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LICENSE AGREEMENT
1.
PARTIES

This License Agreement is made between 



 and ________ (collectively "Owner") and 


 ("Licensee").

2.
FACTS

2.1
Property.  Owner owns that certain real property located in the City and County of Napa, State of California and is more particular described in Exhibit A, attached hereto and incorporated by reference as though set out in full (the "Property").


2.2
The Purchase.  Concurrently herewith, Owner and Licensee are entering into a purchase agreement whereby Licensee is buying the Property from Owner (the "Purchase Agreement").


2.3
Purpose.  Licensee desires access onto the Property before the close of escrow under the Purchase Agreement in order to begin development and construction of a residential subdivision.  Owner desires to grant Licensee such rights as are necessary and convenient in accordance with the terms of this Agreement.

3.
GRANT OF LICENSE

Owner hereby grants and conveys to Licensee an exclusive license to enter the Property to grade, demolish and remove existing improvements if necessary or convenient, construct, install, make connections to, use, maintain, repair, alter, operate, inspect, test, reconstruct, modify, replace and relocate any and all utility services on the Property, including without limitation, sanitary sewer lines, storm drains, water, gas, electrical, and cable television.  The license shall extend to the employees, agents, operators, contractors and suppliers of Licensee.  The location and method of installation of the utilities shall be in the sole and absolute discretion of Licensee.  All work shall be performed in a workmanlike manner in accordance with any subdivision improvement agreement with the City of Napa and all government rules, regulations and codes.  Notwithstanding any provision in this Agreement implying otherwise, Licensee is under no obligation or duty to install said utilities.  All utilities installed and work performed thereunder, if any, shall be solely at the cost and expense of Licensee.

4.
TITLE AND MAINTENANCE OF IMPROVEMENTS

If the transaction contemplated by the Purchase Agreement is not consummated for any reason other than because of a breach of the Purchase Agreement by Owner, all improvements constructed or placed on the Property under this Agreement by Licensee shall remain on the Property and shall belong to Owner at no cost to Owner.

5.
INDEMNIFICATION

Licensee shall indemnify and hold Owner harmless against any claim, demand, action, cause of action, damage, loss, liability, cost and expense (including reasonable attorneys' fees) to the extent arising or resulting from Licensee's and Licensee's agents', employees', and contractors' activities pursuant to the license granted hereunder except for any such claim, demand, action, cause of action, damage, loss, liability, cost and expense to the extent arising or resulting from the negligent or willful act or omission of Owner or Owner's  employees, agents, or contractors.

6.
TRANSFER OF INTEREST

This Agreement shall be binding and inure to the benefit of the successors, legal representatives, transferees and assignees of Owner and Licensee.

7.
MISCELLANEOUS

7.1
Attorneys' Fees.  If Owner or Licensee, or both, commence an action or proceeding to enforce, protect or establish any right or remedy arising out of this Agreement, or to interpret any of its terms or to collect damages as a result of a breach thereof, the prevailing party shall be entitled to recover from the party not prevailing all of its costs and expenses, including reasonable attorneys' fees, incurred by the prevailing party in such action or proceeding and in any appeals taken therefrom.


7.2
Term.  This Agreement and the license granted herein shall be for a term commencing as of the date hereof and shall terminate until the earlier of the close of escrow under the Purchase Agreement, the termination of the Purchase Agreement, or the date of January 31, 1990.


7.3
Amendment.  This Agreement may only be amended by a writing signed by Owner and Licensee.


7.4
Notices.  All statements, notices, demands, requests and payments from one party to another shall, unless otherwise specified herein, be delivered personally, or sent by mail, postage prepaid, to the addresses stated below:


Owner:



Licensee:


or to such other addresses as the parties may hereafter designate to each other in writing.


DATE:







Owner:








______________________________








______________________________








Licensee:


EXHIBIT A
All of the real property located in the City and County of Napa, State of California, described as a portion of the Lands of recorded in Book _____ of Official Records at Page ___, County of Napa, State of California, more particularly described as follows:

