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Plaintiffs Fei Liu and Gangian Li (“Plaintiffs”) by and through their attorneys-in-fact, 

hereby bring this Complaint against Defendant Kai Hao Robinson (“Robinson”), Defendant 

Golden State Regional Center, (“Golden State Regional Center”) and Bay Area Investment Fund 

II, LLC (“Bay Area Investment Fund”) (collectively, “Defendants”) as follows: 

INTRODUCTION 

1. This suit arises from the (i) deceitful and fraudulent actions of Defendants 

to cheat Plaintiffs out of EB-5 investments—totaling approximately $550,000—and green card 

applications that Plaintiffs made with Defendants; (ii) Defendants’ conduct in breach of the 

Operating Agreement of Bay Area Investment Fund (the “OA”), attached as Exhibit 1, by failing 

to return Plaintiffs’ funds; and (iii) Defendants’ conduct in breach of the fiduciary duties that 

Defendants owed to Plaintiffs under the OA and the Private Placement Memorandum (the 

“PPM”), attached as Exhibit 2. 

2. The EB-5 program, created by Congress in 1990 through the Immigration 

Act of 1990, offers EB-5 visas to foreign individuals who invest a minimum of $500,000 in a new 

commercial enterprise located in a rural area or an area of high unemployment.  The purpose of 

the program was to stimulate the U.S. economy through job creation and capital investment by 

foreign investors.  The EB-5 Program is administered by the U.S. Citizenship and Immigration 

Services (“USCIS”). Through this program, immigrant investors can become U.S. permanent 

residents through their EB-5 investments. 

3. Defendant Bay Area Investment Fund is a company which raises capital 

from foreign investors pursuing permanent resident status in the United States through the EB-5 

Immigrant Investor visa program.  Defendant Golden State Regional Center is the sole manager of 

Bay Area Investment Fund.  Defendant Robinson is the sole owner and manager of Defendant 

Golden State Regional Center.  

4. Plaintiffs are part of a group of Chinese nationals who, in or around 2015, 

each paid $550,000 to Defendants Robinson and Golden State Regional Center to obtain 
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membership interests in Defendant Bay Area Investment Fund—the total amount of funds 

invested is $12.5 million.1  Such payments were part of the EB-5 Program, and Plaintiffs sought 

green cards through their investments. 

5. Plaintiffs’ capital contributions were then transferred to property developer 

Kawana Meadows Development Corporation (“Kawana Meadows”) starting in August 2015.  

Plaintiffs’ funds were transferred to facilitate the construction and development of a residential 

construction project (the “Project”), pursuant to the EB-5 Immigrant Investor visa program 

requirements.2  

6. Pursuant to that transfer, Kawana Meadows began paying interest to 

Defendant Bay Area Investment Fund at a rate of 5.5% per annum.  That money was supposed to 

go to the Plaintiffs after operating expenses.  It did not. 

7. Between 2015 and the present, Defendants Robinson, Golden State 

Regional Center, and Bay Area Investment Fund misappropriated Plaintiffs’ money in bad faith 

and concealed their wrongdoing from Plaintiffs as part of a scheme to unjustly enrich themselves 

at Plaintiffs’ expense.  This included failing to pay Plaintiffs at all for the interest received from 

Kawana Meadows. 

8. In or around January 2019, Defendant Robinson shockingly indicated 

during an FBI investigation that she did not sign or did not authorize electronic signatures on 

Plaintiffs’ I-924 applications and supporting documents, which she was required to do as the 

manager of Golden State Regional Center.  She further misrepresented she was “unaware” she had 

signed or authorized electronic signatures on the OA or a Subscription Agreement, and 
 

1  In addition to making the required $500,000 investment into Golden State Regional 
Center, Plaintiffs also each paid an “administrative fee” of $50,000.  This administrative 
fee, not required by the USCIS, was paid to Defendants Robinson and Bay Area “to cover 
the costs of administration, marketing, and operations costs related to [the] Offering, 
including reporting requirements to the USCIS.”  See Exhibit 2, page 12. 

2  The Project entailed construction and operation of 143 residential units, consisting of 69 
singly family units and 74 duplex and condo multi-family units, located in Santa Rosa, 
California. See Exhibit 2, pages 14-15.  
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alternatively, that the electronic signature on those documents was not her own or not authorized 

by her.  

9. As a result of Defendant Robinson’s misrepresentations to FBI

investigators, Plaintiffs were investigated for visa fraud by USCIS, which impermissibly hindered 

their chances of eventually receiving green cards.  

10. Despite receiving notice that Plaintiffs then withdrew their I-526

applications from USCIS, Defendants refused requests from Plaintiffs for a refund of the $500,000 

paid by each Plaintiff.  But, Defendants intentionally refused to return the principal fund to 

Plaintiffs.  In addition, Defendants provided various inconsistent and fraudulent statements trying 

to cover their real intentions of refusing to return the fund.  

11. Instead, Defendants have responded to Plaintiffs’ requests for a return of

their funds with a variety of excuses.  First, Defendant Robinson indicated that Plaintiffs needed to 

wait until August 9, 2020, when the OA term would expire.  However, once the OA term expired, 

Defendants still refused to refund Plaintiffs’ monies.  Second, Defendant Robinson told Plaintiffs 

to wait for Defendants to amend the OA and PPM.  However, Defendants have failed to amend 

either agreement as indicated, and have refused to provide Plaintiffs with any indication as to 

when the amendments can be expected, if at all.  And, after August 9, 2020, Defendants simply 

(and falsely) indicated that the principal fund cannot be refunded because all funds needed to be 

renewed on a new agreement with Kawana Meadows.  

12. The Plaintiffs hold 99.9% of the membership interests of Bay Area

Investment Fund.3  Pursuant to the OA and the PPM, Plaintiffs have the ability to amend the OA 

when an amendment would materially affect their rights or obligations.4  Plaintiffs also have the 

3 “Members will collectively own 100% of the Percentage Interests in [Bay Area Investment 
Fund].”  See Exhibit 2, page 22; Exhibit 1, page 8. 

4 Members have an approval right “to amend the Operating Agreement when the amendment 
materially affects rights or obligations of the Manager or Members.”  See Exhibit 2, page 
22; see also Exhibit 1, Section 6.05(b). 
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right to petition the court to remove Defendant Bay Area Investment Fund’s manager for 

breaching the OA, or for engaging in gross negligence or willful misconduct.5 

13. In addition to the reasons above, Plaintiffs are entitled to a return of their 

funds upon notifying Defendants Robinson and Golden State Regional Funds they have 

withdrawn their I-526 Petitions.  However, Defendants still refused to return Plaintiffs’ investment 

funds despite receiving notice of this withdrawal and despite the fact that the five-year term of the 

fund expired on August 9, 2020, entitling Plaintiffs to received their funds back from Defendants. 

14. The evasive actions of Defendants toward Plaintiffs have confirmed 

Plaintiffs’ worse fears: Defendants continue to fraudulently conceal their conduct to Plaintiffs’ 

detriment. 

THE PARTIES 

15. Plaintiffs are all citizens of the People’s Republic of China.  Plaintiffs are 

part of a group of investors who each paid $550,000 each to Defendants Robinson, Golden State 

Regional Center, and Bay Area Investment Fund to obtain membership interests in Defendant Bay 

Area Investment Fund in order to obtain green cards as EB-5 investors.  Together, Plaintiffs hold a 

99.9% interest in Bay Area Investment Fund. 

16. Defendant Bay Area Investment Fund is solely managed by Defendant 

Golden State Regional Center.  Defendant Kai Robinson is the sole manager of Golden State 

Regional Center.  Upon information and belief, Robinson resides in the County of Santa Clara.   

17. Defendant Golden State Regional Center is a California limited liability 

company.  It was registered with the California Secretary of State on January 3, 2012.  Its agent 

for service of process is Defendant Robinson.  Its principal place of business is located at 380 N 

 
5  The “Majority-in-Interest of the members may elect to remove a Manager… if such 

removal is due to a judicial determination… of (i) a material breach of [the OA] by the 
Manager, or (ii) gross negligence or willful misconduct by the Manager.”  See Exhibit 1, 
Section 6.04. 
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First Street, San Jose, California 95112.  It also maintains a current address of 160 Franklin Street, 

Suite 200, Oakland, California 94607.  Its sole manager is Defendant Robinson.   

18. Defendant Bay Area Investment Fund is a California limited liability 

company.  It was registered with the California Secretary of State on January 9, 2012.  It is 

managed by Defendant Golden State Regional Center.  Its agent for service of process is 

Defendant Robinson.  Its principal place of business is located at 380 N First Street, San Jose, 

California 95112.  It also maintains a current address of 160 Franklin Street, Suite 200, Oakland, 

California 94607.   

19. Plaintiffs do not know the true names and capacities of Defendants Does 1 

through 50, inclusive, but allege that these Defendants are responsible in some manner for the acts, 

omissions, incidents, transactions, and/or events alleged herein, and Plaintiffs therefore sue each of 

them by such fictitious names.  Plaintiffs will amend this complaint to state the true names and 

capacities of said Defendants when they are ascertained.  Each and every reference in this 

Complaint to Defendants, or any of them, is intended to and shall be deemed to include all 

fictitiously named Defendants. 

20. Plaintiffs are informed and believe that Defendants and DOE Defendants 

were the agent, representative, partner, joint-venturer, co- participant, and/or co-conspirator of 

each of the other Defendants and that in doing the acts alleged herein, each Defendant was acting 

individually as well as within the course and scope of such relationship, with full knowledge and 

consent of or ratification by the other Defendants. 

21. Plaintiffs are informed and believe that, at all relevant times, Defendants, 

and each of them, pursued a common course of conduct, acted in concert and conspired with one 

another, and aided and abetted one another to accomplish the wrongs alleged herein. 

22. There exists, and at all times relevant herein there existed, a unity of interest 

and ownership by, between and amongst Defendants and DOES 1 through 50 (“Defendant 
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Entities”), such that their separateness has ceased to exist and that treatment of the acts alleged 

herein as those of each individual entity by themselves would result in an inequitable result.   

23. Plaintiffs are informed and believe that, at all relevant times, Defendant 

Robinson uses Defendant Entities as mere shells for her personal benefit.  Plaintiffs are informed 

and believe that, at all relevant times, Defendant Robinson and Defendant Entities including but 

not limited Golden State Regional Center, have failed to observe required corporate formalities 

including keeping legal and accurate corporate records, books and/or accounts. 

24. Plaintiffs are informed and believe that, at all relevant times, Defendant 

Robinson controlled, dominated and operated all Defendant Entities including but not limited to 

Golden State Regional Center as her own personal businesses and as her alter ego without 

adhering to laws, agreements and obligations.   

25. Plaintiffs are informed and believe that, at all relevant times, Defendant 

Robinson used Defendant Entities’ including but not limited Golden State Regional Center’s 

accounts, addresses and assets as a mere conduit for her own personal purposes. 

26. Plaintiffs will suffer injustice if Defendant Robinson and her Defendant 

Entities including but not limited to Defendant Golden State Regional Center are treated 

separately.  All Defendant Entities were unduly influenced and governed by the Defendant 

Robinson such that recognition of the Defendant Entities as separate and distinct entities would 

permit corporate abuse and promote an injustice and prevent Plaintiffs and creditors from 

accessing truthful information, books and records as sources to help satisfy a judgment entered 

against Defendant Robinson and/or Defendant Entities. 

JURISDICTION AND VENUE 

27. This Court has jurisdiction to hear the subject matter of this complaint 

pursuant to California Constitution, Article VI, Section 10 and California Code of Civil Procedure 

Section 410.10. 
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28. This Court has jurisdiction because the acts and events giving rise to the 

claims of this Complaint occurred in the County of Santa Clara, California, and Defendants 

conducted activities in the State of California pertaining to acts complained of herein.  

29. Venue is proper in this Court under Code of Civil Procedure § 395 because 

events or omissions giving rise to the claims alleged herein occurred within the County of Santa 

Clara, California.  Venue is further proper in this Court because Defendants currently reside in the 

County of Santa Clara, California.  In addition, the Operating Agreement of Bay Area Investment 

Fund (attached hereto as Exhibit 1) also has a California “Governing Law” provision. 

FACTUAL ALLEGATIONS 

The EB-5 Program 

30. Foreign nationals may become eligible for a green card in a number of 

ways, including by way of immigrant investments through the EB-5 Program. 

31. The EB-5 program, created by Congress in 1990 through the Immigration 

Act of 1990, offers EB-5 visas to foreign individuals who invest at least $500,000 in a “new 

commercial enterprise” located in a rural area or an area of high unemployment.  The purpose of 

the program was to stimulate the U.S. economy through job creation and capital investment by 

foreign investors.  The EB-5 Program is administered by the USCIS. 

32. Under the EB-5 Program, immigrant investors (and their spouses and minor 

children) can become U.S. citizens if they: (i) make the necessary investment in a new commercial 

enterprise in the United States; and (ii) plan to create or preserve ten permanent full-time jobs for 

qualified U.S. workers. 

33. The “new commercial enterprise” is any for-profit activity formed for the 

ongoing conduct of lawful business.  Here, Plaintiffs obtained membership interests in Defendant 

Bay Area Investment Fund as part of the EB-5 Program. 

34. Business owners can apply to the U.S. Citizenship and Immigration 

Services to be designated as “regional centers” for the EB-5 Program.  A regional center offers 
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investment opportunities in “new commercial enterprises.”  One of the benefits of investing 

through a regional center is that it manages the investment: it offers investors the ability to invest 

in any project located within the United States, without needing to manage the daily operations of 

the business.  In this case, Defendant Golden State Regional Center was designated as such a 

“regional center” by USCIS on March 12, 2014.  It is solely managed by Defendant Robinson. 

35. Job creation is a critical element of the EB-5 Program. Where there are 

multiple investors in a commercial enterprise, each investor’s investment of capital must help the 

commercial enterprise create ten full-time jobs for U.S. workers.  In this case, Plaintiffs each paid 

Defendants Golden State Regional Center and Robinson $550,000 to obtain membership interests 

in Defendant Bay Area Investment Fund so that the collective funds could be submitted for a 

project aimed at satisfying the job creation criteria of the EB-5 Program. 

36. In 2019, the USCIS notified the public, including Defendants, that it was 

finalizing significant changes in the existing EB-5 Program which would take effect on November 

21, 2019.  One change in the EB-5 Program that would take effect on November 21, 2019 was the 

minimum investment requirements.  Specifically, the new law would raise the minimum 

investment amount from $500,000 to $900,000 for individual investors. 

37. Given that Defendants are in the business of creating and managing EB-5 

projects, Defendants knew or should have known about the raising of the minimum investment 

amount from $500,000 to $900,000 for individual investors. 

38. Because Plaintiffs had invested with Defendants prior to November 21, 

2019, their $550,000 investments still counted towards the EB-5 Program and, accordingly, 

Plaintiffs would have been on track for their green cards.  However, that is no longer the case 

given the actions of Defendants as alleged herein. 

39. In other words, even if Plaintiffs recover their money, they would now have 

to invest $900,000—not $500,000—to qualify for a green card under EB-5.  Thus, not only have 
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Plaintiffs been financially harmed, but they also will not be able to obtain their green cards given 

the raised minimum requirement of EB-5. 

40. The EB-5 investor program has been especially popular amongst

immigrants from the People’s Republic of China, where thousands of Chinese nationals have 

obtained U.S. permanent residency since the program’s inception in 1990.  

41. Unfortunately, there has also been a surge of fraud within the program.

Most EB-5 investors are extremely susceptible to fraud, because English is almost always their 

second language.  However, very often, all of the agreements pertaining to the investment 

offerings are in English, which can prevent potential foreign investors from being able to properly 

vet or understand a project.  Even for those who invest through regional centers, because they 

entrust the management of their investment funds to fiduciaries, language and distance barriers 

frequently cause the investors to be taken advantage of.  

Plaintiffs Invest with Defendants through Bay Area Investment Fund II 

42. In or around 2015, Plaintiffs decided to seek green cards by participating in

the EB-5 Program.  In doing so, Plaintiffs each paid Defendants Robinson and Golden State 

Regional Center $550,000 to obtain membership interests in Defendant Bay Area Investment 

Fund, which Plaintiffs were told would be used to invest in a residential construction project 

pursuant to the EB-5 requirements.  As a result, Plaintiffs, seeking to receive green cards, became 

members of Bay Area Investment Fund, under the management and administration of Defendants 

Robinson and Golden State Regional Center. 

43. To obtain membership interests in Bay Area Investment Fund, Plaintiffs and

Defendants Robinson and Golden State Regional Center each signed the Operating Agreement and 

Subscription Agreement. 

44. Pursuant to the terms of the OA, Bay Area Investment Fund was formed

“for the purpose of allowing each Member, who is not a permanent resident of the United States, 

to apply for a visa.”  
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45. Bay Area Investment Fund raised a total of $12.5 million from Plaintiffs.6

Defendants Defraud Plaintiffs and Misappropriate Their Funds 

46. Both the PPM and OA state Defendants Robinson and Golden State

Regional Center will make distributions of cash flow each fiscal year, but leave the amounts and 

times of distribution to the manager’s sole discretion. 

47. Moreover, Plaintiffs were to be distributed profits after deducting

“operating expenses,” but no profits have been distributed.  In addition, upon information and 

belief, Defendants are taking the profits for themselves and not using such profits for operating 

expenses, especially given that operating expenses are minimal.   

48. Defendant Robinson, as the sole manager of Defendant Golden State

Regional Center, and Defendant Golden California Regional Center as the sole manager of Bay 

Area Investment Fund, owe fiduciary duties towards each Plaintiff because each Plaintiff is a 

member of Bay Area Investment Fund.7  

49. As fiduciaries, Defendants Robinson and Golden State Regional Center owe

duties to communicate with Plaintiffs and provide them with accurate and up-to-date information 

regarding Plaintiffs’ investment.8  

6 In addition to making the required $500,000 investment into Bay Area Investment Fund, 
Plaintiffs also each paid an “administrative fee” of $50,000.  This administrative fee, not 
required by the USCIS, was paid to Defendants Robinson and Golden State Regional 
Center “to cover the costs of administration, marketing, and operations costs related to this 
Offering, including reporting requirements to the USCIS.”  See Exhibit 2, page 12. 

7 The “Manager is accountable to the Company as a fiduciary and consequently must 
exercise good faith and integrity in handling the affairs of the Company.”  See Exhibit 2, 
page 21.  Further, the “Manager is obligated to perform its managerial duties in good faith, 
in a manner it reasonably believes to be in the best interests of the Company and the 
Members, and with such case, including reasonable inquiry, as an ordinary prudent person 
in a like position would use under similar circumstances.”  Id.  See also Exhibit 1, Section 
5.01(a). 

8 “The Manager shall endeavor to supply prospective investors and Members with the most 
accurate and up to date information regarding the Offering.”  See Exhibit 2, page 11. 
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50. However, Defendants Robinson and Golden State Regional Center failed to

communicate with Plaintiffs upon request, and failed to provide accurate information to Plaintiffs.  

This included the failure to keep full and accurate books and records and failing to make such 

books and records available to Plaintiffs as members.9 

51. For example, under the PPM and OA, Defendants Robinson and Golden

State Regional Center directed Plaintiffs’ inquiries be directed to Defendants’ business address: 

380 N. First Street, San Jose California, 95112.10  However, Defendants Robinson and Golden 

State Regional Center were actually operating out of 160 Franklin Street, #200, Oakland 

California, 94607.  Despite being obligated to do so, Defendants did not inform Plaintiffs of this 

change.11 

52. In addition, pursuant to the PPM and OA, the members and manager of Bay

Area Investment Fund must be represented by separate counsel.12 

53. An attorney who represents both the members and manager of Bay Area

Investment Fund would be engaging in a conflict of interest, which would result in a breach of the 

OA and breach of fiduciary duty.  

54. However, Defendant Robinson engaged attorney Bruce B. Kelson, to

conduct legal services for both Defendant Robinson in her capacity as manager, Defendant Golden 

State Regional Center in its capacity as manager, and for Bay Area Investment Fund. 

9 The Manager, at the address of the Manager, shall keep “full and accurate books and 
records” and make such books and records available to the Members.  See Exhibit 1, 
Section 6.01(l).  

10 See Exhibit 2, page 3. 

11 “The Manager will take all reasonable steps to confirm that the information included in 
this PPM does not misstate or omit facts that would be considered material to an investor’s 
investment decision. Thus, the Manager will notify prospective investors and Members of 
any material changes to the PPM.” See Exhibit 2, page 11.  

12 “The Manager and any Members of the Company will be represented by separate counsel. 
Counsel for the Company and the Manager in connection with this Offering and the 
organization of the Company do not represent the prospective investors or subscribers.”  
See Exhibit 2, page 24-25.  See also, Exhibit 1, page 5, Section 4.03(c), and Section 9.01. 
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55. Defendants Robinson and Golden State Regional Center used Plaintiffs’

funds to pay attorney Kelson for these services.  In using Plaintiff’s money to pay attorney Kelson, 

Defendants breached the OA.13  (When Plaintiffs contacted attorney Kelson to question the 

representation, they received no answers). 

56. In addition, when Plaintiffs’ capital contributions were transferred to

Kawana Meadows, Kawana Meadows began paying interest to Defendant Bay Area Investment 

Fund at a rate of 5.5% per annum.  That money was supposed to go to the Plaintiffs as interest 

upon their investments.   However, Defendants failed to pay anything to Plaintiffs as part of a 

scheme to unjustly enrich themselves at Plaintiffs’ expense.  

Plaintiffs Withdraw Their Petitions, but Defendants Still Refuse to Return Plaintiffs’ Funds 

57. In 2016, Defendants Robinson and Golden State Regional Center

represented to the investors that she had retained a security/immigration attorney and SEC-

licensed professionals to review the I-924 applications to ensure they were done properly.  

58. In late March 2019, Plaintiffs discovered their applications for permanent

residency were being investigated by USCIS for visa fraud.  Upon further investigation, Plaintiffs 

learned that Defendant Robinson wrongfully claimed she had not signed Plaintiffs’ I-924 petitions.  

Plaintiffs’ then discovered that Defendant Robinson further misrepresented to the FBI that she was 

either unaware she had signed either the OA or Subscription Agreement, or that the electronic 

signatures on the documents were not her own or not authorized by her.  

59. After Plaintiffs learned that Defendant Robinson’s fraudulent conduct had

placed their permanent residency applications in jeopardy, Plaintiffs’ withdrew their initial I-526 

petitions from USCIS.  However, after being notified that Plaintiffs had withdrawn their 

applications, and were no longer pursuing green cards, Defendants Robinson and Golden State 

Regional Center refused to refund Plaintiffs’ investment funds.  

13 See Exhibit 1, page 5, Section 4.03(c), and Section 9.01. 
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60. Defendants first informed Plaintiffs that they were required to wait until the

OA expired on August 9, 2020 in order to be refunded.  However, once the OA expired, 

Defendants still refused to refund Plaintiffs’ funds.  

61. Then, when Kawana Meadows indicated that it would return the funds of

any investors who were not proceeding with green cards, Defendant Robinson misrepresented to 

Kawana Meadows that there were no investors who wanted a return of funds.  At the same time, 

Defendant Robinson misrepresented to the investors that it was Kawana Meadows who renewed 

the loan agreement and thus could not return the funds, not her.  This was done in order to enable 

Defendant Robinson to convert the funds of Plaintiffs for her own gain.   

62. Plaintiffs hold a 99% interest in Bay Area Investment Fund.  Pursuant to the

OA and PPM, Plaintiffs also have the right to petition the court to remove Defendant Bay Area 

Investment Fund’s manager for breaching the OA, or engaging in gross negligence or willful 

misconduct.14 

63. By fraudulently representing to the FBI that Defendant Robinson did not

sign Plaintiffs’ I-924 petitions, the OA or Subscription Agreement, Defendants Robinson and 

Golden State Investment Fund have engaged in willful misconduct, thus warranting Defendants’ 

removal as manager.  In addition, Defendants’ removal is warranted by numerous fraudulent 

statements, breaches of fiduciary duties, and embezzlement of interest owed to Plaintiffs. 

64. The PPM and OA require Plaintiffs to petition the court for Defendants’

removal as manager. 

Defendants Refuse to Amend the Agreements 

65. Defendants further informed Plaintiffs that the agreements needed to be

amended in order to return Plaintiffs’ investment funds, which Defendants promised they would 

14 The “Majority-in-Interest of the members may elect to remove a Manager… if such 
removal is due to a judicial determination… of (i) a material breach of [the OA] by the 
Manager, or (ii) gross negligence or willful misconduct by the Manager.”  See Exhibit 1, 
Section 6.04. 
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do.  However, Defendants have failed to amend either agreement, and have refused to provide 

Plaintiffs with any indication as to when the amendments can be expected, if at all. 

66. Pursuant to the OA and PPM, Plaintiffs are entitled to request the OA be

amended when the amendment would materially affect their rights or obligations.15  Defendants 

continue to claim an amendment is required to facilitate a return of Plaintiff’s funds.  Plaintiffs 

have requested such an amendment be made numerous times, but have been provided with no such 

amendment. 

67. Defendants Robinson and Golden State Regional Center are holding

Plaintiffs’ funds hostage. 

FIRST CAUSE OF ACTION 

Breach of Fiduciary Duty 

(Brought Against Defendants Robinson and Golden State Regional Center) 

68. Plaintiffs reallege and incorporate by reference all preceding paragraphs as

though fully set forth herein. 

69. Defendant Robinson, as the sole manager and of Defendant Golden State

Regional Center, and Defendant Golden California Regional Center as the sole manager of Bay 

Area Investment Fund, owe fiduciary duties towards each Plaintiff pursuant to contract and 

because each Plaintiff is a member of Bay Area Investment Fund for which Defendants act as 

manager. 

70. Defendant Robinson, as the sole manager of Defendant Golden State

Regional Center, and Defendant Golden State Regional Center wrongfully and intentionally acted 

outside of the authority authorized in the OA and PPM, and breached their fiduciary duties in 

doing so. 

15 Members have an approval right “to amend the Operating Agreement when the amendment 
materially affects rights or obligations of the Manager or Members.”  See Exhibit 2, page 
22; see also Exhibit 1, Section 6.05(b). 
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71. Defendant Robinson breached her fiduciary duty when she falsely claimed

she had not signed or authorized electronic signatures on the OA or Subscription Agreement, 

which caused Plaintiffs to be investigated for visa fraud by USCIS.  This occurred after 

Defendants Robinson and Golden State Regional Center falsely represented to the investors that 

they had retained a security attorney and SEC-licensed professionals to review the I-924 

applications to ensure they were done properly.  

72. Defendants Robinson and Golden State Regional Center further breached

their fiduciary duty by failing to communicate with Plaintiffs or provide accurate information to 

Plaintiffs, and by operating out of a different business address without informing Plaintiffs of this 

change.  (The new address is the address of Defendant Robinson’s significant other.) 

73. Defendants Robinson and Golden State Regional Center further breached

their fiduciary duty by failing to keep full and accurate books and records. 

74. Defendants Robinson and Golden State Regional Center breached their

fiduciary duties when they failed to timely respond to direct questions concerning the refund of the 

investment funds, requests to amend the applicable agreements and/or demands for a refund the 

funds paid by the members.  Defendants are supposed to be working for the benefit of Plaintiffs—

by refusing to take these actions (which were done in order to continue enriching themselves), 

Defendants have breached their fiduciary duties to Plaintiffs. 

75. Upon information and belief, Defendants Robinson and Golden State

Regional Center breached their fiduciary duties when they used Plaintiffs’ money to pay their own 

attorney. 

76. Defendants Robinson and Golden State Regional Center breached their

fiduciary duties when they failed to distribute the interest received from Kawana Meadows each 

year to the investors, instead keeping such funds for themselves for their own benefit. 

77. Upon information and belief, Defendants Robinson and Golden State

Regional Center breached their fiduciary duties when, once Kawana Meadows indicated that it 
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would return the funds of any investors who were not proceeding with green cards and requested 

that Defendants provide it a list of investors who would not pursue green cards, Defendant 

Robinson misrepresented to Kawana Meadows that there were no investors who wanted a return 

of funds.  At the same time, Defendant Robinson misrepresented to the investors that it was 

Kawana Meadows who refused to return the fund, not her.  This was done in order to enable 

Defendant Robinson to convert the funds of Plaintiffs for her own gain.   

78. As a direct and proximate cause of the breach of fiduciary duty alleged, 

Plaintiffs have suffered damages in an amount to be proven at trial. 

79. As a direct and proximate cause of the breach of fiduciary duty alleged, 

Plaintiffs have suffered extreme emotional distress, including but not limited to stress, anxiety, 

sleeplessness, worry, anguish and nervousness. 

80. In addition, even if Plaintiffs recover their money, they would now have to 

invest $900,000—not $500,000—to qualify for a green card under EB-5.  Thus, not only have 

Plaintiffs been financially harmed, but they also will not be able to obtain their green cards given 

the raised minimum requirement of EB-5.  And, Plaintiffs could have used their $550,000 for 

other investments instead of giving it to Defendants and receiving no gain over approximately five 

years. 

81. Defendants’ conduct constitutes oppressive, malicious and fraudulent 

conduct justifying an award of punitive damages.  Defendants knew Plaintiffs and their families 

entrusted their savings with Defendants and placed their hopes for a green card and a better life in 

Defendants.  Defendants induced Plaintiffs to trust them with false representations regarding the 

status of, and prospects for, Bay Area Investment Fund II.  Upon discovering that Defendant 

Robinson had wrongfully claimed she had never signed the Agreements or authorize electronic 

signatures, Plaintiffs I-526 petitions were investigated for visa fraud, and Plaintiffs became 

distraught about the status of their green cards and Defendants’ refusal to return their funds.  

Instead of reassuring Plaintiffs that their funds would be returned, Defendants claimed the 
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Agreements would need to be amended, but refused to do so or provide any timeline for when this 

could be accomplished.   

SECOND CAUSE OF ACTION 

Breach of Contract 

(Brought Against Defendants Robinson and Golden State Regional Center) 

82. Plaintiffs reallege and incorporate by reference all preceding paragraphs as

though fully set forth herein. 

83. Defendant Robinson, as the sole manager of Defendant Golden State

Regional Center, and Defendant Golden State Regional Center as manager of Bay Area 

Investment Fund, entered into the OA, PPM, and Subscription Agreement with Plaintiffs. 

84. Defendants Robinson and Golden State Regional Center breached and

repudiated those agreements in numerous material respects, including, but without limitation, the 

following: 

a. by failing to return their investment funds after receiving notice that

Plaintiffs have withdrawn their I-526 petitions (as a result of Defendants’ bad acts), and will no 

longer be pursuing green cards; 

b. by indicating to Plaintiffs their investment funds will not be returned

upon the expiration of the initial five-year term of the OA, which was August 9, 2020; 

c. by failing to permit Plaintiffs’ requests to amend the operating

agreement, which in turn would require their investment to be refunded; 

d. by failing to keep full and accurate books and records;

e. by being represented by the same counsel as Bay Area Investment

Fund, and by using Plaintiffs’ funds to pay attorneys’ fees for Defendant Robinson’s personal 

attorney; and 

f. by failing to pay any distributions or profits to Plaintiffs over the

entire period of the investment. 
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85. Plaintiffs performed all, or substantially all, of their legal obligations under 

the OA, including making payments in the amount of $550,000 to Defendants. 

86. As a direct and proximate cause of these breaches, Plaintiffs have been 

harmed in an amount to be determined at trial and have been wrongfully denied access to 

information that would assist Plaintiffs in recovering some or all of their funds.  Consequently, 

Plaintiffs have been forced to retain legal counsel to enforce their contractual and statutory rights 

to inspection and the return of their EB-5 investment funds.  

87. In addition, even if Plaintiffs recover their money, they would now have to 

invest $900,000—not $500,000—to qualify for a green card under EB-5.  Thus, not only have 

Plaintiffs been financially harmed, but they also will not be able to obtain their green cards given 

the raised minimum requirement of EB-5.  And, Plaintiffs could have used their $550,000 for 

other investments instead of giving it to Defendants and receiving no gain over approximately five 

years. 

THIRD CAUSE OF ACTION 

Fraud 

(Brought Against Defendants Robinson and Golden State Regional Center) 

88. Plaintiffs reallege and incorporate by reference all preceding paragraphs as 

though fully set forth herein. 

89. Defendant Robinson, as the sole manager of Defendant Golden State 

Regional Center, and Defendant Golden State Regional Center as the sole manager of Bay Area 

Investment Fund, owe a fiduciary duty and a general duty of care toward each Plaintiff because 

each Plaintiff is a member of Bay Area Investment Fund. 

90. Defendant Robinson, as the sole manager of Defendant Golden State 

Regional Center, and Defendant Golden State Regional Center as the sole manager of Bay Area 

Investment Fund wrongfully and intentionally acted outside of the authority authorized in the OA. 
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91. Upon information and belief, Defendants Robinson and Golden State 

Regional Center made intentional and improper expenditures, deposits, withdrawals and transfers 

of the funds paid to them by Plaintiffs for the personal benefit of Defendant Robinson. 

92. Defendants Robinson and Golden State Regional Center intentionally 

concealed their improper expenditures, deposits, withdrawals and transfers of the funds paid to 

them by Plaintiffs. 

93. For example, upon information and belief, Defendants Robinson and 

Golden State Regional Center intentionally concealed the wrongful use of the money from Bay 

Area Investment Fund to pay attorneys’ fees to Defendant Robinson’s personal lawyer, Bruce 

Kelson.  

94. In addition, Defendants Robinson and Golden State Regional Center 

intentionally concealed that they were keeping interest received from Kawana Meadows each year 

for themselves without paying Plaintiffs. 

95. Upon information and belief, Defendants Robinson and Golden State 

Regional Center misrepresented to Kawana Meadows that there were no investors who wanted a 

return of funds after Kawana Meadows had indicated it would return the funds of investors who 

no longer sought green cards.  At the same time, Defendant Robinson misrepresented to the 

investors that it was Kawana Meadows who refused to return the fund, not her.  This was done in 

order to enable Defendant Robinson to convert the funds of Plaintiffs for her own gain.   

96. Defendants Robinson and Golden State Regional Center intentionally and 

knowingly mislead the members, including Plaintiffs, by making false statements about the proper 

and legal management of Bay Area Investment Fund.  

97. Defendants Robinson and Golden State Regional Center made intentional 

misrepresentations to, and purposefully misled, Plaintiffs by providing incomplete and incorrect 

information regarding the preparation of Plaintiffs’ I-924 applications.  In 2016, Defendants 

Robinson and Golden State Regional Center misrepresented to the investors that they had retained 
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a security attorney and SEC-licensed professionals to review the I-924 applications to ensure they 

were done properly and submitted accurately to USCIS.  Defendant Robinson then falsely claimed 

to the FBI that she had not signed or authorized electronic signatures on the PPM or Subscription 

Agreement, which caused Plaintiffs to be investigated for visa fraud by USCIS.  This was done to 

defraud Plaintiffs out of their funds and render it difficult for them to obtain a green card. 

98. Defendants Robinson and Golden State Regional Center intentionally

concealed their conduct from Plaintiffs, made intentional misrepresentations and purposefully 

omitted important information from Plaintiffs in order to prevent Plaintiffs from discovering the 

truth, to conceal their wrongdoing, to circumvent their legal obligations, to unjustly enrich 

themselves and to evade the law. 

99. Had the truth about the status of the funds paid by Plaintiffs to Defendants

been known, Plaintiffs would have taken steps to prevent the wrongdoing and would have 

promptly recovered their funds. 

100. As a direct and proximate cause of the fraud alleged, Plaintiffs have

financial damages in an amount to be proven at trial. 

101. As a direct and proximate cause of the fraud alleged, Plaintiffs have

suffered extreme emotional distress, including but not limited to stress, anxiety, sleeplessness, 

worry, anguish and nervousness. 

102. In addition, even if Plaintiffs recover their money, they would now have to

invest $900,000—not $500,000—to qualify for a green card under EB-5.  Thus, not only have 

Plaintiffs been financially harmed, but they also will not be able to obtain their green cards given 

the raised minimum requirement of EB-5.  And, Plaintiffs could have used their $550,000 for 

other investments instead of giving it to Defendants and receiving no gain over approximately five 

years. 

103. As a direct and proximate cause of the fraud alleged, Plaintiffs have been

investigated for EB-5 fraud by USCIS. 
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104. Defendants’ conduct constitutes oppressive, malicious and fraudulent

conduct justifying an award of punitive damages.  Specifically, Defendants intentionally acted to 

conceal important and relevant information concerning Bay Area Investment Fund and Defendant 

Robinson’s personal use of the proceeds of Bay Area Investment Fund for her individual benefit.  

Defendants knew Plaintiffs and their families entrusted their savings with Defendants and placed 

their hopes for a green card and a better life in Defendants.  Defendants induced Plaintiffs to trust 

them with false representations regarding the status of, and prospects for, the Bay Area Investment 

Fund II.  Upon discovering that Defendants had comingled Plaintiffs’ funds for personal use, 

Plaintiffs were distraught about the status of their green cards.  Instead of reassuring Plaintiffs by 

providing a historical accounting and response to requests for the refund of the funds, Defendants 

were evasive, secretive and misleading.  Defendants concealed their wrongdoing from Plaintiffs 

intentionally in an attempt to perpetrate a fraud and to evade accountability for their 

misrepresentations to the detriment of Plaintiffs. 

FOURTH CAUSE OF ACTION 

Accounting 

(Brought Against All Defendants) 

Accounting of Payments to Defendant Robinson from Defendant Golden State Regional Center 

105. Plaintiffs reallege and incorporate by reference all preceding paragraphs as

though fully set forth herein. 

106. Plaintiffs, as members of Bay Area Investment Fund, are entitled to an

accounting of the books and records of Bay Area Investment Fund by law and by contract. 

107. Defendant Robinson, as the sole manager of Defendant Golden State

Regional Center, and Defendant State California Regional Center have mismanaged the 

investment funds and administrative fees entrusted to them by Plaintiffs and have prevented 

Plaintiffs from acquiring an accounting to evade accountability and liability. 
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108. The precise amount of money mismanaged by Defendants, and owed to 

Plaintiffs, is unknown and can only be ascertained by an accounting of the complete financial 

books and records of Bay Area Investment Fund. 

Accounting of Payments to Attorney Bruce B. Nelson 

109. Plaintiffs reallege and incorporate by reference all preceding paragraphs as 

though fully set forth herein. 

110. Plaintiffs, as members of Bay Area Investment Fund, are entitled to an 

accounting of the books and records of Bay Area Investment Fund by law and contract. 

111. Defendant Robinson, as sole manager of Defendant Golden State Regional 

Center, and Defendant Golden State Regional Center have mismanaged funds and administrative 

fees entrusted to them by Plaintiffs by using Plaintiffs’ funds to pay attorneys’ fees for Defendant 

Robinson’s personal attorney, Bruce Kelson.  

112. The precise amount of money mismanaged by Defendants, and owed to 

Plaintiffs, is unknown and can only be ascertained by an accounting of the complete financial 

books and records of Bay Area Investment Fund. 

FIFTH CAUSE OF ACTION 

Declaratory Relief 

(Brought Against Defendants Golden State Regional Center and Bay Area Investment Fund) 

113. Plaintiffs reallege and incorporate by reference all preceding paragraphs as 

though fully set forth herein. 

114. An actual controversy has arisen and now exists relating to the legal rights 

and duties of Defendant Robinson, Defendant Golden State Regional Center, Defendant Bay Area 

Investment Fund, and each of them and Plaintiffs for which Plaintiffs desire a preferential 

declaration from the court. 

115. Plaintiffs paid no less than $550,000 to Defendants to participate in Bay 

Area Investment Fund and the EB-5 program in order to obtain green cards. 
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116. To date, Plaintiffs have not received green cards. 

117. To date, Plaintiffs’ $550,000 paid to Defendants remains unaccounted. 

118. Pursuant to the OA, Plaintiffs seek removal of Defendants Robinson and 

Golden State Regional Center as managers of Bay Area Investment Fund. 

119. A judicial declaration regarding Plaintiffs’ entitlement to remove 

Defendants Robinson and Golden State Regional Center as managers of Bay Area Investment 

Fund will provide immediate relief in the interests of judicial economy. 

PRAYER FOR RELIEF 

 WHEREFORE, Plaintiffs pray for a judgment against Defendants as follows: 

1. For actual damages in an amount to be determined at trial, together with 

interest thereon at the rate of 10% per annum; 

2. For general damages for emotional distress and mental anguish; 

3. For special damages for the raised minimum investment requirement (from 

$500,000 to $900,000 under the November 21, 2019, EB-5 law; 

4. For punitive and/or exemplary damages; 

5. For an order of accounting; 

6. For the appointment of a receiver to conduct accounting pertaining to funds 

paid by Plaintiffs to Defendants; 

7. For a declaration that Defendants Robinson and Golden State Regional 

Center be removed as managers of Bay Area Investment Fund. 

8. For an award of reasonable attorneys’ fees; 

9. For costs of suit incurred herein; and 

10. For such other and further relief as the court may deem just and proper. 
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Dated: January 7, 2021 

REITER GRUBER LLP 

By   
Charles D. Reiter 
 
Attorneys for Plaintiffs 
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OPERATING AGREEMENT 

OF 

Bay Area Investment Fund II, LLC 

A California Limited Liability Company 

Dated as of August 10, 2015 
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THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”), THE INVESTMENT COMPANY ACT OF 1940, AS AMENDED, 
ANY STATE SECURITIES LAWS, OR THE SECURITIES LAWS OF ANY FOREIGN 
JURISDICTION. THE OFFERING OF THE MEMBERSHIP INTERESTS MADE HEREIN 
ARE MADE IN RELIANCE UPON THE EXEMPTION FROM REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT FOR OFFERS AND SALES OF 
SECURITIES THAT DO NOT INVOLVE PUBLIC OFFERINGS, AND SIMILAR 
EXEMPTIONS UNDER STATE SECURITIES LAWS. 

SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER 
SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND 
REGISTERED UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR 
UNLESS, IN THE OPINION OF COUNSEL TO THE COMPANY, SUCH 
QUALIFICATION AND REGISTRATION ARE NOT REQUIRED.  ANY TRANSFER OF 
THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT 
TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET FORTH 
HEREIN.  MOREOVER, THE SECURITIES HEREIN CANNOT BE OFFERED OR SOLD 
IN THE UNITED STATES OR TO “U.S. PERSONS” (AS SUCH TERM IS DEFINED IN 
REGULATION S, PROMULGATED UNDER THE SECURITIES ACT) UNLESS THE 
SECURITIES ARE REGISTERED UNDER THE SECURITIES ACT, OR AN 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES 
ACT IS AVAILABLE.  TRANSFER OF ANY SECURITIES ACQUIRED PURSUANT TO 
REGULATION S IS PROHIBITED EXCEPT IN ACCORDANCE WITH THE 
PROVISIONS OF REGULATION S, PURSUANT TO REGISTRATION UNDER THE 
SECURITIES ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM 
REGISTRATION.  HEDGING TRANSACTIONS INVOLVING THE SECURITIES MAY 
NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT. 

THE DELIVERY OF THIS OPERATING AGREEMENT DOES NOT CONSTITUTE AN 
OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY.  FURTHERMORE, THE 
COMPANY SHALL NOT SOLICIT THE OFFERING OF THE MEMBERSHIP 
INTERESTS IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION, OR 
SALE IS NOT AUTHORIZED OR TO ANY PERSON OR ENTITY TO WHOM IT 
WOULD BE UNLAWFUL TO MAKE SUCH AN OFFER, SOLICITATION, OR SALE. 
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OPERATING AGREEMENT OF  
Bay Area Investment Fund II, LLC  

a California Limited Liability Company 
 

This Operating Agreement (this “Agreement”), dated and effective as of January 9, 
2012 (“Effective Date”), is by and among the Manager, Golden State Regional Center, LLC, 
a California limited liability company (hereafter, the “Manager”), and each of the persons set 
forth in Exhibit A attached hereto under the designation “Member” (hereafter, individually, a 
“Member” and collectively, the “Members”).  
 

RECITALS 

 
WHEREAS, the Members desire to join a limited liability company (“Company”) 

pursuant to the California Revised Uniform Limited Liability Company Act;  
 
WHEREAS, the Members desire to participate in the EB-5 Program, defined herein, 

through the Golden State Regional Center, LLC Regional Center, by investing in this 
Company; 
 

WHEREAS, the Members further desire that the Company transact certain business 
and make certain investments, and that they all share in the risks, benefits, profits and losses 
of such business and investments under the terms and conditions set forth in this Agreement; 
and 

 
WHEREAS, except as expressly provided herein, the Members desire this Agreement 

to grant to all Members those rights, powers, and duties of members under the California 
Revised Uniform Limited Liability Company Act. 
 

NOW, THEREFORE, in consideration of the mutual promises and covenants of the 
parties hereto and of other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby 
agree as follows:
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ARTICLE I: DEFINED TERMS 

Section 1.1 Definitions.  Throughout this Agreement, all references to money or 
currency are in United States dollars, and the word or words listed below within quotation 
marks shall have the meanings which follow them.  The following terms shall have the 
following meanings when used in this Agreement: 

“Additional Member” means a Member admitted to the Company other than as an 
assignee or transferee of all or a portion of a previously admitted Member’s Membership 
Interest in the Company. 

“Additional Required Capital” has the meaning set forth in Section 4.01(f) of this 
Agreement. 

“Administrative Expense Account” is the account in which Administrative Fees are 
deposited, as well as any interest accrued from the Investment Holding Account, for use by 
the Manager to pay for the expenses of the Company. 

“Administrative Fee” refers to a fee of Fifty Thousand Dollars ($50,000) per each 
Unit acquired in connection with the Offering.  Each Member shall pay the Administrative 
Fee as part of the Subscription Price of $550,000 paid by the Member, and the Members 
acknowledge that the Administrative Fee shall be separate from the Capital Contribution 
made by each Member to the Company and will be paid to the Administrative Expense 
Account upon acceptance as a Member of the Company. The purpose of the Administrative 
Fee is so that the Manager may meet the following expenses for which the Manager is 
responsible, including but not limited to: (a) the initial expenses associated with the 
formation of the Company and the Offering of the Units, including legal and promotional 
fees, and a “finders’ fee”, defined hereafter, (b) the legal fees to be incurred in connection 
with the preparation of Company-related documents that a Member and/or his or her 
independent legal counsel may reasonably request for submission of his or her applications 
for classification as an alien entrepreneur, and (c) any other expenses that the Manager deems 
fit in its sole discretion, as long as such use is not inconsistent with the EB-5 Program rules.  
Under no circumstances will the Company or Manager have the obligation to file any 
immigration petition or application on behalf of a Member, and each Member is responsible 
for retaining his or her independent legal counsel in connection with the filing of such 
Member’s immigration petition and/or application.  In no event will any portion of the 
Administrative Fee be used for legal fees of such independent counsel. 

“Advisers Act” means the Investment Advisers Act of 1940, as amended from time 
to time. 

“Affiliate” means, when used with reference to a Member, a Person who, directly or 
indirectly, through one or more intermediaries, controls or is controlled by or is under 
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common control with, such Member, or any person who is related to the Member or a 
principal of the Member. The term “control” as used herein (including the terms 
“controlling” “controlled by” and “under common control with”) refers to direct or indirect 
possession of the power to (i) vote 50% or more of the outstanding voting securities of a 
Member or such Person; or (ii) otherwise direct the management policies of a Member or 
such Person by contract or otherwise.  The term “Affiliated” has a correlative meaning. 
 

“Agreement” (or “Operating Agreement”) means this Operating Agreement, as 
originally executed and as amended from time to time. 
 

“Applicable California Law” means the laws of the State of California now or 
hereafter in effect, which shall be used to construe and govern this Agreement. 
 

“Applicable Securities Laws” means the Securities Act, the Securities Exchange 
Act of 1934, as amended, applicable state securities laws, and applicable securities laws of 
foreign jurisdictions. 

 
“Articles” means the Articles of Organization for formation of the Company. 
 
“Authorized Representative” means a Member’s director, employee, agent, advisor, 

consultant, representative, or any other such person responsible for matters related to the 
Company. 
 

“Bankruptcy” means with respect to any Manager: 
 

(i) filing a bankruptcy petition or for reorganization;  
(ii) authorizing an assignment benefiting creditors;   
(iii)consenting to the appointment of a receiver for all or a substantial part of its 

property;   
(iv) being adjudicated bankrupt or insolvent;   
(v) being the subject of a court order appointing a receiver or trustee for all or a 

substantial part of its property without its consent; or   
(vi) being the subject of a court order ordering the assumption of custody or 

sequestration of all or substantially all of its property.  
 

“Capital Account” means with respect to each Member an account on the books and 
records, which consists of the sum of (i) any money contributed by the Member to the 
Company, (ii) the fair market value of property contributed by the Member to the Company 
(net of liabilities secured by such contributed property that the Company is considered to take 
subject to under Section 752 of the Code), and (iii) allocations to the Member of Company 
income and gain (or item thereof), less (a) any money distributed to the Member by the 
Company, (b) the fair market value of property distributed to the Member by the Company 
(net of liabilities secured by such distributed property that such Member is considered to take 
subject to under Section 752 or the Code), (c) all allocations to the Member of Company 
expenditures described in Section 705(a)(2)(B) of the Code, and (d) allocations of Company 
loss and deduction (or item thereof); subject to such other adjustments required by Treasury 
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Regulation 1.704-1(b)(4) (or any corresponding successor provision). The Company intends 
to maintain all Capital Accounts in accordance with the Section 704(b) of the Code and 
applicable Treasury Regulations promulgated thereunder, and provisions hereof that related 
to Capital Accounts shall be interpreted in a manner consistent therewith. 

 
“Capital Contribution” means the money, including initial and any additional 

capital contributions, that a Member contributes to the Company, as reflected in the 
Company’s book and records. Each Member shall contribute Five Hundred Thousand Dollars 
($500,000), as established in Section 4.01(a) hereof. 
 

“Cash Flow from Operating Profit” means, with respect to any fiscal year of the 
Company or other period, the sum of all cash receipts of the Company generated by the 
operating income of the Company (including interest earned from Company investments, but 
not including Capital Contributions, loans to the Company, and Cash Flow from Return of 
Investments), less (i) the sum of all cash expenditures, including, without limitation, the 
repayment of all third party obligations, any and all payments of fees and expenses, such as 
brokers, attorneys, and consultants, and the payment of Company debts (including debts to 
the Members and their Affiliates).  Cash Flow from Operating Profit shall apply to each 
individual fiscal year and shall not be cumulative. From time to time, Cash Flow from 
Operating Profit may also be referred to as “Net Cash Flow.” 
 

“Cash Flow from Return of Investments” means the sum of all cash proceeds 
generated from (i) the repayment of any principal amount invested by the Company, 
including any principal payments with respect to any note or other obligation received by the 
Company in connection with any investment or the sale or other disposition of the 
Company’s property, and (ii) the sale, exchange, liquidation, other disposition, or financing 
or refinancing of all or any portion of the Company’s property (collectively, a “Sales or 
Refinancing Event”), less (a) any costs and expenses related thereto; provided, however, that 
Cash Flow from Return of Investments shall not include any financing obtained in 
connection with the acquisition, development, and/or operation of real property for or on 
behalf of the Company. 
  

“Code” means the Internal Revenue Code of 1986, as amended from time to time, 
and any successor statute thereto. 

 
“Company” means Bay Area Investment Fund II, LLC, a California limited liability 

company. 
 
“EB-5 Jobs” refers to any full-time employee created by the Company, as defined at 

8 CFR 204.6(e), either directly or indirectly, through investment in the new commercial 
enterprise. 

 
“EB-5 Program” means the U.S. government program designed to allow non-U.S. 

citizens seeking to immigrate to and receive legal permanent residence in the United States to 
do so by making a qualifying investment through a “Regional Center”, as defined at 8 CFR 
204.6(e), approved under the United States Citizenship and Immigration Service (“USCIS”) 
Immigrant Investor Pilot Program. 
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“Effective Date” means the date on which the Articles were filed with the office of 

the California Secretary of State. 
 
“Fiscal Year” means the applicable year that the Company utilizes for purposes of 

financial statements and federal income tax, which shall begin on January 1 and end on 
December 31 of each year, except for short taxable years during the Company’s formation 
and termination and as otherwise required by the Code, unless the Manager determines 
another Fiscal Year that is permissible under the Code. 
 

“Formation of Company” means the taking of all required actions and the 
submission of all necessary filings pursuant to the California Revised Uniform Limited 
Liability Company Act. For all purposes of this Agreement, and in particular for purposes of 
satisfying Immigration and Nationality Act section 203(b)(5), the date on which the 
Company shall be deemed to be “established” as an original business shall be the Effective 
Date. 
 

“Investment Company Act” refers to the Investment Company Act of 1940, as 
amended from time to time. 

 
“Investment Holding Account” refers to the account set up by the Company to hold 

a potential Member’s Subscription Price before acceptance as a Member into the LLC. After 
acceptance as a Member, the Capital Contribution attributable to the Member will be credited 
as that Member’s Capital Account. 
 

“Majority-in-Interest” means Members who represent over 50% of the aggregate 
investment percentages (“Company Interest”, defined below) of the Members, without regard 
to the number of such members holding such investment percentage. 

 
“Manager” means Golden State Regional Center, LLC, and any substitute Manager 

that is a permitted assignee or transferee of the Manager. 
 
“Members” means the Persons who are designated in Exhibit A as Members of the 

Company, or any Substitute or Additional Members admitted to the Company.  Such term 
shall refer to two (2) or more Members if there is more than one (1) Member hereunder. It 
means all of the Members, where no distinction is required by the context in which the term 
is used herein. 

 
“Membership Interest” means the entire ownership interest of a Member in the 

Company at any given time, including the right of such Member to any and all benefits to 
which such Member may be entitled as provided in this Agreement, together with such 
Member’s obligations and duties under this Agreement. The Members shall hold an 
aggregate Membership Interest of 100%.  The proportion to each Member shall consist of the 
number of Units such Member owns divided by the aggregate number of Units owned by all 
Members, and multiplied by 100%. 
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“Offering” means the total number of Units that the Company offers. 
 
“Operating Expenses” means all cash expenditures of every nature that the 

Company shall pay. 
 
“California Revised Uniform Limited Liability Company Act” refers to the 

California Revised Uniform Limited Liability Company Act, as codified in California 
Corporations Code Title 2.6, Articles 1 through 13.  
 

“Parties” means the Manager and all of the Members. 
 

“Percentage Interest” means (i) with respect to the Manager, zero percent (0%), as 
set forth on Exhibit A attached hereto; and (ii) with respect to each Member, the number of 
Units such Member owns divided by the aggregate number of Units owned by all Members, 
multiplied by one hundred percent (100%). The Members shall hold an aggregate of one 
hundred percent (100%) of all of the Percentage Interests of the Company. Upon completion 
of the Offering, the initial Percentage Interest of each Member shall be set forth on Exhibit A 
attached hereto. 
 

“Person” means any individual, partnership, corporation, trust, association, Limited 
Liability Company or other entity, whether domestic or foreign. 

 
“Project Company” means Kawana Meadows Development Corporation, the entity 

receiving funds from the Company. 
 
“Regional Center” means a special designation of the United States granted by 

USCIS (as defined under Section 610 of the Departments of Commerce, Justice and State, 
the Judiciary and Related Agencies Appropriations Act of 1993, as amended).   

 
“Reserves” means the amounts used to pay or establish reserves for future Operating 

Expenses, including debt payments, repayment of loans to Members, capital improvements, 
replacements and contingencies, if any, all as the Manager shall reasonably determine.  
Under no circumstances shall the money held in reserves come from the initial capital 
contributions of the Members. 

 
“Return” means distributions to the Members, as and when determined by the 

Manager in its sole discretion. 
 

“SEC” means the United States Securities and Exchange Commission. 
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and 

regulations promulgated thereunder. 
 

“Subscription Agreement” means that certain Subscription Agreement, executed by 
each Member who acquired a Unit in connection with the Offering. 
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“Subscription Price” means the total price of Five Hundred Fifty Thousand Dollars 
($550,000) paid by each Member to subscribe for one (1) Unit in connection with the 
Offering, the total price which consists of (i) the Unit price of Five Hundred Thousand 
Dollars ($500,000), which amount constitutes the initial Capital Contribution of the Member, 
and (ii) the Administrative Fee of Fifty Thousand Dollars ($50,000). 

“Substitute Member” means a Member who is admitted to the Company in 
accordance with the terms of this Agreement and who received its Membership Interest in the 
Company as an assignee or transferee of an exiting Member. 

“Treasury Regulations” means the federal income tax regulations promulgated by 
the United States Treasury Department under the Code, as such regulations may be amended 
from time to time. All references herein to a specific section of the Treasury Regulations 
shall be deemed also to refer to any corresponding provisions of succeeding Treasury 
Regulations. 

“Unit” means a unit of Membership Interest of a Member in the Company acquired, 
in connection with the Offering, by each Member for his or her initial Capital Contribution of 
Five Hundred Thousand Dollars ($500,000). The Members acknowledge and agree that 
notwithstanding that each Member has paid the Subscription Price in order to subscribe for a 
Unit, only Five Hundred Thousand Dollars ($500,000) of the Subscription Price constitutes 
the initial Capital Contribution of the Member; the remaining Fifty Thousand Dollars 
($50,000) of the Subscription Price constitutes payment of the Administrative Fee to the 
Manager. 

“Unreturned Capital Contributions” means, with respect to a Member, an amount 
equal to the sum of (i) the total Capital Contributions contributed by a Member, less (ii) the 
distributions made to such Member pursuant to Section 5.03(b). 

“USCIS” means the United States Citizenship and Immigration Services. 

“Withholding Loan” has the meaning set forth in Section 5.05(c) of this Agreement. 

[This space left intentionally blank.]
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ARTICLE II: FORMATION OF COMPANY 

 
Section 2.01 Name. The name of the Company shall be “Bay Area Investment Fund II, 

LLC” (hereafter, the “Company”). The Company may have such other name as the Manager may 
determine at any time, and no value is place upon the Company’s name or any goodwill attached to 
it in determining the value of any Member’s Capital Account. 
 

Section 2.02 Principal Office. The principal office, mailing address, and place of business 
of the Company shall be at 380 N First Street, San Jose, CA 95112. The Company may have such 
other or additional offices as the Manager may determine. The Manager may change the registered 
office at any time in its sole discretion. 
 

Section 2.03 Formation of Company. The Members hereby agree to join a limited liability 
company in the name of Bay Area Investment Fund II, LLC pursuant to the provisions of the 
California Revised Uniform Limited Liability Company Act and upon the terms and conditions set 
forth in this Agreement. The Manager has executed and caused to be filed Articles of Organization 
(hereafter, the “Articles”) in the office of the California Secretary of State and any additional 
documents as may be necessary or appropriate to form a limited liability company pursuant to the 
laws of the State of California. To the extent that the rights or obligations of any Member under the 
California Revised Uniform Limited Liability Company Act are different by reason of any provision 
of this Agreement than they would be in the absence of such provision, this Agreement shall, to the 
extent permitted by the California Revised Uniform Limited Liability Company Act, control. 
 

Section 2.04 Term. The term of the Company shall commence upon the filing of the Articles 
in the office of the California Secretary of State (hereafter, the “Effective Date”) and shall continue 
for a period of ten (10) years from said date, or until the Company is dissolved, wound up, and 
terminated in accordance with the provisions of this Agreement; provided, however, that the 
Members agree that notwithstanding any contrary provision contained in this Agreement, and to the 
fullest extent permitted by the California Revised Uniform Limited Liability Company Act, the term 
of the Company shall not expire until all investments of the Company no longer remain outstanding 
and distribution of the proceeds thereof have been made in accordance with this Agreement. 

 
Section 2.05 Taxation.  The Company intends to be taxed as a partnership and not as an 

association taxable as a corporation for federal income tax purposes.  The Members may not elect to 
treat the Company as other than a partnership for federal income tax purposes. 
 

ARTICLE III: BUSINESS AND PURPOSE OF THE COMPANY 

 
The Company is formed for the purpose of, and the nature of the business to be conducted 

and promoted by the Company is, to (i) invest, in the sole discretion of the Manager, in areas located 
within the Regional Center, in order to (a) generate revenue for the Company and (b) allow each 
Member, who is not a permanent resident of the United States, to apply for a visa pursuant to Section 
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203(b)(5) of the Immigration and Nationality Act and Section 204.6 of Title 8 of the Code of Federal 
Regulations, as amended by Section 610(c) of the Appropriations Act of 1993, as amended, and (ii) 
engage in any lawful act or activities necessary or incidental to the foregoing.  
 

The Company business and purpose are to provide an investment totaling $12,500,000 to the 
Project Company, Kawana Meadows Development Corporation, which will use these funds and 
additional bank funds in the construction and development of commercial property.  Such entity will 
utilize said capital to construct and operate a bed and breakfast inn that will collectively make way 
for new economic development within the Regional Center, thus generating new job creation. It is 
anticipated that the project will have a separate governing investment document such as a 
subscription agreement governing the terms of the investment.  

 
The Company may not pursue additional diversified and reasonable investment strategies, as 

the Company’s sole business and purpose is as described above. 
 

ARTICLE IV: CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS 
 

Section 4.01 Capital Contributions. 
 

(a) Capital Contributions of Members. The required minimum contribution of each 
Member to the capital of the Company is (i) the initial Capital Contribution of each Member, at Five 
Hundred Thousand Dollars ($500,000), and (ii) the Administrative Fee of Fifty Thousand Dollars 
($50,000), paid by each Member, which does not constitute a Capital Contribution of the Member.  
Upon the completion of the Offering and the admission of the prospective investors in the Units as 
Members in accordance with this Agreement and the Subscription Agreement, Exhibit A, attached 
hereto, shall be revised to reflect each Member’s initial Capital Contribution and initial Capital 
Account, the number of Units acquired by each Member, and the Percentage Interest. An investor’s 
Subscription Price may only be considered a Capital Contribution upon release of the funds from the 
designated capital account, as described herein. 

(b) Capital Contribution of Manager.  The Manager is not required or obligated to make 
contributions to the capital of the Company, but has the right to make contributions to the capital of 
the Company.  In furtherance of the Manager’s duties on behalf of the Company, the Manager shall 
receive only the Administrative Fee from each of the Members, i.e. the $50,000 from each Member. 
Such Administrative Fee shall not be considered part of the capital contribution made by the 
Members and will be placed in the Administrative Expense Account upon acceptance of a Member.  

 
(c) Investment Holding Account and Capital Account. The Members acknowledge and 

agree that the Subscription Price paid by each Member shall be, or has been, deposited into the 
Investment Holding Account, an account maintained by the Company in a commercial bank, as 
authorized by the Manager in its sole discretion.  The initial Capital Contribution of Five Hundred 
Thousand Dollars ($500,000) paid by a Member and deposited into the Investment Holding Account 
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shall be promptly recorded by the Manager and credited to the Member’s Capital Account upon: (a) 
the approval of the Investor’s I-526 Petition, (b) the approval of the I-526 Exemplar Petition for the 
Company by the USCIS, (c) the approval of any one (1) or more I-526 petitions of Members of the 
Company, or (d) the Manager’s acceptance of the Member into the LLC and the issuance of an LLC 
Membership Certificate to the Member. The Administrative Fee of Fifty Thousand Dollars ($50,000) 
together with any accrued interest (if any) from the Subscription Price paid by a Member and 
deposited into the Investment Holding Account shall be promptly released to the Administrative 
Expense Account upon: (a) the approval of the Member’s I-526 Petition, (b) the approval of an I-526 
Exemplar Petition for the project by the USCIS, (c) the approval of any one (1) or more I-526 
petitions of Members of the Company, or (d) the Manager’s acceptance of the Member into the LLC 
and the issuance of an LLC Membership Certificate to the Member.   

(d) Withdrawal of Capital. No Member is entitled to receive any interest on his or her 
Capital Contribution or Capital Account, and no Member has the right to the return of any Capital 
Contributions, except as provided in this Agreement and pursuant to the California Revised Uniform 
Limited Liability Company Act. Except as provided in this Agreement, no Member shall have any 
right to withdraw or make a demand for the withdrawal of his or her Capital Contribution until the 
full and complete winding up and liquidation of the Company, and the entitlement to any such return 
shall be limited to the value of the Capital Account of such Member.  In no event shall a Member 
have the right to terminate his or her Membership Interest upon a denial of his or her I-829 Petition 
by USCIS.  

(e) Additional Capital Contributions. Except as otherwise provided in this Agreement, a 
Member shall not be required or obligated to make additional Capital Contributions to the Company 
other than his or her initial Capital Contribution.  The Members shall not be required to lend any 
funds to the Company, nor shall any Member be liable for any debts, liabilities, contracts, or 
obligations of the Company beyond an amount equal to the Member’s initial Capital Contribution.  

(f) Additional Capital.  If the Manager determines that there is a reasonable need of the 
Company to raise a certain amount of additional capital for the Company (“Additional Required 
Capital”), then the Manager shall take action in the order established below: 

(i) Advise each of the Members of the need for Additional Required Capital.  
Each Member will have the option, but not the obligation, to invest additional 
equity capital in the Company, which in turn may have the effect of reducing 
each Member’s Percentage and Membership Interest on a pro-rata basis;  

(ii) Arrange for third party financing to the Company on commercially reasonable 
terms for the remaining amount of Additional Required Capital that is not 
contributed by the Members; and  

(iii) The Manager may admit other Persons (which may include Affiliates of one 
of the Members, or any other Person as permitted by this Agreement) as 
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Additional Members in exchange for a cash Capital Contribution on such 
acceptable terms as determined by the Manager in its sole discretion, which in 
turn shall have the effect of reducing each Member’s Percentage and 
Membership Interest on a pro-rata basis.  

Section 4.02 Capital Accounts. An individual Capital Account shall be established and 
maintained on the Company’s books and records for each Member in accordance with the Treasury 
Regulations promulgated under Section 704(b) of the Code. The provisions hereof relating to Capital 
Accounts shall be interpreted in a manner consistent with Section 704 of the Code and applicable 
Treasury Regulations promulgated thereunder.  No Member is entitled to receive any interest on his 
or her Capital Contribution or Capital Account The Manager, in its sole discretion, may make 
appropriate amendments to the allocation of items pursuant to this Agreement to comply with 
Section 704 of the Code or applicable Treasury Regulations promulgated thereunder; provided, 
however, that no such amendment adversely affects the amounts distributable to any Member 
hereunder. 

Section 4.03  Use of Funds Contributed by Members. 

(a) Investments. The Company shall use its commercially reasonable efforts to satisfy the
Company’s business and purpose as set forth in Article III, above. 

(b) Investment Risk. Upon the recording of the initial Capital Contribution made by a
Member as set forth in Section 4.01(c) (or, in the case of a Member who acquires a Membership 
Interest other than through the Offering, upon the contribution of capital to the Company), the 
Capital Contribution of the Member shall be made fully available to the Company to conduct the 
business of the Company and shall be at risk of complete loss. Further, the Company intends that no 
portion of any Capital Contribution made to the Company by a Member will be held in reserves 
solely to exclude such Capital Contribution from at-risk investment, and the use of Capital 
Contributions shall not be contingent upon the occurrence or non-occurrence of other events not 
contemplated by this Agreement.  The Manager shall not exercise its sole discretion in such a 
manner that would result in any Member’s violation of the EB-5 Program rules and regulations.  

(c) Use of Funds for Expenses. The Members acknowledge and agree that the Company
will invest substantially all of its assets for the business and purpose described herein, other than 
those assets described in this paragraph (c) to pay expenses of the Company. None of the initial 
Capital Contribution made by a Member (i.e., $500,000) shall be used to pay expenses of the 
Company incurred in connection with (i) the initial expenses associated with the establishment of the 
Company and the Offering, including, without limitation, legal and promotional fees, including a 
“finder’s fee”, and (ii) the legal fees to be incurred in connection with the preparation of Company 
related documents that Members and/or their respective legal counsel may reasonably request for 
submission of their respective applications for classification as an alien entrepreneur. The Company 
intends to use the Capital Contributions exclusively for the investment purposes of the Company as 
described in this Agreement. The Administrative Fee, which shall be transferred to the 
Administrative Expense Account, shall be used by the Manager in its sole discretion to pay the 
expenses described in clauses (i) and (ii) of this paragraph and other related expenses incurred by the 
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Company. In no event will any portion of the Administrative Fee be used for legal fees incurred by a 
Member for services performed by such Member’s separate legal counsel in connection with the 
Member’s immigration or other matters. 

 

ARTICLE V: ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS; CERTAIN 
TAX MATTERS 

 
Section 5.01 Allocation of Profits and Losses. 

 
(a) Distributions Generally.  Subject to applicable provisions of Article V, the Manager 

shall make distributions of cash flow to Members at such times and in such amounts as the Manager 
determines in its sole discretion, and distributions shall be allocated among all members in 
proportion to their Percentage Interests.  Notwithstanding the anticipated allocation of cash flow to 
Members, the Manager may cause the Company to retain all or such portion of the cash flow as it 
determines to be necessary or appropriate for the Company to meet its anticipated obligations, 
including but not limited to Company Expenses.  In all circumstances, the Manager is required to act 
in the best interests of the Company and use good faith in performing its fiduciary duties to the 
Members. Notwithstanding any provision in this Agreement to the contrary, under no circumstances 
will distributions be made to a Member if the result would, in the reasonable judgment of the 
Manager, violate EB-5 Program rules and regulations or otherwise jeopardize such Member’s visa 
process or breach any applicable anti-money laundering laws, rules, or regulations.   

 
(b) Net Profits. Except as otherwise provided herein, the net profits, if any, of the 

Company for each fiscal year of the Company shall be allocated to the Members as follows: 

(i) First, to the Manager for operating expenses of the Company, including legal 
fees, licensing fees, etc. 

(ii) Second, to each Member until the cumulative profits allocated to such 
Member pursuant to this Section 5.01(b) is equal to the cumulative losses 
allocated to the Member pursuant to Section 5.01(c); and 

(iii) Third, to the Members, pro rata in proportion to their respective Percentage 
Interests. 

(c) Net Losses. Except as otherwise provided herein, the net losses, if any, of the 
Company for each fiscal year of the Company shall be allocated to the Members, as follows: 

(i) First, to the Members, pro rata in proportion to their respective share of net 
profits being offset, until the cumulative losses allocated to such Members 
pursuant to this Section 5.01(c) is equal to the cumulative profits allocated to 
such Members pursuant to Section 5.01(b)(ii) for any prior period; 

 
(ii)    Second, if one or more Members has a positive balance in his or her Capital 

Account, to such Members in proportion to their respective positive Capital 
Account balances until such Members’ positive Capital Account balances 

Page 15 of 40 

 



have zero (0) balances; and 
 

(iii)  Third, any remaining loss shall be allocated among the Members pro rata in 
proportion to their respective Percentage Interests. 

  
Section 5.02 Determination of Profits and Losses. The net profits and net losses of the 

Company shall be determined in accordance with the accounting methods utilized for federal income 
tax purposes and otherwise in accordance with generally accepted accounting principles (GAAP) 
promulgated by the Financial Accounting Standard Board.  Each fiscal year, the Company shall 
perform an accounting to determine the Members’ respective proportion of net profits or net losses.  
Each Member’s Capital Account shall be credited with any applicable allocations of income, profit, 
or gain made to such Member, as well as debited by any applicable allocation of expense, deduction, 
or loss made to such Member.   
 

Section 5.03    Distributions. 
 

(a) Cash Flow from Operating Profit. Subject to Applicable California Law and any 
limitations contained elsewhere in this Agreement, the Manager may elect at such times and in such 
amounts, in its sole discretion, to distribute Cash Flow from Operating Profit to the Members pro 
rata in proportion to their respective Percentage Interests.  
 

(b) Cash Flow from Return of Investments. Subject to Applicable California Law and 
any limitations contained elsewhere in this Agreement, the Manager may elect at such times and in 
such amounts, in its sole discretion, to distribute Cash Flow from Return of Investments to the 
Members, in accordance with the following priority:  
 

(i)  First, to the Members pro rata in proportion to their Unreturned Capital 
Contributions until such Unreturned Capital Contributions have been fully 
repaid; and 

 
(ii)  Second, to the Members pro rata in proportion to their respective Percentage 

Interests; and 
 

(iii) notwithstanding  the  distributions  pursuant  to  subsections (i) and (ii) above, 
additional distributions of Cash Flow from Return of Investments to the 
Members pursuant to subsection 4 below.  

(c) Annual Distributions. Should the Manager decide to make a distribution then, 
subject to Applicable California Law and any limitations contained elsewhere in this Agreement, the 
Manager intends, but is not obligated, to distribute to the Members pro rata in proportion to their 
respective Membership Interests, on or about November 30th of each fiscal year, 100% of 
distributable Cash Flow from Operating Profit accrued by the Company during the prior fiscal year.  
 

Section 5.04 Right to Distributions. No Member shall have the right to receive distributions 
from the Company, except as set forth in Sections 5.03 and Article X herein.  No Member shall have 
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the right to receive a return of any or all of the Member’s Capital Contribution. The Manager is not 
liable for the return of any such amounts. 

Section 5.05    Withholding. 

(a) Compliance with Withholding Obligations. The Manager shall take such action as
may be necessary for the Company to comply with withholding obligations imposed on the 
Company under the Code and under any other applicable foreign, state, or local law.   

(b) Withholding on Distributions. If the Company determines that a withholding is
required in making a distribution to a Member, the Company retains the right to withhold from the 
distributable amount to such Member the amount necessary to be withheld.  The Company shall 
remit such amount to the Internal Revenue Service or the foreign, state or local tax authorities.  Any 
amount withheld from a distribution and remitted to the proper authorities are treated as though such 
amounts were realized by the Company and distributed to such Member. 

(c) Withholding Where No Distribution Occurs. If the Company must withhold in a
situation where no distribution has been or will be made or where the amount of the distribution is 
insufficient to meet the withholding obligation, the Company shall remit the required amount, and 
the amount shall be treated as a withholding loan (“Withholding Loan”) by the Company to such 
Member. A Withholding Loan shall (i) be payable by a Member on fifteen (15) days’ notice from the 
Company, (ii) shall be interest free until the date of expiration of the notice, (iii) bear interest at 10% 
per annum or the highest rate allowed by law, whichever shall be the higher, from the date of 
expiration of the notice, and (iv) be secured by such Member’s Interest in the Company.  The 
Company may retain any amount otherwise distributable to a Member with an outstanding 
Withholding Loan balance and offset against amounts owed pursuant to the Withholding Loan.  

(d) Funding Shortfall. If the Company is unable to meet a withholding obligation with
respect to a Member, the Manager shall immediately notify such Member of the expected shortfall, 
and upon receipt of such notice such Member shall immediately transfer funds to the Company 
sufficient to permit the Company to remit the required amount to the appropriate tax authority.  

(e) Manager Not Liable for Excessive Withholding. The Manager alone shall determine
(i) the amounts (if any) required by law to be withheld (absent an exemption) with respect to the tax
obligations of any Member, and (ii) the sufficiency of any Member’s claim to an exemption from
such withholding.  The Members acknowledge that the Company may be required to withhold with
respect to a Member if (a) such Member has not claimed an exemption from withholding, (b) such
Member has not complied with all requirements for claiming an exemption from withholding, or (c)
the applicable law has changed with respect to any claimed exemption from withholding.  So long as
the Manager acts in good faith in making such determinations for withholding, neither the Company
nor the Manager shall be liable to any Member for any amounts withheld and paid over as taxes to
any government or political subdivision thereof without regard to whether such amounts are actually
owed as taxes by the Member. In making such determinations, the Manager may engage
accountants, lawyers, and other consultants, and have their reasonable expenses paid by the
Company, subject when practicable to prior consultation with the Member. The Manager will
provide to the Member such information as is required by law concerning amounts withheld and
shall otherwise cooperate with the Member in any efforts made by the Member to obtain credit for or
a refund of any tax withheld with respect to the Member.

Section 5.06 Overriding Allocations. The allocations of items of net income and net losses 
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provided for in this Section 5.06 shall override all other provisions of this Agreement. 
 

(a) Qualified Income Offset. If net losses, allocated pursuant to the provisions of Section 
5.01, would create deficit balances in the Capital Accounts of class of Members (i.e., Manager or 
Members), such losses shall instead be allocated, pro rata to the class of Members which has positive 
Capital Account balances to the extent of such positive Capital Account balances.  If deficit balances 
do occur in the Capital Accounts of a class or all classes of Members, then all gains shall be first 
allocated (pro rata between classes based on such deficit balances) so as to eliminate such deficit 
balances as quickly as possible. This provision shall be deemed to constitute a Qualified Income 
Offset for purposes of the Treasury Regulations under Section 704(b) of the Code.  

(b) Non-Recourse Debt. Losses attributable to non-recourse debt shall be allocated 
among the Members in proportion to their respective positive Capital Account balances, if any, to 
the extent such allocations would otherwise cause their aggregate negative Capital Accounts to 
exceed the Minimum Gain (as defined in the Treasury Regulations under section 704(b) of the Code) 
determined at the end of the taxable year to which such allocations relate.  
 

ARTICLE VI: RIGHTS, POWERS, AND DUTIES OF MANAGER 

 
Section 6.01 Rights, Powers, and Responsibilities of the Manager. Subject to the 

provisions of this Agreement, and to the maximum extent permitted by Applicable California Law, 
the Manager shall have complete and exclusive power and responsibility (i) for all investment and 
investment management decisions to be undertaken on behalf of the Company, and (ii) to manage 
and administer the business and affairs of the Company in good faith, including, without limitation, 
all such affairs which the Manager deems necessary or desirable in the conduct of the business and 
affairs of the Company, such as, but not limited to, the rights, powers, and responsibilities: 
 

(a) to execute, deliver, and perform such contracts, agreements, and other undertakings 
on behalf of the Company, without the consent or approval of any other Member; 

 
(b) to receive and invest Capital Contributions and receipts of the Company and to incur 

obligations and liabilities on behalf of the Company in furtherance of the Company’s business and 
purpose;  
 

(c) to delegate responsibilities to Affiliates and personnel and enter into such 
management agreements as it shall deem desirable or advisable for the conduct of Company 
activities, including the hiring of permanent, temporary, shared, or part-time employees and outside 
contractors, accountants, attorneys, and consultants, and to determine their compensation and other 
terms of employment; provided, however, that the Manager must remain responsible for making 
decisions with respect to the Company investments, and no delegation of responsibilities may allow 
for the modification of the Manager’s obligations or liabilities as Manager of the Company under the 
California Revised Uniform Limited Liability Company Act and this Agreement;  
 

(d) to use commercially reasonable efforts to meet the objectives of the Company, 
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including investment by the Company in the Regional Center to create employment for a minimum 
of ten (10) full-time employees for each Member within two (2) years of the date that each Member 
receives conditional permanent residency in the United States;  
 

(e) for purposes of meeting the immigration objectives of the Company as set forth in 
Article III, to allocate the jobs created by the Company’s investments, if any, to the Members based 
on the “deposited-first” priority allocation method, whereby the priority of Members is determined 
by the capital account deposit date of the Members; 
 

(f) to take action and to execute and deliver such documents as may be required in 
connection with any lease, loan, investment, bond, indemnity, security agreement, or bank letter of 
credit, or other related action;  
 

(g) to issue a certification of admission of Members into the Company;  
 

(h) to enter into, perform, and carry out contracts of any kind, including, without 
limitation, contracts with Affiliates, necessary to, in connection with, or incidental to the fulfillment 
of Company business and objectives; 

 
(i)  to cause the Company to incur indebtedness or enter into similar leveraging 

transactions from any Person for any purpose of the Company including, without limitation, to cover 
Company Expenses, and to pledge or secure assets of the Company as collateral for any such 
borrowing (including withholding from any distributions of Cash Flow from Operating Profit, as 
necessary to repay such borrowings); provided, however, that the Manager must cause the Company 
to repay any borrowings made as promptly as practicable after funds for such repayment become 
available to the Company;  
 

(j) to purchase, at the expense of the Company, liability and other insurance to protect 
Company assets, as the Manager deems judicious in its sole discretion;  

 
(k) to use commercially reasonable efforts to operate the Company in such a manner to as 

not to require the Company to register as an investment company under the Investment Company 
Act, and to take actions in good faith that the Manager deems necessary or desirable in order for the 
Company not to be in violation of the Investment Company Act or the Manager not to be in violation 
of the Advisers Act; 

 
(l) to keep or cause to be kept at the address of the Manager full and accurate books and 

records of the Company, which shall be made available, upon reasonable notice to the Manager, for 
inspection by any Member at reasonable times during business hours for a purpose reasonably 
related to such Member’s Interest in the Company; 

(m) to make decisions with respect to (i) any merger with or acquisition of another 
corporation, partnership, or entity, however effected, (ii) any liquidation, dissolution, or winding up 
of the Company (except as otherwise provided in Article X), or (iii) any agreement, undertaking or 
commitment of or by the Company with, or any transaction between the Company and, any Member, 
or any Affiliate, manager, officer, director, member, partner or stockholder of any of the foregoing.  
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Section 6.02 Additional Rights, Powers and Duties of the Manager. Without limiting any 

rights, power, or authority of the Manager, the Manager is hereby authorized, to the maximum extent 
permitted by Applicable California Law, with additional rights, as follows, which is not limited to 
the list below: 
 

(a) to execute the Subscription Agreement with each Member;  
 

(b) to enter into and perform any Subscription Agreements with potential Members and 
any Other Agreements, as determined by the Manager in its sole discretion, without any further act, 
vote, or approval of any other Member; 
 

(c) to not be liable for any debts, liabilities, contracts, or obligations of the  
Company;  
 

(d) to comply with all federal and state income tax withholding requirements, including 
withholding requirements applicable to non U.S. residents, in accordance with Section 5.05;  
 

(e) to pay, on behalf of the Company (and subject to reimbursement if paid by the 
Manager), all Company expenses and any and all special expenses incurred in accordance with 
Article IX;  
 

(f) to maintain a list of all Members and to act as a liaison between the Members and the 
Company, in accordance with Section 12.03; and 

(g) to deposit Capital Contributions of the Company in interest-earning, short-term, 
liquid accounts as is prudent from time to time, in the Manager’s sole discretion. 
 

