H. Shepardson and F.W. Shepardson, dated March 19, 1942 and recorded
at vol. 117 page 612 of the City of Burlington land records.

“Said premises are not our homestead or the homestead of either of us.”
The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont

Marketabie Record Title Act, 27 V.S .A. §§ 601-612, both inciusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in further aid of this description.

12



S&S VENDING CO.

SECRETARY'’S CERTIFICATE

1, Barbara C. Kohler, the duly elected, qualified, and acting Secretary of S&S Vending Co.
(the “Corporation”™), a corporation duly organized and existing under the laws of the State of
Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the Directors of the
Corporation pursuant to a Unanimous Written Consent in Lieu of Special Meeting(s) dated as of

April 01, 2004. Said resoluticns have not been amended or repealed and remain in full force and
effect as of the date hereof.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed the seal of the said

Corporation this _// ” dayof _ I/, . 2004
A

Kt & il

Barbara C. Kohler, Secretary

ouisewss coms&s.se



RESOLVED:

RESOLVED:

RESOLVED:

S&S VENDING CO.
Exhibit A

That the Corporation hereby authorizes the “Grant of Environmental Restrictions
and Right of Access” (the “Easement™) related to property at the Pine Street Barge
Superfund Site, known specifically as 405 Pine Street, Burlington, Vermont (Tax
Map Number: 053-1-005-000), and the execution of such documents, agreemenis
or contracts necessary to complete the Easement, and the performance of all such
other acts as may be required to complete the Easement.

That Louis G. Farrell, President of the Corporation and Shannon Farrell,

Vice President of the Corporation (the “Authorized Persons™), or either one of
them, are hereby authorized and directed to execute, deliver and perform the
Easement. The Authorized Persons, or either one of them, are hereby authorized
and directed to take such actions and execute such additional documents as such
Authorized Persons, or either one of them, deem necessary or appropriate to
complete the Easement, with the taking of such action and the execution of such
documents b ' such Authorized Persons, or either one of them, to be conclusive
evidence that the same is authorized by this resolution. The execution of the
above-referenced documents by the Authorized Persons does not violate any of
the terms and conditions of the Corporation’s organizational documents or any
other agreements to which the Corporation is a party or bound.

That any and all such actions taken by the Authorized Persons, or either one of
them, prior to the date hereof, performed on behalf of the Corporation in order to
complete the Easement are hereby ratified, adopted and approved.



STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

Certificate of Good Standing

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office’

S§ & S VENDING CO.

a corporation formed under the laws of Vermont

was filed for record in the office on June 13, 2000

I further certify that the corporation has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

March 11, 2004

Given under my hand and the seal
of the State of Vermont, at
Montpelier, the State Capital

Tl MB>

Deborah L. Markowitz
Secretary of State
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF_ ACBESS’
8 : l

Sl

t
THIS AGREEMENT is made this \<@day of \MM ;2629?‘ by and between
DENNIS P. HAVEY, (hereinafter referred to as “Grarltdr”), fiaving an address of 300
Meehan Road, Bristol, VT 05443 and the State of Vermont Agency of Natural Resources,
and any successor agencies of the State of Vermont (hereinafter referred to as “the State”
or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA")
has, pursuant to Section 105 of the Comprehensive Responsé, Compensation and Liability
Act ("CERCLA"), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision (“ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and
premises described in Exhibit A hereto (the “Property”) which property is adjacent to and
partially within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action No. (D.Vt) (the "Consent Decree”), entered into, by, and between Settling
Defendants, the United States, and the State, the Performing Defendants have agreed to
perform the remedial action selected for the Site in the ROD, in order to protectithe public
health and welfare and the environment from the actual or threatened release of
hazardous wastes or hazardous substances at or from the Site. The Owner Settling
Defendants have agreed, jointly and severally with the Performing Settling Defendants, to
reimburse the United States and the State for certain costs, as provided in the Consent
Decree, and have severally agreed to provide a right of access:to their.property for
purposes of implementing, facilitating and monitoring the reémedia! attion,"afd to submit to
permanent use restrictions on their property as covenants that wi! run: w:th the land for the
purpose of protecting human health and the environment. Ve e
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship -

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmentai Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b}  Verifying any data or-mformation submitted to the United States and the
State; -

(c) Conducting investigations relating to the contamination at or near the Site;
{d)  Obtaining samples,

(e) Assessing the need for, planning, or implementing additional response
actions at or near the Site;

(f Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree;

(g) inspecting and copying records, operating logs, contracts, or other
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documents maintained or generated by Settling Defendants or their agents,
consistent with Section XXIV (Access to Information) of the Consent Decree;

(h}  Assessing Settling Defendants’ compliance with the Consent Decree; and

(i) Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

() To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/cr its
assigns shall give Grantor, its successors or assigns, reasonable notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause
any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which violate one or more of the following
conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, poliutants or contaminants;

(b)  Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

(c)  Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action;

(d) Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

()  Grantor shall not use or allow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to
be present;

(f Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
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likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
(“PAR"). In the case of exceptions (1) and (2}, the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of ufility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.

Severability. If any court or other tribunal determines that any provision of this
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Grant is invalid or unenforceable, such provision shall be deemed to have been
moedified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into L eases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section IX of the Consent Decree and
this Grant, with respect to such Property.

Recardation. Grantor shall record and/for register this Grant with the Register of

Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shail maii a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.

Grantor shall record and/or register any amendment to or release of this Grant,



11.

12.

13.

14.

580 652

made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
armendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shali file with VTDEC's and EPA's Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Pl ol

Rights Reserved. It is expressly agreed that acceptance of this Grant by the

Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shail be resolved according to the terms of Section XIX of the
Consent Decree.
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(a) Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of (he parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. [n the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall he considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

(by  Forma! Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA's Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upcn the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

(c)  Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. in
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.
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15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Consiitution, state law, the Tucker

Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this_|S"~__ dayof pds 2004,

//-—-_\ y Jd‘:_dg_’ T
- Wit . g G |
T"ﬂgﬁi%ﬁw rantor 2 Boey. |
. e /A A A——

Name: DENNIS P. HAVEY

State of Vermont
County of Chittenden

S
On this s day % 2004, personally appeared DENNIS P. HAVEY,
signer and sealer of the foregothg written conveyance and acknowledged the same to

be his own free act and deed.

I T ] ma%ﬁw i

My’Commlssu:n Expires: =3/ 0] o)

Notary Public = ?
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‘The undersigned, the hoider of a mortgage dated April 16, 1996 and recorded inthe -
L.and Records of the City of Burlington, Vermont, in Book 543, Page 40, by execution
hereof, agrees that the rights and easements reserved to it and to the portion of the

property described therein, shall be subject and subordinate to the terms and provisions
of this Instrument.

WITNESS: LASMOQ Petroleum, Inc.
By:
[ts Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared

of LASMO Petroleum, Inc., and (s)he acknowledged said Instrument,
as executed, to be his or her free act and deed in said capacity, and the free act and
deed of LASMO Petroleum, Inc.

NOTARY PUBLIC

g

My Commission Expires:

F.\WPDOCS\G\GMPPingS(\Easements\Haveay-2004.doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: DENNIS P. HAVEY
Property Address: 345 Pine Street

Property Description

A parcel of land containing approximately 7.5 acres, with building thereon,
focated at 345 Pine Street, Burlington, Vermont.

Being all and the same land and premises as conveyed to Dennis P.
Havey by Warranty Deed of LASMO Petroleum, Inc. (formerly Golden
Eagle Qil Company, Inc.), dated April 16, 1996 and recorded in Volume
543 at Page 36 of the City of Burlington Land Records, and being more
particularly described therein, in part, as follows:

“Being two parcels as described as follows:

“Parcel 1: Being all and the same land and premises conveyed to Green
Mountain Petroleum Corporation by Warranty Deed of Champlain Oil
Company, Inc. (formerly known as R.T. Platka Fuels, Inc.), dated August
3, 1962, and recorded in Book 162, at Page 713 of the City of Burlington
Land Records.

“Parcel 2: Being all and the same land and premises conveyed to Green
Mountain Petroleum Corporation by Quit Claim Deed of Charles
Samuelson, dated July 17, 1962, and recorded in Book 151, at Page 419
of the City of Burlington Land Records.

“Together with right of way for driveway purposes in common with others
from the south end of Champlain Street to the northerly end of the
conveyed premises substantially as now existing.

“These |lands and premises have the benefit of a permanent easement
conveyed by Rutland Railway Corporation to Green Mountain Petroleum
Corporation by permanent easement instrument, dated September 27, 1962,
and recorded in Book 163, at Pages 145-146 of said land records. This
easement was for five petroleum pipelines over the Rutland Railway

10
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Corporation property. A map of this easement is of record in Book 163, Page
153. Also included in the conveyance were such rights as Rutland Railway
Corparation had for Green Mountain Petroleum Corporation, its successors
and assigns, to construct and maintain a mooring dock and/or a maximum of
two dolphins off shore in Lake Champlain west of the westerly terminus of
said easement and right to extend the groupings of five pipes along the
lakeshore bed to the mooring dock and/or dolphins. Green Mountain
Petroleum Corporation, for itself, its successors and assigns, agreed with
Rutland Raiiway Corporation to indemnify Ruttand Railway Corporation for
any loss or accidents resulting from any mishaps in the use of said pipelines.

“Green Mountain Petroleum Corporation merged into George Hall
Corporation as evidenced by a Certificate of Merger, dated April 6, 1973, and
recorded in Book 283, at Page 606 of the City of Burlington Land Records.
The name was subsequently changed to The Augsbury Corporation.

“Included in this conveyahce is the narrow strip of land lying between Parcel
1 and Parcel 2 described herein.”

The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in further aid of this description.

11
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PARTIAL DISCHARGE OF MORTGAGE DEED AND CONSENT
AND GRANT OF ENVIRONMENTAL RESTRICTIONS

KNOW ALL PERSONS BY THESE PRESENTS that LASMO PETROLEUM, INC, a
Delaware corporation, in consideration of TEN OR MORE DOLLARS, receipt of which is
hereby acknowledged, does hereby release and discharge from the lien of a certain Mortgage
Deed given by DENNIS P. HAVEY to LASMO PETROLEUM, INC,, dated April 16, 1996 and
recorded in Volume 543 at Page 40 of the City of Burlington Land Records (the “Mortgage™)
relating to property owned by Dennis P. Havey, which property is described in the Mortgage (the
“Property”), such easements and rights, including rights of access, all as described and set forth in
a Grant of Environmental Restrictions and Right of Access by and between Dennis P. Havey, as
Grantor, and the State of Vermont Agency of Natural Resources, and any successor agencies of
the State of Vermont, as Grantee, dated as of March ___, 2000, and to be recorded in the City of
Burlington Land Records (the “Grant™), and further consents to the granting of, and does hereby
grant and subject the Property to, certain easements, rights, obligations, covenants and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions™) as set forth and
described in the Grant.

The purpose of this instrument being to consent to and grant the Environmental
Restrictions as set forth in the Grant, and release from the operation of the above described
Mortgage only, the easements, rights of access and Environmental Restrictions as set forth in the
Grant, said Mortgage otherwise to remain in full force and effect.

TO HAVE AND TO HOLD the same to the said Grantee, and its successors and assigns
forever.

IN WITNESS WHEREOF, LASMO PETROLEUM, INC., has caused this instrument to
be signed and sealed by its duly authorized agent, this ___ day of March, 2000.

In the Prgsence of:
LASMO PETROLEUM, INC.

By: L.S.
Its Duly Authorized Agent
STATE OF
COUNTY OF , SS.
At this __ day of March, 2000, personally appeared

duly authorized agent of LASMO PETROLEUM, INC., and he/she acknowledged the foregomg
instrument by him/her sealed and subscribed to be hls/her free act and deed and the free act and

deed of LASMO PETROLEUM, INC.

Before me,
Notary Public

My commission expires:

FAWPDOCS\GMP\PincStipartial-disthavey
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHTLdF';\' A WA

% q Pl Vl ( S ‘1( V{e ‘)L st Jo LaMarche, Asst. City Clerk

THIS AGREEMENT is made this 16th day of June, 2004 by and between CITY
OF BURLINGTON, a Vermont municipal corporation (hereinafter referred to as
"Grantsi "), having an address of City Hall, 149 Church Street, Burlington, VT 05401,
and the State of Vermont Agency of Natural Resources, and any successor agencies of
the State of Vermont (hereinafter referred to as “the State” or the "Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA") has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the National Priorities List certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site"),

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or envircnmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”) which property is nearby the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site which lies nearby the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA,; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree"}),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
the actual or threatened release of hazardous wastes or hazardous substances at or
from the Site. The Owner Settling Defendants have agreed, jointly and severally with
the Performing Settling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permanent use restrictions on their
property as covenants that WIII run With "the land for the purpose of protecting human
health and the environment;..
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. [n consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights o the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(@)  Monitoring the Work or the Projects;

(b}  Verifying any data or information submitted to the United States and the
Gtate;

(¢}  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

4] Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;



(9)

(h)
(i)
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Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree;

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior o accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor aliow, nor
cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(a)

(b)

(c)

(d)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handiing and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;



(f)

(9)
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Grantor shall not perform or aliow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that thi remedia! action may be jeopardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of driiling, driving, or boring to instali pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
("PAH"). Inthe case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (“OSHA”") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect {o such excavation for the
duration of such emergency response, provided that Grantor:

(@)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having tearned thereof, and follows up with a written notice to
VT DEC and EPA, and

limits the actua! disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this

Grant is invalid or unenforceable, such provision shall be deemed to have been

modified automatically to conform to the requirements for validity and

enforceability as determined by such court or tribunal. In the event the provision -
invalidated is of such a nature that it cannot be so modified, the provision shall be

deemed deleted from this Grant as though it had never been included herein. In

either case, the remaining provisions of this Grant shall remain in full force and

effect; provided, however, that the Grantee retains its right to request

modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. It is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section I1X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shali mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Granteg said
amendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA's Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. MNothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
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under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(a)

(b)

()

informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shali be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resoclution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Positicn, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee




877 36

pursuant to subparagraph 14(b} is arbitrary and capricious or otherwise
not in accordance with law, Judicial review of the decision pursuant to
subparagraph 14({b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this _s4%< _ day of 9,,& awo7!

- Witness: Grantor: CITY OF BURLINGTON
YD S |
| o S S L |
DT el INE e Pz C By: /Z, P 7 a4
{Kame: The Honorable Peter
Clavelle
Mayor of the City of Burlington

State of Vermont
County of Chittenden

On this /4™ _ day of , 2004, personally appeared The Honorable Peter
Clavelle, Mayor of the City of furlington, signer and sealer of the foregoing written
conveyance and acknowledged the same to be his own free act and deed and the free
act and deed of the Grantor.

/)

Before me<y s, 4
‘Notary Public _i

My Commission Expires:

/ 7
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The undersigned, the holder of a mortgage recorded in the Land Records of the City of
Burlington, Vermont, in Book ____, Page ___, by execution hereof, agrees that the
rights and easements reserved to it and to the portion of the property described therein,
shall be subject and subordinate 10 the terms and provisions of this Instrument.

WITNESS:
By:
its Authorized Representative
Address:
STATE OF
COUNTY OF
On this ____ day of , 2004, before me, the undersigned Notary Public in and

for the State of , duly commissioned and sworn, personally appeared
of [company name] , and (s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free

act and deed of [company name)].

NOTARY PUBLIC

My Commission Expires:

F:wWPDQCS\GIGMPYPme SAEasements\Burdds-2004.doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: CITY OF BURLINGTON
Property Address: 339 Pine Street

Property Description

Being ali and the same land and premises conveyed to the City of Burlington by
Warranty Deed of T.A. Haigh Lumber Co., Inc., dated January 12, 1931 and
recorded in Volume 97 at Page 503 of the City of Burlington Land Records and
being more particularly described therein, in part, as follows:

“A strip of land of the uniform width of three hundred feet off the southerly
side of the parcel of land that was conveyed to T.A. Haigh Lumber
Company, Inc. by T.A. Unsworth, trustee, by his deed of warranty dated
the 25" day of August 1928 and of record on page 650 of vol. 90 of the
land records of the City of Burlington.

“The land and premises hereby conveyed is bounded by a line described
as follows:

“Said line commences at a point in the westerly line of Pine Street where
said line is intersected by the boundary line between the lands of the
grantor and the lands of the E.S. Adsit Coal Company. Said line extends
thence three hundred feet northerly on the said westerly line of Pine
Street, thence westerly parallel with the said E.S. Adsit Coal Company
boundary line four hundred sixty-eight and six tenths feet more or less to
the easterly boundary line of said canal premises, being twenty-five feet
distant from the center thereof, {0 the intersection of said easterly
boundary line of said canal with the northerly boundary line of E.S. Adsit
Coal Company, a distance of three hundred feet; thence easterly along
said coal company’s north boundary to the west line of Pine Street at the
point to beginning.”

Also being all the right, title and interest in the so-called North Canal
conveyed to Record Owner by Quit Claim Deed of Green Mountain
Petroleum Corporation, dated November 30, 1962 and recorded in
Volume 151 at Page 449 of the City of Burlington Land Records. Being

10
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that portion of the North Canal which lies westerly of the westerly
boundary of land and premises conveyed to Record Owner by T.A. Haigh
Lumber Company, Inc. The premises are more specifically defined as
being the easterly half of the North Canal running northerly from the Old
Lawrence Barnes basin and being the northerly three hundred feet of said
North Canal and consisting of approximately 7500 square feet. The land
is bounded on the north by land and premises formerly owned by T.A.
Haigh Lumber Comapny, Inc., on the east by land and premises conveyed
to the City of Burlington by T.A. Haigh Lumber Company, Inc., on the
south by that portion of land and premises conveyed to Green Mountain
Petroleum Corporation by Ronard R. Hayward, and on the west by land
and premises conveyed to Green Mountain Petroleum Corporation by
Charles Samuelson.

EXCEPTING, however, all right, title and interest conveyed by the City of
Burlington to Green Mountain Petroleum Corporation by Quit Claim Deed
dated November 30, 1962 and recorded in Volume 151 at Page 448 of
said Land Records, and being more particularly described in said Quit
Claim Deed as follows:

“All of the land and premises situated and being a part of the North Canal,
so-called, running northerly from old Barns basin and basin-canal system,
situated between Pine Street in the City of Burlington and waters of Lake
Champlain, but not adjacent to said Pine Street of said Lake, more
specifically meaning to convey hereby, subject to the reservations
hereinafter stated, any and all right, title and interest which the City may
have in and to that portion of said North Canal and basin, as was
constructed under and pursuant to a certain agreement and deed entitied
“Agreement with Barnes and Skilling Relative to Burlington Drawbridge,
April 15, 1868,” dated February 4, 1869 and recorded in Volume 4 at
Pages 311, 312, and 313 of the Land Records of the City of Burlington,
which lies southerly on the southerly boundary extended westerly in a
straight line, of land and premises conveyed by T.A. Haigh Lumber
Company, Inc. to City of Burlington by deed dated January 12, 1931, of
record in Volume 97, Pages 503-5 of said Land Records, and which lies
westerly of the center line of said North Canal, being a portion of the
easterly boundary line of land and premises conveyed to Green Mountain
Petroleum Corporation by Charles Samuelson by deed dated July 17,
1962 and recorded in Volume 151 at Page 419 of said Land Records,
meaning and intending to convey all of the canal and basin system to and
from Lake Champlain from said land and premises conveyed {o the City of
Burlington by the aforementioned deed of January 12, 1831 and the right

11
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so conveyed in the last mentioned deed for the receiving and discharging
of freight, and the laying up of vessels in the winter, and any and all rights
that the City of Burlington may have in and to said basin and canal system
of any kind or nature whatscever. Reserving however, the right and
privilege of taking and discharging water from that portion of the North
Canal that lies westerly of the land and premises conveyed to it by the
aforementioned deed of January 12, 1831

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments

therein described, and the references therein contained in further aid of this description.

FAWPDOCS\G\GMP\PineSt\Easements\Bur339-2004.doc

12



P

ST I O |

Chre E‘f’ " SDMS DocD 262815
W, Lo it uEtT - Payineal Received

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF AGCESS [
j(‘u'tC

THIS AGREEMENT is made this 16th day of June,2004 by and b@tween thé City Clerk
CITY OF BURLINGTON, a Vermont municipa!l corporation (hereinafter referred {oas
“Grantor”}, having an address of City Hall, 149 Church Street, Burlington. VT 05401,
and ihe 3tate of Vermont Agency of Natura! Resources, and-any succésser
agencies of the State of Vermont (hereinafter referred to as “the State” or the
“Grantee’).

i ==
H]
v Ch

ap. 231

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA”) has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the National Priorities List certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site™);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site in a Record of Decision ("“ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
abligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”} which property is totally within the Site;
and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and on the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may resuit in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
the actual or threatened release of hazardous wastes or hazardous substances at or
from the Site. The Owner Settling Defendants have agreed, jointly and severally with
the Performing Settling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permanent use restrictions on *cheur .
property as covenants that will run with the land for the purpose of protectlﬁg human S
health and the environment. G
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
{hereinafter, collectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. Itis the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b}  Verifying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

) Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;
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Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information} of the
Consent Decree;

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other propenty is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the propenrty, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. [n exercising its rights of access,
Grantee, its authorized representatives (including EPA} and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

()

()

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmentat
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shali not use the Property or allow the Propenty to be used for
residential use or for day care centers for the care of chiidren;

Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;
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Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardlzed or that a
significant risk to Lake Champlain may resut;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table} on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
instaliations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
("PAH”). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (*OSHA”) or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of ulility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(@)

(o)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceabile, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
gither case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantar expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. Itis the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section |X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
amendment-or release, as agreed to-and accepted by, or granted by, ihe
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purpases of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release
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under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(a)

£

(©)

Informal Negotiations ~ Any dispute shall in the first instance e the -
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a}, then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conciusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supponrting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b} shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
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pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREQOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Witness: CITY OF BURLINGTON

Q 3 i INAD i Q@é By:
- The Horlorable Peter Clavelle, the Mayor

of the City of Burlington

State of Vermont
County of Chittenden

On this 2£& # day of , 200+ personally appeared The Honorable Peter
Clavelle, the Mayor of the CITY OF BURLIKNGTON, signer and sealer of the foregoing
written conveyance and acknowledged the same to be his own free act and deed and
the free act and deed of the CITY OF BURLINGTON.

Before me, \.S
Notary Public
My Commission Expires:
=t @7
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EXHIBIT A
to
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: CITY OF BURLINGTON
Property Address: 0 Pine Street

Property Description

Being a portion of the land conveyed to the Record Owner by Quit Claim Deed of
the State of Vermont dated August 13, 1999 and recorded on May 29, 2002 in
Volume 736 at Page 108 of the City of Burlington Land Records. The property is
more particularly described as follows:

Being three parcels of land conveyed to the State of Vermont in connection with
the proposed Highway Project Burlington M 5000 (1), and being more particularly
described as follows:

Parcel Cne

Being all and the same land and premises conveyed to Record Owner by
Warranty Deed of Vermont Development Credit Corporation, dated October 31,
1983 and recorded in Volume 302 at Page 495 of the City of Burlington Land
Records, which land and premises are more particularly described therein as
follows:

“Being a part of the same land and premises conveyed to Vermont Development
Credit Corporation by the Leverage Group by Warranty deed dated January 16,
1979 and recorded in Book 260, Pages 30-32 of the City of Burlington Land
Records, and being more particularly described as follows:

‘Being Parcel #69 consisting of 3.10 acres, more or less, land and rights therein,
as shown on pages 63, 64, 66 and 67 of the plans of Highway Project Burlington
M 5000 (1) as filed in the office of the Clerk of the City of Burlington and as said

Highway Project plans, pages 37, 63, 64, and 67 have been revised and filed on
the 9" day of September, 1983, in the office of the Clerk of the City of Burlington.

The consideration herein includes compensation for, but not limited to, loss of
access to 1.10 acres, more or less, land located left of and between approximate
survey stations 245+12 and 247+57 of the established centerline of said Highway
Project.



Reso‘ution Relating tO Sponsor{s): _Finance Board

Introduced: 06/14/04

Referred to:

APPROVAL OF GRANTS OF ENVIRONMENTAL
RESTRICTIONS AND RIGHTS OF ACCESS REGARDING

PINE STREET BARGE CANAL PROPERTIES avonadopted
Date: 6714704

Signed by Mayor: b/1e/U4

CITY OF BURLINGTON

In the year Two Thousand Four

--------------------------------------------------------------------------

Resolved by the City Council of the City of Burlington, as follows:

That WHEREAS, on September 27, 1999, the City Council authorized the Mayor to execute
on behalf of the City of Burlington (“City™), a Consent Decree to be entered in the United States

District Court for the District of Vermont in United States of America v. Green Mountain Power

Corp.. et al., which Consent Decree settled al] issues related to the remediation of the Pine Street
Barge Canal Superfund Site (“Site”); and

WHEREAS, under the terms of the Consent Decree, the City and other property owners
in the vicinity of the Site agreed to provide a right of access to their property for purposes of
implementing remedial activities at the Site and to submit to permanent use restrictions on their
property as covenants that will run with the land for the purpose of protecting human health and
the environment; and

WHEREAS, on March 27, 2000, the City Council authorized the execution of Grants of
Environmental Restrictions and Rights of Access for the three (3) parcels owned by the City at
that time related to the Site; and

WHEREAS, the City presently owns four (4) separate parcels of property in the vicinity

of the Site; and



Pagé

) . APPROVAL OF GRANTS OF ENVIRONMENTAL

Resolution Relating to ool oN e AND RIGHTS OF ACCESS
REGARDING PINE STREET BARGE CANAL
PROPERTIES

WHEREAS, the United States Environmental Protection Agency recently approved the
Grants of Environmental Restriction and Right of Access in the form attached hereto, and
requested the City and other property owners to execute and record same in the Land Records of

the City of Burlington;

NOW THEREFORE, BE IT RESOLVED by the City Council that the Honorable Peter
Clavelle, Mayor, be and hereby is authorized to execute on behalf of the City of Burlington the
four (4) Grants of Environmental Restrictions and Right of Access and accompanying property
transfer tax returns in the form attached hereto, as well as any other documents necessary for the

City to comply with its obligations under the Consent Decree.

211160/00007 wfe: resolution-pine street grants, 6-8-04
Ib/atty’s initials/¢: Resolutions 2004/Name Resolution
Date



STATE OF VERMONT

CHITTENDEN COUNTY, ss,

d . Kel ‘
1, Brenda S eleher, wmofthqﬁtyotBurﬁngtonwithinsaidCoumyandStat&

and having by law the custody of the seal, records and files of said City, do hereby certify that I have compared

the foregoing cop.y.. of Resolution Relating to:
Approval of Grants of Envirommental Restrictions and
Rights of Access Regarding Pine Street Barge Canal

‘Properties

ras duly warned and adopted,

-

with the original record thereof now being and remaining in this office, and that the same is a truc and

cotrect transcript therefrom, and of the whole and every part thereof

IN TestiMoNY WHEREOF, 1 hereunto affix the seal
of said City and subscribe my name, at Burlington

in said County and State, this ... 16th....... day

of..... June ......... /..., ,20.0Q4 .
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGH ’Tnﬂrwg(“j""‘ SN
fsturn, {_.emhr.z-le&Paymcm Recelved

THIS AGREEMENT is made this 9th day of June, 2004 P’n’t? 1}akeen
DERRICK H. DAVIS AND SUSAN M. CONLEY, TRUSTEESOF T FI ICK H.
DAVIS CHARITABLE MAINNDFR TRUST Wi, (hereinafter referred.tocas AGER(PS,
having an address 431 Piﬁe Street, Burlington, VT 05401, and the State of Vermont
Agency of Natural Dﬁus:‘_o’s ufces, and any successor agencies of the State of Vermont
(hereinafter referred to as W' or the “Grantee”).

jme Shre ef

N
WITNESSETH THAT: L/ g %

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA”) has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the N ationai P riorities L ist ¢ ertain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as “the Pine Street Canal Superfund Site” (the “Site™);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the e xtent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, hurnan, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain Iaﬁds and premises
described in Exhibit A hereto (the “Property”) which property is adjacent to the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site which lies adjacent to the Preperty; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United

States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99.CV-366 and 1:00-CV-17 (D.Vt) (the “Consent Decree"),
entered into, by, and between Settling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
~the actual or threatened release of hazardous wastes or hazardous substances at or

{ | _7 from, the Site. The Owner Settling Defendants have agreed, jointly and severally with

o
LN

~n

. the Parforming Settling Defendanis, to reimburse the United States and the State for
. 'Ucertain costs, as provided iir the Consent Decree, and have severally agreed to provide
a right of access to their properly for purposes of implementing, facilitating and
monitoring the remedial action, and to submit to permanent use restrictions on their
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property as covenants that will run with the land for the purpose of protecting human
health and the environment.

A copy of the Consent Decreg is available from:

Office of Environmentat Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, heraby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions™), the
terms and cconditions of which are set forth below.

2. Purpose. It'is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to iacilitate the implementation of the
remedial action and to protect human health and the ervironment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity relaied to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b}  Verifying any data or information submitted to the United States and the
State;

(c) Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

(f) Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;
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Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Setiling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree;

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonzably coordinate such access so
as to minimize the disruptiois of aciivities on the property conducted by
Grantor, its successors or assigns. In exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shalf make reasonable efforts to minimize interference with the
activities of Grantaor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither parform, nor allow, nor

cause any other person to perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(a)

(b)

(c)

(d)

(e)

Grantor shall be responsible for complying with alt federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as

to unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action fo such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or aliow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or ailow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;
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Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result:

Grantor shall not perform or allow to be performec! excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentralions at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
("PAH"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
io use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration ("OSHA") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont ODepartment of
Environmental Conservation (VT DEC) and EPA’s Project Coordinatar (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA's designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region I},
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be: deemed 1o have been
modified automatically to conform to the reguirements for validity and
enforceability as determined by such court or tribunal. In the event the provision

invalidated is of such a nature that it cannot be so maodified, the provision shallbe

deemed deleted from this Grant as though it had never baen included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party rignt of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Granior, the Grantor's heirs,
administrators, successors, or assigns, and snall inure to the benefit of the
Grantee and its successors. Mt is the parties’ inient that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otheiwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records o¢ffice in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee's written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recorcaation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed to and accepied by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC's and EPA’'s Site Managers a certified Registry
copy of any such amendment or release as reccrded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in wiiting with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
maodifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. $Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purpases of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and 2ll recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way atfect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall

be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amerdiment, modification, and release
under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
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Consent Decree.

(a)

(b)

(c)

informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negntiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Nctice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a}), then the position advanced by EMA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal -~ Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and wiihin 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
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subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b) above.

156.  Grantar, on behalf of itself, its successurs, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Caonstitution, state law, the Tucker
Act, 28 U.5.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this 2 day of_Jon €., 2004,

ﬁvﬁﬁeg S TGrantor. / _
By; DN N '1
___DERRICKH. DAVIS, TRUSTEE
[ Grantor:

By: _” it 00e~— L,Orﬂ&/
'SUZAN M. CONLEY, TRUSTEE

State of Vermont
County of Chittenden

On this ‘? day of lg n¥< , 2004, personally appeared DERRICK H. DAVIS,
TRUSTEE OF THE DERRICK H. DAVIS CHARITABLE REMAINDER TRUST I, signer
and sealer of the foregoing written conveyance and acknowiedged the same to be his

own free act and deed and the free act and deed of the Granton%/

. T Before me, Jf—""> S T D
B B _ IR ﬂlotary_fuﬁ -
{ My Commission Expires: 2 /fof/a?
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State of Vermont
County of Chittenden

On this. /‘9% day of JM« €. 2004, personally appeared SUSAN M.
CONLEY, TRUSTEE OF THE DERRICK H. DAVIS CHARITABLE REMAINDER
TRUST Il, signer and sealer of the foregoing written conveyance and acknowledged the
same to be her own free act and deed and the free act and deed of the Grantor.

) Vs 78
) ] TS

Before me,

/Notary Public o/

/My Commission Expires: —_“lo7
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The undersigned, the holder of a mortgage dated April 9, 1987 recorded in the Land
Records of the City of Burlington, Vermont, in Book 360, Page: 589, by execution hereof,

- agrees that the rights and eascinents reserved to it and (o 1he portion. of the property..
described therein, shall be subject and subordinate to the terms and provisions of this
Instrument.

