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Recording Requested By     ) 
and When Recorded Mail To:     ) 
      ) 
CARNEROS COTTAGES, LLC    ) 
c/o Cox, Castle & Nicholson, LLP    ) 
19800 MacArthur Boulevard, Suite 500 ) 
Irvine, California 92715     ) 
Attn:  D. Scott Turner, Esq.     )  
              

(SPACE ABOVE FOR RECORDER’S USE) 
 
 

IRREVOCABLE LICENSE 
(THE ORCHARD AT CARNEROS) 

This Irrevocable License (the “License”) is made this ____ day of ___________, 2007, 
by and between CARNEROS LODGE, LLC, a California limited liability company (“Carneros 
Lodge”), Carneros Inn, LLC,  a California limited liability company (“Carneros Inn”) and THE 
ORCHARD AT CARNEROS ASSOCIATION, a California non-profit mutual benefit 
corporation (the “ASSOCIATION”), with respect to the following facts: 

RECITALS 

A. CARNEROS LODGE is the owner of that parcel more particularly described in 
Exhibit “A” attached hereto and made a part hereof (the “Lodge Parcel”).  The Lodge Parcel is 
or will be improved with a fitness center, a yoga/pilates center, one (1) full size swimming pool, 
a spa and a children’s pool (the “Lodge Parcel Amenities”), among other improvements.  

B.    CARNEROS INN is the owner of that parcel more particularly described in Exhibit 
“B” attached hereto and made a part hereof (the “Hotel Parcel”).  The Hotel Parcel is improved 
with a swimming pool and related areas (the “Hotel Pool”). The relative location of the Lodge 
Parcel  Amenities and the Hotel Pool is set forth in Exhibit “C” attached hereto and made a part 
hereof.   

C ASSOCIATION is an association of owners of fractional interests (each a 
“Fractional Interest”) in a parcel located adjacent to  the Lodge Parcel and the Hotel Parcel and 
more particularly described in Exhibit “D” attached hereto and made a part hereof (the 
“Orchard Parcel”).  The Orchard Parcel has been subjected to a plan of timeshare estate 
ownership pursuant to that certain Declaration of Covenants, Conditions and Restrictions for The 
Orchard at Carneros recorded on ________, 2007 as Instrument No. 2007-_______ in the Office 
of the County Recorder of Napa County (the “Declaration”). 

D. When developed as planned under the Declaration, the Orchard Parcel will be 
improved with seventeen (17) cottages.  CARNEROS COTTAGES, LLC, the “Declarant” under 
the Declaration, intends to sell 170 Fractional Interests in the Orchard Parcel.   

E. ASSOCIATION, for the benefit of its members, desires to procure rights to use 
the Lodge Parcel Amenities and the Hotel Pool, and CARNEROS LODGE and CARNEROS 
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INN each desire to grant to ASSOCIATION, for the benefit of its members, an irrevocable 
license to use the Lodge Parcel Amenities and the Hotel Pool, all pursuant to the following terms 
and conditions. 

NOW, THEREFORE, in consideration of the mutual promises contained herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties hereby agree as follows: 

1. Definitions.  Except as otherwise indicated herein, all defined terms used in this 
License shall have the definitions set forth in the Declaration. 

2. Grant of License; No Interest or Estate Granted.  CARNEROS LODGE and 
CARNEROS INN hereby grant to ASSOCIATION, for the benefit of its members, a license to 
use the Lodge Parcel Amenities and the Hotel Pool, respectively, subject to all of the terms and 
conditions herein.  Neither ASSOCIATION, nor any person claiming rights through it or under 
it, including, without limitation, any member of ASSOCIATION or any owner of a Fractional 
Interest, shall have or claim, at any time, any interest or estate of any kind or extent in the Lodge 
Parcel Amenities or Hotel Pool by virtue of this License or any permitted use hereunder.  This 
License is a non-proprietary, non-voting, non-transferable and terminable use right.  
ASSOCIATION shall have no interest in the income or liabilities of CARNEROS LODGE or of 
CARNEROS INN, nor any right to the ongoing existence of the Lodge Parcel Amenities or 
Hotel Pool (except as expressly provided herein), nor any right to a specified level of service, 
price, availability or configuration of any of the facilities thereon (except as expressly provided 
herein), nor any right to influence or to be a part of any decision by CARNEROS LODGE or 
CARNEROS INN concerning the foregoing. 

