. U.S. Department of Homeland Security
- e 24000 Avila Road, 2" Floor
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U.S. Citizenship
and Immigration
Services

December 15, 2009

California Wineries & Vineyards LLC Regional Center
¢/Q Christina C Lau

Natural Econometric Inc.

177 Bovet Rd Suite 600

San Mateo, CA 94402

Application: Request to Amend Designation as a Regional Center
Applicants: Christina C. Lau

Re: California Wineries & Vineyards LLC Regional Center
Receipt No. W09000190

Pursuant to Section 610 of the Appropriations Act of 1993, on January 8, 2009, the California Wineries &
Vineyards LLC Regional Center, was approved and designated as 2 regional center to participate in the
Immigrant Investor pilot Program. In a written request dated January 23, 2009, California Wineries &
Vineyards LLC Regional Center sought to amend its initial Regional Center designation, t© include the County

of Sonoma California.

Based on its review and analysis of the request to amend the previous California Wineries & Vineyards LLC
Regional Center designation, the business plan, and supplementary evidence, the U.S. Citizenship and
Immigration Services (USCIS) amends the designation of the Regional Center as requested to incorporae the
above change as described below:.

GFOGRAPHIC AREA:

GRS, s

The California Wineries & Vineyards LLC Regional Center shall have a geographic scope which includes Napa
and Sonoma Counties of California.

FOCUS OF INVESTMENT ACTIVITY:

As depicted in the economic model, the general proposal and the economic analysis, the Regional Center will
engage in the following economic activities: Direct equity investment into vineyards and troubled wineries.

WWW,uscis.gov
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The Regional Center for EB-5 Immigrant purposes shall focus investments into a mix of commercial enterprises,
expansion of existing enterprises, & troubled businesses in the following two (2) target industry economic
clusters:

1. Vineyards (Farms)
2. Winertes

If any investment opportunities arise that are beyond the scope of the approved industry clusters, then an
amendment would be required to add that cluster.

Aliens seeking immigrant visas through the Immigrant Investor Pilot Program may file individual petitions with
USCIS for these commercial enterprises located within the approved Regional Center area. Aliens seeking
immigrant visas through the Immigrant Investor Pilot Program may file individual petitions with USCIS for
these commercial enterprises located within the approved Regional Center area. The geographic focus of this
area may contain some High Unemployment Targeted Employment Areas (TEAs) as designated by the State of
Califormia and rural TEAs as defined in 8 CFR 204.6(¢). Therefore, the minimum capital investment threshold
for any individual immigrant investment into an approved commercial enterprise throughout the Regional
Center shall be not less than $500,000, if the investment target is located within a TEA or §1 ,000,000 if it is
located outside of a TEA. No debt arrangement will be acceptable unless it is secured by assets owned by the
alien entrepreneur. A full capital investment must be made and placed at risk.

EMPLOYMENT CREATION

Immigrant investors who file petitions for commercial enterprises located in the Regional Center area must
fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show that the new
commercial enterprises created ten new jobs indirectly as a result of the immigrant investor’s investment. This
determination has been established by way of USCIS’ acceptance of the final economic analysis that is contained
as part of the approved Regional Center proposal and its indirect job creation model and multipliers contained
within the final approved Regional Center application package. Rather, the investor must show at the time of
removal of conditions that they performed the activities described in the RIMS II model and on which the
approved methodology is based.

In addition, where job creation or preservation of existing jobs is claimed based on a multiplier rooted in
underlying new “direct jobs”, the immigrant investor’s individual I-526 petition affiliated with your Regional
Center, should include as supporting evidence:

o A comprehensive detailed business plan with supporting financial, marketing and related data and
analysis providing a reasonable basis for projecting creation of any new direct jobs for “qualifying
employees” to be achieved/realized within two years pursuant to 8 CFR 204.6(j)(4)(B).

An alien investor’s I-829 petition to remove the conditions which was based on an I-526 petition approval that
involved the creation of new direct jobs or the creation of new indirect jobs based on a multiplier tied to
underlying new direct jobs needs to be properly supported by evidence of job creation. To support the full
number of direct and indirect new jobs being claimed in connection with removal of conditions, the petition
will need to be supported by probative evidence of the number of new direct full time (35 hours per week)
jobs for qualified employees whose positions have been created as a result of the alien’s investment. Such
evidence may include copies of quarterly state employment tax reports, Forms W-2, Forms I-9, and any other
pertinent employment records sufficient to demonstrate the number of qualified employees whose jobs were
created directly.

3
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However, where preservation or creation of “direct jobs” is claimed in support of an immigrant investor’s I-
526 petition affiliated with the Regional Center, then:

Additional Guidelines for individual Immigrant Investors Visa Petition (I-526

To be credited for preserving/maintaining pre-existing direct jobs for “qualified employees” with the
Regional Center for 2 “troubled business” as defined by the regulation at Part 204.6(e), the individual
1-526 petition must be supported by probative evidence of the number of full time (35hours per week)
qualified employees, whose positions shall be preserved/maintained throughout the alien’s period of
conditional residency. Such evidence should include copies of quarterly state employment tax reports,
Forms W-2, Forms I-9, and any other pertinent employment records sufficient to demonstrate the
number of qualified employees whose jobs were created directly.

To be credited with projected creation of new “direct” jobs for “qualifying employees” upon filing
the I-526 petition, then the petition must be supported by a comprehensive detailed business plan and
supporting financial, marketing and related data and analysis providing a reasonable basis for
projecting creation of any new direct jobs for “qualifying employees” to be achieved/realized within
two years pursuant to 8 CFR 204.6(j}(4) (B).

For the purposes of an alien investor's filing of a subsequent I-829 petition to remove the conditions
wherein the investment through the Regional Center involved the creation of new direct jobs or the
creation of new indirect jobs based upon a multiplier tied to underlying new direct jobs, then to
support the full number of direct and indirect new jobs being claimed, an alien’s subsequent I-829
petition filed in connection with removal of conditions, the petition will need to be supported by
probative evidence of the number of new direct full time (35 hours per week) jobs for qualified
employees whose positions have been created as a result of the alien’s investment. Such evidence may
include copies of quarterly state employment tax reports, Forms W-2, Forms I-9, and any other
pertinent employment records sufficient to demonstrate the number of qualified employees whose jobs
were created directly.

Each individual petition, in order to demonstrate that it is associated with the Regional Center, in conjunction
with addressing all the requirements for an individual immigrant investor petition, shall also contain as
supporting evidence relating to this Regional Center designation, the following:

1.

A copy of this [etter, the Regional Center approval and designation.

A copy of the USCIS approved Regional Center narrative proposal and business plan.

A copy of the job creation methodology required in 8 CFR 204.6(j)(4)(iii), as contained in the final
Regional Center economic analysis which has been approved by USCIS, which reflects that investment
by an individual immigrant investor will create not fewer than ten (10) full-time employment
positions, either directly or indirectly, per immigrant investor.

A legally executed copy of the USCIS approved:

a. The Offering Letter DRAFT (Sonoma Co) January 209%
& (Napa Co) May 2008

b. Subscription Agreement; and DRAFT (Sonoma Co) dated Jan 2009
& (Napa Co) May 2008

c. Operating Agreement DRAFT (Sonoma Co) January 2009

& (Napa Co) May 2008
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DESIGNEE'S RESPONSIBILITIES INHERENT IN CONDUCT OF THE REGIONAL CENTER:
==eaintne 9 RSOl VoL L8 INHIERENT IN CONDUCT OF THE REGIONAL CENTER:

The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved Regional Center in
order to maintain the validity of its approval and designation must continue to meet the statutory requirements
of the Immigrant Investor Pilot Program by serving the purpose of promoting economic growth, including
increased export sales (where applicable), improved regional productivity, job creation, and increased domestic
capital investment. Therefore, in order for USCIS to determine whether your Regional Center is in compliance
with the above cited regulation, and in order to continue to operate as a USCIS approved and designated
Regional Center, your administration, oversight, and management of your Regional Center shall be such as to
monitor all investment activities under the sponsorship of your Regional Center and to maintain records, data
and information on a quarterly basis in order to report to_USCIS upon request the following year to date

information for each Federal Fiscal Year!, commencing with the initial year as follows:

1. Provide the principal authorized official and point of contact of the Regional Center responsible for
the normal operation, management and administration of the Regional Center.

2. Be prepared to explain how you are administering the Regional Center and how you will be actively
engaged in supporting a due diligence screening of its alien investors’ lawful source of capital and
the alien investor’s ability to fully invest the requisite amount of capital.

3. Be prepared to explain the following:

a. How the Regional Center is actively engaged in the evaluation, oversight and follow-up on
any proposed commercial activities that will be utilized by alien investors.

b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation,
oversight and follow-up on any investor commercial activity affiliated through the Regional
Center that will be utilized by alien investors in order to create direct and/or indirect jobs
through qualifying EB-5 capital investments into commercial enterprises within the Regional
Center.

4. Be prepared to provide:

a. the name, date of birth, petition receipt number, and alien registration number (if one has
been assigned by USCIS) of each principal alien investor who has made an investment and has
filed an EB-5/1-526 Petition with USCIS, specifying whether:

i. the petition was filed,
ii. was approved,
fii. denied, or
iv. withdrawn by the petitioner, together with the date(s) of such event.

b.  The total number of visas represented in each case for the principal alien investor identified in
4.a. above, plus his/her dependents (spouse and children) for whom immigrant status is
sought or has been granted.

¢ The country of nationality of each alien investor who has made an investment and filed an
EB-5/1-526 petition with USCIS.

' A Federal Fiscal Year runs for twelve consecutive months from October 1 to September 30™.
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d. The USS. city and state of residence (or intended residence) of each alien investor who has
made an investment and filed an EB-5/I1-526 petition with USCIS.

e. For each alien investor listed in item 4.a., above, identify the following:
i. the date(s) of investrment in the commercial enterprise;
ii. the amount(s) of investment in the commercial enterprise; and
iii. the date(s), nature, and amount(s) of any payment/remuneration/profit/return on
investment made to the alien investor by the commercial enterprise and/or Regional

Center from when the investment was initiated to the present.

5. Be prepared to identify/list each of the target industry categories of business activity within the
geographic boundaries of your Regional Center that have:

a. received alien investors’ capital, and in what aggregate amounts;

b. received non-EB-5 domestic capital that has been combined and invested together, specifying
the separate aggregate amounts of the domestic investment capital;

c. of the total investor capital (alien and domestic) identified above in 5.2 and 5.b, identify and
list the following:
i, The name and address of each “direct” job creating commercial enterprise.
ii. The industry category for each indirect job creating investment activity.

6. Be prepared to provide:

a. The total aggregate number of approved EB-5 alien investor [-526 petitions per each Federal
Fiscal Year to date made through your Regional Center.

b. The total aggregate number of approved EB-5 alien investor -89 petitions per each Federal
Fiscal Year to date through your Regional Center.

7. The total aggregate sum of EB-5 alien capital invested through your Regional Center for each Federal
Fiscal Year to date since your approval and designation.

8. The combined total aggregate of “new” direct and/or indirect jobs created by EB-5 investors through
your Regional Center for each Federal Fiscal Year to date since your approval and designation.

9. If applicable, the total aggregate of “preserved” or saved jobs by EB-5 alien investors into troubled
businesses through your Regional Center for each Federal Fiscal Year to date since your approval and
designation.

10. If for any given Federal Fiscal Year your Regional Center did or does not have investors to report,
then provide:

a. adetailed written explanation for the inactivity,
b. aspecific plan which specifies the budget, timelines, milestones and critical steps to:
i. actively promote your Regional Center program,

ii. identify and recruit legitimate and viable alien investors, and
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iii. a strategy to invest into job creating enterprises and/or investment activities within
the Regional Center.

11. Regarding your website, if any, please be prepared to provide a hard copy which represents fully
what your Regional Center has posted on its website, as well as providing your web address.
Additionally, please provide a packet containing all of your Regional Center’s hard copy promotional
materials such as brochures, flyers, press articles, advertisements, etc.

12. Finally, please be aware that it is incumbent on each USCIS approved and designated Regional Center
in order to remain in good standing, to notify the USCIS within 15 business days at

USCIS ImmigrantInvestorProgram(@dhs.gov of any change of address or occurrence of any material

change in:

e the name and contact information of the responsible official and/or Point of Contact (POC) for
the RC

the management and administration of the RC,

the RC structure,

the RC mailing address, web site address, email address, phone and fax numbser,
the scope of the RC operations and focus,

the RC business plan,

any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with
another party to represent or act on behalf of the RC,

the economic focus of the RC, or

* any material change relating to your Regional Center’s basis for its most recent designation
and/or reaffirmation by USCIS.

If you have any questions concerning the Regional Center approval and designation under the Immigrant
Investor Pilot Program, please contact the USCIS by Email at USCIS ImmigrantInvestorProgram{@dhs.gov.

Sincerely,

Christina Poulos
Director
California Service Center
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U.S. Department of Homeland Secy

7 US. Citizenship and Immigration Serv¥es ' Notice of Action
Application/Petition
REGIONAL CENTER PROPOSAL
Receipt # £
w09000190 re
Notice Date Page Regional Center o
October 19, 2009 1of 2 California Wineries & Vineyards LLC Regional Center =
pr -l
=
-}
&
California Wineries & Vineyards 11C Regional Center =
C/O Christina C Lau ) ey
Natural Econometric Inc Request for Evidence
177 Bovet Rd Suite 600 =
San Mateo, CA 94402 ©
IMPORTANT: WHEN YOU HAVE COMPLIED WiTH THE INFORMATION REQUESTED BELOW MUST BE =2
THE INSTRUCTIONS ON THIS FORM, RESUBMIT RECEIVED BY THIS OFFICE NO LATER THAN EIGHTY- 3
THIS NOTICE ON TOP OF ALL REQUESTED FOUR (84) DAYS FROM THE DATE OF THIS NOTICE. IF
DOCUMENTS AND /OR INFORMATION TO THE YOU DO NOT PROVIDE THE ~REQUESTED
ADDRESS BELOW. THIS OFFICE HAS RETAINED DOCUMENTATION WITHIN THE TIMEALLOTTED, YOUR
YOUR PETTIION/APPLICATION WITH SUPPORTING APPLICATION WILL BE CONSIDERED ABANDONED
DOCUMENTS. PURSUANT TO 8 C.E.R. 103.2(B)(13) AND, AS SUCH, WILL
RE DENIED.
WS 24068 CSC 3360 DIV III
RETURN THIS NOTICE ON TOP OF THE REQUESTED INFORMATION LISTED ON
THE ATTACHED SHEET.
Note: You are given until January 20, 2010 in which to submit the information requested.
Pursuant to 8 C.E.R. 103.2(b) (11) failure to submit ALL evidence requested at one time may result in the
denial of your application.
For non-US Postal Service
Attn: EB 5 RC Proposal
24000 Avilla Road, 2 Floor
| Laguna Niguel, CA 92677
You will be notified separately about any other applications or petitions you filed, Save a photocopy of this notice.
Please enclose a copy of it if you write to us about this case, or if you file another application based on this decision. Our
address is:
U.S. CITIZENSHIP AND IMMIGRATION SERVICES
Attn: EB § RC Proposal
CALIFORNIA SERVICE CENTER
P.0. BOX 10590 W090001 95 ‘_
LAGUNA NIGUEL, CA 92607-0526 . J
Form I-797 (8/06) Please see additional information on the back.
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Addltlonal Information for Applicants and Petltloners |

(General,

The filing of an application or petition does not in itself allow a
persen to enter or remain in the United Qtaleq and does not confer
any other right or benefit.

Inquiries.

If you do not hear from us within the processing time given on
this notice and you want to know the status of this case, use InfoPass
at www.uscis.gov to contact your local USCIS office or call our
National Customer Service Center at 1-800-375-5283.

You should foliow the same procedures before contacting your local
USCIS office if you have questions about this notice.

Please have this form with you whenever you contact a local office
about this case.

Requests for Evidence.

If this notice asks for more evidence, you can submit it or you can
ask for a decision based on what you have already filed. When you
reply, please include a copy of the other side of this notice and also
include any papers attached to this notice.

Reply Period.

If this notice indicates that you must reply by a certain date and
you do not reply by that date, we will issue a decision based on
the evidence on file. No extension of time will be granted. After
we issue a decision, any new evidence must be submitted with a
new application or petition, motion or appeal, as discussed under
“Denials”.

Approval for a Petition.

Approval of an immigrant or nonjmmigrant petition means that
the beneficiary, the person for whom it was filed, has been found
eligible for the requested classification. However, approval of a
petition does not give any status or right. Actual status is given
when the beneficiary is given the proper visa and uses it to enter the
United States. Please contact the appropriate U.S. consulate directly
if you have any questions about visa issuance.

For nonimmigrant petitions, the beneficiary should contact the
consulate after receiving our approval notice. For approved
immigrant petitions, the beneficiary should wait to be contacted
by consulate,

If the beneficiary is now in the United States and believes he or she
may be eligible for the new status without going abroad for a visa,
he or she should use InfoPass to contact a local USCIS office
about applying here,

\ .

Denials.

A denial means that after every consideration, USCIS concluded
that the evidence submitted did not establish eligibility for the
requested benefit,

If you believe there is more evidence that will establish eligibility,
you can file a new application or petition, or you can file a
motion to reopen this case. If you believe the denial is inconsistent
with precedent decisions or regulations, you can file a motion for
reconsideration.

If the front of this notice states that this denial can be appealed and
you believe the decision is in error, you can file an appeal.

You can obtain more information about these processes by either
using [nfoPass to contact your local USCIS office, or by calling the
National Customer Service Center.

GG #%. GOVERNMENT PRINTING OFFICE: '2ma—351-p

%rm [-797E (Rev. 05/05/06) Page 2
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Promotion of Economic Growth within the selected Geographic Area (8 CFR 204.6(m) (3) (i)):
8 CFR 204.6(m)(3)(i) requires that a proposal be submitted which:

Clearly describes how the regional center focuses on a geographical region of the United States,
and how it will promote economic growth through improved regional productivity, job creation,
and increased domestic capital investment;

After a reviewing your request to amend to the Regional Center Proposal center and the initial Regional
Center filing, there appears to be an inconsistency between the geographic area requested on the initial
filing and the geographic area that was granted. In this respect, you had requested that the geographic
scope of the Regional Center encompass only the rural areas of Napa County. However, you were
granted the entire county of Napa County, California. In this filing you are requesting to add the rural
areas of Sonoma County. So should the geographic scope of the Regional Center be defined as “Napa and
Sonoma counties” or just “the rural areas of Napa and Sonoma Counties.” Please clarify.

Note: Regional Centers geographic areas do not need to match TEA designated rural areas or state
designated High Unemployment Areas. This determination will be done at the 1-526 Level,

Job Creation (8 CFR 204.6(m) (3)(ii)):

The Proposal indicates the alien entrepreneur will invest in an enterprise, which in turn will invest in
vineyards and wineries. While the record indicates that the enterprise will purchase vineyards, it is not
explained as to what is meant by investment in wineries. Will it be a direct equity investment by the
enterprise or will it be in the form of loans? Will it be combination of loans and direct equity investment
or will it involve other invesument actions? Please clarify as to your intent

Copies:
Unless specifically required that an original document be filed with an application or petition, an ordinary

legible photocopy may be submitted. Original documents submitted when not required will remain part of
the record, even if the submission was not required.

ATTACHMENT TO [-797 Rev 05292009
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Natural Econometric Incorporated
November 17, 2009

Attn.: WS 24068 CSC 3360 DIV 111
EB 5 RC Proposal

California Service Center

U.S. Citizenship & Immigration Service
24000 Avila Road, 2" Floor

Laguna Niguel, CA 92677

Re:  Response to Request for Additional Evidence on EB-5 Regional Center Request for
Applicant:  California Wineties & Vineyards LLC
¢/o Natural Econometric Incorporated
Case No.:  W09000190 / WOS000195

Dear Immigration Officer:

In response to your Request for Additional Evidence dated October 29, 2009, we hereby
response as follows:

I Promotion of Economic Growth within the selected Geographic Area:

For California Wineries & Vineyards Lo be able to fully benefit wineries, vineyards and
troubled wineries within Napa and Sonoma counties, we request that the geographical
scope of the Regional Center be defined as “Napa and Sonoma counties’.

Napa County:

For investment into vineyards (farmland), wineries and/or troubled wineries located within
rural areas of Napa County, CA as defined in 8 CFR 204.6(c) that qualified as Targeted
Employment Areas (TEAs) which include but not limited to: American Canyon, Angwin,
Calistoga, Deer Park, Oakville, Pope Valley, Rutherford, St. Helena, Yountville, etc., the
investment for any individual immigrant investor will be $300,000.

For investment into vineyards (farmland), winerics and/or troubled wineries located outside
of Targeted Employment Areas (TEAs) of Napa County, CA, the investment for any
individual immigrant investor will be $1,000,000.

Sonoma County:

For investment into vineyards (farmland), wineries and/or troubled wineries located within
rural areas of Sonoma County, CA as defined in 8 CFR 204.6(¢) that qualified as Targeted
Employment Areas (TEAS) which include but not limited to: Cloverdale, Forestville,
Geyserville, Glen Ellen, Guerneville, Healdsburg, Kenwood, Sebastopol, Sonoma, etc., the
investment for any individual immigrant investor will be $500,000.

177 Bovet Road, Suite 600 Telepljor_1e: (650) 364-3108
San Mateo, Califarnia 94402 Facsimile: (_650) 369-8522
United States of America Email: mfo%Znei.com



Page Two
November 17, 2009

For investment into vineyards (farmland), wineries and/or troubled wineries located outside
of Targeted Employment Areas (TEAs) of Sonoma County, CA, the investment for any
individual immigrant investor will be $1,000,000.

1. Job Creation (8 CFR 204.6(m}(3)(ii)):

Investment in wineries means that California Wineries & Vineyards will make direct equity
investment and in return, we will own the wineries assets such as buildings, farmlands, etc.
We will also seek managing rights to the invested wineries.

On November 6, 2009, we have met with and talked to Mr. Andrew Wylegala (Chief
Commercial Consul of the US Commercial Services located within The American Consulate in
Hong Kong) and Mr. Christopher Clement (from Invest in America of US Department of
Commerce) and all of them are very excited about our EB-5 program and the opportunity of
increasing US wine sales to Hong Kong and China.

We hope that based on the submitted clarifications, the Service will approve California Wineries
& Vineyards LLC be designated as one of the EB-5 Regional Center within Napa and Sonoma
Counties.

Sincerely,

Christina C. Lau

12



Natural Econometric Inc.

177 Bovet Road, Suite 600
san Mateo, CA 04402, USA

Afin; WS 24068 £SC 3360 DIV I

£B 5 RC Proposal
California Service Center
1S, Citizenship & Imrd'nlgration Service

04000 Avila Road 2" Floor
Laguna Niguel, CA 92677
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U.8. Devartment of Homeland Sec>” "y

Us. Citizenshig and Immigration SeYeares N Notice of Action

Application/Petition
REGIONAL CENTER PROPOSAL

Receipt #

W09000190

Notice Date Page
October 29, 2009 1of 2

Regional Center
California Wineries & Vineyards LLC Regional Center

California Wineries & Vineyards LLC Regional Center
C/Q Christina C Lau

Natural Ecorometric Inc

177 Bovet Rd Suite 600

San Mateo, CA 94402

Request for Evidence

IMPORTANT: WHEN YOU HAVE COMPLIED WITH
THE INSTRUCTIONS ON THIS FORM, RESUBMIT
THIS NOTICE ON TOP OF ALL REQUESTED
DOCUMENTS AND /OR INFORMATION TO THE
ADDRESS BELOW. THIS OFFICE HAS RETAINED
YOUR PETITION/APPLICATION WITHSUPPORTING

THE INFORMATION REQUESTED BELOW MUST BE
RECEIVED BY THIS OFFICE NO LATER THAN EIGHTY-
FOUR (84) DAYS FROM THE DATE OF THIS NOTICE. IF
YOU DO NOT PROVIDE THE REQUESTED
DOCUMENTATION WITHIN THE TIME ALLOTTED, YOUR
APPLICATION WILL BE CONSIDERED ABANDONED

PURSUANT TO 8 C.F.R. 103.2(B)(13) AND, AS SUCH, WILL
BE DENIED,

DOCUMENTS.

WS 24068 CSC 3360 DIV III

RETURN THIS NOTICE ON TOP OF THE REQUESTED INFORMATION LISTED ON
THE ATTACHED SHEET.

Note; Youare given until January 20, 2010 in which to submit the information requested.

Pursuant to 8 C.F.R. 103.2(b)(11) failure to submit ALL evidence requested at one time may result in the
denial of your application.

/
4
¢
/0’0

For non-US Postal Service

Atm: EB 5 RC Proposal

24000 Avilla Road, 22 Floor

Laguna Niguel, CA 92677

You will be notified separately about any other applications or petitions you filed. Save a photocopy of this notice.
Please enclose a copy of it if you write to us about this case, or if you file another application based on this decision. Our

iy

Please see a* “tional information on the back.
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U.S. CITIZENSHIP AND IMMIGRATION SERVICES
Attn: EB § RC Proposal

CALIFORNIA SERVICE CENTER

P.0.BOX 10590

LAGUNA NIGUEL, CA 92607-0526

Form 1-797 (8/06)



California Wineries and Vineyards/W09000190
Page 2

Promotion of Economic Growth within the selected Geographic Area (8 CFR 204.6 (m) (3)(1)):
8 CER 204.6(m)(3)(1) requires that a proposal be submitted which:

Clearly describes how the regional center focuses on a geographical region of the United States,
and how it will promote economic growth through improved regional productivity, job creation,
and increased domestic capital investment,

After a reviewing your request to amend to the Regional Center Proposal center and the initial Regional
Center filing, there appears to be an inconsistency between the geographic area requested on the inidal
filing and the geographic area that was granted. In this respect, you had requested that the geographic
scope of the Regional Center encompass only the rural areas of Napa County. However, you were
granted the entire county of Napa County, California. In this filing you are requesting Lo add the rural
areas of Sonoma County. So should the geographic scope of the Regional Center be defined as “Napa and
Sonoma counties” or just “the rural areas of Napa and Sonoma Counties.” Please clarify.

Note: Regional Centers geographic areas do not need to match TEA designated rural areas or state
designated High Unemployment Areas. This determination will be done at the I-526 Level.

Job Creation (8 CFR 204.6(m) (3)(ii)):

The Proposal indicates the alien entrepreneur will invest in an enterprise, which in turn will invest in
vineyards and wineries. While the record indicates that the enterprise will purchase vineyards, it is not
explained as to what is meant by investment in wineries. Will it be a direct equity investment by the
enterprise or will it be in the form of loans? Wil it be combination of loans and direct equity investment
or will it involve other investment actions? Please clarify as to your intent

Copies:
Unless specifically required that an original document be flled with an application or petition, an ordinary

legible photocopy may be submitted. Original documents submitted when not required will remain part of
the record, even if the submission was not required.

ATTACHMENT TO 1757 Rev (5292009
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Us. Depq'tm" ent of Homeland Secay”™
U8, Citizenship and Immigration

| Application/Petition

REGIONAL CENTER PROPOSAL
Receipt #
W09000190
Notice Date Page Regional Center
nany /13 2009 1of 2 California Wineries & Vineyards LLC Regional Center

California Wineries & Vineyards LLC Regional Center
C/Q Christina C Lau

Natural Econometric Inc

177 Bovet Rd Suite 600

San Mateo, CA 94402

Request for Evidence

IMPORTANT: WHEN YOU HAVE COMPLIED WITH
THE INSTRUCTIONS ON THIS FORM, RESUBMIT
THIS NOTICE ON TOP OF ALL REQUESTED
DOCUMENTS AND /OR INFORMATION TO THE
ADDRESS BELOW. THIS OFFICE HAS RETAINED
YOUR PETITION/APPLICATION WITH SUPPORTING
DOCUMENTS. '

THE INFORMATION REQUESTED BELOW MUST BE
RECEIVED BY THIS OFFICE NO LATER THAN EIGHTY-
FOUR (84) DAYS FROM THE DATE OF THIS NOTICE. TF
YOU DO NOT PROVIDE THE REQUESTED
DOCUMENTATION WITHIN THE TIMEALLOTTED, YOUR
APPLICATION WILL BE CONSIDERED ABANDONED
PURSUANT TO 8 C.E.R. 103.2(B)(13) AND, AS SUCH, WILL
BE DENIED.