WITNESS: CHITTENDEN BANK, successor in
, interest tp Vermont National Bank
%\*ﬁ‘m’é&,\\ Agvas By: 4« )/,
1 6 / 2 071, frc e
lts Authorized Represent&fﬁe
A drc,ss &twmmtm&w

STATE OF VERMONT
COUNTY OF CHITTENDEN

On this 144nday of _Junrx. , 2004, before me, the undersigned Notary
Public in and for the State of Vermont duly commissioned and sworn, personally
appeared P)IUBQ\\)m mC_U@(Lof Chittenden Bank, and {s)he acknowledged said
Instrument, as executed, {0 be his or her free act and deed in said capacity, and the free
act and deed of Chittenden Bank.

NQTARY PUBLIC

My Commission Expires: ahqtﬂ

FAWPDOCS\G\GMPWPineSt\Easemean|s\453 Pine-2004.doc

10
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: Derrick H. Davis and Susan M. Conley, Trustees of the Derrick H.
Davis Charitable Remainder Trust Il
Property Address: 453 Pine Street

Property Description:

Being all and the same land and premises conveyed to Derrick H. Davis and
Susan M. Conley, Trustees of the Derrick H. Davis Charitable Remainder Trust Il
by Quit Clam Deed from Derrick H. Davis dated December 24, 2001 and
recorded in Volume 713 at Page 438 of the City of Burlington Land Records.

Being all and the same land and premises conveyed to Derrick H. Davis by Quit
Claim Deed of 453 Pine, LLC, dated December 24, 2001 and recorded in Volume
713 at Page 435 of the City of Burlington Land Records, and being more
particularly described therein, in part, as foliows:

“Being a parcel of land consisting of 4.8 acres, more: or less, as set forth in a
survey entitlted “Parcel to be Conveyed to 453 Pine Street Associates”, by Civil
Engineering Associates, Inc., dated February, 1987, and to be recorded in Map
Volume __ , page __ of the Land Records of the City of Burlington. Said parcel
is more particularly described as follows:

Beginning at a point on Pine Street, said point marked by a marble monument
and being the southeasterly corner of the parcetl conveyed herein and the
northeasterly corner of property now or formerly owned by the Maltex
Partnership, and thence proceeding in a northerly direction N 14° 14" 20' E a
distance of 635.33 feet, more or less, to a point rarked by an iron pin to be set;
thence turning to the left and proceeding in a westerly direction N 75° 26" 35' W a
distance of 336.47 feet, more or less, to a npoint marked by an iron pin; thence
turning to the left and proceeding in a southerly direction S 20° 09" 25' W a
distance of 7.03 feet, more or less, to a steei pin {0 be set; thence turning to the
left and proceeding in a southerly direction S 11° 15" 15' E a distance of 101.24
feet, more or less, to a steel pin to be set; thence proceeding in a southerly
direction S 21° 39" 05' W a distance of 450 feet, more or less, to a steel pin to be
set; thence proceeding in a southerly direction S 36° 32" 00' W a distance of
100.63 feet, more or less, to a stee! pin to be set; thence turning to the left and
proceeding in an easterly direction $75° 50" 20' E a distance of 389.85 feet,
more or less, to the point of beginning.

11
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The grantor herein only quit-claims this parcel only wiih respect to the accuracy
of the above-mentioned survey.

"In order to comply with the State of Vermont Health Regulations on the
subdivision of lands and disposal of waste, including sewage, the grantee shall
not construct or erect a structure or building on the parcel of land conveyed
herein, the useful occupancy of which will require the installation of plumbing and
sewage treatment facilities, without first complying with said State Regulations.

Said parcel of land is subject to certain easements of record and rights-of-way of
record for water, sewer, electrical poles and lines.

Grantor disclaims all warranties, express or impiied, as to the physical condition
of the premises, and in particular as to the presence of any contamination; and
the grantee discharges and releases grantor from any and [all] claims it now has
or forever shall have against grantor as the result of any contamination of the
land and premises herein conveyed.”

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims harred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, buth inclusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in fusther aid of this description.

12



CERTIFICATION OF THE TRUSTEES OF THE
DERRICK H. DAVIS CHARITABLE REMAINDER TRUST Il

The undersigned, being the Trustees of the Derrick H. Davis Charitable Remainder Trust Il {the "Trust"), hereby
certify as follows:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA”) has, pursuant to Section
105 of the Comprehensive Response, Compensation and Liability Act (“CERCLA"), placed on the National
Priorities List certain lands and premises in the vicinity of Pine Street in Burlington, Vermont, such lands and
premises being known as “the Pine Street Canal Superfund Site” (the “Site");

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the extent of the Pine Street
Canal Superfund Site in a Record of Decision (“ROD”) dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights, obligations, covenants and
restrictions are necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the Trust is the owner of certain lands and premises known as and numbered 453 Pine Street,
identified on the City of Burlinglon tax map as parcel 053-1-03-001 (the “Property”] which Property is
located near to the Site; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States of America and the State
of Vermont v. Green Mountain Power Corporation et. al, Civil Action No. (D.Vt.), to which the Trust
is a party, the Trust agreed to provide a right of access to the Property for purposes of implementing,
facilitating and monitoring the remedial action, and to submit to permanent use restrictions on the Property
as covenants that will run with the land for the purpose of protecting human health and the environment
(collectively, the “Easements”).

NOW THEREFORE, the undersigned, Derrick H. Davis and Susan M. Conley, Trustees of the Trust, hereby
certify that under Section 4.1 of the Derrick H. Davis Charitable Remainder Trust I Agreement dated
December 26, 2001 (the “Trust Agreement”), the Trustees are authorized and empowered to “(f) To sell...and
convey any and all of the trust property,..upon such terms as [they] shall deem advisable.” In addition, Section
7.1 of the Trust Agreement provides that “all persons dealing with the Trustee may assume the existence of the
powers herein granted to the Trustee and the Trustee’s proper exercise thereof.”

The undersigned certify that pursuant to the Trust Agreement, they may jointly execute and deliver to EPA and
to the State of Vermont Agency of Natural Resources (the “Grantees”) the Easements in substantially the same
form as that which were reviewed by the undersigned in connection with the execution of this Certification,
and to negotiate modifications to the Easements prior to their execution and delivery in their sole discretion.

The undersigned further certify that they are the sole Trustees of the Trust, the Trust Agreement is in full force
and effect and has not been maodified or limited by any action or any provision of any other agreement.

gprit T,
ONY WHEREOF, the undersigned have hereunto set their hands on Mau-:£ __, 2004,

U8 Trustee Susan M. Conley, Trustee
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THIS AGREEMENT is made this 16th day of June, 2004 by and between CITY
OF BURLINGTON, a Vermont municipal corporation (hereinafter referred to as
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“Grantor”), having an address of City Hall, 149 Church Street, Burlington, VT 05401, —

and the State of Vermont Agency of Natural Resources, and any successor agencies of
the State of Vermont (hereinafter referred to as “the State” or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter
“EPA”) has, pursuant to Section 105 of the Comprehensive Response, Compensation
and Liability Act ("CERCLA"), placed on the National Priorities List certain lands and
premises in the vicinity of Pine Street in Burlington, Vermont, such lands and premises
being known as "the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined
the extent of the Pine Street Canal Superfund Site in a Record of Decision (“ROD")
dated September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are
necessary at certain portions of the Site and adjoining properties to ensure that future
activities on these properties do not interfere with the remedial actions, or substantially
increase the ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the "Property”) which property is adjacent to and partially
within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the
Site may result in liability under CERCLA,; and

WHEREAS, under the terms of a Consent Decree filed in the case of United
States of America and the State of Vermont v. Green Mountain Power Corporation et.
al, Civil Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “Consent Decree”),
entered into, by, and hetween Setiling Defendants, the United States, and the State, the
Performing Defendants have agreed to perform the remedial action selected for the Site
in the ROD, in order to protect the public health and welfare and the environment from
the actual or threatened release of hazardous wastes or hazardous substances at or
from the Site. The Owner Settling Defendants have agreed, jointly and severally with
the Performing Settling Defendants, to reimburse the United States and the State for
certain costs, as provided in the Consent Decree, and have severally agreed to provide
a right of access to their property for purposes of implementing, facilitating and - .
monitoring the remedial action, and to submit to permanent use restrictions' on theﬂ
property as covenants that will run with the land for the purpose of protectmg humaﬂ '
health and the environment. NN

PEE IS L L A
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protectlon Agency
One Congress-Street - — :

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee
and its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the
terms and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the
remedial action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b)  Veritying any data or information submitted to the United States and the
State;

()  Conducting investigations relating to the contamination at or near the Site;
(dy  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

4] Implementing the Work pursuant to the conditions set forth in Paragraph
104 of the Consent Decree;
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Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their
agents, consistent with Section XXIV (Access to Information) of the
Consent Decree:

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or
restricted, by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
autherized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of
its intent to access and shall try to reasonably coordinate such access so
as to minimize the disruption of activities on the property conducted by
Grantor, its successors or assigns. |n exercising its rights of access,
Grantee, its authorized representatives (including EPA) and its successors
or assigns shall make reasonable efforts to minimize interference with the
activities of Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor

cause any other person 1o perform, any activities or uses in, on, upon, through,
over or under those portions of the Property which violate one or more of the
following conditions:

(@)

(b)

(c)

(d)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handiing and disposatl of hazardous
substances, pollutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as
to unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial
action or its performance standards may be jeopardized, or cause
contamination of off-site properties following completion of the Remedial
Action;

Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or allow the use of the groundwater on the Property
for potable drinking water purposes and shall not install or allow the
installation of wells at any location where free phase contamination has
been shown to be present;
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Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and wil
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result; -

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
(“PAR"). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (“OSHA") or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion

of the Property as part of a response to emergency repair of utility lines, or as
part of a response toc emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator (or,
in his or her absence, EPA’s Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary 1o adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability, If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the tand, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. ltis the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

tncorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
fult or by reference, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Property, or any portion therecf, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a propenrty interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant, The Grantor, within twenty-cne (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty (30) days of having received from the Grantee said
amendment or release, as agreed lo and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VIDEC's and EPA’s Site Managers a certified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or reieased only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. It is expressly agreed that acceptance of this Grant by the

Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable rnight of the State and/or EPA 1o issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release




877 38

under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(@

)

Informal Negotiations — Any dispute shall in the first instance be the
subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a}, then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informat
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution - Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor’s notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
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pursuant to subparagraph 14(b) is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b} above
15.  Grantor, on behalf of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shall be recorded in the
L.and Records of the City of Burlington, Vermont.