Section 6.03 Withdrawal of the Manager. The Manager may not resign, retire, or 
voluntarily withdraw from the Company unless (i) another Manager is substituted and (ii) such 
resignation, retirement or voluntary withdrawal from the Company will not cause the Company (a) 
to be dissolved under Applicable California Law, (b) to be classified other than as a limited liability 
company for federal income tax purposes, or (c) to be terminated.  A Manager who resigns, retires, 
or withdraws from the Company in violation of this Agreement will be and remain liable to the 
Company and the Members thereof for damages resulting from the Manager’s breach of this 
Agreement.  Without limitation of remedies, the Company may offset such damages against the 
amounts otherwise distributable to the resigning, retiring, or withdrawing Manager. 

 
Section 6.04    Removal of the Manager. 

 
(a) Grounds for Removal. To the extent permitted under the California Revised 

Uniform Limited Liability Company Act, the Majority-in-Interest of the Members may elect to 
remove a Manager and admit a new Manager to the Company if such removal is due to a judicial 
determination in a court having jurisdiction of such matter of (i) a material breach of this Agreement 
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by the Manager, or (ii) gross negligence or willful misconduct by the Manager.  If a Manager is 
properly removed under this Section 6.04(a), the Majority-in-Interest of the Members may elect (a) 
to dissolve the Company in accordance with Article X, or (b) appoint and admit a substitute 
Manager.  If the Members fail to elect one of the foregoing options within ninety (90) days following 
the final judicial determination that the Manager is properly removed under this Section 6.04(a), then 
the Members shall be deemed to have elected to dissolve the Company in accordance with Article X. 
Any distributions or fees owed to a removed Manager shall be held by the Company for a period of 
not more than ninety (90) days and may be used to offset any amounts owed by such Manager to the 
Company. 
 

Section 6.05 Amendments to Operating Agreement.  
 
(a) Amendments without Consent of Members.  The Manager may, at any time without 

the consent of the other Members, amend this Agreement (i) to satisfy any requirements, conditions, 
or guidelines contained in any opinion, directive, order, or regulation of the Code or any federal or 
state agency, or in any federal or state statute, whereby compliance is deemed to be in the best 
interest of the Company and Members, including, without limitation, in connection with the EB-5 
Program and/or the Visa Process, provided, however, that such amendments do not violate 
applicable laws or covenants or materially affect rights or obligations of the Manager or Members; 
(ii) to comply with any Treasury Regulations regarding Company allocations; (iii) to cure any 
ambiguity or correct any conflicting provisions of this Agreement, or make any changes to this 
Agreement, which, in the Manager’s reasonable opinion, do not have a material adverse effect upon 
the rights or interests of the Members; or (iv) to reflect a change in the identity of the Manager 
following a transfer of a Manager’s Membership Interest in accordance with the terms of this 
Agreement.  Additionally, the Manager shall have the right to amend Exhibit A without consent of 
the Members to reflect the admission of Additional or Substitute Members. Notwithstanding the 
foregoing, no amendment by the Manager may affect the voting or economic rights of any Member 
without such Member’s express consent. In the event the Company is required to inform Members of 
changes or amends to the Operating Agreement, fax, e-mail, or written communication is deemed 
sufficient to meet the requirements. 

 
(b) Amendments Requiring Express Consent from Majority-in-Interest.  Except as 

otherwise provided in this Section 6.05(a), this Agreement may be amended, or provisions hereof 
waived, only by a written instrument signed by the Manager with express approval of a Majority-in-
Interest.  Notwithstanding this Section 6.05(b), no amendment of this Agreement may be made that 
(i) amends this Section 6.05(b) without the approval of all Members; (ii) without the approval of 
each affected Member (A) increased a Member’s liability beyond the liability of such Member 
expressly set forth in this Agreement or modifies the limited liability of such Member in any way; 
(B) decreases a Member’s Membership Interest (other than as provided in this Agreement); (C) 
changes any Member’s investment percentage (other than as provided in this Agreement); (D) 
changes the method of distributions or allocations made under Article V of this Agreement; or (E) 
reduces the Capital Account of any Member other than as contemplated in this Agreement. 

Page 21 of 40 

 



Section 6.06 Performance of Duties; Liability of Manager. The Manager shall perform its 
duties in good faith as it reasonably believes to be in the best interests of the Company and its 
Members, and with such care as an ordinarily prudent person in a similar position would use under 
similar circumstances.  To the fullest extent permitted under Applicable California Law, the 
Manager shall not be liable to the Company or to any Member for any loss or damage sustained by 
the Company or any Member, unless the loss or damage resulted from the Manager’s material 
breach of this Agreement, gross negligence, or willful misconduct.  The Manager does not guarantee 
the return any Member’s Capital Contribution or any profit from Company operations, and the 
Manager shall not be responsible if any Member loses all or part of his or her investment in the 
Company.  Furthermore, the Manager does not guarantee that a Member will obtain permanent 
resident in the United States as a result of such Member’s investment in the Company, and the 
Manager shall not be responsible if such Member is unable to obtain such permanent residency. 

Section 6.07 Responsibilities Regarding Company Expenses. In accordance with Article 
IX of this Agreement, the Company is responsible for all “Company Expenses,” defined herein at 
Section 9.02.  The Manager has the discretion to pay such Company Expenses from the 
Administrative Expense Account or any other Company funds that the Manager determines, in its 
sole discretion, to be available for such purposed; provided, however, that the Manager shall act in a 
manner consistent with the EB-5 Program rules.  Under no circumstances will the Capital 
Contributions of Members be used to pay Company Expenses. Notwithstanding the foregoing, the 
Manager shall not be responsible for expenses incurred outside of the ordinary course of business of 
the Company, including, without limitation, legal fees (including legal fees incurred by Members for 
immigration matters), litigation costs, audits by outside agencies, audits conducted pursuant to 
Section 12.01 herein, natural disasters, economic disruption, theft or fraud by third parties, and any 
extraordinary expenses incurred outside the normal course of business. 

ARTICLE VII: RIGHTS AND OBLIGATIONS OF MEMBERS 

Section 7.01 Rights, Powers and Duties of Members. To the fullest extent permitted under 
the California Revised Uniform Limited Liability Company Act, the Members shall only have the 
rights expressly set forth in this Agreement and required under the California Revised Uniform 
Limited Liability Company Act. Notwithstanding any contrary provision contained in this 
Agreement, no Member shall take part in the day-to-day management of the business of, or transact 
any business for, the Company, or perform or exercise any right, power or duty which would deprive 
such Member of limited liability company status or limited liability under the Applicable California 
Law, including the California Revised Uniform Limited Liability Company Act, and no Member 
shall have the power to sign for or bind the Company in any manner whatsoever.  No Member is 
obligated to make any Capital Contribution beyond his or her initial Capital Contribution, and no 
Member shall be personally liable for the debts and obligations of the Company.  No salary shall be 
paid to any Member, nor shall any Member have a drawing account.  No Member shall perform any 
act which is detrimental to the best interests of the Company or which would make it impossible to 
carry on the ordinary business of the Company.  Each Member shall provide their Social Security 

Page 22 of 40 



Number (SSN) or a Taxpayer Identification Number (TIN) or proof of application for SSN or TIN to 
the Manager upon request.  Each Member recognizes that a SSN or TIN is required by the United 
States Government to ensure proper crediting of the withholding tax when reporting income for each 
Member to the Internal Revenue Service. Failure to properly provide this information may result in a 
withholding of the issuance of a Certificate of Membership to a Member not complying with this 
provision or the withholding of an annual interest distribution until such information has been 
provided to the Manager in the event that a Member has ultimately been accepted as a Member of 
the Company. 
 

Section 7.02 Approval Rights of the Members. Notwithstanding anything in Article VI, the 
Members shall have the right to vote on those matters set forth below in this Section 7.02. The 
approval of the Majority-in-Interest of the Members shall be required for the following: 
 

(a) any change in the policy or nature of the Company’s business as stated in Article III; and  
 

(b) the liquidation, dissolution, or termination of the Company, as set forth in Article X 
hereof.  

 

(c) the sale, lease, exchange, or disposing of all, or substantially all, of the Company’s 
property, with or without the goodwill, outside the ordinary course of the Company’s 
activities. 

 

(d) removal of a Manager and appointment of a new Manager for the Company. 
 

(e) amending the Articles of Organization of the Company.  
 

Each Member agrees that, except as otherwise specifically provided in this Agreement and to the 
extent permitted by Applicable California Law, for purposes of granting the approval of the 
Members with respect to any proposed action of the Company, the written approval of a Majority-in-
Interest binds the Company and each Member, and it has the same legal effect as the written 
approval of each Member. 
 

Section 7.03  Annual Meetings and Advice of Members.  Although not required by this 
Agreement, the Company may hold annual meetings at the place and time selected by the Manager.  
Members may participate in any meeting, and will be deemed to be present in person at the meeting, 
through the use of any means of conference telephones, web conferencing, or similar 
communications equipment, as long as all Members participating can hear one another.   At such 
meetings, the Members may consult with and advise the Manager with respect to the financial 
matters and operation of the business of the Company. 
 
In addition to the foregoing, a meeting of the Members may be called by the Manager or by 
Members holding more than fifty percent (50%) of the Membership Interests held by the Members 
for any matters on which the Members may vote under this Agreement or to consult with and advise 
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the Manager with respect to the financial matters and operation of the business of the Company. 

Furthermore, as provided in Article XII, the Manager shall provide reports to the Members regarding 
the business and investment of the Company to the extent required under the California Revised 
Uniform Limited Liability Company Act. 

Section 7.04 EB-5 Jobs.  EB-5 Program rules require creation of not less than ten (10) full-
time jobs per EB-5 investor.  These jobs created by the Company, as a result of the Term Loan, will 
be allocated to each Member based on a “deposited-first” priority allocation method. The priority of 
Members is determined by the date and time on which the Member deposits the Subscription 
Amount into the capital account (“capital account deposit date”). Each Member will be allocated 
EB-5 Jobs based on his or her capital account deposit date relative to the capital account deposit 
dates of other Members. The Member with the earliest capital account deposit date will be the first to 
be allocated ten EB-5 Jobs. This process continues until all EB-5 Jobs have been allocated. There is 
no assurance that the Term Loan will generate enough EB-5 Jobs for all Members. In order to 
confirm the capital account deposit date, the Subscriber must deposit the full Subscription Amount 
into the designated capital account. 

ARTICLE VIII: TRANSFERABILITY OF COMPANY INTERESTS 

Section 8.01    Assignment of Membership Interests. 

(a) Transfer of Interest. Subject to Sections 8.01(c), 8.01(d), 8.02 and 8.09 of this
Agreement, a Member may sell, transfer, or otherwise assign its Membership Interest as a Member 
by a duly executed written instrument of assignment, provided that the terms of such instrument are 
first approved by the Manager, which approval may be withheld in the Manager’s sole discretion, 
and are not in contravention of any of the provisions of this Agreement or any EB-5 Program rules 
and regulations.  Any assignee of a Membership Interest (whether or not such assignee becomes a 
Substitute Member) who desires to make further assignments of such Membership Interest shall be 
subject to all of the restrictions on the transferability of such Membership Interest contained herein. 
Unless an assignee becomes a Substitute Member pursuant to Section 8.02 hereof, it shall not be 
entitled to any of the rights granted to a Member hereunder other than the right, unless prohibited by 
Section 8.01(b), to receive all or part of the share of profits, gains, losses, and distributions to which 
its assignor would otherwise be entitled.  

(b) Rights of Assignee. An assignee of record shall be entitled to receive distributions of
Cash Flow from Operations, distributions of Cash Flow from Return of Investments, distributions on 
liquidation of the Company, and allocations of profits and losses attributable to the Membership 
Interest acquired by reason of such assignment from and after the effective date of the assignment of 
such Membership Interest to it.  However, anything herein to the contrary notwithstanding, the 
Company and the Manager shall be entitled to treat the assignor of such Membership Interest as the 
absolute owner thereof in all respects, and shall incur no liability for allocations of profit, loss, or 
distributions which are made in good faith to such assignor, until such time as the conditions set 
forth in Section 8.01(c) have been met and the duly executed written instrument of assignment has 
been delivered and approved as set forth in Section 8.01(a).  Provided the Company has actual notice 
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of an assignment of the Membership Interest, the effective date of such assignment on which the 
assignee shall be deemed an assignee of record shall be the last day of the month of receipt and 
approval of the written instrument of assignment by the Company, unless the Manager agrees to 
accept some other effective date.  
 

(c) Restrictions on Transfer. No sale, transfer, assignment, pledge or other disposition 
of all or any part of a Membership Interest in the Company (whether voluntary, involuntary or by 
operation of law) may be made unless all of the following conditions have been satisfied:  
  

(i) no such sale, transfer, assignment, pledge, or other disposition shall be made 
without the prior written consent of the Manager, which may be withheld in the Manager’s sole 
discretion or granted on such terms as the Manager determines in its sole discretion; 

 
(ii) no such sale, transfer, assignment, pledge or other disposition shall be made 

which, in the opinion of counsel to the Company, may result in the termination of the Company for 
the purposes of Section 708 of the Code;  
 

(iii) no such sale, transfer, assignment, pledge or other disposition shall be made 
where the assignor and assignee agree in connection therewith that the assignor shall exercise any 
residual powers remaining in it as a Member in favor of or in the interest or at the direction of the 
assignee;  
 

(iv) no such sale, transfer, assignment, pledge or other disposition shall be made to 
a minor or incompetent;  
 

(v) no such sale, transfer, assignment, pledge or other disposition shall be made 
unless is complies with the applicable provisions of the Applicable Securities Laws and if, in the 
opinion of counsel to the Company, such assignment may not be effected without registration under 
the Applicable Securities Laws;  
 

(vi) no such sale, transfer, assignment, pledge or other disposition of any 
Member’s Membership Interest shall be made until after the removal of the condition on the 
Member’s permanent residence status or that would violate any EB-5 Program rules or regulations;  
 

(vii) the assignee, if requested by the Manager, presents an opinion of counsel, 
acceptable to counsel to the Company, that such assignment will not adversely affect the status of 
the Company as a partnership for federal income tax purpose; and  
 

(viii) in the case of a purchase by the Company of a Member’s Membership 
Interest, the purchase price may not exceed the fair market value of the Membership Interest, as 
determined by an impartial appraisal, and shall not be predetermined prior to the time of such 
purchase.  
 

(d) Prohibited Transfer. Any assignment, sale, exchange, transfer, or other disposition 
in contravention of any of the provisions of this Section 8.01 or any other applicable laws, rules, 
regulations, orders, or policies under any governmental agency not mentioned herein, including, but 
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not limited to, federal or state securities laws, the EB-5 Program, or the Code, shall be void and 
ineffectual, and shall not bind or be recognized by the Company. 
 

Section 8.02  Absolute Discretion of Manager as to Substitution of Member. No Member 
shall have the right to substitute an assignee as a Member in its place without the written consent of 
the Manager, which consent may be withheld in the Manager’s sole discretion.  Additionally, in no 
event shall an assignee become a Substitute Member in place of his or her assignor unless all of the 
following conditions are first satisfied: 
 

(a) the assignor and assignee shall have executed and acknowledged a written instrument 
of assignment, in a form reasonably satisfactory to the Manager, and shall have filed such instrument 
with the Company, which instrument shall specify, among other things, the Membership Interest 
being assigned, and confirmation of such Substitute Member to be bound by all the terms and 
conditions of this Agreement with respect to the Membership Interest acquired by such Substitute 
Member; 

 
(b) the assignor and assignee have represented that such transfer was made in accordance 

with all applicable laws and regulations; 
 

(c) all necessary governmental consents have been obtained in respect of such transfer; 
 
(d) the assignor and assignee shall have executed and acknowledged such other 

instruments as the Manager may deem necessary or desirable to effect such substitution including 
the written acceptance and adoption by the assignee of the provisions of this Agreement; and  

(e) the  provisions  of  Sections  8.01(c),  8.03  and  8.04  of  this  Agreement  are 
satisfied.  
 

Section 8.03 Payment of Costs and Expenses; Indemnification. All costs and expenses 
incurred by the Company in connection with the assignment of a Membership Interest, and/or the 
substitution of an assignee as a Substitute Member, including attorneys’ fees and expenses, any 
filing fees, and publishing costs, shall be pre-paid by the assigning Member, or if not paid by it, then 
by the assignee.  In addition, the transferring Member and such transferee must indemnify the 
Company and Manager in a manner satisfactory to the Manager against any losses, claims, damages, 
or liabilities that the Company or Manager may become subject to based on any false representation 
or warranty made by, or breach or failure to comply with, any agreement of such transferring 
Member or such transferee in connection with such transfer. 
 