3. Basic Right of ASSOCIATION Members to Use Lodge Parcel Amenities and 
Hotel Pool.  Each of the members of ASSOCIATION, while occupying a Cottage, shall have a 
right to use the Lodge Parcel Amenities and the Hotel Pool on the same basis, and during the 
same hours, as a guest at the Carneros Inn located on the Hotel Parcel.  In clarification, the 
members of ASSOCIATION shall have a right to use the Lodge Parcel Amenities and the Hotel 
Pool without charge except for the Facilities Fees payable by ASSOCIATION to CARNEROS 
INN pursuant to Section 8, below.  Notwithstanding the foregoing basic use rights, CARNEROS 
LODGE and/or CARNEROS LODGE may, at any time, in the sole discretion of each, change 
and modify the use rights arising from the license granted herein, subject to the limitation that in 
no event shall the use rights to be enjoyed by members of ASSOCIATION be subject to 
individual Facilities Fees (in addition to the “Facilities Fees” payable by ASSOCIATION to 
CARNEROS INN pursuant to Section 7, below) nor less than those use rights enjoyed by 
individual transient guests at the Carneros Inn.  All such use shall be subject to the same rules 
and regulations as shall be promulgated by CARNEROS LODGE and CARNEROS INN from 
time to time for use of the Lodge Parcel Amenities and the Hotel Pool, respectively, by 
individual transient guests at the Carneros Inn, provided, however, that in the event CARNEROS 
LODGE and/or CARNEROS INN make the Lodge Parcel Amenities and the Hotel Pool 
available for use by any other class of user under more favorable rules and regulations, the 
members of ASSOCIATION shall have a right to use the Lodge Parcel Amenities and the Hotel 
Pool subject to such more favorable terms and conditions.   
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a. Rights of Permitted Users and Exchange Users to Use Lodge Parcel 
Amenities and Hotel Pool.   Subject to the restriction in Section 3(b), below, Permitted Users and 
Exchange Users shall have the same rights to use the Lodge Parcel Amenities and the Hotel Pool 
as do members of ASSOCIATION. 

b. Rights of Permitted Users who are Renters to Use Lodge Parcel Amenities 
and Hotel Pool.   The term “Permitted User” includes, without limitation, persons to whom a 
member of  ASSOCIATION may rent parts of his or her time in a Cottage.  Only persons who 
rent such time through the agency of CARNEROS INN, or its designee, shall have the right to 
use the Lodge Parcel Amenities and the Hotel Pool.  Persons who rent such time through any 
other agent of a member of ASSOCIATION shall not have a right to use the Lodge Parcel 
Amenities and the Hotel Pool.  

4. Term.  The initial term of this License shall be thirty (30) years, commencing on 
the date hereof.  The term of this License may be renewed for two successive five (5) year terms 
upon the approval and consent of CARNEROS LODGE, CARNEROS INN and upon the  
“Consent of Majority of Owners” (as defined in the Declaration) within ninety (90) days prior to 
the expiration of a term.  This License may be terminated at any time by any  party for cause, and 
may be terminated unilaterally at any time by CARNEROS LODGE or by CARNEROS INN, 
provided that CARNEROS LODGE and/or CARNEROS INN (or any of their respective 
successors and assigns) concurrently terminates, for the remaining term of this License, all rights 
of use of the Lodge Parcel Amenities and the Hotel Pool, respectively, by transient guests of the 
Carneros Inn.   

5. Intended Effect Upon Successors and Assigns of CARNEROS LODGE and 
CARNERNOS INN.  It is the express intention CARNEROS LODGE and ASSOCIATION, and 
of CARNEROS INN and ASSOCIATION, that the term of this License, and the use rights of the 
members and ASSOCIATION hereunder, shall survive any insolvency or bankruptcy of 
CARNEROS LODGE and CARNEROS INN, respectively, or the foreclosure of any monetary 
encumbrance which is a lien upon the Lodge Parcel or the Hotel Parcel, and that this License 
shall be binding upon the successors and assigns of CARNEROS LODGE and CARNEROS 
INN and/or any person foreclosing a lien upon either the Lodge Parcel or the Hotel Parcel. 

6. Responsibility for Operation, Repair and Maintenance of Lodge Parcel Amenities 
and the Hotel Pool. CARNEROS LODGE or its designee shall solely be responsible for the 
operation, repair and maintenance of the Lodge Parcel Amenities, and shall maintain the Lodge 
Parcel Amenities in good condition and repair.  Similarly, CARNEROS INN or its designee shall 
solely be responsible for the operation, repair and maintenance of the Hotel Pool, and shall 
maintain the Hotel Pool in good condition and repair.  CARNEROS LODGE and/or 
CARNEROS INN shall be permitted, for special events, to occasionally, infrequently and 
temporarily close any or all of the facilities of the Lodge Parcel Amenities and the Hotel Pool, 
respectively,  for group use by guests of the Carneros Inn or by members of the public, and for 
maintenance and repairs. 

7. Facilities Fee.  ASSOCIATION shall pay a reasonable fee (“Facilities Fee”) to 
CARNEROS INN in consideration for the rights of use of the Lodge Parcel Amenities and the 
Hotel Pool by the Members of ASSOCIATION.  The amount of the Facilities Fee shall be 
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THIRTEEN PERCENT (13%) of the sum of CARNEROS LODGE’S and CARNEROS INN’S 
respective costs (“Costs”) of maintaining and operating the Lodge Parcel Amenities and the 
Hotel Pool.  The Costs shall include both reasonable maintenance and operating costs and a 
reasonable reserve for long term replacements and major repairs.  As used in the prior sentence, 
the word “reasonable” shall be interpreted to mean similar maintenance, operating and reserve 
costs for comparable amenities and facilities located at similar resort hotels in Napa County.  To 
facilitate the preparation of ASSOCIATION’s budget and the assessment of its Members, prior 
to November 1 of each calendar year, CARNEROS LODGE and CARNEROS INN shall prepare 
and deliver a budget setting forth the anticipated Facilities Fees for the succeeding calendar year 
to the president of ASSOCIATION.  For any calendar year, ASSOCIATION shall pay the 
Facilities Fees in four (4) quarterly installments on the first business day of each quarter of the 
calendar year.  Any dispute regarding the reasonableness of the Facilities Fees or the payment 
thereof shall be resolved in accordance with the judicial reference procedures set forth in Section 
14, below.  

8. Notices.  Notices provided for in this License shall be in writing and shall be 
deemed sufficiently given either when delivered personally at the appropriate address set forth 
below (in which event, such notice shall be deemed effective only upon such delivery) or 48 
hours after deposit of same in any United States post office box in the state to which the notice is 
addressed, 72 hours after deposit of same in any such post office box other than in the state to 
which the notice is addressed, postage prepaid, addressed as set forth below.   

 Notices to ASSOCIATION shall be addressed as follows: 

THE ORCHARD AT CARNEROS ASSOCIATION 
C/O PlumpJack Management Group, LLC,  
3l38 Fillmore Street 
San Francisco, CA  94123 
Attention: Rick Riess 

Notices to CARNEROS LODGE shall be addressed as follows: 

CARNEROS LODGE, LLC 
C/O PlumpJack Management Group, LLC 
3l38 Fillmore Street 
San Francisco, CA  94123 
Attention: Rick Riess 

Notices to CARNEROS INN shall be addressed as follows: 

CARNEROS INN, LLC 
C/O PlumpJack Management Group, LLC 
3l38 Fillmore Street 
San Francisco, CA  94123 
Attention: Rick Riess 

The addresses and addressees for purposes of this Section may be changed by giving notice of 
such change in the manner herein provided for giving notice.  Unless and until such notice is 
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received, the last address and addressee as stated by notice or as provided herein, if no notice of 
change has been sent or received, shall be deemed to continue in effect for all purposes 
hereunder. 