WS 24068 CSC 3360 DIV 1II

THE ATTACHED SHEET.

Note; You are given until _AWGUS7

RETURN THIS NOTICE ON TOP OF THE REQUESTED INFORMATION LISTED ON

2 2609 _ in which to submit the information requested.

denial of your application.

For non-US Postal Service
Attn: EB § RC Proposal

224000 Avilla Road, 2™ Floor
| Laguna Niguel, CA 92677

Pursuant to 8 C.E.R. 103.2(b) (11) failure to submit ALL evidence requested at one time may result in the

You will be notified separately about any other applications or petitions you filed. Save a photocopy of this notice.

Please enclose a copy of it if you write to us about this case, or ifyou file another application based on this decision. Our

address is:

Attn: EB 5 RC Proposal
CALIFORNIA SERVICE CENTER
P.0. BOX 10590

LAGUNA NIGUEL, CA 92607-0526

U.S. CITIZENSHIP AND IMMIGRATION SERVICES

T

W09 000 195

Form 1-797 (8/06)

Please see additional information on the back.

17
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Additional Information for Applicants and Petitioners.

General.

The filing of an application or petition does not in itself allow a
person to enter or remain in the United States and does not confer
any other right or benefit.

Inquiries.

If y;)u do not hear from us within the processing time given on
this-notice and you want to know the status of this case, use InfoPass
at www.uscis.gov to contact your local USCIS office or call our
National Customer Service Center at 1-800-375-5283.

You should follow the same procedures before contacting your local
USCIS office if you have questions about this notice.

Please have this form with you whenever you contact a local office
about this case.

Requests for Evidence.

If thig notice asks for more evidence, you can submit it or you can
ask for a decision based on what you have already filed. When you
reply, please include a copy of the other side of this notice and also
include any papers attached to this notice, : . 4

.ﬂ*- TN MR

Reply Period.

If this notice indicates that you must reply by a certain date and
you do not reply by that date, we will issue a decision based on
the evidence on file. No extension of time will be granted. After
we issue a decision, any new evidence must be submitted with a
new application or petition, motion or appeal, as discussed under
“Denials”.

Approval for a Petition.

Approval of an immigrant or nonimmigrant petition means that
the beneficiary, the person for whom it was filed, has been found
eligible for the requested classification. However, approval of a
petition does not give any status or right. Actual status is given
when the beneficiary is given the proper visa and uses it to enter the
United States. Please contact the appropriate U.S. consulate directly
if you have any questions about visa issuance.

For nonimmigrant petitions, the beneficiary should contact the
consulate after receiving our approval notice. For approved
immigrant petitions, the beneficiary should wait to be contacted

. [}

by consulatg.s --* .

If the beneficiary is now in the United States and believes he or she
may be eligible for the new status without going abroad for 2 visa,
he or she should use InfoPass to contact a local USCIS office
about applying here.

Denials,

A denial means that after every consideration, USCIS concluded
that the evidence submitted did not establish eligibility for the
requested benefit, ’

If you believe there is more 'pvidence that will establish eligibility,
you can file a new applicjtion or petition, or you can file a
motion. to reopen this case. If you believe the denial is inconsistent
with precedent decisions or fegulations, you can file a motion for
reconsideration, ? :

|
If the front of this notice statds that this denial can be appealed and
you believe the decision is inlrror, you can file an appeal.
You can obtain more information about these processes by either
using InfoPass to contact yout local USCIS office, or by calling the
National Customer Service Canter,

[
- ’ i
G0 U.S. GOVERNMENT PRINTING OFFICE: 2008—351-113 o

Qm [-797E (Rev. 05/05/06) Page 2
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W09000185

i
09000195

GALIFORNIA WINERIES & VINEYARDS
C/O CHRISTINA C LAU

NATURAL ECONOMETRIC INC

177 BOVET RD SUITE 600

SAN MATEQ, CA 94402

CALIFORNIA WINERIES & VINEYARDS
C/O CHRISTINA C LAU

NATURAL ECONOMETRIC INC

177 BOVET RO SUITE 600

SAN MATEO, CA 94402

CALIFORNIA WINERIES & VINEYARDS
C/O CHRISTINA C LAV

NATURAL ECONOMETRIC INC

177 BOVET RD SUITE 600

SAN MATEQ, CA 94402
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California Wineries and Vineyards/W090001 90
Page 2

In accordance with Federal Register Notice dated Jan 9, 2009, and effective Jan 26, 2009, your case has
been relocated to the California Service Center for processing.

Due to the transition of this case type from Washington D.C. to this office, we are requesting that
amendments to prior approvals include a copy of al! documents previously submitted including responses
to any requests for evidence. This will assist this office in promptly responding to your request for

amendment.

‘Therefore, submit a copy of all the documentation submitted your Regional Center in support of the

initial approval.

ATTACHMENT TC 1-797
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Natural Econometric Incorporated
May 28, 2009

Attn.: WS 24068 CSC 3360 DIV 11T
EB 3 RC Proposal

California Service Center

U.S. Citizenship & Immigration Service
24000 Avila Road, 2" Floor

Laguna Niguel, CA 92677

Re:  Response to Request for Additional Evidence on EB-5 Regional Center Request for
Applicant:  California Wineries & Vineyards LLC
¢/o Natural Econometric Incorporated
Case No.: W09000190

Dear Immigration Officer:

In response to your Request for Additional Evidence dated May 13, 2009, enclosed please find
the followmg:

For California Wineries & Vinevards Regional Center — approved area: Napa County:
1. A copy of the letter dated May 23, 2008 to US Department of Homeland Security

seeking EB-5 Regional Center approval

2. A copy of the Request for Additional Evidence dated September 28, 2008 requesting
for more information

3 A copy of letter dated November 23, 2008 to Ms. Barbara Velarde responding to
Request for Additional Evidence

4. A complete set of supporting documents responding to the Request for Additional
Evidence

In addition, we have enclosed the following updated documents for your file:

For California Wineries & Vinevards Regional Center — seeking additional approval area:

Sonoma County:
1. Most updated Investment Offering Letter drafted by our corporate legal counsel: Orrick,

Herrington and Sutcliff LLC

2. Escrow Account Due Diligence Checklist and Escrow Agreement from our official
designated escrow bank — Wells Fargo Bank

3. Most updated Due Diligence Investor Questionnaire from our official Accountant &
Auditor — Burr, Pilger & Mayer LLP - who will be responsible for reviewing each
investor’s financial documents and perform due diligence work

4. Most updated Business Plan:

177 Bovet Road, Suite 600 Teleprllone: (650) 364-3108
San Mateo, California 94402 Facsmlg: (650} 36918522
United States of America Email: |nfo%rf.com



a. we have caught some mistakes and have revised the Economic Impact & Job
Creation Analysis on Direct and Indirect Job Creation;

b. we have also revised the Management Team to add 2 seasoned managers to our
LLC to oversee and manage the vineyard investment projects

We respectfully request that California Wineries & Vineyards LLC can be designated as one of

the EB-5 Regional Center within both Napa County and Sonoma County. Thank you.

Sincerely,

Christina C. Lan

22
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Natural Econometric Incorporated

November 23, 2008

Ms. Barbara Velarde, Chief

USCIS Foreign Trader, Investor & Regional Center Program
Office of Service Center Operations, Business & Trade Services
20 Massachusetts Avenue, NW (Room 2123)

Washington DC 20529

Re:  Response to Request for Additional Evidence on EB-5 Regional Center Request for
Applicant:  California Wineries & Vineyards LLC
c/o Natural Econometric Incorporated

Dear Chief Velarde:

In response to your request dated September 18, 2008, we hereby respond as follow:

California Wineries & Vineyards LLC will establish an investment fund to establish an EB-5

Regicnal Center focusing on a particular geographical region in California to promote economic

growth through improved regional productivity, job creation and increased domestic capital
investment:

L

Napa Vineyards Fund seeks 98 investors with each investing $500,000 to create a $49
million dollar investment fund to establish a Regional Center in Napa County that will
invest into vineyards (farmland) and/or troubled wineries located within the following

rural area:

American Canyon (population: 15919 as of 2007)
Angwin (population: 3088 as of 2007)

Calistoga (population: 5214 as of 2007)

Deer Park (population: 1411 as of 2007)
Oakville (population: 3488 as of 2007)

Pope Valley (population: 836 as of 2007)
Rutherford (population: 9148 as of 2007)

St. Helena (population: 5960 as of 2007)
Yountville (population: 3311 as of 2007)

We hereby enclosed the following to establish the boundary of this Regional Center:

L. County Map listing the above mentioned cities and towns (Exhibit 1

177 Bovet Road, Suite 600 Telephone: (650) 364-3108
San Mateo, California 94402 Facsimile: (650) 369-8522
United States of America Email: info@2nei.com

23
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Page Two
EB-5 Regional Center Certification Request

Purpose of Napa Vineyards Fund

L. Buy 250 acres of planied vineyards (farmland) that are currently listing for sale
within Napa county; and/or

2. Investing into existing trouble wineries and/or vineyards located within Napa county
that are facing financial needs; troubled business will be defined as under § CFR
204.6(c).

Commercial Activity Involyed

Wine grape growing in Napa county is one of the top ten California agricultural activities. When
buying wineries and vineyards, the following commercial activities will be involved and
mpacted. The Napa Vineyards Fund intends to promote job creation and economic growth
through the following activities happening within Napa county:

Wine or table grape growing, harvesting and processing

Wine making, manufacturing and bottling

Wine warehousing & storage

Wholesale and retailer trade to both domestic and overseas buyers
Truck transportation

The Fund Brings Following Benefits to Napa County

* Promote farming and winemaking practices that are socially and environmentally
responsible.

* Support local retailers, restaurants, hotels and other businesses.

¢ Build pride for rural communities.

* Bring positive visibility to California and the U.S. worldwide.

Economic Impact & Job Creation

Al S e
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Page Three
EB-5 Regional Center Certification Request

(b)(4)
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Page Four
EB-5 Regional Center Certification Request
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Page Five
EB-5 Regional Center Certification Request

(b)(4)
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Page Six
EB-5 Regional Center Certification Request

Additional Documents
We hereby submit the following documents:

1. Business Plan (Exhibit 10)
2. Draft Operating Agreement (Exhibit 11)

3. Draft Subscription Agreement to replace previously submitted Purchase Agreement
(Exhibit 12)

4. Draft Escrow Agreement to replace previously submitted Escrow Agreement (Exhibit
13)

5. List of proposed reputable financial institutions to serve as Escrow Agent (Exhibit 14)

6. Draft of an Offering Letter (Exhibit 15)

Due Diligence & Oversight Reporting Responsibilities

As mentioned above, California Wineries & Vineyards LLC will hire Burr Pilger Mayer LLP, an
internationai tax accounting firm and member of Leading Edge Alliance (LEA) to provide
accounting and audited financial services to the company each fiscal year. They will also be
responsible for performing all due diligence and accounting services to each EB-5 investor.

California Wineries & Vineyards LLC will be also be responsible for keeping an internal
accounting systems using Intuit Quickbooks to monitor all investment activities, income and
expenses of the Regional Center. This accounting systems and its data will be available Burr
Piiger Mayer LLP’s audit any time. A copy of Burr Pilger Mayer LLP’s brochure is attached
hereto (Exhibit 16).

We hope that we have answered all the concerns raised by the USCIS and respectfully request
that California Wineries & Vineyards LLC can be designated as one of the EB-5§ Regional
Center within Napa County.

. Sincerely,

Christina C. Lau

28



U.S, Department of Homeland Security
Office of Service Center Operations

20 Massachusetts Ave, NW (Rm. 2123)
Washington, DC 20529

U.S. Citizenship
and Immigration
Services

HQSCOPS 70/6.1.2-C

LzP 18 208

Christina Lau

President

Natural Econometric Inc.
177 Bovet Rd, Ste. 600
San Mateo, CA 94402

Application: Request for Designation/Amendment of/Re-certification as a Regional Center
Applicants: Christina Lau
Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center

RE: Proposal for Designation as a Regional Center under the Immigrant Investor Pilot Program.
REQUEST FOR ADDITIONAL EVIDENCE

This office is unable to complete processing of your request without further information. Please
read and comply with those items requested below, then resubmit the evidence requested to
the address listed below, including this letter, within 87 days.

If your submission is more than several pages, please use acco-fasteners to attach the documents at
the top of each page.

USCIS Foreign Trader, Investor & Regional Center Program
Oftfice of Service Center Operations, Business & Trade Services

20 Massachusetts Avenue, NW (Room 2123)
Washington, DC 20529

What is the Immigrant Investor Pilot Program?

The Immigrant Investor Pilot Program (“Pilot Program™) was created by Section 610 of Public Law
102-395 (October 6, 1992). This is different in certain ways from the basic EB-5 investor program.

The Pilot Program began in accordance with a Congressional mandate aimed at stimulating
economic activity and creating jobs for U.S. workers, while simultaneously affording eligible aliens
the opportunity to become lawful permanent residents. Through this innovative program, foreign
investors are encouraged to invest funds in an economic unit known as a “Regional Center.”

Page | of 8

WWW.USCis.gov
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A Regional Center is defined as any economic unit, public or private, engaged in the prometion
of economic growth, improved regional productivity, job creation and increased domestic capital
investment.

Initial evidence requirements.
1. 8 CFR 204.6 (m) states in pertinent part:

(3) Requirements for regional centers. Each regional center wishing to participate in the
[mmigrant Investor Pilot Program shall submit a proposal to the...[Chief, Office of
Service Center Operations]..., which:

(1) Clearly describes how the regional center focuses on a geographical region of the
United States, and how it will promote economic growth through improved regional
productivity, job creation, and increased domestic capital investment;

(11) Provides in verifiable detail how jobs will be created indirectly; ..............