Dated this /£ **“ _ day of ﬁw 2000«

| Witness: Grantor: CITY OF BURLINGTON

T A7 75
TR T
/ X

/
S E Natrfe:" T he Honorable Peter

f
" Clavelle

Mayor of the City of Burlington

State of Vermont
County of Chittenden

On this _#, **_ day of , 200~/, personally appeared The Honorable
Peter Clavelle, Mayor of the @ity of Burlingtoh, signer and sealer of the foregoing written
conveyance and acknowledged the same to be his own free act and deed and the free
act and deed of the Grantor.

7

o ™
Before me, N X
Notary Public S~
My Commission Expires:
/ o/
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The undersigned, the holder of a Lease Agreement recorded in the Land Records of the
City of Burlington, Vermont, in Book 652, Page 761, and lessee under a Site Lease
Agreement recorded in Vol. 652 at Page 788 of said Land Records, by execution
hereof, agrees that the rights and easements reserved to it and to the portion. of the
property described therein, shall be subject and subordinate to the terms and provisions
of this Instrument. Chittenden Trust Company further consents to the granting of this
Instrument by the City of Burlington.

Chittenden Trust Company, as Trustee
under Trust Agreement dated June 1,
2000

WITNESS: Q

By: —\ '
~ - -
T Ll LV Lt Siep
Its Author\z@ﬂepresentativg
Address: TWh Glrlington SGuart
Cx“‘*"}j e, 1T 05 o
STATE OF VERMONT
COUNTY OF CHITTENDEN

On this _/é_ﬂday of June, 2004, before me, the undersigned Notary Public in and
for the State of Vermont, duly commissioned and sworn, personally appeared
e CShaver” of Chittenden Trust Company, as Trustee, and (s)he acknowledged
saiﬁjlnstrument, as executed, to be his or her free act and deed in said capacity, and
the free act and deed of Chittenden Trust Company, as Trustee,

’ /I,

NOTARY PUBLIC

My Commission Expires: 2/10/07

F:\WPDOCS\GIGMAPinaSh Easemerts\Burl645-2004.doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor; CITY OF BURLINGTON
Property Address: 645 Pine Street

Property Description

Being all and the same land and premises conveyed to the City of Burlington by
Quit Claim Deed of St. Johnsbury Trucking Company, Inc., dated December 28,
1994 and recorded in Volume 519 at Page 395 of the City of Burlington Land
Records, and being more particularly described therein as follows:

“‘Being all and the same land and premises conveyed to SJT Real Estate
Holding Co., Inc., by Quitclaim Deed of the Hamilton Corporation dated
October 1, 1975, and recorded in Volume 233 at Pages 314-317 of the
City of Burlington Land Records, and being further described therein as
follows:

“Being a parcel of land with all buildings and other structures thereon
located at the northwesterly corner of the intersection of Pine Street and
Lakeside Avenue and further described as follows: Beginning at the point
of the intersection of the westerly line of Pine Street and the northerly line
of Lakeside Avenue; thence proceeding westerly along the northerly
sideline of Lakeside Avenue 484.62 feet to a stake; thence turning to the
right and forming an included angle of 86° 49' and proceeding northerly in
a line parallel with and 1 foot easterly of a wire -woven fence for a
distance of 678 feet, more or less, to the southerly property line of
property now or formerly of Green Mountain Power Corporation; thence
turning to the right and proceeding easterly along the southerly line of
Green Mountain Power Corporation 252 feet, more or less, to a corner of
Green Mountain Power Corporation’s property; thence turning to the right
and proceeding southerly along the westerly sideline of Green Mountain
Power Corporation=s property 174 feet to the southwesterly corner of
property of Green Mountain Power Corporation; thence turning to the left
and forming an included angie of 82° 16' 30" and proceeding east along
the southerly sideline of Green Mountain Power Corporation's properly
49.3 feet to the northwesterly corner of property formerly of Manning
(Parcel 2, hereinafter described); thence turning to the right and forming

10
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an inctuded angle of 89° 54' 16" and proceeding southerly parallel with the
westerly line of Pine Street and in and along the westerly line of said
Manning property 350.3 feet to the southwesterly corner of the Manning
lot; thence turning to the left and forming an include- right angle and
proceeding easterly along the southerly line of said Manning lot 175 feet to
the westerly sideline of Pine Street; thence turning to the right and forming
an included right angle and proceeding southerly in and along the westerly
sideline of Pine Street 176.76 feet to the point or place of beginning.

“Parcel 2: Being a parcel of land with buildings and all other structures
thereon, being property formerly of Manning located on the westerly side
of Pine Street and further described as follows: Beginning at a point
marking the intersection of the westerly sideline of Pine Street and the
southerly sideline of property of Green Mountain Power Corporation, and
being distant northerly measured in said westerly sidefine of Pine Street
528 feet from the point of intersection of said westerly sideline of Pine
Street with the northerly sideline of Lakeside Avenue; thence running
southerly in the westerly line of Pine Street 350 feet to a point; thence
turning to the right and forming an included right angle and running
westerly 175 feet to a point; thence turning to the right and forming an
included right angle and running northerly in a line parallel with the
westerly sideline of Pine Street 350.3 feet to a point in the southerly
sideline of property of Green Mountain Power Corporation; thence turning
to the right and forming an included angle of 90° 6' more or less and
running easterly in said southerly sideline of Green Mountain Power
Corporation 175 feet to the point cr place of beginning.

"Being the same lands and premises conveyed to the Hamilton
Corporation by Vermont Terminal Corporation and St. Johnsbury Trucking
Company by deeds dated March 14, 1968 and July 1, 1947, respectively,
and recorded in Volume 187, Pages 585-587, and Volume 129, Pages 32-
34, respectively of said Land Records.

“The Propenrty is subject to an Easement Deed for underground cable from
St. Johnsbury Trucking Company, Inc. to New England Telephone and
Telegraph Company dated April 2, 1984 and recorded in Book 306 at
Page 449, as well as to all other matters of record or affecting the
Property, provided that this paragraph shall not reinstate any such
encumbrances previously extinguished by the Marketable Record Title
Act, Subchapter 7, Chapter 5, Title 27 of the Vermont Statutes Annotated.

11
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“Reference may be had to:

“1. Centificate of Ownership and Merger dated October 8, 1981 and
recorded June 8, 1987 in Volum= 364 at Page 347 of said Land Records
“of the City of Burlington which certificate evidences the merger of SJT
Real Estate Holding Company, Inc., into Trucking Merger and
Reorganization, Inc.

“2. Certificate of Ownership and Merger dated December 31, 1981 and
recorded June 8, 1987 in Volume 364 at Page 342 of said Land Records
of the City of Burtington which certificate evidences the merger of Trucking
Merger and Reorganization, Inc., into St. Johnsbury Trucking Company,
Inc.

“3. Order Authorizing Sale of Real Property located at 645 Pine Street,
Burlington, Vermont, pursuant to Section 363 of the Bankrupicy Code of
the U.S. Bankruptcy Court, Southern District of New York, In re St.
Johnsbury Trucking Company, Inc., Debtior, Chapter 11, Case No. 93-B-
43136 (FGC), dated December 21, 1994 and about to be recorded in the
Land Records of the City of Burlington, Vermont.”

The premises are subject to all covenants, restrictions, easements and rights of
way of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

FAWPDOCS\GYGMPPineStEasements\Burl643-2004.doc
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RI@WGF“"/% 7
r”.,
CFS Pine Sheet

THIS AGREEMENT is made this 16th day of June, 2004 by ant b?e&wé%ni:‘lw
BURLINGTON, a Vermont municipal corporation (hereinafter referred to as "Grantor”),
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ad

Cletk

~ having an address of City Hail, 149 Church Street, Burlington, VT 05401, and the State of

Vermont Agency of Natural Resources, and any successor agencies of the State of
Vermont (hereinafter referred to as “the State” or the "Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter "EPA")
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act ("CERCLA™), placed on the National Priorities List certain lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands and premises being known as
“the Pine Street Canal Superfund Site” (the “Site”);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision ("ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth beiow, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto (the “Property”) which property is totally within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Corporation et. al, Civil
Action Nos. 1:99-CV-366 and 1:00-CV-17 (D.Vt.) (the “"Consent Decree”), entered into, by,
and between Settling Defendants, the United States, and the State, the Perfarming
Defendants have agreed to perform the remedial action selected for the Site in the ROD, in
order to protect the public health and welfare and the environment from the actual or
threatened release of hazardous wastes or hazardous substances at or from the Site. The
Owner Settling Defendants have agreed, jointly and severally with the Performing Settling
Defendants, to reimburse the United States and the State for certain costs, as provided in
the Consent Decree, and have severally agreed to provide a right of access to their
property for purposes of implementing, facilitating and monitoring the remedial action, and
to submit to permanent use restrictions on their property as covenants that wlu run with the
land for the purpose of protecting human health and the environment: - )

LT
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A copy of the Consent Decree is available from;

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street '

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the "Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. It is the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times to the
Propenrty for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

{a)  Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(c) Conducting investigations relating to the contamination at or near the Site;
(d)  Obtaining samples;

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

(H) Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree,



(h)
(i)
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Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their agents,
consistent with Section XXIV (Access to Information) of the Consent Decreeg;

Assessing Settling Defendants’ compliance with the Consent Decree; and

Determining whether the Site or other property is being used in & manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA} and/or its
assigns shall give Grantor, its successors or assigns, reasonable notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause

any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which violate one or more of the following
conditions:

(@)

(b)

()

(d)

(e)

Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, poliutants or contaminants;

Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jeopardized, or cause contamination of
off-site properties following completion of the Remedial Action;

Grantor shall not use the Property or allow the Propenrty to be used for
residential use or for day care centers for the care of children;

Grantor shall not use or alliow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to
be present; '

Grantor shall not perform or allow to be performed on the Property any
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construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

Grantor shall not perform or allow to be performed excavations to depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following
exceptions apply: (1) the excavation is performed to install, repair,
maintain, service, or remove underground utility components, conduits,
installations, or channels, which may presently be in place deeper than
five feet and which may be below the water table; (2) the excavation
consists of drilling, driving, or boring to install pilings for otherwise
allowable construction; (3) the excavation is performed in a location on the
property in which current contaminant concentrations at depths greater
than five feet are below 140 mg/kg total polycyclic aromatic hydrocarbons
(“PAHT). In the case of exceptions (1) and (2), the owner of the property
shall require workers conducting the excavations and working in the area
to use appropriate personal protective equipment as required by the
Occupational Health and Safety Administration (“OSHA”) or its successor
agencies, unless a site specific risk assessment is performed and its
results have been approved by EPA prior to the excavations.