Section 8.04 Substitute Members Bound. Each person who becomes a Member in the 
Company by becoming a Substitute Member shall, and does hereby agree to, be bound by the 
provisions of this Agreement and does hereby ratify and agree to be bound by all prior action taken 
by the Company. 
 

Section 8.05 No Buy or Sell Options. The Members do not have a sell or buy option 
concerning the transfer of a Membership Interest. 
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Section 8.06 Prohibition of Redemption. The Company is not obligated to redeem or 
purchase a Member’s Membership Interest at any time, under any circumstances, or based on any 
particular price. 
 

Section 8.07 Admission of Members Acquiring Units. Each Member subscribing to a Unit 
in connection with the Offering shall be admitted upon (i) the approval of the Member’s I-526 
Petition (if applicable) and W-8BEN IRS Form and Individual Taxpayer Identification Number 
(ITIN), or the approval of an I-526 Exemplar Petition for the project by the USCIS, or when any one 
(1) or more I-526 petitions have been approved by USCIS, or the written approval of the Manager 
authorizing the admission of the Member to the Company, and (ii) the funding of the Company’s 
Subscription Price. 
 

Section 8.08 Limited Right of Withdrawal by a Member. Except as provided below, a 
Member may not withdraw from the Company prior to its termination: 
 

(a) In the event that a Member has not filed their I-526 petition such that the delay may 
cause the Member and/or the Company harm, the Manager reserves the right to remove the Member 
and refund their capital contribution ($500,000) and administrative fee ($50,000), minus a $5,000 
deduction, or 

 
(b) Upon written notification that a Member’s I-526 Petition has been denied by USCIS, the 

Company shall use its best efforts to find a replacement Investor.  If and only if a 
replacement investor is found the following will occur: The initial Capital Contribution of 
$500,000 shall be returned to the Investor by the Company.  The Administrative Fee of 
$50,000 shall be returned to the Investor by the Manager, minus a $5,000 deduction. If 
Manager determines that the I-526 Petition was denied due to intentional misrepresentation 
or fraud on account of the Investor, then the entire Administrative Fee shall be deducted from 
Investor’s refund to cover legal fees and other expenses in connection with the denied I-526 
Petition.  If a replacement investor is not found, then the Investor is irrevocably in the 
Company under the terms of the Operating Agreement, and Investor’s Subscription Amount 
will not be returned, or  

(c) Upon the death or incompetency of an individual Member, such Member’s executor, 
administrator, guardian, conservator, or other legal representative may exercise all of such Member’s 
rights for the purpose of settling such Member’s estate or administering such Member’s property.  

 
Section 8.09 Refusal of Registration. The Company shall refuse to register any transfer of a 

Membership Interest unless the transfer is made in accordance with the Agreement, Regulation S as 
promulgated by the Securities Exchange Commission, pursuant to registration under the Securities 
Act, or pursuant to an available exemption from registration.  Substitute Members may be admitted 
to the Company subject to the provisions of this Section 8.09, pursuant to the provisions of Article 
VIII hereof. 

 
Section 8.10  Transfers During a Fiscal Year.  If any transfer of a Membership Interest 
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occurs at any time other than the end of the Company’s Fiscal Year, then the distributive shares of 
the various items of Company income, gain, loss, and expenses as computed for tax purposes and the 
related cash distributions shall be allocated between the transferor and transferee on a basis 
consistent with applicable requirements under the Code. 

ARTICLE IX: EXPENSES, REIMBURSEMENTS, AND FEES 

Section 9.01  Formation and Offering Expenses. In accordance with Section 4.03 hereof, 
the Administrative Fee shall be transferred to the Administrative Expense Account and shall be used 
by the Manager to pay for (i) the expenses incurred in connection with the formation of the 
Company and the Offering of the Units, including but not limited to legal and promotional fees, 
including a “finders’ fee”, and (ii) the legal fees to be incurred in connection with the preparation of 
Company related documents that Members and/or their respective legal counsel may reasonably 
request for submission of their respective applications for classification as an alien entrepreneur with 
the USCIS.  The Members agree that in no event will any portion of the Administrative Fee be used 
for legal fees incurred by a Member for services performed by such Member’s separate counsel for 
immigration or other matters.  In addition, no portion of any Member’s initial Capital Contribution 
shall be used to pay for the expenses described in this Section 9.01. 

Section 9.02 Company Expenses. The Members acknowledge and agree that beyond the 
initial formation and Offering expenses set forth in Section 9.01 hereof, the Company anticipates 
incurring day-to-day expenses to operate the business of the Company (“Operating Expenses” or 
“Company Expenses”). Such expenses include, but are not limited to the following: 

(a) Out-of-pocket costs of the administration of the Company, including accounting, audit,
tax return preparation and legal expenses, costs of holding any Company meetings, costs
of any liability insurance obtained on behalf of the Company and/or the Manager with
respect to any indemnified party, costs associated with the maintenance of books and
records of the Company, and costs associated with the preparation and distribution to the
Members of checks, financial reports, and other Company-related information;

(b) Expenses incurred in connection with the registration, qualification, or exemption of the
Company under any applicable laws;

(c) Expenses incurred in connection with the preparation of modifications to this Agreement
or the Articles;

(d) Expenses incurred in monitoring the Company;

(e) Subject to any applicable provisions of this Agreement, expenses incurred in connection
with any litigation involving the Company and the amount of any judgment or settlement
paid in connection therewith;
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(f) Expenses associated with brokerage commissions and other investment costs incurred by 

or on behalf of the Company and paid to third parties 
 

(g) Expenses incurred in connection with the dissolution and liquidation of the Company; 
 

(h) Expenses incurred on account of taxes, fees, or other governmental charges of the 
Company 

 
(i) All other expenses of the Company that are not normally recurring operating expenses. 

 
In accordance with Section 6.07, such day-to-day expenses incurred in the ordinary course of 
business of the Company shall be paid by the Manager from the Administrative Expense Account or 
any other funds or assets of the Company determined by the Manager in its sole discretion to be 
available for such purposes; provided, however, that under no circumstances shall the expenses 
described in Sections 9.02 and 9.03 hereof be paid by the Manager.  In addition, under no 
circumstances may Capital Contributions by Members be used to pay Company Expenses.  To the 
extent that the Manager or its affiliates on behalf of the Company pay any Company Expenses from 
their own finances, they are entitled to reimbursement from the Company. 

 
Section 9.03  Extraordinary Expenses. Notwithstanding any contrary provision, the 

Company shall be responsible for expenses of the Company incurred outside of the ordinary course 
of business of the Company, including, but not limited to, legal fees, litigation costs, audits by 
outside agencies, audits conducted pursuant to Section 12.01 herein, natural disasters, economic 
disruption, theft or fraud by third parties, costs incurred to recover any investment funds due and 
owing the Company, and other extraordinary expenses incurred outside the ordinary course of 
business. Such foregoing expenses shall be paid directly by the Company and the Company shall not 
look to the Manager to pay such expenses.   

 
Section 9.04 Manager Expenses.  The Manager is responsible for and must pay all 

Manager expenses, which include all administrative and overhead expenses associated with the 
operation of the Manager for the services provided by the Manager to the Company.  Manager 
expenses are not accounted for as contributions to or income of the Company and do not affect any 
Member’s Capital Account.  Such payments do not constitute Capital Contributions for purposes of 
this Agreement. 
 

Section 9.05 Management Fee. The Members agree that any remaining amounts from the 
Administrative Expense Account not used for any of the above expenses shall be given to the 
Manager as a Management Fee for compensation of Manager’s services after winding up of the 
Company. 
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ARTICLE X: DURATION AND DISSOLUTION OF THE COMPANY 

 
Section 10.01 Dissolution. The death, legal incompetence, liquidation, dissolution, 

bankruptcy, or withdrawal of any Member shall not dissolve the Company.  The Company shall be 
dissolved upon the earlier of (i) the expiration of the term of the Company as provided in Section 
2.04 or (ii) the occurrence of any of the following: 
 

(a) the sale or disposition of all or substantially all of the Company assets, or all 
investments made by the Company, no longer remain outstanding and the Members seek to vote to 
dissolve the Company. Notwithstanding the consent of the Manager to dissolve the Company, 
approval by the Manager as to any dissolution of the Company will be withheld absent approval in 
the manner provided above by all Members and the distribution of the proceeds thereof to the 
Members so long as the dissolution occurs after a period of the full term of each investment from the 
Effective Date and is approved by the Manager; 

(b) the consent of the Manager and the affirmative vote of the Majority-in-Interest of the 
Members; provided, however, that the Members agree that the Manager shall not vote or consent to a 
dissolution if such dissolution would be inconsistent with the business and objectives of the 
Company as set forth in Article III hereof;  

(c) the death, legal incompetence, resignation, withdrawal, liquidation, dissolution, or 
bankruptcy of a Manager, unless the Company is continued in accordance with Section 10.02 hereof;  

(d) the removal of the Manager and the election of the Members to dissolve the Company 
in accordance with Section 6.04 hereof;  

(e) upon an event which makes it unlawful for the Company to continue to conduct its 
business; or  

(f) the entry of a decree of judicial dissolution in accordance with the California Revised 
Uniform Limited Liability Company Act.  
 
Notwithstanding any contrary provision, dissolution of the Company shall not be effectuated as long 
as the Company maintains public or private sector investments within the Regional Center. 
 

Section 10.02  Election to Continue. Upon the occurrence of any event that results in the 
Manager ceasing to be Manager of the Company (a “Governing Occurrence”), the Company shall 
be dissolved unless a Majority-in-Interest of the Members elects to continue the business of the 
Company in accordance with the terms of this Agreement upon the selection, effective as of the date 
of the Governing Occurrence, by a Majority-in-Interest of the Members, of a new Manager within 
ninety (90) days of the Governing Occurrence. In the event of a Manager’s death, legal 
incompetence, resignation, withdrawal, liquidation, dissolution, or bankruptcy and the Company is 
continued pursuant to this Section 10.02, the Manager’s Membership Interest shall be purchased by 
the Company for the purchase price set forth in, and otherwise in accordance with, Section 6.05(b) 
hereof. 
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Section 10.03 Winding Up. Upon dissolution under Section 10.01, the Company shall not 
conduct any further business except taking such action as shall be necessary for the winding up of 
the affairs of the Company and the distribution of its assets to the Members pursuant to the 
provisions hereof; provided, however, that if the dissolution is caused by removal, death, legal 
incompetence, resignation, withdrawal, liquidation, dissolution, or bankruptcy of the Manager (and 
no Manager is substituted), such Person or Persons as the Majority-in-Interest of Members shall 
designate as a liquidator (hereinafter, in the event, referred to as the “Liquidator”), who shall act as 
liquidating trustee and immediately proceed to wind up and terminate the business and affairs of the 
Company.  During the winding up and liquidation of the Company, the Company shall bear all 
Company Expenses, and the Liquidator or Manager is entitled to reimbursement from the Company 
for any such costs and expenses paid by it of its affiliates on behalf of the Company. 

Section 10.04 Sale of Company Assets. Upon dissolution, the Manager or Liquidator, as the 
case may be, shall sell such of the Company assets as it deems necessary or appropriate.  In lieu of 
the sale of any or all of the Company property, the Manager or Liquidator, as the case may be, may 
convey and assign all or any part of the Company property to the Members in undivided interests as 
tenants in common or such other form of similar ownership as shall be applicable to the jurisdiction 
where the property is located.  A full accounting shall be made of the accounts of the Company and 
each Member thereof and of the Company’s assets, liabilities, and income, from the date of the last 
accounting to the date of such dissolution.  The net profits and net losses of the Company shall be 
determined to the date of dissolution and allocated, as provided in Article V, to the respective 
Capital Accounts of the Members.  In accounting for distributions of Company property, such 
property shall be valued within 5% of the fair market value at the date of dissolution as determined 
by the most recent Real Estate Market Report and in the Manager’s sole discretion, secured by the 
Manager or Liquidator, as the case may be, except that no value shall be placed upon the firm name 
or goodwill of the Company.  Any difference between the valuation of the Company property and its 
book value shall be considered as though it represented net profit or net loss, and shall be allocated 
to the Capital Accounts of the Members as though it represented net profit or net loss, in accordance 
with Article V.  Any gain or loss on disposition of Company property shall be credited or charged to 
the Capital Accounts of the Members in the same manner as the difference between the valuation of 
Company property and its book value. 

Section 10.05  Distribution of Assets. The Manager or Liquidator, as the case may be, shall 
apply the remaining Company assets, in the following order of priority: 

(a) First, to pay any Management Fee due the Manager after accounting for all expenses
and fees related to the Company, including expenses related to the winding down of the company. 

(b) Second, to the payment and discharge of, or reservation for, all of the Company’s
debts and liabilities to third parties and to the Manager but not any of the Members, and the expenses 
of dissolution and winding up, in the order or priority as provided by law;  
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(c) Third, to the payment to a fund for contingent liabilities to the extent deemed 

reasonable by the Manager or Liquidator, as the case may be;  
 

(d) Fourth, the payment and discharge of any loans made by the Members to the 
Company, including all interest thereon; and  
 

(e) Fifth, to the Members to the extent of and in proportion to their respective remaining 
positive Capital Accounts after taking into account the allocations of net profit or net loss, and prior 
distributions of cash or property pursuant to Article V, until the Capital Accounts are reduced to zero 
(0).  

 
(f) Sixth, 50% to the Members pro rata in proportion to their respective Percentage 

Interests, and 50% to the Manager. 
 

 
Section 10.06 Return of Capital Contributions. The Members shall look solely to the 

assets of the Company for the return of their Capital Contributions, and if the Company property 
remaining after the payment or discharge of the debts, obligations, and liabilities of the Company is 
insufficient to return the Capital Contributions made by the Members, the Members shall have no 
recourse therefore against the Manager or Liquidator, as the case may be. The entitlement to any 
such return at such time is limited to the value of the Capital Account of the Member, and the 
Manager is not liable for the return of any such amounts.  Furthermore, Members will not have 
recourse against the Company, the Manager, the Project Company or any of their respective 
affiliates in the event that the Project Company defaults on the Term Loan. Only the Manager, acting 
on behalf of the Company, may pursue remedies against the Project Company for any default by the 
Project Company under the Term Loan Agreement. 
 

ARTICLE XI: ACCOUNTING PROVISIONS 

 
Section 11.01  Fiscal Year. The fiscal year of the Company shall begin on the date of filing 

of the Articles of Organization of the Company and end on December 31 of the calendar year in 
which such filing occurs and each subsequent period beginning on January 1 of each calendar year 
during the existence of the Company and ending on the earlier of December 31 of each such 
calendar year or the date on which the Company is deemed to have been dissolved pursuant to the 
provisions of Article X of this Agreement. 
 

Section 11.02  Company Elections. In the case of a distribution of property made in the 
manner provided in Section 734 of the Code, or in the case of a transfer of a Membership Interest 
permitted by this Agreement made in the manner provided in Section 743 of the Code, the Manager, 
on behalf of the Company, shall file an election under Section 754 of the Code in accordance with 
the procedures set forth in the applicable Treasury Regulations. 
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ARTICLE XII: REPORTS TO MEMBERS 

 
Section 12.01 Reports. All financial reports provided to Members pursuant to this Article 

XII shall be prepared in accordance with U.S. generally accepted accounting principles.  Any 
Member shall have the right to private audit of the Company’s books or accounting, provided that 
such audit is made at the expense of the Member desiring as such and after due and reasonable 
written notice to the Manager.  All Company tax returns, Member’s schedules, and other reports 
shall be at the expense of the Company, and the Manager may elect to provide such reports via 
electronic mail, posting on a secure website, or other electronic means; provided that, upon any 
Member’s written request, the Manager shall mail a hard copy of any report to such Member. 
 

Section 12.02 Employment Verification. The Company shall make commercially 
reasonable efforts to provide copies of employment records and employment data for the geographic 
area covered by the Regional Center to Members for use in the Member’s immigration application. 
The Company may provide documents as required using reasonable methodologies to prove job 
growth caused by the Company’s activities and/or investments. 
 

Section 12.03 Company List. The Manager shall maintain a list of the names and addresses 
of all Members at the office of the Manager. Such list shall be made available for the review of any 
Member or its Authorized Representative at any reasonable time upon adequate written notice. 
 

Section 12.04 Access. The Members and/or their Authorized Representative shall be 
permitted access to all records of the Company after adequate written notice, at any reasonable time. 
Such access shall also extend to a website, not yet created but contemplated to be composed of 
pictures of construction developments at the Project’s site.  By a separate agreement, the Project 
Company has agreed to provide view-only access to the account containing the invested funds. Such 
view-only access shall only provide the Company with a statement of a current balance and any 
credits or debits made to the Project Company’s account. Further, by the same separate agreement, 
the Project Company shall provide a monthly expenditure report reflecting that the General 
Contractor has only withdrawn 5% of Project Company’s account per month. 