(i11) Provides a detailed statement regarding the amount and source of capital which has
been committed to the regional center, as well as a description of the promotional efforts
taken and planned by the sponsors of the regional center;

(1v) Contains a detailed prediction regarding the manner in which the regional center will
have a positive impact on the regional or national economy in general as reflected by
such factors as increased household earnings, greater demand for business services,
utilities, maintenance and repair, and construction both within and without the regional
center; and

(v) Is supported by economically or statistically valid forecasting tools, including, but not
limited to, feasibility studies, analyses of foreign and domestic markets for the goods or
services to be exported [if any], and/or multiplier tables.

2. It 1s always best to start with a cover letter that acts as an executive summary followed by a
table of contents of the various tabbed sections to follow.

In reference to § CFR 204.6(m)(3)(i) as stated above the geographical area must be contiguous
and clearly delineated. It is most helpful to provide the following series of maps, charts or
written descriptions;

» The entire desired Regional Center Area

 Standard Metropolitan Statistical Areas (SMSA’s)

* Rural Areas (areas outside SMSA’s with populations under 20,000 people)

¢ High Unemployment Targeted Employment Areas (TEA’s) as determined by the

Governor or designee, (1.) areas within SMSA’s or 2.) population centers of
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20,000 or more outside SMSA’s; with
national rate)
e Census Tracts, Cities, Towns, Countie

unemployment rates 150% or more of the

S, etc.

« Unemployment Rates by Cities, Towns, Counties or Census Tracts, etc.

1t appears that the requested area for the regionai
contiguous arcas. Please provide a map clearly deli

center may encompass two or more non-
neating a single contiguous area as the

regional center area. Also, please provide a map depicting any standard metropolitan
statistical areas, if any, within the desired area. Lastly, you have supplied information as to
the areas that have been declared high unemployment areas by EDD, however, EDD was
replaced by the governor by the Secretary of Business, Transportation and Housing (BTH)
in April 2008. Please resubmit your request to BTH for confirmation of the information

\ provided. Sce also, item 11, below, as a reference.

3. In reference to 8 CFR 204.6(m)(3)(ii} as stated above for a Regional Center it 1 imperative to
fully explain indirect job creation, as well as the direct and induced jobs, if any. The requirement
of creating at least 10 new full-time (35 hours per week) jobs per each individual alien investor
may be satisfied by showing that, as a result of the investment and the activities of the new
enterprise, at least 10 jobs per alien investor will be created directly or indirectly through an
employment creation multiplier effect. Submit an Economic Analysis and model that shows and
describes job creation for each category of economic activity (for example, manufacturing, food
production/processing, warehousing, tourism and hospitality, transportation, power generation,
agriculture, etc.) Aspects of this element of the proposal may be combined with items 7 and 8,
below in a single economic analysis and job creation model.

Under the provisions of the INA which apply to the Immigrant Investor Pilot Program and
specific amendments to the statute, especially in the 2002 amendment Per Public Law 107-273,

enacted November 2, 2002, which clearly states:

“A regional center shall have jurisdiction over & limited geographic area, which shall be

deseribed in the proposal and consistent with the purpose of concentruting pooled investment in
defined ecanomic zones. The establishment of a regional center may be based on general

predictions, contained in the proposal, concerning th

e kinds of commercial enterprises that will

receive capital from aliens, the jobs that will be created directly or indirectly as a result of such

capital investments, and the other positive economic effects such capital investments will have.”

When relying on econometric models for indirect job creation’ it is imperative that “direct

jobs™ will be real identifiable jobs supported by wage

reports or [-9 forms otherwise they must be

explicitly identified as hypothetical in nature. Another method would be to predict jobs based on

e —————

T USCIS does not aceept “construction jobs™ in these permanent

and disappear when the construction is complete or are seasonal

job creation forecasts as they are transient m nature

at best. However, support positions associated with

construction jobs such as home supply product sales, routine maintenance and repair, and manufacturing of buildig

materiabs can be included as mdirect jobs in the calculations.

31



()
£

Page 4 (

dollar amount invested in the overall project, this too must be made clear. This distinction will be
critical at the [-829 removal of condition stage of the immigration process.

The current proposal does not contain any economic analysis or job creation predictions.
Pleasc provide them in response to this request for evidence. See also items 7 and 8, below.

4. Inreference to 8 C.F.R. § 204.6(m)(3)(iii), a proposal must include a detailed statement
regarding the amount and source of the capital that has been committed to the Regional Center,
in addition to the description of the promotional efforts taken and planned by the Regional
Center’s sponsors. USCIS has interpreted the words, “amount and source of capital that has
been commmitted to the Regional Center” to mean the capital sufficient to sustain the Regional
Center distinct from immigrant investors’ required capital investment in a new commercial
enterprise within the Regional Center.

The detailed statement that is required to meet the regulatory requirement relating to the amount
and source of capital committed to the Regional Center should include: 1.) the exact amount of
funds that have been dedicated to the Regional Center to accomplish the goals of the Pilot
Program; 2.) the source of such funds; 3.) whether the amount is sufficient to sustain the
Regional Center; and 4.) evidence that the funds have already been committed to the Regional
Center. None of the capital sustaining the Regional Center can come from immigrant investors®
required threshold capital investment (as distinct from the new commercial enterprises’
revenues). This separation of funds is necessary to enable the alien entrepreneur to qualify for
the EB-5 immigrant investor classification.

The current proposal does not contain any information on this topic. Please provide it in
your response.

5. Also, under 8 CFR 204.6(m)(3)(iii) as stated above for any individual alien investor who will
be solicited by a Regional Center to invest the requisite capital into a Regional Center
commercial activity, it will be incumbent on the Regional Center to engage in a due diligence
process 1o establish that all sources of capital can be fully explained and clearly shown to have
been lawtully obtained.

Submit a plan of proposed Regional Center operation which addresses how investors will
be recruited and how the Regional Center will conduct its due diligence to accommodate
the requirement that all immigrant investor funds will be lawfully obtained and describe
what measures will be taken by the Regional Center to ensure and validate this. Will the
submission of certain financial documents be required of foreign investors or will the
Regional Center, for example, utilize a professional investigating firm to vet a potential
investor’s source of funds? What are your plans in this regard?

6. Lastly under 8§ CFR 204.6(m)(3)(iii), USCIS interprets the words “promotional efforts” to
mean an advertising or marketing program planned by the sponsors of the Regional Center that is
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designed to aftract immigrant investors to the Regional Center. Regional Center proposals
require a full description of the past, current and future promotional activities for the Regional
Center. This shall include a description of the budget for this activity as well as a statement as to
the source of those funds used to accomplish this necessary task.

The current proposal does not contain any information on this topic. Please provide it in
your response.

7. In reference to 8 CFR 204.6 (m)(3)(iv) as stated above a detailed prediction must be provided
which includes the topics of regional or national impact, household earnings, greater demand for
business services, utilities, maintenance and repair, and construction both within and without the
Regional Center. This can be combined with items 3, above, and 8, below.

The current proposal does not contain any information on this topic. Please provide it in
your response.

The proposal should not makes vague references to regional economic impacts but should
provide actual monetary predictions and address the elements listed in USCIS regulations.
The economic model and analysis requested in item 3, above, and item 8, below, will also
need to address these specific points as listed here.

8. In reference to 8 CFR 204.6 (m)(3)(v) as stated above submit a complete and valid economic
analysis sufficiently detailed to predict the overall economic impact to be made by the Regional
Center. This can be combined with items 3 and 7, above.

The current proposal does not contain any information on this topic. Please provide it in
your response.

Again it is stressed that the economic analysis that can be combined with items 3 and 7,
above, must be sufficiently detailed to predict the overall economic impact and localized
impacts to be made by the Regional Center’ investment activities and projects.

9. The business aspects of the Regional Center must be fully explained as to its structure. This
aspect of a proposal includes, but is not limited to, the following basic elements or samples of
them as applicable to the business approach and structure 10 be used by the Regional Center:

« An overall Business Plan-mandatory

o Draft Operating Agreement

e Draft Partnership Agreement

o Draft Subscription Agreement

e Draft Escrow Agreements and Instructions (one for capital and one for any service fees)
Such agreements usually include an “out clause” in the event of an unsuccessful visa
process as a marketing tool but are not required.
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+ List of proposed reputable financial institutions to serve as the Escrow Agent(s)

o Draft of an Offering Letter, Memorandum, Confidential Private Placement
Memorandum, or similar offering made in writing to an immigrant investor through the
Regional Center.

¢ Draft Memorandum of Understanding, Interagency Agreement, Contract, Letter of Intent,
Advisory Agreement, or similar agreement to be entered into with any other party,
agency or organization to engage in activities on behalf of or in the name of the Regional
Center.

The current proposal does contain a stock purchase agreement and escrow agreement.
Please provide a sample or draft of your offering instrument as well as any other items
that are germane to your business structure.

10. The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved
Regional Center in order to maintain the validity of its approval and designation must continue to
meet the statutory requirements of the Immigrant Investor Pilot Program by serving the purpose
of promoting economic growth, including increased export sales (where applicable), improved
regional productivity, job creation, and increased domestic capital investment. Therefore, in
order for USCIS to determine whether an approved and designated Regional Center is in
compliance with the above cited regulation, and in order to continue to operate as a USCIS
approved and designated Regional Center, your administration, oversight, and management of
your Regional Center shall be such as to monitor all investment activities under the sponsorship
of your Regional Center and to maintain records, data and information on a quarterly basis in
order to report to USCIS upon request the following vear to date information for each Federal
Fiscal Year’. commencing with the initial year as follows:

Submit a description of the applicant’s plans to administer, oversee, and manage the
proposed Regional Center, including but not limited to such things as to identify, assess
and evaluate proposed immigrant investor projects and enterprises; how the proposed
Regional Center would perform “due diligence” as to whether investment capital to be
sought will consist solely of alien investor capitol or a combination of alien investor capital
and domestic capital; how to monitor all investment activities affiliated, through or under
the sponsorship of the proposed Regional Center, and to maintain records, data and
information on projects, investors, business activities, etc., in order to report to USCIS for
each Federal Fiscal Year, This is known as “due diligence” and is coupled with “oversight
reporting responsibilities” to be fully explained if approved and designated.

11. With respect to the process by which a High Unemployment Area (USCIS TEA) is
designated by the State. The exact and complete relevant language of the regulation that covers
this may be found at 8 CFR 204.6(i), where it reads as follows:

* A Federal Fiscal Year runs for twelve consecutive months from October 1* to September 30"
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State designation of a high unemployment ared. The state government of any state of the
United States may designate a particular geographic or political subdivision located
within a metropolitan statistical area or within a city or town having a population of
20,000

or more within such state as an area of high unemployment (at least 150 percent of the
national average rate). Evidence of such designation, including a description of the
boundaries of the geographic or political subdivision and the method or methods by
which the unemployment statistics were obtained, may be provided to a prospective alien
entrepreneur for submission with Form 1.526. Before any such designation

is made, an official of the state must notify the... [Chief, Office of Service Center
Operations]... of the agency, board, or other appropriate governmental body of the state
which shall be delegated the authority to certify that the geographic or political
subdivision is a high unemployment area.

Further clarification of the role of the state designated authority in the I-5 26 process is found at 8
CFR 204.6 (3) (6) (ii) (B) as follows:

(6) If applicable, to show that the new commercial enterprise has created or will create
employinent in a targeted employment area, the petition must be accompanied by:

(ii) In the case of a high unemployment area:

(B) A letter from an authorized body of the government of the state in which the new
commercial enterprise is located which certifies that the geographic ot political
subdivision of the metropolitan statistical area or of the city or town with a population of
20,000 or more in Which the enterprise is principally doing business has been designated
a high unemployment area. The letter must meet the requirements of 8 CFR 204.6(i).
[Applicable sentence underlined above.]

It is hoped that the above references and information will be of help to you and the
appropriate officials of the state with respect to your interest in seeking to establish a
Regional Center through the Immigrant Investor Pilot Program that would focus within

the state.

PLEASE NOTE: For your proposal submission and supporting evidence for items 1
through 11, above, as applicable, please use acco-fasteners to attach the documents at the
top of each page or place in a three ring binder, and individually tab the written
materials/responses which you submit for each of the applicable items listed above in items
1 through 11. Also, submit the information_in duplicate.

Translations Any document containing a foreign language submitted to USCIS shall be
accompanied by a full English transtation that the translator has certified as complete and
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accurate, and by the translator’s certification that he or she is competent to translate from the
foreign language into English.

Copies Unless specifically required that an original document be filed with an application or
petition, an ordinary legible photocopy may be submitted. Original documents submitted when

not required will remain part of the record, even if the submission was not required.

Address Changes.

If you change your address and you have a Regional Center proposal pending with USCIS, you
may change your address by sending notification to:

USCIS Chief of Service Center Operations

Attn: Program Manager, Foreign Trader, Investor and Regional Center Program.
20 Massachusetts Avenue, NW (RM, 2123)

Washington, DC 20529

To make an inquiry or ask a question about the Regional Center Program you may send an e-
mail to: USCIS ImmigrantInvestorProgram@dhs.pov

Sincerely,

arbara Q. Velarde
Chief
Office of Service Center Operations

&
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Nel

Natural Econometric Incorporated

May 23, 2008

U.S. Department of Homeland Security
20 Massachusetts Avenue, NW
Washington DC 20529

Re:  Secking Approval for EB-5 Regional Center of
Applicant:  California Wineries & Vineyards LLC
¢/o Natural Econometric Incorporated

Dear Officer,

We are submitting this letter along with supporting documents to seek approval on California
Wineries & Vineyards LLC as EB-5 Regional Center pursuant to Section 610 of the
Appropriations Act of 1993.

The purpose of the application focuses on the following commercial activity:

1. Wine or table grape growing, harvesting, processing, wine making, warchousing, and
sales to both domestic and overseas buyers.

The investment will be used for either:

1. Buying wineries and/or vineyards that are currently listing for sale; or
2. Investing into existing trouble wineries and/or vineyards that are facing financial
needs; troubled business will be defined as under § CFR 204.6(e).