Emergency Excavation. Inthe event it becomes necessary to excavate a portion
of the Property as part of a response o emergency repair of utility lines, or as
part of a response to emergencies such as fire or flood, the activity and use
restriction provisions of Paragraph 4 above, which would otherwise restrict such
excavation, shall be suspended only with respect to such excavation for the
duration of such emergency response, provided that Grantor:

(a)

(b)

orally notifies the Site Manager for the Vermont Department of
Environmental Conservation (VT DEC) and EPA’s Project Coordinator {or,
in his or her absence, EPA's Alternate Project Coordinator, or in the event
that both of EPA’s designated representatives are unavailable, the
Director of the Office of Site Remediation and Restoration, EPA Region 1),
of such emergency as soon as possible but no more than twenty-four (24)
hours after having learned thereof, and follows up with a written notice to
VT DEC and EPA; and

limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances,
nor shall this provision excuse compliance with CERCLA or any other applicable
federal or state laws and regulations.
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Severability. If any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
modified automatically to conform to the requirements for validity and
enforceability as determined by such court or tribunal. In the event the provision
invalidated is of such a nature that it cannot be so modified, the provision shall be
deemed deleted from this Grant as though it had never been included herein. In
either case, the remaining provisions of this Grant shall remain in full force and
effect; provided, however, that the Grantee retains its right to request
modification of this Grant pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of
this Grant could result in enforcement by the Grantee, including, but not limited
to, the issuance of criminal and civil penalties, and/or equitable remedies.
Grantor also agrees, on behalf of itself and its successors and/or assigns, that
EPA shall also have a third party right of enforcement. Any action taken by the
Grantee, or EPA pursuant to this Paragraph 7 shall be in addition to, but not in
lieu of, such rights as EPA and/or the State possess to enforce the terms and
conditions of the Consent Decree and under applicable law, which enforcement
rights the State and EPA fully reserve.

Provisions to Run With the Land. The easements, rights, obligations,
covenants, and restrictions set forth in this instrument shall run with the land, and
any portion thereof, and shall be binding on the Grantor, the Grantor's heirs,
administrators, successors, or assigns, and shall inure to the benefit of the
Grantee and its successors. |t is the parties’ intent that the United States shall
be a third party beneficiary of the terms of this instrument, with full authority to
enforce the terms of this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in
full or by reterence, into all leases, licenses, occupancy agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof,
is conveyed. Any transfer of the Propenty, or any portion thereof, shall take place
only if the grantee (including but not limited to any lessee) agrees, as a part of
the agreement to purchase or otherwise obtain a property interest in the
Property, that it will comply with the obligations of the Grantor to provide access
and/or Institutional Controls, as set forth in Section 1X of the Consent Decree and
this Grant, with respect to such Property.

Recordation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington,
Chittenden County, State of Vermont within fifteen (15) days of having received
the Grantee’s written approval of this Grant. The Grantor, within twenty-one (21)
days of receipt of evidence of recordation and/or registration, shall mail a certified
Registry copy of this Grant to the VT DEC Site Manager and the EPA Project
Manager.
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Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State
of Vermont within thirty {30} davs of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the
Grantee and mailed to Grantor by certified mail, return receipt requested.
Grantor shall file with VTDEC’s and EPA’s Site Managers a centified Registry
copy of any such amendment or release as recorded and/or registered, within
twenty-one (21) days of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of
Burlington.

Amendment, Modification and Release. This Grant may be amended, modified,
or released only by the State, in accordance with CERCLA and the NCP, to the
extent applicable, if EPA agrees in writing with the proposed amendment,
modification or release. However, in no instance may the Grantee amend or
modify this Grant to confer more rights in the Property than those accorded to the
Grantee herein. Grantor may submit to the VTDEC Site Manager a proposal for
modifying or withdrawing the terms and conditions of this instrument or a portion
thereof, with a copy to the EPA Project Manager. Said proposal shall
demonstrate that the terms and conditions contained herein may be modified or
withdrawn in whole or in part consistent with the public interest and the public
purposes of protecting human health and the environment. The Grantee, if EPA
agrees in writing, shall issue a written decision on the approval, modification, or
denial of such petition. Grantor shall pay any and all recording fees, land transfer
taxes and other such transactional costs associated with any such amendment,
modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift
or a dedication of the Property to the Grantee, or to the general public for any
purpose whatsoever.

Rights Reserved. it is expressly agreed that acceptance of this Grant by the

Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resclution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the
Grantee and EPA regarding petitions for amendment, modification, and release




a4

under Paragraph 11 of this Grant. All other disputes between Grantor, the
Grantee, and EPA shall be resolved according to the terms of Section XIX of the
Consent Decree.

(a)

(b)

()

Informal Negotiations — Any dispute shall in the first instance be the

subject of informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed 30 days from the time the
dispute arises, unless it is modified by written agreement of the parties.
The dispute shall be considered to have arisen when one party sends the
other parties a written Notice of Dispute. In the event that the parties
cannot resolve a dispute by informal negotiations under this subparagraph
14(a), then the position advanced by EPA shall be considered binding
unless, within twenty-one (21) days after the conclusion of the informal
negotiation period, Grantor invokes the formal dispute resolution
procedures by serving on the Grantee and EPA a written Statement of
Position on the matter in dispute, including, but not limited to, any factual
data, analysis or opinion supporting that position and any supporting
documentation relied upon by the Grantor. Within twenty-one (21) days
after receipt of Grantor's Statement of Position, the Grantee and/or EPA
will serve on Grantor its Statement of Position, including, but not limited to,
any factual data, analysis, or opinion supporting that position and
supporting documentation.

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shalil contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the
Grantor. The Grantee, in consultation with EPA’s Director of the Office of
Site Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to
the right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District
Court for the District of Vermont (the court having jurisdiction over the
Consent Decree), provided that a notice of judicial appeal is served by the
Grantor on the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The notice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to
resolve it, and the relief requested. The Grantee and/or EPA may file
within 30 days a response to Grantor's notice of judicial appeal. In
proceedings on any dispute governed by this subparagraph 14(c), Grantor
shall have the burden of demonstrating that the decision of the Grantee
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pursuant to subparagraph 14(b} is arbitrary and capricious or otherwise
not in accordance with law. Judicial review of the decision pursuant to
subparagraph 14(b) shall be on the administrative record compiled
pursuant to subparagraph 14(b} above,

15.  Grantor, on behalif of itself, its successors, heirs, administrators and assigns,
hereby waives any claims against the United States and the State arising under
the United States Constitution, the Vermont Constitution, state law, the Tucker
Act, 28 U.S.C. §1491, or common law, arising out of or relating to this grant of
environmental restrictions and access.

IN WITNESS WHEREOQF, GRANTOR as record title-holder of the above
described Property, hereby submits this GRANT OF ENVIRONMENTAL
RESTRICTIONS AND RIGHT OF ACCESS, which said Grant shail be recorded in the
Land Records of the City of Burlington, Vermont.

Dated this 4 ' _day of f,.,# 200 7<{

Witness: Grantor: CITY OF BURLINGTON

o) -
A P 7

/) ///ﬁ7§\7///

e Tl —
Kame: The Honorable Peter
Clavelle

Mayor of the City of Burlington

State of Vermont
County of Chittenden

On this z/, £« day of 2004/, personally appeared The Honorable
Peter Clavelle, Mayor of the @ity of Burlingtdn, signer and sealer of the foregoing written
conveyance and acknowledged the same to be his own free act and deed and the free

act and deed of the Grantor.

yel
Before me, _ QO\S%, K

Notary Public ) —~

My Commission Expires:
3/ /o_ad

777
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The undersigned, the holder of a morigage recorded in the Land Records of the City of
Burlington, Vermont, in Bock _____, Page ___, by execution hereof, agrees that the
rights and easements reserved to it and to the portion of the property described therein,
shall be subject and subordinate to the terms and provisions of this Instrument.

WITNESS:
By:
Its Authorized Representative
Address:
STATE OF
COUNTY OF
On this day of , 2004, before me, the undersigned Notary Public in and
for the State of , duly commissioned and sworn, personally appeared

of [company name] , and {s)he acknowledged said
Instrument, as executed, to be his or her free act and deed in said capacity, and the free
act and deed of [company name].

NOTARY PUBLIC

My Commission Expires:

F\WPDOCS\G\GMP\Ping SNEasements\Bursas-2004. doc
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EXHIBIT A
to

GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: CITY OF BURLINGTON
Property Address: 585 Pine Street

Propenty Description

A parcel of land located on the westerly side of Pine Street known and identified
as 585 Pine Street, Burlington, Vermont.

Being all and the same lands and premises conveyed to the City of
Burlington by Warranty Deed of Vermont Gas Systems, Inc., dated March
21, 1967 and recorded in Volume 181 at Page 494 of the City of
Burlington Land Records, EXCEPT for those lands and premises
conveyed by City of Burlington to The G.S. Blodgett Company, Inc., dated
December 27, 1967 and recorded in Volume 187 at Page 217 of said
Land Records.

Said parcel of land is depicted on a plan entitled “Property Plan, Burlington
Electric Department, Burlington, Vermont,” dated December 13, 1967 and
recorded in Volume 183 at Page 643 of the City of Burlington Land
Records. The parcel is depicted thereon as follows:

Beginning at a point marked by a concrete marker on the west side of
Pine Street, making the northeasterly corner of the parcel herein
described; thence proceeding in a southerly direction along the westerly
sideline of Pine Street for a distance of 348.01 feet, more or less, to a
point marked by a survey marker; thence turning and proceeding along
the southerly boundary of the herein described parcel to a distance of
501.80 feet, more or less, to a point in the southerly boundary of lands
now or formerly of General Electric Company; thence turning proceeding
along the westerly side of said parcel and the easterly sideline of land now
or formerly of General Electric Company a distance of 362.00 feet more or
less, to a point marked by a monument; thence turning and proceeding
easterly along the northerly boundary of said parcel a distance of 511.10
feet, more or less, to the point and place of beginning.

10



877 51

Also being the same land and premises conveyed to the City of Burlington
by Warranty Deed of Green Mountain Power Corporation, dated
September 15, 1978 and recorded in Volume 256 at Page 73 of the City of

Burlington Land Records and being more particularly described therein as
follows:

“A parcel of land comprising 40,686 square feet more or less with
improvements thereon situated on the westerly side of Pine Street and
having 172.42 feet frontage thereon, said parcel of land being known as the
“Pine Street Substation Lot.” Being a portion of the lands and property
conveyed by the Buriington Light and Power Company to the Green
Mountain Power Corporation by Warranty Deed dated October 8, 1928, and
recorded in Volume 94, Page 504 of the Burlington Land Records.”

The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments
therein described, and the references therein contained in further aid of this description.

FAWPDOC SWGAGMPAPine S\Eascments\Bur 58 5- 2004 doc
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GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGIfﬁ'mOF Fﬁf [
aal
Attest: *

. . T LaMarche, Asst. City Clerk
THIS AGREEMENT is made this 8 day of July, 2004 by and between

VERMONT GAS SYSTEMS, INC., a Vermon! corporation, (hereinafter referred to as ‘
“Grantor”), having an address of 85 Swift Street, P.O. Box 467, Burlington, VT 05402, and
the State of Vermont Agency of Natural Resources, and any successor agencies of the
State of Vermont (hereinafter referred to as “the State” or the “Grantee”).