 
Section 12.05 Audited Reports.  The Manager, in its sole discretion, may cause the books 

of account and records of the Company to be audited as of the end of any Fiscal Year by the 
Company’s independent certified public accountants. 

 
Section 12.06 Annual Financial Statements.  Within ninety (90) days following the end of 

each Fiscal Year, the Manager shall provide: (a) unaudited, consolidated financial statements for the 
Company, and (b) a performance assessment of the Company’s investment(s). 

 
Section 12.07 Schedule K-1.  The Manager must use commercially reasonable means to 

prepare or cause to be prepared and transmit, as soon as practicable after the end of each Fiscal Year, 
a United States federal income tax For K-1 for each Member.  The Manager must provide such 
materials to (a) each Member and (b) each former Member who may require such information in 
preparing its Federal income tax return. 
 
 Section 12.08  Company Tax Returns.  The Manager must cause to be prepared and timely 
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filed all tax returns required to be filed for the Company.  The Manager may, in its sole discretion, 
make, or refrain from making, any income or other tax elections for the Company that it deems 
necessary or advisable, including any election pursuant to Section 754 of the Code, and must take 
such action and make any election as may be required to ensure that the Company is classified as a 
partnership for Federal income tax purposes. 
 

ARTICLE XIII: INDEPENDENT ACTIVITIES; TRANSACTIONS WITH AFFILIATES 

 
Section 13.01 Devotion of Time. The Manager is not obligated to devote all of its time or 

business efforts to the affairs of the Company.  The Manager shall devote whatever time, effort, and 
skill as it deems appropriate, in its sole discretion, for the operation of the Company; provided, 
however, that in no event will this Section 13.01 excuse the Manager from performing its express 
obligations under this Agreement. 
 

Section 13.02 Competing Activities. The Manager and its members, managers, officers, 
employees, Affiliates, and each of the entities in which any of them hold an interest, may engage or 
invest in any business activity of any type or description, including, without limitation, those that 
might be the same as or similar to the Company’s business and that might be in direct or indirect 
competition with the Company.  Neither the Company nor any Member shall have any right in or to 
such other activities or to the income or proceeds derived there from. Neither the Manager nor its 
members, managers, officers, employees, Affiliates and each of the entities in which any of them 
hold an interest, shall be obligated to present any investment opportunity or prospective economic 
advantage to the Company, even if the opportunity is of the character that, if presented to the 
Company, could be invested in by the Company.  The Manager and its members, managers, officers, 
employees, Affiliates, and each of the entities in which any of them hold an interest, shall have the 
right to hold any investment opportunity or prospective economic advantage for their own account or 
to recommend such opportunity to Persons other than the Company.  The Members acknowledge 
that the Manager and each of its members, managers, officers, employees, and Affiliates own and/or 
manage or may own and/or manage other businesses, including businesses that may compete with 
the Company and for the Manager’s time.  The Members hereby waive any and all rights and claims 
which they may otherwise have against the Manager and its members, managers, officers, 
employees, Affiliates and the entities in which any of them hold an interest, as a result of any such 
competitive activities. 

 
 

ARTICLE XIV: EXCULPATION AND INDEMNIFICATION OF THE MANAGER AND 
OTHERS 

 
Section 14.01 Liability of Manager. To the fullest extent permitted under the Act, the 

Manager (and its members, managers, officers, employees, attorneys, and other representatives) shall 
not be liable to the Company or to the Members for any act or omission performed in good faith and 
within what was believed to be the scope of Company business, unless such Manager (or its 
members, managers, officers, employees, attorneys or other representatives) shall have committed a 
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material violation of the provisions of this Agreement, gross negligence, or willful misconduct. 

Section 14.02 Indemnification. To the fullest extent permitted under the California Revised 
Uniform Limited Liability Company Act, the Company shall indemnify, hold harmless, and defend 
the Manager (and its members, managers, officers, employees, attorneys, and other representatives) 
against any and all claims, actions, demands, costs, expenses (including attorneys’ fees), damages, 
and losses as a result of any allegation, claim, or legal proceeding relating to any act performed or 
omission made concerning the activities of the Company, including, without limitation, any act or 
omission concerning the immigration laws, federal income tax laws, and security laws as they relate 
to the Company and its activities, unless the person or party against whom any such allegation or 
claim is made, or legal proceeding directed, committed a material violation of the provisions of this 
Agreement, fraud, gross negligence, or willful misconduct. The indemnification of the Manager (and 
its members, managers, officers, employees and other representatives), shall be limited to and 
recoverable only out of the assets of the Company.  Members will not be individually obligated with 
respect to such indemnification beyond their respective Capital Contributions. The Manager may 
cause the Company to purchase, at the Company’s expense, insurance to cover the Manager or any 
other indemnified party against liability for any breach or alleged breach of their fiduciary or similar 
responsibilities. 

ARTICLE XV: ASSURANCES 

Section 15.01 Execution of Documents by Members. Each Member agrees to execute all 
such certificates and other documents conforming hereto and to do all such filing, recording, 
publishing and other acts as they may be deemed by the Manager to be appropriate to comply with 
the requirements of applicable law for the formation and operation of a limited liability company and 
any amendment or cancellation of any certificate thereof in all jurisdictions where the Company 
shall conduct business. 

Section 15.02 Filing of Documents by the Manager. The Manager shall promptly execute, 
acknowledge, file with the proper offices and publish in each jurisdiction in which the Company 
conducts business, such notices, articles, statements or other instruments as may be necessary or 
appropriate to comply with the requirements for the formation and operation of a limited liability 
company under the laws of the State of California and all other jurisdictions in which the Company 
may conduct business. 

ARTICLE XVI: AMENDMENTS 

Except as provided in Section 6.06, this Agreement shall not be amended except by the 
affirmative vote of a Majority-in-Interest of Members; provided, however, that any provisions 
affecting a Member’s obligation to make Capital Contributions, its Capital Account, or its 
Unreturned Capital Contribution shall not be amended without such Member’s written consent.  If 
this Agreement is amended, each Member agrees to promptly execute or cause to be executed one or 
more amendments to this Agreement and such certificates to reflect the adoption by the Company of 
any such amendment of this Agreement as may be required by the laws of the jurisdictions in which 

Page 35 of 40 



the Company does business at such time and amendments can be in the form of fax, e-mail or 
written communication. 
 

ARTICLE XVII: POWER OF ATTORNEY 

 
Section 17.01 Appointment of Manager. Each Member does hereby constitute and appoint 

the Manager, and any successor thereto, with full power of substitution, as its true and lawful 
attorney and agent, with full power and authority in its name, place and stead to execute, swear to, 
acknowledge, deliver, file, publish and record on its behalf (i) one or more certificates of limited 
liability company as may be required under applicable law; (ii) all instruments (including, without 
limitation, amended certificates and amendments to this Agreement) which the Manager deems 
appropriate or necessary to reflect any amendment, change or modification of the Company in 
accordance with the terms of this Agreement, or as required by applicable law; (iii) certificates of 
fictitious or assumed name; (iv) all certificates and other instruments and all amendments thereto 
which the Manager deems necessary to qualify, or continue the qualification of, the Company as a 
limited liability company wherein the Members have limited liability in the jurisdiction in which the 
Company may conduct business; (v) all conveyances and other instruments or documents which the 
Manager deems necessary to reflect the acquisition, disposition or exchange of any assets of the 
Company, or dissolution and termination of the Company pursuant to the terms of this Agreement; 
and (vi) any amendments to this Agreement or Exhibit A, amended Articles of Organization and 
other documents which relate to the transfer of Membership Interests or the admission of Substituted 
or Additional Members, or the withdrawal of Members pursuant to the terms of this Agreement. 
 

Section 17.02 Survival of Power of Attorney. The foregoing Power of Attorney is hereby 
declared to be irrevocable and a power coupled with an interest, and (to the extent permitted by 
Applicable Law) it shall survive the incapacity of a Member or, if such Member is a corporation, 
partnership, trust, or association, the dissolution or termination thereof. The foregoing Power of 
Attorney may be exercised by the Manager by reference to any list, including Exhibit A, of the 
Members with the single signature of such attorney-in-fact acting as attorney-in-fact for all of them. 
It shall survive the delivery of any assignment by a Member of its interest until the assignee is 
approved for admission as a Substituted Member. Each Member hereby agrees to be bound by any 
representations made by the Manager and any successor thereto, acting in good faith pursuant to 
such Power of Attorney, and each Member hereby waives any and all defenses which may be 
available to contest, negate, or disaffirm the actions of the Manager, and any successor thereto taken 
in good faith under such Power of Attorney. 

ARTICLE XVIII: MISCELLANEOUS 

 
Section 18.01 Notices. All notices, requests, and other communications to any party 

hereunder must be in writing and must be given to such party at its address or contact details 
provided in the applicable Subscription Documents or such other address or contact details as such 
party may hereafter specify.  Each such notice, request, or other communications shall be considered 
as properly given or made if hand delivered or mailed from within the United States by first class 
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mail, postage prepaid, and addressed to a Member or its authorized legal agent at the address of the 
Member indicated in this Agreement, as changed from time to time by giving such notice to all 
Members.  Commencing on the tenth (10th) day after the giving of such notice such newly 
designated address shall be such Member’s address for the purpose of all notices or other 
communications required or permitted to be given pursuant to this Agreement.  Notices to the 
Company shall be deemed made if given to the Manager. Time periods shall commence on the date 
of hand delivery or mailing of a notice or any other communication.  Any notice which is required to 
be given within a stated period of time shall be considered timely if postmarked before midnight of 
the last day of such period. 

Section 18.02 Headings and Construction. The headings herein are inserted only as a 
matter of convenience and reference and in no way define, limit or describe the scope of this 
Agreement, or the intent of the provisions thereof.  In the event an ambiguity or question of intent 
arises, the Members intend that this Agreement be construed as if drafted jointly by the Members 
and that no presumption arise favoring or disfavoring any Member by virtue of the authorship of any 
of the provisions herein.  Any reference to any federal, state, local, or foreign law is deemed to also 
refer to all rules and regulations promulgated thereunder, unless the context suggests otherwise.  The 
word “includes” means includes without limitation. 

Section 18.03 Binding Effect. This Agreement shall be binding upon, and inure to the 
benefit of, the parties hereto and their respective heirs, executors, administrators, personal and legal 
representatives, successors and permitted assigns, except as otherwise expressly provided herein. 

Section 18.04 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be considered an original and all of which taken together shall 
constitute one and the same instrument. 

Section 18.05 Interest Held for Investment. Each Member does hereby represent and 
warrant by the execution of this Agreement that (A) its Membership Interest was obtained for 
investment purposes only and not for resale of distribution, (B) it is qualified by its personal 
experience to analyze the merits and risks of a contribution to the Company, and (C) it has not relied 
on the advice of the Manager, or its legal counsel in making its decision to contribute to the 
Company and become a Member herein. 

Section 18.06 Securities Laws Restrictions. The Membership Interests described in this 
Agreement have not been registered under the Applicable Securities Laws.  Consequently, the 
Membership interests may not be sold, transferred, assigned, or otherwise disposed of, except in 
accordance with the provisions of the Applicable Securities Laws and this Agreement. 

Section 18.07 Waiver of Partition. Each Member (and its representatives, successors and 
assigns) hereby irrevocably waives any and all right to maintain any actions for partition or to 
compel any sale with respect to any assets or properties of the Company. 

Section 18.08 Entire Agreement. This Agreement contains a complete statement of all 
arrangements among the Parties with respect to the Company and cannot be changed or terminated 
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orally or in any manner other then as provided in Section 6.05 or Article XVI. Except as set forth in 
the Subscription Agreement, there are no representations, agreements, arrangements or 
understandings (including, but not limited to, any payments to any Member hereto), oral or written, 
between or among the parties hereto relating to the subject matter of this Agreement which are not 
fully expressed in this Agreement. 
 

Section 18.09 Governing Law. This Agreement and its interpretation are governed by the 
laws of the State of California. 

 
Section 18.10 Confidentiality.  Each Member agrees to keep confidential and not disclose to 

any person, any information or matter relating to the Company and its affairs, other than disclosure 
to such Member’s Authorized Representatives responsible for matters relating to the Company or to 
any other person approved in writing by the Manager; provided, however, that such Member and its 
Authorized Representative may make such disclosure to the extent that the information to be 
disclosed is publicly known at the time of proposed disclosure, the information otherwise is or 
becomes legally known to such Member other than through disclosure by the Company or Manager, 
or such Member is required by law or in response to any governmental agency request to provide the 
information.  Each Member will be allowed, after written notice to the Manager, to correct any false 
or misleading information about the Member and its relationship to the Company or Manager that 
becomes public.  A Member or its Authorized Representative may also disclose to any and all 
persons, the tax treatment and tax structure of an investment in the Company and all material of any 
kind, including tax opinions that are provided to the Member relating to such tax treatment and tax 
structure.  Prior to making any disclosure required by law, the Member or Authorized Representative 
must use its best efforts to notify the Manager of such disclosure. 
 
 
 
 
 
 
 
 

[The Remainder of This Page Intentionally Left Blank] 
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EXHIBIT A  

 MEMBERS’ NAMES, ADDRESSES, INITIAL CAPITAL CONTRIBUTIONS,  
CAPITAL ACCOUNTS AND COMPANY AND PERCENTAGE INTERESTS 

 
Bay Area Investment Fund II, LLC 

 

  Name and Address Capital  Initial  
Initial 
Capital Member 

Percentage 
Interest 

    Units Contribution Account Interest  
             

Manager 
Golden State Regional Center, 
LLC 0 $0.00  $0.00  0% 

 
0% 

  
380 N First Street,  
San Jose, CA 95112   
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EXHIBIT 2





















Private Offering Memorandum No. ____ _ 

An "Accredited Investor" shall mean any one or more of the following: 

a) a bank, insurance company, registered investment company, business development
company, or small business investment company;

b) an employee benefit plan, within the meaning of the Employee Retirement Income Security
Act, if a bank, insurance company, or registered investment adviser makes the investment
decisions, or if the plan has total assets in excess of $5 million;

c) a charitable organization, corporation, or partnership with assets exceeding $5 million;
d) a director, executive officer, or general partner of the company selling the securities;
e) a business in which all the equity owners are accredited investors;
f) a natural person who has individual net worth, or joint net worth with the person's spouse,

that exceeds $1 million at the time of the purchase, excluding the value of the primary
residence of such person (for these purposes, the term "net worth" means the excess of total
assets over total liabilities");

g) a natural person with income exceeding $200,000 in each of the two most recent years or
joint income with a spouse exceeding $300,000 for those years and a reasonable
expectation of the same income level in the current year; or

h) a trust with assets in excess of $5 million, not formed to acquire the securities offered,
whose purchases a sophisticated person makes.

III. TERMS OF THE OFFERING

A. General

The Offering, which consists of up to Twenty Five (5) Membership Units at a per Unit price of 
US$500,000 ("Capital Contribution"), for an aggregate investment of up to US$12,500,000), and which is 
subject to the Minimum Investment Requirement (defined below), is being offered on a private placement 
basis to Non-U.S. Persons. The gross proceeds of the Offering of the Membership Units up to the full 
amount of US$12,500,000 will be used to make the Loan. 

Each Subscriber will make a capital contribution at a different time up to the aggregate total 
maximum Capital Contribution of Twelve Million Five Hundred Thousand Dollars (US$ 12,500,000). As 
each Member's Capital Contribution is made, the Percentage Interest of each Member will be recomputed 
based upon the ratio that the amount of the Capital Contribution of each Member bears to all Capital 
Contributions made by all Members. The Manager has the right to admit new Members to the Company 
upon receipt of each new Capital Contribution up to a maximum of 25 Members, without the necessity of 
receiving the vote of the Members. The Percentage Interests of the Members will be diluted as each new 
Capital Contribution is made. 

The Company will not accept subscriptions for fractional interests of Membership Units, 
investments in an amount less than US$500,000 per Membership Unit, or investments that do not satisfy the 
Minimum Investment Requirement. The Company may accept or reject any Subscription. Offers are made 
only by the Company's delivery of this Memorandum and in a manner which meets the requirements for a 
non-public offering of securities under Section 4(2) of the Securities Act and the applicable rules and 
regulations promulgated thereunder and applicable securities laws and regulations of the applicable U.S. 
state or country. 

This Offering is available and sold exclusively outside of the United States to individuals who are 
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