9. Successors and Assigns.  The provisions of this License shall be binding upon the 
successors and assigns of the parties hereto, including without limitation all parties having or 
acquiring any right, title or interest in the Lodge Parcel or the Hotel Parcel. 

10. Assignment.  No assignment of this License shall be made by ASSOCIATION 
without the prior written consent of CARNEROS LODGE and CARNEROS INN.  
Notwithstanding the forgoing restriction, subject to the provisions of Section 3(b), above, the use 
rights of any member of ASSOCIATION, may be used by the guests of such member (more 
specifically, any “Permitted User” or “Exchange User” (as defined in the Declaration)) during 
those times such Permitted Users and Exchange Users occupy a Cottage. 

11. No Waiver.  The failure to enforce any provision of this License shall not 
constitute a waiver thereof or of the right to enforce such provision thereafter. 

12. Governing Law.  The provisions of this License shall be governed by California 
law. 

13. Amendment.  This License may be amended only by the mutual written 
agreement of CARNEROS LODGE, CARNEROS INN and ASSOCIATION, provided, 
however, that CARNEROS LODGE and/or CARNEROS INN shall have the unilateral right to 
amend this License to comply with the requirements of any governmental entity provided that 
such amendments do not substantially derogate the rights of ASSOCIATION and its members. 

14. Judicial Reference.   

(a) Notwithstanding any other provision of this License, in the event of a controversy, 
breach, injury or dispute between ASSOCIATION, CARNEROS INN and CARNEROS 
LODGE, on any of them, arising out of or relating to License, the parties to the dispute shall 
endeavor to resolve such dispute in a prompt and expeditious manner.  This covenant runs with 
the land and is for the mutual benefit of the CARNEROS LODGE, CARNEROS INN and 
ASSOCIATION and shall be binding upon the successors and assigns of CARNEROS LODGE, 
CARNEROS INN and ASSOCIATION.  Accordingly, any controversy, breach, injury or dispute 
arising out of or relating to this License, or relating to the interpretation of any term or provision 
of this License, shall be heard by a referee pursuant to the provisions of the California Code of 
Civil Procedure, §§638 - 645.1, inclusive. 

(b) The parties to the dispute shall promptly and diligently cooperate with one 
another and the referee, and shall perform such acts as may be necessary to obtain a prompt and 
expeditious resolution of the dispute or controversy in accordance with the terms of this Section. 

(c) The referee shall have the power to decide all issues of fact and law and report 
his/her statement of decision thereon, and to issue all legal and equitable relief appropriate under 
the circumstances of the controversy before him/her. 
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(d) The parties to the dispute shall agree upon a single referee who shall then try all 
issues, whether of fact or law, and report a finding and judgment thereon.  If the parties to the 
dispute are unable to agree upon a referee within ten (10) days of a written request to do so by 
any party to the dispute, then any party to the dispute may seek to have a referee appointed 
pursuant to the California Code of Civil Procedure §§ 638 and 640. 

(e) The cost of such proceeding shall be borne equally by the parties to the dispute. 

  

IN WITNESS WHEREOF,  the parties hereto have caused this License to be executed on 
the day and year first above written. 
 