WITNESSETH THAT:

WHEREAS, the United States Environmental Protection Agency (hereinafter “EPA")
has, pursuant to Section 105 of the Comprehensive Response, Compensation and Liability
Act (“CERCLA") placed on the National Priorities List certain. lands and premises in the
vicinity of Pine Street in Burlington, Vermont, such lands ‘and premises being known as
“the Pine Street Canal Superfund Site” (the “Site™);

WHEREAS, EPA has selected a “remedial action” for the Site and has defined the
extent of the Pine Street Canal Superfund Site in a Record of Decision (“ROD") dated
September 29, 1998;

WHEREAS, EPA has determined in the ROD that certain easements, rights,
obligations, covenants and restrictions, as more particularly set forth below, are necessary
at certain portions of the Site and adjoining properties to ensure that future activities on
these properties do not interfere with the remedial actions, or substantially increase the
ecological, human, or environmental risks at the Site;

WHEREAS, the undersigned Grantor is the owner of certain lands and premises
described in Exhibit A hereto {the "Property”} which property is totally within the Site; and

WHEREAS, the Grantor is on notice of the potential existence of hazardous
substances on the Site and the Property; and

WHEREAS, the Grantor is on notice that any disturbance of the Property which
causes migration of hazardous substances within the Site or to locations beyond the Site
may result in liability under CERCLA; and

WHEREAS, under the terms of a Consent Decree filed in the case of United States
of America and the State of Vermont v. Green Mountain Power Carpoeration et. al, Civil
Action No. 1:99-CV-366 (D.Vi.) (the “Consent Decree”), entered into, by, and between
Settling Defendants, the United States, and the State, the Performing Defendants have
agreed to perform the remedial action selected for the Site in the ROD, in order to protect
the public health and welfare and the envircnment from the actual or threatened release of
hazardous wastes or hazardous substances at or from the Site. The Owner Settling
Defendants have agreed, jointly and severally with the Performing Settling Defendants, to
reimburse the United States and the State for certain costs, as provided in the Consent
Decree, and have severally agreed to provide a right of access to their property for
purposes of implementing, facilitating and monitoring the remedial action, and to submit to
permanent use restrictions on their property as covenants that w:II run. wnhthe land for the
purpose of protecting human health and the environment. g e
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A copy of the Consent Decree is available from:

Office of Environmental Stewardship

United States Environmental Protection Agency
One Congress Street

Boston, MA 02214

Attn: Pine Street Canal Superfund Site Attorney

WHEREAS, Grantor wishes to cooperate fully with EPA and the Grantee in
implementation of all response actions at the Site;

NOW, THEREFORE,

1. In consideration of the agreements reached in the Consent Decree, Grantor, on
behalf of itself, its successors, heirs and assigns, hereby grants to the Grantee and
its assigns the easements, rights, obligations, covenants, and restrictions
(hereinafter, collectively referred to as the “Environmental Restrictions”), the terms
and conditions of which are set forth below.

2. Purpose. ltis the purpose of this instrument to convey real property rights to the
Grantee, which will run with the land, to facilitate the implementation of the remedial
action and to protect human health and the environment.

3. Right of Access. In establishing the within Environmental Restrictions, Grantor
hereby grants to the Grantee, their authorized representatives (including but not
limited to EPA), and assigns, a right of access at all reasonable times {o the
Property for the purpose of conducting any activity related to the Consent Decree
including the following purposes:

(a)  Monitoring the Work or the Projects;

(b)  Verifying any data or information submitted to the United States and the
State;

(c)  Conducting investigations relating to the contamination at or near the Site;
(d) Obtaining samples,

(e)  Assessing the need for, planning, or implementing additional response
actions at or near the Site;

(f Implementing the Work pursuant to the conditions set forth in Paragraph 104
of the Consent Decree;

(gy Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendants or their agents,
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consistent with Section XXIV (Access to Information) of the Consent Decree;
(h)  Assessing Settling Defendants’ compliance with the Consent Decree; and

(i) Determining whether the Site or other property is being used in a manner
that is prohibited or restricted, or that may need to be prohibited or restricted,
by or pursuant to the Consent Decree.

(j) To the extent practicable, prior to accessing the property, Grantee, its
authorized representatives (including but not limited to EPA) and/or its
assigns shall give Grantor, its successors or assigns, reasonabie notice of its
intent to access and shall try to reasonably coordinate such access so as to
minimize the disruption of activities on the property conducted by Grantor, its
successors or assigns. In exercising its rights-of access, Grantee, its
authorized representatives (including EPA) and its successors or assigns
shall make reasonable efforts to minimize interference with the activities of
Grantor, its successors or assigns on the property.

Restricted Uses and Activities. Grantor shall neither perform, nor allow, nor cause
any other person to perform, any activities or uses in, on, upon, through, over or
under those portions of the Property which viclate one or more of the following
conditions:

(a)  Grantor shall be responsible for complying with all federal, state, and local
laws and regulations regarding the handling and disposal of hazardous
substances, pollutants or contaminants,

(b) Grantor shall not use the Property or allow the Property to be used so as to
unreasonably interfere with any investigations of the environmental
conditions at the Site;

(¢}  Grantor shall not use cause or allow recontamination of the Site following
completion of the Remedial Action to such an extent that the remedial action
or its performance standards may be jecpardized, or cause contamination of
off-site properties following completion of the Remedial Action;

(d)  Grantor shall not use the Property or allow the Property to be used for
residential use or for day care centers for the care of children;

(e) Grantor shall not use or allow the use of the groundwater on the Property for
potable drinking water purposes and shall not install or allow the installation
of wells at any location where free phase contamination has been shown to
be present;

(f) Grantor shall not perform or allow to be performed on the Property any
construction activities which will change hydrogeologic conditions and will
likely cause migration of contaminated groundwater to Lake Champlain to
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such an extent that the remedial action may be jeopardized or that a
significant risk to Lake Champlain may result;

(Q) Grantor shall not perform or ailow to be performed excavations to-depths
greater than five feet (including such excavations which extend below the
water table) on the Property unless one or more of the following exceptions
apply: (1) the excavation is performed to install, repair, maintain, service, or
remove underground utility components, conduits, installations, or channels,
which may presently be in place deeper than five feet and which may be
below the water table; (2) the excavation consists of drilling, driving, or boring
to install pilings for otherwise allowable construction; (3) the excavation is
performed in a location on the property in which current contaminant
concentrations at depths greater than five.feet are below 140 mg/kg total
polycyclic aromatic hydrocarbons (“PAH"). In the case of exceptions (1) and
(2), the owner of the property shall require workers conducting the
excavations and working in the area to use appropriate personai protective
equipment as required by the Occupational Health and Safety Administration
(“OSHA”) or its successor agencies, unless a site specific risk assessment is
performed and its results have been approved by EPA prior to the
excavations.

Emergency Excavation. In the event it becomes necessary to excavate a portion of
the Property as part of a response to emergency repair of utility lines, or as part of a
response to emergencies such as fire or flood, the activity and use restriction
provisions of Paragraph 4 above, which would otherwise restrict such excavation,
shall be suspended only with respect to such excavation for the duration of such
emergency response, provided that Grantor:

(a)  orally notifies the Site Manager for the Vermont Department of Environmental
Conservation (VT DEC) and EPA’s Project Coordinator {or, in his or her
absence, EPA’s Alternate Project Coordinator, or in the event that both of
EPA’s designated representatives are unavailable, the Director of the Office
of Site Remediation and Restoration, EPA Region |), of such emergency as
soon as possible but no more than twenty-four (24) hours after having
learned thereof, and follows up with a written notice to VT DEC and EPA;
and

(b)  limits the actual disturbance involved in such excavation to the minimum
reasonably necessary to adequately respond to the emergency.

This provision shall not waive any liability for releases of hazardous substances, nor
shall this provision excuse compliance with CERCLA or any other applicable federal
or state laws and regulations.

Severability. if any court or other tribunal determines that any provision of this
Grant is invalid or unenforceable, such provision shall be deemed to have been
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modified automatically to conform to the requirements for validity and enforceability
as determined by such court or tribunal. In the event the provision invalidated is of
such a nature that it cannot be so modified, the provision shall be deemed deletad
from this Grant as though it had never been inciuded herein.” In either case, the
remaining provisions of this Grant shall remain in full force and effect; provided,
however, that the Grantee retains its right to request modification of this Grant
pursuant to Paragraph 11 below.

Enforcement. Grantor expressly acknowledges that a violation of the terms of this
Grant could result in enforcement by the Grantee, including, but not limited to, the
issuance of criminal and civil penalties, and/or equitable remedies. Grantor also
agrees, on behalf of itself and its successors and/or assigns, that EPA shall also
have a third party right of enforcement. Any action.taken by the Grantee, or EPA
pursuant to this Paragraph 7 shall be in addition to, but not in lieu of, such rights as
EPA and/or the State possess to enforce the terms and conditions of the Consent
Decree and under applicable law, which enforcement rights the State and EPA fully
reserve.

Provisions to Run With the Land. The easements, rights, obligations, covenants,
and restrictions set forth in this instrument shall run with the land, and any portion
thereof, and shall be binding on the Grantor, the Grantor's heirs, administrators,
successors, or assigns, and shall inure to the benefit of the Grantee and its
successors. Itis the parties’ intent that the United States shall be a third party
beneficiary of the terms of this instrument, with full authority to enforce the terms of
this instrument as provided herein.

Incorporation into Leases. Grantor hereby agrees to incorporate this Grant, in full or
by reference, into all leases, licenses, cccupancy. agreements, or any other
instrument of transfer by which a right to use the Property, or any portion thereof, is
conveyed. Any transfer of the Property, or any portion thereof, shall take place only
if the grantee (including but not limited to any lessee) agrees, as a part of the
agreement to purchase or otherwise obtain a property interest in the Property, that it
will comply with the obligations of the Grantor to provide access and/or Institutional
Controls, as set forth in Section IX of the Consent Decree and this Grant, with
respect to such Property.

Recoardation. Grantor shall record and/or register this Grant with the Register of
Deeds or other appropriate land records office in the City of Burlington, Chittenden
County, State of Vermont within fifteen (15) days of having received the Grantee's
written approval of this Grant. The Grantor, within twenty-one (21) days of receipt
of evidence of recordation and/or registration, shall mail a certified Registry copy of
this Grant to the VT DEC Site Manager and the EPA Project Manager.

Grantor shall record and/or register any amendment to or release of this Grant,
made pursuant to Paragraph 11 below, with the Register of Deeds or other
appropriate land records office in the City of Burlington, Chittenden County, State of
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Vermont within thirty (30} days of having received from the Grantee said
amendment or release, as agreed to and accepted by, or granted by, the Grantee
and mailed to Grantor by certified mail, return receipt requested. Grantor shall file
with VTDEC's and EPA’s Site Managers a certified Registry copy of any such
amendment or release as recorded and/or registered, within twenty-one (21) days
of receipt of evidence recordation and/or registration

This Grant shall become effective upon its recordation and/or registration with the
Register of Deeds or other appropriate land records office in the City of Burlington.