These wineries and/or vineyards are located within the areas as listed below:

American Canyon city (population: 16293 as of 2008)

Arroyo Grande city (population: 17,036 as of 2008)

Buellton & Santa Rita Hills city (population: 4700 as of 2008)
Calistoga city (population: 5302 as of 2008)

Cambria city (population: 6,333 as of 2007)

Lompoc city (unemployment rate is 9.5%)

Los Alamos city (population: 1372 as of 2000)

Los Olivos city (population: 1093 as of 2008)

Santa Maria city (unemployment rate is 8.5%)

Santa Ynez City (population: 4584 as of 2000)

177 Bovet Road, Suite 600 Telephone: (650) 364-3108
San Mateo, California 94402 Facsimile; (650) 369-8522
United States of America Email: info@2nei.com
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May 23, 2008
California Wineries & Vineyards LLC EB-5 Certification Request

Solvang city (population: 5555 as of 2008)

Sonoma city (population: 9943 as of 2008)

St. Helena city (population: 5924 as of 2008)

Templeton city (population 4687 as of 2000)

Yountville city (population: 3263 as of 2008)

Napa county (unemployment rate is greater than 6.9%)

San Luis Obispo county (unemployment rate is greater than 6.9%)
Sonoma county (unemployment rate is greater than 6.9%)

Santa Ynez Valley (consists population of about 20,000 residents living in the communities of
Solvang, Los Olivos, Santa Ynez, Buellton, and Ballard)

ElPaso de Robles (Paso Robles) city

Except for the El Paso de Robles (Paso Robles), all of the above listed cities are either classified
as Rural Area based on population under 20,000 or Targeted Employment Area that is
determined by national unemployment rate and state agency, for California, that will be
Employment Development Department. A copy of the 2007 report is enclosed. The
unemployment rate is determined to be 6.9%.

The investment will be used for:

1.

2.

Employment creation and preservation when buymg wineries and/or vineyards that
are currently listing for sale; or

Employment preservation when investing into existing trouble wineries and/or
vineyards that are facing financial needs — this will be supported by evidence of the
number of full-time employment (35 hours per week) qualified full time employees
whose positions will be preserved or maintained throughout the immigrant investor’s
period of conditional residency.

In support of this request, we hereby submit the following documents:

1.

2.

Lh

Report from Employment Development Department — Unemployment at Santa Maria
& Lompoc city

2007 Community Economic Profile on San Luis Obispo city ~ population at Arroyo
Grande, Cambria, Paso Robles

Qualifying Unemployment Rate for Targeted Area - report from California State
Agency Employment Development Department (May 2007 edition)

2008 City Population by Ranking

Santa Ynez Valley Profile and outlook

Purchase Agreement
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Page Three
May 23, 2008
California Wineries & Vineyards LLC EB-5 Certifi

7. Escrow Instruction

cation Request

8. Name Reservation for California Wineries & Vineyards LLC

Once this EB-5 Regional Center is being approved

by the US Citizenship & Immigration

Service, we will notify the following Orgamizations so that they can encourage the winerjes and

vineyards to participate in this project:
California Wine Institute

San Luis Obispo Vintners Association
Napa Valley Vintners Association

Sonoma County Vintners
Chamber of Commerce

SO s —

Santa Barbara County Vintners' Association

Paso Robles Vintners & Growers Association

Interested wineries and vineyards will submit their information to our online database system
where investors can read the profile before nvesting,

We believe that this EB-5 Regional Center will greatly help the agricultural aspect of wine and

table grape growing in

We hope that the USCIS can approve this EB-5 Re
and vineyards in California can a]] benefit from this

Sincerely,

Christina C. Lay
President

gional Center so that the workers, wineries
project. Thank you.
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{Continued)

Region Definition: Napa, CA
“includes Government enterpnises.
1. Each entry in column 1 represents the total dollar change in output that occurs in all industries for each additional dollar of output delivered (o final demand by the
industry comesponding 1o the entry.
2. Each antry in column 2 represents the total doliar change in eamings of households ermployed by all industries fer each additional dollar of output delivered 1o final
demand by the industry comresponding to the entry.
3. Each eniry in columin 3 represents the total chanae in number of jobe that occurs in all industries for each additional 1 million dollars of output
delivered to finel demand by the indusiry comesponding ¥ the entry. Bocauss the employment mudtipliers are based on 2008 cata, he oulput defivered to final demand
should be in 2008 doliars.
4. Each entry in column 4 regresents the total dollar change in value added that ocours in all industries for each additional dollar of output delivered ta final demand by
the industry corresponding 1o the entry.
5. Each eniry in column 5 represents the total doliar change in eamings of houssholds employed by ail industries for each additional dollar of earnings paid directly to
housenolds employed by the industry corresponding to the entry.
6. Each entry in calumn 6 represents the total change in number of jobs in all industries for each additional job in the industry corresponding 1o the entry.
NGTE.-Multipliers are based on the 2006 Annual Inpul-Output Table for the Nation and 2006 regional data. Appendix C identifies the industries corresponding to the
antrigs.
SOURGE.~Ragional Input-Output Modeling System (RIMS 113, Regional Product Division, Bureau of Ecanomic Analysis.
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Region Definition; Napa, CA
*Includes Gavermment anterprises.
1. Each entry in column 1 represants the total dollar change in culput that occurs in all industries for each additional dollar of output delivered to final demand by the
industry camespending to the entry.
2. Each entry in golumn 2 reprasents the total doliar change in garmings of households employed by all industries for each additionat doliar of output delivered 1o final
demand by the indusiry cormesponding to the antry.
3, Each entry in column 3 represants the total change in number of jobs that occurs in all industrias for each additional 1 million dollars of output
delivered to finai demand by the industry cormesponding to the sniry. Because the employment multipliers are based on 2006 data, the outpul delivered to final demand
should be in 2006 dollars.
4. Each entry in column 4 represents the total doliar change in value added that oceurs in all industries for each additional dollar of output delivered to final demand by
the industry corresponding to the entry.
5. Each entry in column 5 represants the total dellar change in eamings of householids employed by all industries for each additional dollar of eamings paid directly to
households smployed by the industry corresponding to the entry.
8. Each entry in column 6 represents the 1otaf change in nurmber of jobs in all industres for each additional job in the industry correspanding to the entry.
NOTE.-Multipliers are based on the 2006 Annual Input-Output Table for the Nation and 2006 regional data. Appendix C identifies the industres corrasponding to the
entries.
SOURCE.-Regional Input-Cutput Modeling System (RIMS 11), Regional Product Division, Bureau of Economic Analysis.
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Wine is the

number one nished
agricultural product
in retail value

in the U.S.

U i

p California s Amerca’s
rop wine producer, making
AN% of all U5 wine,

p California s the fourts
leading wine producer m ihc
waorld behind the countrnes
of France itaiv and Spain

) Califorma’s hign wine quality
is rieq directly 1o the statads
ideal climate, topourapny
and soif for winegrapes, so
the ymoustry will avsays De
hased in Cahlforna

b Californic wine o o

renowned with saes

NCreasing avers yual §int
1992 ang acoouniing
for pwo-thnirds O abt w 1

sates i INe 4.5

p California’s winenes ary
sredominantly famiy Jwnhut
and mu%aegge“"'ﬁ Sl

p Californiz winernes suppon:
Fher somimunities and are
philanthropic
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California’s Wine Industry
Benefits the State and Nation

» Produces $51.8 billion in

aconomic value for California.

) Generates $1725.3 bilion for the

U.S. economy

p Creates 309,000 jobs in California
and a total 875,000 jobs

nationwide.

b Paye $10.1 bilion in wages in
Califormia and a total $25.2 billion

nationwide

0 Makes $13 billien m state and
fadoral tax payments.

b Attracts 19.7 miliion tourists
annually to all regions of

Cahforma.

¥ Generates wine-related tounsm
expenditures of $2 kilfion i
California.

5 Gives $115 million m annual
chartable contributions from

Califorma wineries

California Wine and
Wineries Offer Intangible
Benefits to Communities:

» Enhance the quality of life.

¥ Promare farmung and winemaking
practices that are socially and
environmentally responsibie.

p Offer cultural attractiens such as
music, festivals, theater, gardens
and MUSeUms.

p Support focal retailars,
restaurants, hotels ang other
BUSINESSES.

» Dreserve open space and provide

seenic pastoral landscapes.
¥ Build pnde for rural communites.

b Bring positive visibility 1o

Californiz and the U.5. worldwide.

California Wine Industry Profile

Number of Bonded Wineries : 2687

J— S— [ —G—

Caltforma W|ne Saies to the U s, 192 mlihon cases in EOG?

; e 27 T ICNTI ISR ¢

Reta:i Value of Callfornla Wine in the U S

$18.9 hilfion in 20{3?

63% by value

BT AR THTIREE R - G L

u. S Wine Exports
(95% from California) U §94% from 43 it

50 million cases to 125 countries
Dl nan o4 i g an s

Winegrape Acres 527,000

- 3.2 mi llon

— SO - [—

Tons Harvested of Wmegrapes

Farm Gate Va!ue omeegrapes

‘SL&Z bzilaon

Source: ' Wine Institute oo d MEF Researrh Lol

What Wine Institute Supports

) Legislation and regulation that serve tg encourage growth of the
California and U.5. economy.

» Sensible and reasonable immigration reform that orotects 1.5, borders
and ensures a reliable workforce.

} Funds for agricultural research to remain compatitive in the global
marketplace.

) Fair taxation and science-based regulation.

) Liberalized direct-to-consumer shipping.

D) Leveling the playing field for California wine exports by reducing fhigh
tariffs and eliminating other trade barriers.

) Sustainable winegrowing and winemaking practices.

} Pubiic policy and educational initiatives that promote the responsible
and moderate consumption of wine

} A Code of Advertising Standards that ¢ reguires responsible marketin
practices by Wine Institute members.

Eciablished in 1934, Wine Institute is the st
palicy advocacy group For neariy 1,100 Califormia
o, o omare ol
SRl o

wineries and affiiatec bus:

WINE INSTITUTE

THE VOICE FOR LALIFURNEA Wik

maiinn, contact Wine Inghirut
www.wineinstitute.org. 475 Marke! Gireat, Sob
100, San Franciscn, LA SA105

N O TN [T N T b
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UNITED STATES WINE EXPORTS, IMPORTS AND
BALANCE OF TRADE
2007

US BALANCE OF TRADE (ALL CATEGORIES)
YALUE ($000000)
2004 - 2007

5000 ¢

4,000

3,000 1

2,000

1000 4+

W EXPORTS
0 "~ WIMPORTS
| WTRADE BALANCE

10000 -

2.000»

(o)
[l
o
<0

4 000 -

CALIFORNIA WINE EXPORT PROGRAM
425 Market Street, Suite 1000, San Francisco, CA 94105
Tel: 415-512-0151 Fax: 415-512-8416
Home Page: calwinexport.com
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EINSTITUTE

FOR CALIFUUNIA WINE

U.S. WINE EXPORTS
Year to Date: January-December
2007 and 2006
Value (5000) | V2T |yl (Liters 000) | T 2ranee
07 v 06 07 v 06
PARTNER COUNTRY

Ranked by 2007 Value 2007 2006 Percent 2007 2006 Percent
EUROPEAN UNION TOTAL | | $474,359| $486,980 [ (2.6%)| 261,927 | 245,708 7.0%
Canada $234.408| $190,478 23.1% 80,482 74,364 32%
Japan $63,205| $72,564 | (12.9%) 29,156 28,220 3.3%
Switzerland $26,127| $14,490 80.3% 8,546 5,465 56.4%
Mexico $23,822| $17,440 36.6% 13,334 9,632 38.4%
Korea, South $18,059| $11,258 60.4% 6,792 4332 56.8%
China $16,162)  $9,286 74.0% 5,694 3,474 63.9%
Singapore $8,755  $5,830 50.2% 3,375 2,655 27.1%
Taiwan $7768) 87316 6.2% 2,983 3480 (14.5%)
Hong Kong $7.495] 85,590 34.1% 1,867 3,086 25.3%
OTHER COUNTRIES $70,608 | 854386 29.8% 36,020 24,051 49.8%
WORLD TOTAL $950,768| $875,618 B.6% | 453,176 | 404,476 12.0%

Source: U.S. Dept of Commerce, STAT-USA. Copyright: California Wine Export Program.
Preliminary numbers.

To convert liters to galions, multiply liters by .26418

To convert liters to cases, divide liters by 9



Wine Countrg Weekl

Real Estate Reader rereader.com

Napa, Califcrmia

1014 Bayview Avenue, Napa

Napa Valley Carneros Appeilation
. Price: $1,295,000
Property Type: Land (Acreage), Vineyard

i County: Napa
Wine Region:  Napa Valley

= Bedrooms:

Baths:

Home sq. ft.:

Lot Size: 5.85 acres
| View: Viney

Lovely level 5.85 acres planted to Chardonnay, the perfect grape for
this appeliation Planted and trellised, 5'x10" spacing, drip irrigation.
Two of Napa's finest Sparkling wine producers purchased the crop in
. '07. Also a scenic building site, surrounded by tall redwoad trees, and
| overlooking Carneros.
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Wine Countr9 Weeklg

Real Estate Reader rereader.com

Napa, California

Napa Valley Vineyard, Napa, CA

Napa Valley Vineyard

= Price: $2,200,000

Residential, Rural Residential, Land
(Acreage), Vineyard

County: Napa

£ Wine Region:  Napa Valley

i Property Type.

W Bedrooms:
Baths:
Home sq. ft.:
Lot Size: 10 acres
View: Vineyard

10 level acres of Chardonnay vineyard in a beautiful country setting
with room to biuld a home. Only 5 minutes to city of Napa, this
property maintains its country feeling. Also for sale is an adjacent 5
acre parcel with seperate access which includes a home and a 3 acre
Merlot vineyard for $1,400,000.

Beautiful Napa Valley, Napa County Real Estate listings and
properties for sale, vineyards, wineries & country estates, ranches and
acreage and affordable homes.

57



Wine Countrg WeeHy

Real Estate Reader rereader.com

Napa. California

Villa Mille Rose, Oakville, CA MLS #

Villa Mille Rose Vineyard is located in Oakville one of
Napa Valley’s most prestigious Appellations.