  “CARNEROS LODGE” 
 
Carneros Lodge, LLC, 
a California limited liability company 
 
By: Carneros Holdings, LLC, 
 a California limited liability company 
 Its Manager 
 
 By: The Ronald Family Trust A, 

a family trust created under Nevada law 
Its Manager 

 
By: Newsom Investments, Ltd.,  

 a Nevada corporation 
Its: Trustee 

 
 

By:     
(Trustee Signature) 

Name:  William A. Newsom 
Its:   President 

 
 
 
 
 
 
 
 
 
 
 
 



 

48331\299834v13  7  

 
 

 
  “CARNEROS INN” 
 

 
Carneros Inn, LLC, 
a California limited liability company 
 
By: Carneros Holdings, LLC, 
 a California limited liability company 
 Its Manager 
 
 By: The Ronald Family Trust A, 

a family trust created under Nevada law 
Its Manager 

 
By: Newsom Investments, Ltd.,  

 a Nevada corporation 
Its: Trustee 

 
 

By:     
(Trustee Signature) 

Name:  William A. Newsom 
Its:   President 

 
 
 
 

 

“ASSOCIATION” 

CARNEROS COTTAGES ASSOCIATION,  
a California nonprofit mutual benefit corporation 

By:        
Its:       
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STATE OF CALIFORNIA ) 
 ) ss: 
COUNTY OF NAPA ) 

On ______________________________, 2007 before me, ______________________(here 
insert name of the officer), Notary Public, personally appeared 
                                                                                , personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 
Notary Public 
 
 
STATE OF CALIFORNIA ) 
 ) ss: 
COUNTY OF NAPA ) 

On ______________________________, 2007 before me, ______________________(here 
insert name of the officer), Notary Public, personally appeared 
                                                                                , personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 
Notary Public 
 
 
STATE OF CALIFORNIA ) 
 ) ss: 
COUNTY OF NAPA ) 

On ______________________________, 2007 before me, ______________________(here 
insert name of the officer), Notary Public, personally appeared 
                                                                                , personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 
Notary Public 
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SUBORDINATION 
 
 
The undersigned, as holder of the beneficial interest in and under that certain Deed of Trust 
recorded on May 28, 2004 as Instrument No. 2004-0022603 in the Office of the County 
Recorder of Napa County, as amended, which Deed of Trust is by and between Carneros 
Holdings, LLC, a California limited liability company, Carneros Inn, LLC, a California limited 
liability company and Carneros Courtyard Homes, LLC, a California limited liability company 
and Carneros Lodge, LLC, a California limited liability company,  as Trustor, First American 
Title Insurance Company as Trustee, and The Ronald Family Trust A, a family trust created 
under Nevada law,  as Beneficiary, hereby expressly subordinates said Deed of Trust and its 
beneficial interest thereunder to the Declaration to which this certificate is attached, as this  
Declaration may be amended from time to time. 
 
Date:  _______________, 2007 “Beneficiary” 

 
 
                        The Ronald Family Trust A, 

a family trust created under Nevada law 
 

By: Newsom Investments, Ltd.,  
 a Nevada corporation 

Its: Trustee 
 
 

By:      
(Trustee Signature) 

Name:  William A. Newsom 
                                    Its:   President 
 

 
 
STATE OF CALIFORNIA ) 
 ) ss: 
COUNTY OF NAPA ) 

On ______________________________, 2007 before me, ______________________(here 
insert name of the officer), Notary Public, personally appeared 
                                                                                , personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 
Notary Public 
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EXHIBIT “A” 
to Irrevocable License 

 
DESCRIPTION OF LODGE PARCEL 

 
That certain real property in the unincorporated area of the County of Napa, State of California, 
described as follows: 
 