Amendment, Modification and Release. This Grant may be amended, modified, or
released only by the State, in accordance with CERCLA and the NCP, to the extent
applicable, if EPA agrees in writing with the proposed,amendment, modification or
release. However, in no instance may the Grantee amend or modify this Grant to
confer more rights in the Property than those accorded to the Grantee herein.
Grantor may submit to the VTDEC Site Manager a proposal for modifying or
withdrawing the terms and conditions of this instrument or a portion thereof, with a
copy to the EPA Project Manager. Said proposal shall demonstrate that the terms
and conditions contained herein may be modified or withdrawn in whole or in part
consistent with the public interest and the public purposes of protecting human
health and the environment. The Grantee, if EPA agrees in writing, shall issue a
written decision on the approval, modification, or denial of such petition. Grantor
shall pay any and all recording fees, land transfer taxes and other such
transactional costs associated with any such amendment, modification, or release.

No Dedication Intended. Nothing herein set forth shall be construed to be a gift or a
dedication of the Property to the Grantee, or to the general public for any purpose
whatsoever.

Rights Reserved. !t is expressly agreed that acceptance of this Grant by the
Grantee shall not operate to bar, diminish, or in any way affect any legal or
equitable right of the State and/or EPA to issue any future order or take response
action with respect to the Site or in any way affect any other claim, action, suit,
cause of action, or demand which the State and/or EPA may otherwise possess
with respect thereto.

Dispute Resolution. The dispute resolution procedures of this Paragraph 14 shall
be the exclusive mechanism to resolve disputes between the Grantor, the Grantee
and EPA regarding petitions for amendment, modification, and release under
Paragraph 11 of this Grant. All other disputes between Grantor, the Grantee, and
EPA shall be resolved according to the terms of Section XX of the Consent Decree.

(a) Informal Negotiations — Any dispute shalil in the first instance be the subject
of informal negotiations between the parties to the dispute. The period for
informal negotiations shall not exceed 30 days from the time the dispute
arises, unless it is modified by written agreement of the parties. The dispute
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shali be considered to have arisen when one party sends the other parties a
written Notice of Dispute. In the event that the parties cannot resolve a
dispute by informal negotiations under this subparagraph 14(a), then the
position advanced by EPA shall be considered binding-unless, within twenty-
one (21) days after the conclusion of the informal negotiation period, Grantor
invokes the formal dispute resolution procedures by serving on the Grantee
and EPA a written Statement of Position on the matter in dispute, including,
but not limited to, any factual data, analysis or opinion supporting that
position and any supporting documentation relied upon by the Grantor.
Within twenty-one (21) days after receipt of Grantor's Statement of Position,
the Grantee and/or EPA will serve on Grantor its Statement of Position,
including, but not limited to, any factual data, analysis, or opinion supportmq '
that position and supporting documentation.._.»

Formal Dispute Resolution — Formal dispute resolution shall provide for
review on the administrative record under applicable principles of
administrative law. An administrative record of the dispute shall contain all
Statements of Position, including supporting documentation, submitted
pursuant to this subparagraph 14 (b). Where appropriate, supplemental
Statements of Position may be provided by EPA, the Grantee or the Grantcr.
The Grantee, in consultation with EPA's Director of the Office of Site
Remediation and Restoration, New England Region, will issue a final
administrative decision resolving the dispute based on the administrative
record. This decision shall be binding upon the Grantor, subject only to the
right to seek judicial review pursuant to subparagraph 14(c) below.

Judicial Appeal — Any administrative decision made pursuant to
subparagraph 14 (b) shall be reviewable by the United States District Court
for the District of Vermont (the court having jurisdiction over the Consent
Decree), provided that a notice of judicial appeal is served by the Grantor on
the Grantee, and EPA, and within 10 days of receipt of the final
administrative decision. The natice of judicial appeal shall include a
description of the matter in dispute, the efforts made by the parties to resolve
it, and the relief requested. The Grantee and/or EPA may file within 30 days
a response to Grantor's notice of judicial appeal. In proceedings on any
dispute governed by this subparagraph 14(c), Grantor shall have the burden
of demonstrating that the decision of the Grantee pursuant to subparagraph
14(b) is arbitrary and capricious or otherwise not in accordance with law.
Judicial review of the decision pursuant to subparagraph 14(b) shall be on
the administrative record compiled pursuant to subparagraph 14(b) above.

Grantor, on behalf of itself, its successors, heirs, administrators and assigns, hereby
waives any claims against the United States and the State arising under the United
States Constitution, the Vermont Constitution, state law, the Tucker Act, 28 U.S.C.
§1491, or common law, arising out of or relating to this grant of environmental
restrictions and access.
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IN WITNESS WHEREOF, GRANTOR as record title-holder of the above described
Property, hereby submits this GRANT OF ENVIRONMENTAL RESTRICTIONS AND
RIGHT OF ACCESS, which said Grant shall be recorded in the Land Records of the City
of Burlington, Vermont -

SN
Dated this __ O day of July, 2004

Witness: Grantor: VERMONT GAS SYSTEMS,
INC.
CC:_'—'_—* 3«,«—4—2% By: 42@;,@/
Eileen Simollardes Name;

Its Duly Authorized Agent
A. Donald Gilbert, Jr.

State of Vermont
County of Chittenden

152N
Onthis ¥ day of July, 2004, personally appeared ﬂ bcnﬁtD iL3ene, T,fz-
signer and sealer of the foregoing written conveyance and acknowledged the same to be
his own free act and deed and the free act and deed of the Grantor.

Before me,\{bm QJQM

Notary Public
My Commission Expires:

Nancy A. Rossi
My Commission Expireg
Fuhruary 10, 2007
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The undersigned, the holder of an Indenture of Mortgage and Deed of Trust recorded in
the Land Records of the City of Burlington, Vermont, in Book 318, Page 337, as amended
by a First Supplemental Indenture dated as of December 1, 1984 and recorded in Vol. 318
at Page 388 and Amendment to First Supplemental indenture dated March 1, 1988 and
recorded in Vol. 378 at Page 600 of said Land Records by execution hereof, agrees that
the rights and easements reserved to it and to the portion of the property described
therein, shall be subject and subordinate to the terms and provisions of this Instrument.

Banknorth, NA., Successor to
WITNESS: The Howard Bank N.A., Trustee '

/p(/#fﬁﬂ /}Z Zjﬂﬂsz By: xi\u_(.v m, Klé—( alirm \.‘r p

Its Authorized Representative
Address: U\ o, St
Radingten, VI ¢sy0/

STATE OF Veroiemd
COUNTY OF Chotlen-den.

th o Sy
On this 8 day ofdure, 2004, before me, the undersigned Notary Public in and

for the State of _Vermen} duly commissioned and sworn, personally appeared

(=iscle A X loeknebf Banknorth, N.A., successor to The Howard Bank N.A., Trustee, and
(s)he acknowledged said Instrument, as executed, to be his or her free act and deed in
said capacity, and the free act and deed of Banknorth, N.A., successor to The Howard

Bank N A., Trustee.
5 @TARY PUBLIC

My Commission Expires: 43 -/:’ra7

=ODMAMPCDOCHBRTEI4 M
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EXHIBIT A
To
GRANT OF ENVIRONMENTAL RESTRICTIONS AND RIGHT OF ACCESS

Grantor: VERMONT GAS SYSTEMS, INC.
Property Address: 501 Pine Street

Property Description

Being a portion of the same lands and premises conveyed to Vermont Gas
Systems, Inc. by Warranty Deed of Green Mountain Power Corporation, dated
December 30, 1964 and recorded in Volume 167 aj Page 179 of the City of
Burlington Land Records, and being that parcel of land retained by Vermont Gas
Systems, Inc. in its Warranty Deed to the City of Burlington, dated March 21, 1967
and recorded in Volume 181 at Page of the City of Burlington Land Records.

Said parcel of land has a frontage along Pine Street of 92 feet and a depth of
60 feet and is described in said Warranty Deed to the City as the "lot of land
on which the city gate station ts now located.”

The premises are subject to all covenants, restrictions, easements and rights of way
of record, not meaning to reinstate any claims barred by operation of the Vermont
Marketable Record Title Act, 27 V.S.A. §§ 601-612, both inclusive.

Reference is hereby made to the above-referenced documents, the instruments therein
described, and the references therein contained in further aid of this description.

10



VERMONT GAS SYSTEMS, INC.,

SECRETARY'S CERTIFICATE

1, Charles A. Farrington, the duly elected, qualified and acting Secretary of Vermont Gas
Systems, Inc. (the “Corporation™), a corporation duly organized and existing under the laws of
the State of Vermont, hereby certify that:

The resolutions attached hereto as Exhibit A have been duly adopted by the Directors of
the Corporation pursuant to an Action by Written Consent of the Directors in Lieu of a Special
Meeting dated as of June 21, 2004. Said resolutions have not been amended or repealed and
remain 1t full force and effect as of the date hereof;

IN WITNESS WHEREQF, [ have hercunto set my hand and affixed the seal of the said
Corporation this v day of June, 2004.

Secretary



VERMONT GAS SYSTEMS, INC.

Exhibit A

RESOLVED: That the Corporation hereby authorizes the “Grant of Environmental Restrictions
and Right of Access” (the “Easement”) related to property at the Pine Street
Barge Superfund Site, known specifically as 501 Pine Street, Burlington,
Vermont (Tax Map Number: 053-1-001-000), and the execution of such
documents, agreements or contracts necessary to complete the Easement, and the
performance of all such other acts as may be required to complete the Easement.

RESOLVED: That A. Donald Gilbert, Jr., President of the Corporation (the “Authorized
Person™) is hereby authorized and directed to execute, deliver and perform the
Easement. The Authonized Person is hereby authorized and directed to take such
actions and execute such additional documents as such Authorized Person deems
necessary or appropriate to corplete the Easement, with the taking of such action
and the execution of such documents by such Authorized Person to be conclusive
evidence that the same is authorized by this resolution. The execution of the
above-referenced documents by the Authorized Person does not violate any of the
terms and conditions of the Corporation’s organizational documents or any other
agreements to which the Corporation is a party or bound.

RESOLVED: That any and all such actions taken by the Authorized Person prior to the date
hereof, performed on behalf of the Corporation in order to complete the Easement
are hereby ratified, adopted and approved.



STATE OF VERMONT

Certificate of Good Standing

I, Deborah L. Markowitz, Secretary of State of the State of Vermont, do hereby certify
according to the records of this office

VERMONT GAS SYSTEMS, INC

a corporation formed under the laws of Vermont

was filed for record in the office on September 27, 1983

1 further certify that the corpaoration has perpetual duration, that its most recent annual
report is on file, and that articles of dissolution have not been filed.

March 11, 2004
Given under my hana and the seal

of the State of Vermont, at
Montpelier, the State Capital

nhf ML

Deborah L. Markowitz
Secretary of State
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