Price: $10,975,000

Land (Ac , Vineyard,
Property Type: | 7 cree06) VineY

County: Napa
Wine Region:  Napa Valley

View of vineyard outlined in white

_ Bedrooms:
Baths:
s Home sq. ft.
§ Lot Size: 39t acres
View: Vineyard, Valley

Villa Mille Rose Vineyard is located in one of Napa Valley's most
prestigious Appellations. Comprised of 39+ total acres including 35t
planted to Chardonnay and Merlot varietals. The land is graced by
dramatic views of the surrounding valley, vineyards and Mount St.
Helena. Neighboring Oakville Appellation vineyards and wineries
include Silver Oak, Opus One, Screaming Eagle and Swanson
Vineyards... to name a few. Easily accessible from both Highway 29
and the Silverado Trail. A truly one of a kind offering.
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Real Estate Reader rereader.com

Napa. California

3165 Silverado Trail Napa, CA

Silverado Trail Vineyard: 49.05% Acre Parcel

- Price: $8,950,000

Residential, Land (Acreage},

Property Type: Vineyard
_ o i County: Napa

View of vineyard Wine Region:  Napa Valley
Bedrooms:
Baths:
Home sq. ft.: 2,1921sf
Lot Size: 49,05t acres
View: Vineyard, Valley

Vineyard view

49.05+ Acre Parcel

IMPROVEMENTS:

Property Zoned for Winery Use
2,192+sf Original Farm House
1,000+sf Secondary Residence
Property Suitable for Family Compound
Variety of Barns and Outbuildings

Sunset over farmhouse

T e VINEYARD:

) Approximately 31.5 Planted Acres

Varietals: Meriot, Zinfandel, Petit Verdot & Syrah
Additional 10.5 Plantable Acres

Qak Knol! Appellation in Napa Valley

Riparian Water Rights to Napa River

Large !rrigation Helding Pond

Lake view at sunset
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Preliminary Investor Questionnaire*

Please attach one (1) copy of the personal data page of your current passport

Investor Information

Name:
(LAST) (FIRST) (MIDDLE)
Home address:
(STREET)
CITY) (STATE) (ZIP/POSTAL CODE)
Place of Birth:
(CITY) (STATE) (COUNTRY)
Date of Birth: / / Country of Citizenship:
{MONTH / DAY / YEAR)
Marital Status: Spouse Name:
Date of Marriage: / / Spouse Date of Birth: / /
(MONTH /DAY / YEAR) (MONTH /DAY / YEAR)
Place of Birth: Nationality:
(CITY) {(STATE) (COUNTRY)
Children’s Information
Name Date of Birth | Place of Birth Nationality

(mm/dd/yyyy) | (City, State, Country)

i
/o
/o




Investors Suitability

Please check one of the following;

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,

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,

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

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;

a charitable organization, corporation, or partnership with assets exceeding $5
million,

a director, executive officer, or general partner of the company selling the
securities;

a business in which all the equity owners are accredited investors; or

a trust with assets in excess of $5 million, not formed to acquire the securities
offered, whose purchases a sophisticated person makes.
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Have you or your spouse ever been denied entry to the U.S.? If yes, please briefly explain the
circumstances.

Have you or your spouse ever been convicted of a cnime?

Do you know of any medical condition that may disqualify you, your spouse or your children
under the age of 21 from receiving U.S. immigrant visas?

Summarize your past work experience(s) (job title, dates started/ended, and company name(s)),
including your present occupation.

Will you be able to clearly document that the cash required to make your investment comes from
a lawful source such as profit or eamnings from a business, the profits or proceeds from the sale
of real estate, or the profits or eamings from stock or other investments, inheritance, gifts or
loans?

Summarize how you acquired your wealth, including the source of the investment funds.

/ /

(SIGNATURE OF APPLICANT) (MONTH/DAY / YEAR)

*NOTE: To satisfy banking laws, the above information will be shared with U.S. Bank National Association,
the Escrow Agent for the Fund,
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Secondary Investor Questionnaire

Please answer all of the questions. Please enter N/A if the question 1s non-applicable.

PRIMARY APPLICANT INFORMATION

NAME

(Last) (First) (Middie Initial)

GENDER: [ Male  [J Female

OTHER NAMES USED OR ALIASES (i.e. maiden name)

FULL NAME INNATIVE ALPHABET

SOCIAL SECURITY # A#
ADDRESS
(Street # and Name) (Apt. #)
(City or Town) (State o Provinee)
{Country) (Zip or Postal Code)
TELEPHONE NUMBER
(Country Code} (Area Code) (Number)
FAX NUMBER
{Country Code) (Area Code) (Number)
EMAIL ADDRESS

WHAT IS YOUR CURRENT OCCUPATION?

ENGLISH LANGUAGE o NEED TRANSLATOR o CONVERSATIONAL o FLUENT
OTHER FOREIGN LANGUAGES
ANTICIPATED DATE OF YOUR PETITION SUBMISSION / /

MMy (D) (YYYY)

APPLICANTS LIVING IN THE UNITED STATES

U.S. ADDRESS

{Street #f and Name) (Apt. #)

(City or Town) (State or Province)
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{Countty) (Zip or Postal Cede)

DATE OF ARRIVAL / / TYPE OF VISA:
(MM) (DD} (YYYY)
1-94 4 CURRENT NON-IMMIGRANT STATUS
EXPIRES ON / /
(MM) (DD) (YYYY)

PRIMARY APPLICANT’S NET WORTH

LOCATION OF ASSETS: o UNITED STATES 0 ABROAD o BOTH

[F ABROAD, WHICH COUNTRY?

ASSETS
CHECKING ACCOUNT

SAVINGS ACCOUNT

INVESTMENTS (STOCKS, BONDS & MUTUAL FUNDS)

BUSINESS INCOME

REAL ESTATE

INHERITANCE

GIFT

OTHER (EXPLAIN ON SEPARATE SHEET)

v e A & B 5 8 &8 &4

TOTAL

LIABILITIES
MORTGAGE $

OTHER LOANS (EXPLAIN ON SEPARATE SHEET) $

TOTAL $

TOTAL NET WORTH b




£

SOURCE OF FUNDS FOR $545,000 INVESTMENT

*Please use an additional sheet if necessary.

OF THE ABOVE ASSETS, WHICH WILL CONTRIBUTE TO THE $545,000 INVESTMENT?

ASSET $
ASSET $
ASSET $
ASSET $
ASSET $
ASSET $
ASSET $
TOTAL INVESTMENT $545,000
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Investor Documents for 1-526 Application

One copy of each document below must be submitted with the application. Originals
should be retained for presentation at the consulate interview,

All documents must be in English or be accompanied by English translations certified by a
competent translator and sworn to before a Notary Public,

Passports

Clear copies of passport for each member of the family. Passports must be valid for travel to the
United States and must have at least 6 months validity beyond the issuance date of the visa.
Household members can include applicant, spouse, and all unmarried children under the age of
21

Family Certificates

Copies of birth, marriage (or divorce) certificates.

. Birth Certificate: One certified copy of the birth certificate for each person named in the
application. Birth records must be presented for all unmarried children under the age of 21
even if they do not wish to immigrate at this time.

. Marriage Certificates: Certified copy of marriage certificate. Proof of termination of any
previous marriage(s) must also be submitted (e.g., death certificate of spouse, final decree of
divorce or annulment).

Police Certificates (only apply to US Consulate immigrant visa applicant)

Each visa applicant 16 years or older is required to submit a police certificate from the police of
each locality of the country of the applicant’s nationality or current residence or where the
applicant has resided for at least six months since turning 16. Police certificates are also required
from all other countries where the applicant has been arrested for any reason, and must be of
recent date when presented. Police certificates must cover the entire period of the applicant’s
residence in any area.

Court/Prison Records
Persons who have been convicted of a crime must obtain a certified copy of each court record

and of any prison record, regardless of subsequent benefit from an amnesty, pardon or other act
of clemency.

Military Records (only apply to US Consulate immigrant visa applicant)
A certified copy of any military record

Photographs
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2 color photographs in passport style are required. No head covering or dark glasses should be
wOIn.

Financial Statements

Financial information that evidences a net worth of at least U.S. $545,000. Evidence can include
bank statements, documents showing ownership in real estate or a company, accompanied by an
appraisal of value and registration of ownership. Other examples of evidence include a gift
statement, a loan statement, etc.

Resumé
Information on the Investor detailing education, employment history, and business experience.

Source of Funds

The Investor must prove that the funds come from a lawful source such as profit or eamnings
from a business, the profits or proceeds from the sale of real estate, or the profits or earnings
from stock or other investments. Inheritance, gifts or loans are allowed as a source of funds
under the law.

Transfer of Funds

California Wineries & Vineyards LLC will provide evidence that the initial deposit has been
placed in an escrow account prior to filing the application. The escrow account is established
in a protected, interest-bearing account with a bank or legal counsel in the U.S. or overseas.

Questionnaire

The Investor must complete a preliminary and secondary 1nvestor questionnaire for California

Wineries & Vineyards LLC. If the questionnaire is completed in the Investor’s native language, an English
translation must be provided.

All agreements and forms are available to the Investor for review prior to making any ivestment
decisions. Documents are written in English to comply with U.S. law.
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California Wineries & Vineyards LLC

(CWVYRC - a USCIS Designated EB-S Regional Center)

Napa Vineyards Fund
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Purpose of Fund

v We are a USCIS designated EB-5 Regional Center within
Napa County located in Notthern California

v We are to raise up to $49 million for Napa Vineyards
Series Fund for acquiring:
v vineyards/farmland and infrastructure producing Wine grapes
v wineries (including troubled wineries will be defined as under 8
CFR 204.6(c))

v We are allow to seek up to 98 accredited foreign mvestors,
as defined under SEC Regulation D - each will contribute
500,000 into this Fund that can bring good prospect of
economic impact to Napa County and at the same time can
gain permanent residency to the United States
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Commercial Activity Involved

Wine grape growing in Napa county is one of the top ter

California agricultural activites. When buying wineries and
vineyards, the following commercial activities will b
involved and impacted. The Napa Vineyards Fund intends to
promote job creation and economic growth through the
following activities happening within Napa county.

v Wine or table grape growing, harvesting and processing
v Wine making, manufacturing and bottling

v Wine warehousing & storage
v Wholesale and retailer trade to both domestic and overseas buyers

v Truck transportation

/3



Z:’ii!iI%Iililii‘ili?iiiliiiiii;iil

The Fund Brings Following
Benefits to Napa County

 Promote farming and winemaking practices that
are socially and environmentally responsible.

v Support local retailers, restaurants, hotels and
other businesses.

v Build pride for rural communities.

v Bring positive visibility to California and the U.3.

worldwide

9

ot

74



_U.WH.,L.:!H m@mﬂﬂ.—_ﬂ_ @uﬂ%ﬂﬁawmﬂw e uBEaAdony ¢
L ™. : W O a
Y . b e e i oo 1 }
fo ; et ﬂﬂnm&hﬂ....ﬁ-.ﬁ. o e e ]
LALaerTy . )
[ —a u_.m-..nhh.ﬂ. u*.. .y
% fml K
1
u (LZ L) ]
. mﬂr TEITRN VT T 8
- G, B PRAZITIOA YD N

b
. - "

apaaeD -
o PAOLILTIY

L

Overview of Napa County
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Wine in Napa Valley

Napa Valley is widely considered one of the top AVAs in California, and all of the
United States

Napa Valley's boutique wineries produce some of the world's best wines. The producers
of these wines fnclude but are not lnited to: Araujo, Bryant Family, Colgin Cellars,
Dalla Valle Maya, Diamond Creck, Dominus Estate, Duckhorn Vineyards, Dunn Howell

Mountain, Grace Family, Harlan, Husic, Kistler, Jericho Canyon Vineyards, Marcassin,
Screaming Fagle, Shater Hillside Select, Sine Qua Non, Spencer-Roloson Winery and
Vineyard 29.

During the early decades of winemaking in the Napa Valley, grapes were ofien planted
in patchwork pattern vinyards in which many yvaricties were mixed. But experience has
since shown the wisdom of matching grapes with locations whose microclimates and

soils are best suited to particular grape varieties

Today Napa Valley features more than three hundred wineries and grows many different
arape varieties including Caberne Sauvignon, Chardonnay, Merlot, Zinfandel, and other
popular varctals. Napa Valley is visited by as many as five milkion people each year.
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Wine Appellation Chart
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Appellations

The Napa Valley isitself an appellation. Within the Napa Valley appellation exists 14
subappellations, or AVAs, tncluding Atlas Peak. Chiles Valley District, Diamond Mountain District,
Howell Mountain, Los Cameros, Mt. Veeder, Oakville, Rutherford, 3. Helena, Spring Mountain District,
Stags Leap District, Yountvile, Wild Horse Valley and Oak Knoll District of Napa Valley. The Calistoga

appellation is tll pending approval

»  AflasPeak AVA

Climate: Cool, mountain-infhuenced, with temperatures about 10 to 15°F cooler than the Valley
floor in summer. Above the fog line, there is a low diumal change, with summer temperafures

rarely above 90°F (30°)
Elevation: 760 to 2600 ft (231m to 792m),

Rainfall: 38 inches (%6 cm) annually.
Soils: Volcanic in origin, with basaltic red color, shallow with imited water retention,
50 irigation is often essential.

Principal varieties & characteristics: Cabernet Sauvignon: Bright berry and cherry fruit, and more
acidity than wines from Stags Leap District. Chardonnay; Crisp, flora, aromatic, wih distinctive
pear-mineral flavors and bright acidty.
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Chiles Valley District AVA

Climate: Fairly warmer summer days (mid-80°F plus), but due to higher elevation and summer fog
at night, quite chilly at night (below S0°F). With colder winters and spring, as well as strong winds,
harvest comes later than on valley floor at Oakwille.

Elevation: 800 to 1300 ft (242 to 394m).

Rainfall: 35 inches (88¢m) annually.

Soils: On the valley floor, primanly alluvial soils with slty-clay composition of marine origin, with
good fertlty. Hillsides show more clay-loam and stony-clay composition, mostly marine in orgin,
with somme volcanic outcropping, and less fertiity.

Principal varieties & characteristics; Cabemet Sauvignon, Merlot, Cabernet Franc: Cabernets

usually reveal a hush yet fimm texture with good acidity,firm tannin and distinctive cherry-
blackberry flavors, Merlot typically has vibrant black cherry flavors mixed with a touch of cocoa.