BEGINNING at the most northern corner of Parcel One of Tract One as described in the Deed 
from 452 First Street East, a Limited Partnership to Carneros Inn, LLC, a California Limited 
Liability Company, filed on May 20, 1998 under Series Number 1998-013761 Napa County 
Records, said corner also being the ½ rebar tagged LS 6436 marking the most western corner of 
the Lands of Zopfi as shown on that certain Record of Survey filed on July 26, 1991 in Book 28 
of Surveys at Page 19, Napa County Records; thence along the northwestern line of said Parcel 
One South 49°24’46” West (North 49°30’ East per 1998-013761) 379.78 feet to the TRUE 
POINT OF BEGINNING; thence continuing along said northwestern line South 49°24’46” West 
(North 49°30’ East per 1998-013761) 236.92 feet to the westernmost corner of Tract Two as 
described in aforesaid Series Number 1998-013761; thence along the western line of said Tract 
Two South 25°53’41” East (South 26°l0’East per 1998-013761) 318.18 feet (318.00 feet per 
1998-013761); thence along the southern lines of said Tract Two and said Parcel One, South 
80°58’55” East (South 80°42’ East per 1998-013761) 199.65 feet to the beginning of a curve 
concave to the north having a radius of 670.00 feet; thence easterly 133.11 feet along said curve 
through a central angle of 11°22’59” to the northern line of the State Highway as described in the 
deed to the State of California filed August 25, 1954 in Book 451 of Official Records at Page 
104 of Napa County Recorder; thence along said northern line North 77°02’24” East (North 
77°26’24” per 451 OR 104) 438.93 feet to the most eastern corner of said Parcel One, said 
corner also being the southernmost corner of said Lands of Zopfi; thence along the southwestern 
line of said Lands of Zopfi North 34°17’17” West (South 38½° East per 1998-013761) 307.11 
feet; thence leaving said southwestern line South 49°24’46” West 193.82 feet; thence North 
40°35’14” West 281.40 feet; thence South 49°24’46” West 129.75 feet; thence North 40°35’14” 
West 104.88 feet; thence North 49°24’46” East 22.00 feet; thence North 40°35’14” West 37.00 
feet; thence South 49°24’46” West 28.50 feet; thence North 40°35’14” West 27.00 feet to the 
TRUE POINT OF BEGINNING. 
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EXHIBIT “B” 
to Irrevocable License 

 
DESCRIPTION OF HOTEL PARCEL 

 
That certain real property in the unincorporated area of the County of Napa, State of California, 
described as follows: 
 
All that real property situated in the County of Napa, State of California being all that land 
conveyed to Carneros Inn, LLC, a California limited liability company by Deed recorded 
February 26, 2002 as Series Number 2002-0008175 of Official Records of Napa County, and all 
of Parcel 2 shown on Map No. 2227 entitled, “Portion of Entre Napa Rancho, Lands of John P. 
and Leota I. Zopfi”, filed July 10, 1972 in Book 4 of Parcel Maps at page 21 in the office of the 
County Recorder of said Napa County, and a portion of Entre Napa Rancho, said lands being a 
portion of the lands conveyed to Carneros Inn, LLC, a California limited liability company by 
Deed recorded May 20, 1998 as Series Number 1998 013760 of Official Records of Napa 
County, and more particularly described as follows: 
 