Diamond Mountain District AVA

Climate: Moderately warm temperatures with lower maximun temperares and higher minimum
temperatures than north Napa Valley floor, due to topography and alitude. Significantly cooler than
yalley floor near Calistoga, 50 to 95°F i growing scason (10t 32°C).

Elevation: 400 to 2200 ft (130t 530 m)

Rainfall: 40 to 55 inches (135cm) annually.

Soils: Residual uplifted soils of volcanic origin, often reddish and very fine-grained, even gritty In
texture, composed of both weathered sedimentary and volcanic orgin.

Principal varieties & characteristics: Cabemet Sauvignor, Cabernet Franc: firmly structured, rich
and fairly tannic when young, with strong blackcurrant, minetal, and cedary flavors. Less supple
and fleshy than valley or benchland wines, with good aging potential. Chardonnay: Full-bodied, yet
revealing mineral, green apple-peach aromas with farly firm acidity; less richly textured than

valley floor wines.
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Howell Mountain AVA

Climate; Similar o the facing Spring Mountain AVA, however slightly warmer and dryer overall
due to strong afternoon sun influence. Fairly cool nights in both ranges and higher clevations help

maintain good actdity.

Elevation: 600 to 2200 ft (184 to 675m)

Rainfall: 40 to 50 inches (125¢m) annually.

Soils: Predominantly volcanic, shallow and inferile Drainage i high, fertiiy low.
Principal varieties & characteristcs: Cabemet Sauvignon, Metlot, Zinfandel: Powerful, firm,

blackberry-curtant flavors and often rihly tannic, with excellent acidity for aging. Chardonnay,
Viognier; Sinewy, firm and notas fruity as those of the valley floor, revealing more citrus and stone

fruit flavors.

Los Carneros AVA

Climate; Cool, with prevaling marine winds from the San Pablo Bay and through the Petaluma
Gap to the west. High temperatures during summer rarely exceed §0°F (27°C) with less diurnal

range variation.

Elevation: 15 to 400 ft. (4.6 to124 m)

Rainfall: Lowest in Napa Valley: 18 to 24 inches (7.2t0 9.6 cm) annualy.

Soils: Clay dominated, very shallow in general, with more loam and hillside alluvials in the
northern section. Yields typically are restrained by the hard claypan subsoil, which prevents deep-
rootmg.

Principal varieties & characteristies; Chardonnay. minelly pear-apple and spice flavors Merlot.
sinewy and lightly herbel, with fine tannins and sleck structure Pinot Noir: ripe cherry-clnnamon

spice flavors with earthy notes.
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Mount Veeder AVA

Climate: Cool to moderate, with most vineyards above the fog-line, meaning warmer nights and
cooler days and less dinmal range than the valley floor. Typical mud-summer high temperatures
about 85°F (30°C).

Elevation: 600 to 2100 (183 to 630m)

Ramfall: 35 inches (87 Sem) annually.

Soils: Sedimentary based, former seabed, shallow and generally well drained, as well as more
acidic, with low fertilty. Most have a sandy or sandy-loam texture.

Principal varicties & characteristics: Ageabilit is a hallmark of Mt Veeder wines. Cabernet
Sauvignon, Merlot, Zinfandel: Low yields give red wines a i, tannic structure with strong earth-
berry aromas and rich, but powerful flavors, Chardonnay: minerally, appley, even citrus flavors
with good acidiy.

Oak Knoll District of Napa Valley AVA
Climate: Moderate to cool: marine air and fog can remain until mid-morning, Late aftemoon

breezes frequently ocour, maintaining slightly cooler temperatures than upper valley. Mid-summer
temperatures may reach 92 degrees F (31.5 C) and drop o around SOF (10C) at night.

Elevation: sea level to 800 feet (244m)

Rainfall: 36 inches (90cm) annually.

Sols: The valley's largest alluvial fan formed by Dry Creek creates the defining feature of the
district. The northvwes area s composed of volcanically derived soils, with stony or gravelly
consistency. South and east areas are transitional from gravel f silty clay loam.

Principal varieties & characteristcs: Merlot, Chardonnay and Cabernet Sauvignon. Merlot and
Cabemet Sauvignon benefit from a longer growing season with shightly cooler temperature, though
crop size s typically Tessthan in other AVAS. Elegant style s the common note with fruit lavors of
cassis, tobacco and spice typical to Bordeau-style reds. Chardonnay showcases flavors of crisp
apple, mineral notes and tropicalfruit with fine acidiy.
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Oakville AVA
Climate: Moderately warm, with temperatures commonly in the mid-90°F range In high summer,

but also stllstrongly affected by night and early morning fog which helps keep acidity levels good.

East side of the AVA receives more of warmer afternoon sun.
Elevation: 75 to 500 ft (23 to 130m).

Rainfall: 35 inches (87 5 cm) annually.

Soils: Primarily sedimentary gravelly alluvial loams on the estern side, with more volcanic but
heavier soils on the eastern side. Low to moderate fertility and fairly deep, with average water
retention,

Principal varieies & characterstics: Cabernet Sauvignon, Merlot; Ripe currant and mint flavors,
rich textute and full, firm structure tempered by rich fruit Sauvignon Blane: Full steely, yet very
fleshy, and not especally cnsp.

St. Helena AVA

Climate: Warm, due to greater protection ffom western hils, with less fog or wind incursions. The
nartowing ofthe valley floor provides more heat reflection offthe hillsides. Mid-summer
temperature peak is often in the mid- to high 50°F range (3110 35°C).

Elevation: 150 to 600 ft. (46 to 185m).
Rainfall; 38 to 40 inches (93 to 100cm) annually.

oils: South and west borders are more sedimentary, gravel-clay soils, with lower fertilty and
moderate water retention. Further north and to the east soils are prevalently volcanic in origin and
are deeper and more fertle.

Principal varieties and characterisics: Cabernet Franc, Cabernet Sauvignon, Merlot deep, tipe,
often jamny flavors, with firm tannins for structure, and appealing aromas of currant and black
fruit. Rhone varietes (Syrah, Viognier): Fleshy, supple and slightly earthy. Zinfandel: Blackberry-
like, well-structured.
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Spring Mountain District AVA

Climate: Similar to Mt, Veeder AVA, with cool weather prevailing and smaller diurnal changes
Fairly cool nights and higher elevations help maintain good acidity.

Elevation: 600 to 2200 ft (184 to 675m).

Rainfall: 40 to 50 inches (125¢m) annually.

Soils Primarily sedimentary; weathered sandstone/shale, loamy and friable in texture. Dratnage is
high, fertility low.

Principal varieties & characteristics: Cabernet Sanvignon, Merlot, Zinfandel: Powerful, firm,

blackberry-currant flavors and oftet tichly tannic, wth excellent acidity for aging. Chardonnay,
Viognier; Sinewy, firm and not s fruity as those of the valley floor, revealing more cifrus and stone

fruit flavors.

Stags Leap District AVA

Climate: Moderately warm, with aftemoon maring winds acting as an ‘air-conditioner' to cool the
warmer air radiating offthe bere rocks of Stags leap tself and the surrounding hillsides. This AVA
i often up to 108 deg;F warmer than in Yountville AVA. Mid-summer temperatures can reach

100°F, but more tegularly are in mid-90 range (32-34°C),
Elevation: 66 to 400 ft. (200 123 m)

Rainfall: 30 inches {75cm) annually.

Soils: Volcanic gravel-loams on the floor of the valley, with rocky hillsides, and low to moderate
fetilit due to hard clay bedrock subsoils 2 to  fect down.

Principal varietes & characteristics: Cabernet Sauvignon, Merlot, Sangiovese: Distinguished by

lush, velvety textures and fine perfumed cherry and red berry flavors, supported by soft tannins.
Chardonnay, Sauvignon Blanc; Round and ripe, especially Sauvignon Blane, yet retain excellent

citrus and apple flavors.
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Wild Horse Valley AVA

Climate: A warmer area wellto the east of Napa Valley proper, but still moderated by both altitude
and prevailing winds coming off Suisun Bay to the Southeast.

Elevation: Wild Horse Valley 400 to 1500 ft. (123 to 460 m).

Rainfall: 35 inches (94 cm) annually.

Soils: Volcanic i origin, with basaltic red color, shallow with limited water retention, S Irigation
is often essential.

Principal varietis & characteristcs: Cabemet Sauvignon, Sanglovese: Bright berry and cherry
fruit, and more acidity than wines from Stags Leap Distrct. Chardonnay: Crisp flora, aromatic,
with distinctive pear-mineral flavors and bright acidity

Yountville

Climate: Moderate, with definite cool marine influence and fog contributing to cool summer
mornings and the marine breeze keeping aftemoons more comfortable than further up valley. Mid-
summer peak temperatures may reach 90°F (31°C), with noticeable diurnal fluctuation to the mid-
50°F range (13°C).

Elevation: 20t0 200 ft (60 61m).

Rainfall: 32 inches (80 cm) annually.

Soils Principally gravelly siltloams, sedimentary in origin, and gravely alluvial soils with rock,
moderately fertile.

Principal varicties & characteristcs: Cabernet Sauvignon, Merlot Yountville favors Cabernet and
Merlot with ripe, violety aromas and rich, but supple flavors and fim tannins.
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2008 Harvest Report

v Winegrowers across the renowned Napa Valley met the challenges of a crazy weather year,
harvesting fruit with incredible concentration which, by all accounts, is showing 2008 as a low-
yielding, yet high-qualiy vintage from Napa Valley. Mother Nature may have lightened the load in
the vineyard, but what's eing revealed inthe winery is very well structured, concentrated, elegant

WInes,

+ Bach year growers and vintners adapt and change as the conditions in the field change day to day.
The level of vine management i supertor quality regions hike Napa Valley find growers with toolsto
react to almost anything throvwn at them, 1t has been said that agriculture in Napa Valley is nearly
clevated o the artof hortculture n how each vine each block is muanced to grow these high-qualty
wine grapes. Twenty or 30 years ago, yineyard crews would work the vineyard three times: prunc,
sucker and pick. Today many yiticulnurists say thetr crews make more than 20 passes through each
vineyard, individually managing each ving’s canopy for optimal sun o shade exposure, positioning
only the finestclustes to confinue through veraison to harvest and pre-selecting from the vine the
best to be taken to the winery for crush. While other winegrowing regions are brining in 10, [2orl6
tons per acte, Napa Valley vintners are keenly selective bringing in only the best averaging not more
than four tons per acre and In many cases far ess. Of note, Napa Valley accounts for just 4% of
Califomia's production, yetits wines provide for about a third of the economic impact of the state’s

wing ndusfry.
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Wine Industry in the California

Wine is the number one finished agricultural product in retail value in the US.
California is America’s top wine producer, making 90% of all U.S. wine.
Califomia s the fourth leading wine producer in the world behind the countries

of France, Italy and Spam.

California’s high wine quality i tied directly t the state’s ideal climate, topography,
and soil for wine grapes, so the industry will always be based in California.

California wine is world renowned with sales increasing every year since 1993 and
accounting for two-thirds of all wine sales in the US.

Produces $51.8 billion in economic value for California

Generates $125.3 biltion for the U.S. economy.

1S, Wine Exports (95% from California) is $931 millon winery revenues 2007 - up
504% from $137 million i 1%90.

Creates 309,000 jobs in California and a total 875,000 jobs.

Retail Value of California Wing in the U.S. $18.9 billion 1n 2007,

California Wine Sales to the U.S. 192 million cases in 2007- up 21% from 156 million

cases in 1990.
Attracts 19,7 million tourists annually o all regions of Californta.

4

|

!

03



PAGE WITHHELD PURSUANT TO

(b))

04




PAGE WITHHELD PURSUANT TO

(0)i4)

Of




PAGE WITHHELD PURSUANT TO

(0)i4)

0f




PAGE WITHHELD PURSUANT TO
(b)4)

07




PAGE WITHHELD PURSUANT TO

(0)i4)

08




PAGE WITHHELD PURSUANT TO

(o))

0a




PAGE WITHHELD PURSUANT TO

(o))

100




PAGE WITHHELD PURSUANT TO

(b)(4)

101




PAGE WITHHELD PURSUANT TO

(b)(4)

102




PAGE WITHHELD PURSUANT TO

(0)14)

103




Organizations That We
Work With

California North Coast Grape Growers Association
California Wine Instifute

Calistoga Chamber of Commerce

Carneros Wine Alltance

Napa Chamber of Commerce

Napa Valley Chamber of Commerce

Napa Valley Grape Growers Association
Napa Valley Vintners Association

Oakville Winegrowers

Silverado Trail Wineries Association

Stag's Leap District Winegrowers Association
Wine Growers of Napa County

Yountville Chamber of Commerce
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
FOR

CALIFORNIA WINERIES & VINEYARDS LLC
Napa Vineyards Fund

A Manager-Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the Agreement) is made and enteted
nto this day of , 2008 by California Wineries & Vineyards LLC and
each individual or business entity later subsequently admitted to the Company. These individuals
and/or business entities shall be known as and referred to as “Members’ and individually as a
“Member.”

[Insert Member names}

As of this date the Members, through their agent, Natural Econometric Incorporated have formed
the California Wineries & Vineyards Limited Liability Company named above under the laws of
the State of California. Accordingly, in consideration of the conditions contained herein, they
agree as follows:

ARTICLE 1
Company Formation and Registered Agent

1.1 FORMATION. The Members hereby form a Limited Liability Company (“Company”)
subject to the provisions of the Limited Liability Company Act as currently in effect as of this
date. A Certificate of Formation shall be filed with the Secretary of State.

1.2 NAME. The name of the Company shall be: CALIFORNIA WINERIES & VINEYARDS,
LL.C

1 3 REGISTERED OFFICE AND AGENT. The location of the registered office of the Company
shall be:

California Wineries & Vineyards LLC
c/o Natural Econometric Incorporated
177 Bovet Road, Suite 600
San Mateo, CA 94402
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Members, said remaining Members shall have the right to continuc the business of the Company.
Such right can be exercised only by the unanimous vote of the remaining Members within ninety
(90) days after the occurrence of an event described in ARTICLE 1.4(c). If not so exercised, the
right of the Members to continue the business of the Company shall expire.

1.6 BUSINESS PURPOSE. The purpose of the Company is to engage m any lawful act or
activity for which a Limited Liability Company may be formed under the Limited Liability
Statutes of the State of California.