BEGINNING at the southwestern corner of the Lands of Zopfi (816 O.R. 993) as shown on that 
certain map entitled, “Record of Survey, The Lands of John P. & Leota I. Zopfi as described in 
716 O.R. 993 N.C.R, and a Portion of 648 O.R. 129 N.C.R. and lying within the Entre Napa 
Rancho”, filed on July 26, 1991 in Book 28 of Surveys at Page 19, Napa County Records; thence 
running along the southwestern line of said Lands of Zopfi, North 34° 17’ 17” (shown as 
33°53’17” on 28 RS 19) West 760.13 feet to the northwestern corner of said Lands of Zopfi; 
thence continuing along the northwestern line of said Lands of Zopfi, North 49° 24’ 46” (shown 
as 40° 48’ 46” on 28 RS 19) East 137.64 feet to the southwestern corner of Tract Two as 
described by Grant Deed filed under Series Number 1998-0024109, Napa County Records; 
thence continuing along the southwestern line of said Tract Two, North 40° 00’ 54” (described as 
40-1/2° by 1998-0024109) West 856.18 feet to the southwestern corner of the Land granted to 
County of Napa filed on February 23, 1966 in Book 740 of Official Records at Page 790, Napa 
County Records; thence along the southeastern line of said Land of Napa County, the following 
courses and distances: North 32° 24’ 36” East 60.20 feet; North 78° 50’ 31” East 14.14 feet; 
North 33° 50’ 31” East 24.92 feet to the southeastern corner of said Land of Napa County, said 
corner also being on the northeastern line of said Tract Two; thence running parallel with the 
southwestern line of said Tract Two, South 40° 00’ 54” (described as 40-1/2’ by 1998-0024109) 
East 497.34 feet to the western corner of Parcel 2 as shown on that certain map entitled, “Parcel 
Map No. 2227, Portion of Entre Napa Rancho, Lands of John P. and Leota I. Zopfi” filed on July 
10, 1972 in Book 4 of Parcel Maps at Page 21, Napa County Records; thence leaving said corner 
along the boundary of said Parcel 2, the following courses and distances: North 50° 13’ 33” 
(shown as 49° 45’ 35” on 4 PM 21) East 456.83 feet (shown as 450.00 feet on 4 PM 21); South 
39° 06’ 43” (shown as 39’37’39” on 4 PM 21) East 369.81 feet (shown as 380.00 feet on 4 PM 
21); South 49° 24’ 46” (shown as 49°45’35” on 4 PM 21) West 129.59 feet to the northern 
corner of said Lands of Zopfi (716 O.R. 993); thence along northeastern line of said Lands of 
Zopfi, South 39° 57’ 38” (shown as 39°33’38” on 28 RS 19) East 565.80 feet to a point on said 
northeastern line; thence leaving said northeastern line, the following courses and distances: 
South 49° 29’ 06” West 504.44 feet; South 40° 30’ 53” East 90.61 feet; South 49° 29’ 07” West 
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11.82 feet; South 40° 30’ 53” East 99.14 feet; North 77° 07’ 36” East 87.17 feet; North 12° 52’ 
24” West 8.54 feet; North 77° 07’ 36” East 132.00 feet; South 12° 57’ 36” East 7.69 feet; North 
77° 02’ 24” East 196.07 feet; South 12° 57’ 36” East 52.81 feet to a point on the southeastern 
line of said Lands of Zopfi (716 O.R. 993); thence along said southeastern line South 73° 49’ 14” 
(shown as 74°13’14” on 28 RS 19) West 16.75 feet; thence South 77° 02’ 24” (shown as 
77°26’24” on 28 RS 19) West 498.77 feet to the POINT OF BEGINNING. 
 
EXCEPTING THEREFROM, however, any portion thereof lying within Old Sonoma Road, as 
described in the Deed to the County of Napa recorded February 24, 1966 in Book 740 at page 
790 of Official Records of Napa County. 
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EXHIBIT “C” 
to Irrevocable License 

 
RELATIVE LOCATION OF LODGE PARCEL AMENITIES AND HOTEL POOL 

 
 

[CCN No. 304772]
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EXHIBIT “D” 
to Irrevocable License 

 
DESCRIPTION OF ORCHARD PARCEL 

 
That certain real property situated in the unincorporated area of the County of Napa, State of 
California described as follows: 
 
BEGINNING at the most northern corner of Parcel One of Tract One as described in the Deed 
from 452 First Street East, a Limited Partnership to Caneros Inn, LLC, a California Limited 
Liability Company, filed on May 20, 1998 under Series Number 1998-013761 Napa County 
Records, said corner also being the ½ rebar tagged LS 6436 marking the most western corner of 
the Lands of Zopfi as shown on that certain Record of Survey filed on July 26, 1991 in Book 28 
of Surveys at Page 19, Napa County Records; thence along the northwestern line of said Parcel 
One South 49°24’46” West (North 49°30’ East per 1998-013761) 379.78 feet; thence leaving 
said northwestern line South 40°35’14” East 27.00 feet; thence North 49°24’46” East 28.50 feet; 
thence South 40°35’14” East 37.00 feet; thence South 49°24’46” West 22.00 feet; thence South 
40°35’14” East 104.88 feet; thence North 49°24’46” East 129.75 feet; thence South 40°35’14” 
East 281.40 feet; thence North 49°24’46” East 193.82 feet to the southwestern line of said Lands 
of Zopfi; thence along said southwestern line North 34°17’17” West (South 38 ½° East per 
1998-013761) 453.02 feet to the POINT OF BEGINNING. 
 
 
 