1.7 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be:

177 Bovet Road, Suite 600
San Mateo, CA 94402

Or at such other place as the Managers from time 1o time select.

1.9 ADMISSION OF ADDITIONAL MEMBERS, Except as otherwise expressly provided in
the Agreement, no additional members may be admitted to the Company’s Napa Vineyards Fund

through issuance by the Company of a new interest in the Company without the prior unanimouys
written consent of the Members.
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ARTICLE 2
Capital Contributions

2.1 INITIAL
as described in Exhibit 3 attached to thi

2.2 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member shall
be obligated to make any additional contribution to the Company’s Napa Vineyards Fund.

ARTICLE 3
Profits, Losses and Distributions

3.1 PROFITS/LOSSES. For financial accounting and tax purposes the Company’s net profits ot
net losses shall be Jetermined on an annual basis and shall be allocated to the Members 1n
proportion to each Member’s relative capital interest in the Company as set forth in Exhibit 2 as
amended from time to time in accordance with Treasury Regulation 1.704-1.

(b)(4)

ARTICLE 4
Management

4 1 MANAGEMENT OF THE BUSINESS. The name and place of residence of each Manager 18
attached as Exhibit 1 of this Agreement. By a vote of the Members holding a majority of the
capital interests in the Company, as sct forth in Exhibit 2 as amended from time to time, shall
elect so many Managers as the Members determine, but no fewer than one, with one Manager

elected by the Members as Chief Executive Manager.
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4.2 MEMBERS. The liability of the Members shall be limited as provided under the laws of the
California Limited Liability statutes. Members that are no( Managers shall take no part whatever
in the control, management, direction, or operation of the Company’s affairs and shall have no
power to bind the Company. The Managers may from time to time seek advice from the
Members, but they need not accept such advice, and at all times the Managers shall have the
exclusive right to control and manage the Company. No Member shall be an agent of any other
Member of the Company solely by reason of being a Member.

4.3 POWERS OF MANAGERS. The Managers are authorized on the Company’s behalf to make
all decisions as to (a) the sale, development lease or other disposition of the Company’s assets;
{b) the purchase or other acquisition of other assets of all kinds; (c} the management of all o any
part of the Company’s assets: (d) the borrowing of money and the granting of security interests

company’s business. In the exercise of their Mmanagement powers, the Managers are authorized to
execute and deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise
agreements, licensing agreements, thanagement contracts and maintenance contracts covering or
§ assets; (b) all checks, drafts and other orders for the payment of the

4.4 CHIEF EXECUTIVE MANAGER. The Chief Executive Manager shall have primary

responsibility for managing the operations of the Company and for effectuating the decisions of
the Managers.

4.5 NOMINEE. Title to the Company’s assets shall be held in the Company’s name or in the !
name of any nominee that the Managers may designate. The Managers shall have power to enter
mto a nominee agreement with any such person, and such agreement may contain provisions
indemnifying the nominee, except for his willfy] misconduct.

4.6 COMPANY INFORMATION. Upon request, the Managers shall supply to any member
information regarding the Company or its activities, Each Member or his authorized
Iepresentative shall have access to and may mspect and copy all books, records and materials in

111



4.7 EXCULPATION. Any act or omission of the Managers, the effect of which may cause or
result in loss or damage to the Company ot the Members if done in good faith to promote the
best interests of the Company, shall not subject the Managers (0 any liability to the Members.

4 § INDEMNIFICATION. The Company shall indemnify any person who was of is a party
defendant or is threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in
the right of the Company) by reason of the fact that he is or was a Member of the Company,
Manager, cmployee or agent of the Company, Or is Or was serving at the request of the Company,
for instant expenses (including attorney’s fees), judgments, fincs, and amounts paid in settlement
actually and reasonably incurred in connection with such action, suit or proceeding if the
Members determine that he acted in good faith and in a manner he reasonably believed to be
or not opposed 1o the best interest of the Company, and with respect 1o any criminal action
procceding, has no reasonable cause to believe his/her conduct was unlawful. The termination of
any action, suit, of proceeding by judgment, order, settlement, conviction, or upon a plea of “no
lo Contendere” or its equivalent, shall not in itself create a presumption that the person did or did
not act in good faith and in a manner which he reasonably believed to be in the best interest of
the Company, and, with respect 1o any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was lawful,

4.9 RECORDS. The Managers shall cause the Company to keep at its principal place of business
the following:

(a) a current list in alphabetical order of the full name and the last Kknown street address of each
Member;,

(b) a copy of the Certificate of Formation and the Company Operating Agreement and all
amendments;

(c) copies of the Company’s federal, state and local income tax
returns and reports, if any, for the three most recent years,

(d) copies of any financial statements of the limited liability company for the three most recent
years.

ARTICLE §
Compensation

5.1 MANAGEMENT FEE. Any Manager rendering services to the Company shall be entitled to
compensation commensurate with the value of such services.
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5.2 REIMBURSEMENT. The Company shall reimburse the Managers or Members for all direct
out-of-pocket expenses incurred by them in managing the Company.

ARTICLE 6
Bookkeeping

6.1 BOOKS. The Managers shall maintain complete and accurate books of account of the
Company’s affairs at the Company’s principal place of business, Such books shall be kept on
such method of accounting as the Managers shall select. The company’s accounting period shall
be the calendar year.

accounts for each member. Each member’s capital account shall be determined and maintained
in the manner set forth in Treasury Regulation L704-1(b)(2)(iv) and shall consist of his initial
capital contribution increased by:

(a) any additional capital contribution made by him/her;

(b) credit balances transferred from his distribution account to his capital account;
and decreased by:

(a) distributions to him/her in reduction of Company capital;

(b) the Member’s share of Company losses if charged to his/her capital account.

0.3 REPORTS. The Managers shall close the books of account after the close of each calendar
yeat, and shall prepare and send to each member a statement of such Member’s distributive share
of income and expense for income tax reporting purposes,

ARTICLE 7
Transfers

7.1 AGREEMENT TO REFRAIN FROM RESALE. Members will not transfer op attempt to

113




Signed and Agreed this day of 20

Member Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS, LL.C. - NAPA VINEYARDS FUND
LISTING OF MANAGERS

By a majority vote of the Members the following Managers were elecied to operate the Company
pursuant to ARTICLE 4 of the Agreement:

Natural Econometric Incorporated

-

Chief Executive Manager

Christina C. Lau
rmyrome
177 Bovet Road, Suite 600

Address Line 1

San Mateo, CA 94402

Address Line 2

Title: Operations Manager

-
Printed Name; Chak Kwan Wong
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177 Bovet Road, Suite 600

Address Line 1
San Mateo, CA 944(

Address Line 2

The above listed Manager(s) will serve in their capacities until they are removed for any reason
by a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary
resignation,

Signed and Agreed this day of 20

Member

-_—_

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS, L.L.C. - NAPA VINEYARDS FU ND

LISTING OF MEMBERS

As of the day of , 20___the following is a List

of Members of the Company:

115



Pursuant to ARTICLE 2, the Members’ initial contribution to the Company capital is stated to be

$ . The description and each individual portion of this initial contribution is as
follows:

$
I B

$

$

$

$

$

$

$
SIGNED AND AGREED this day of ,20_ .
Member
Member
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NAME: ADDRESS:
Authorized by Member(s) to provide Member Listing as of this day of ,
20_

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR CALIFORNIA WINERIES & VINEYARDS, L.L.C. - NAPA VINEYARDS FUND
CAPITAL CONTRIBUTIONS
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Y- Investor/Member No.:

SUBSCRIPTION AGREEMENT

of
CALIFORNIA WINERIES & VINEYARDS LLC

(A California limited liability company)

Napa Vineyards Fund I

Pursuant to this Subscription Agreement of CALIFORNIA WINERIES & VINEYARDS LLC (the
"LLC"), the undersigned EB-5 Immigrant Investor (“Investor”) hereby subscribes to become a Member in
the LLC’s NAPA VINEYARDS FUND I and to purchase a Membership Interest in the LLC by investing
the amount indicated herein, all in accordance with the terms and conditions of this Subscription
Agreement, the Limited Liability Company Operating Agreement of CALIFORNIA WINERIES &
VINEYARDS LLC (the “Operating Agreement”). All capitalized terms used herein, but not defined
herein, shall have the meanings ascribed to them in the Offering Circular,

1. SUBSCRIPTION FOR MEMBERSHIP INTERESTS. Investor hereby subscribes for a
Membership Interest in the LLC as follows:

PLEASE MAKE CHECK PAYABLE TO CALIFORNIA WINERIES & VINEYARDS LLC, AND
MAIL THIS COMPLETED AND SIGNED SUBSCRIPTION AGREEMENT TO CALIFORNIA
WINERIES & VINEYARDS LLC, C/O NATURAL ECONOMETRIC INC., 177 BOVET ROAD, SAN
MATEQ, CA 94402,

()  EXACT NAME OF INVESTOR

(©) FORM OF OWNERSHIP: Pleasc indicate the form of ownership in which INVESTOR will hold
title to the Membership Interest. INVESTOR should seck the advice of an attorney in deciding because
different forms of ownership can have varying gift tax, estate tax, income tax and other consequences.
Check one:

( ) INDIVIDUAL OWNERSHIP

( ) COMMUNITY PROPERTY

( ) JOINT TENANTS WITH RIGHT OF SURVIVORSHIP
( ) TENANTS IN COMMON

() LIMITED PARTNERSHIP

(d) INVESTOR’S ADDRESS:
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INVESTOR’S PHONE NUMBER:
INVESTOR’S EMAIL:

2. INVESTOR SUITABILITY. Investor represents and warrants as follows:
(a) If Investor is an individual, then he or she (check one):

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US$1,000,000; or

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US$250,000 and an annual gross income of $350,000 for the two (2) recent years and will continue to
have such income for the next five (5) years.

(b) If Investor is a trust, corporation, or other entity, then the principal immigrant investor:
{check one):

(i has a net worth (exclusive of home, furnishings and automobiles) of

US$1,000,000; or

(ii) has a net worth (exclusive of home, furnishings and automobiles) of
US$250,000 and an annual gross income of $350,000 for the two (2) recent years and will continue to
have such income for the next five (5) years.

3. ACKNOWLEDGEMENT AND AGREEMENT,

(a) Investor acknowledges and agrees that this subscription cannot be withdrawn, terminated,
or revoked. Investor agrees to become a Member of the LLC and to be bound by all the terms and
conditions of the Operating Agreement and Offering Circular. This subscription shall be binding on the
heirs, executors, administrators, successors and assigns of Investor. This subscription is not transferable
or assignable by Investor,

(b) Investor acknowledges and agrees that this subscription may be rejected, in whole or in
part, by the Manager in its sole and absolute discretion. If this subscription is rejected, in whole or in
part, or if the Minimum Offering Amount is not raised, then Investor’s funds shall be returned, in whole
or in part, without interest. This subscription shall be binding on the LLC only upon acceptance by the
Manager.

(c) Investor acknowledges and agrees that neither the execution, nor the acceptance of this
Subscription Agreement, makes Investor a Member of the LLC. Investor will become a Member only
when Investor’s funds are transferred to the LLC's Napa Vineyards Fund I's bank account and a
Membership Interest is issued to Purchaser, Until that time, Investor shall have only the rights set forth in
this Subsctiption Agreement.

(d) Investor acknowledges and agrees that Purchaser’s rights and responsibilities will be
governed by the terms and conditions of this Subscription Agreement, the Operating Agreement, and the
Offering Letter. The LLC will rely upon the information provided in this Subscription Agreement and
Due Diligence Questionnaire to confirm that Investor is qualified to invest in the LLC’s Napa Vineyards
Fand I.
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4, REPRESENTATIONS AND WARRANTIES. Investor, on behalf of himself, herself, or the
entity or trust purchasing the Membership Interest, represents, warrants, and agrees as follows:

() Investor has received and read the Offering Letter and its exhibits, and is thoroughly
familiar with the proposed business, operations, and financial condition of the LLC. Investor has relied
solely upon the Offering Letter and independent investigations made by Investor or Investor's
representative with respect to the investment in the LLC’s Napa Vineyards Fund 1. No oral or written
representations beyond the Offering Letter have been made to me, or relied upon by me.

() Investor has read and understands the Operating Agreement and how an LLC functions
as a corporate entity. By purchasing the Membership Interest and executing this Subscription Agreement,
Investor hereby agrees to the terms and provisions of the Operating Agreement and the Offering Circular.

(c) Investor understands that the LLC has limited financial and operating history. Investor
has been furnished with such financial and other information concerning the LLC, its Manager, and its
business, as Investor considers necessary in connection with the investment in the Membership Interests.
[nvestor has been given the opportunity to discuss any questions and concerns with the LLC.

(d) Investor is purchasing the Membership Interest for Investor's own account for
immigration and investment purposes, and not with a view or intention to resell or distribute the same,
Investor has no present intention, agreement, or arrangement to divide any participation with others or to
resell, assign, transfer, or otherwise dispose of all or part of the Membership Interest.

(e Investor, or Investor's investment advisors, has such knowledge and experience in
financial and business matters that enables Investor to utilize the information made available to evaluate
the risks of this prospective investment and to make an informed investment decision, Investor has been
advised by the LLC to consult Investor's own aftorney concerning this investment, to consult Investor’s
own immigration attorney concerning the EB-5 regional center immigration procedure and to consult with
independent tax counsel regarding the tax considerations of participating in the LLC’s Napa Vineyards
Fund L.

N Investor has carefully reviewed and understands the risks of investing in the LLC,
including those set forth in the Offering Letter. Investor has carefully evaluated Investor's financial
resources and investment position, and acknowledges that Investor is able to bear the economic risks of
this investment. Investor further acknowledges that Investor's financial condition is such that Investor is
not under any present necessity or constraint to dispose of the Membership Interest to satisfy any existent
or contemplated debt or undertaking, Investor has adequate means of providing for Investor's current
needs and possible contingencies, have no need for liquidity in Investor's investment, and can afford to
lose some or all of Investor’s investment.

(g Investor has been advised that the Membership Interests have not been registered under
the Securities Act of 1933, as amended.

(h) Investor represents to the LLC and the other Members that (a) Investor is acquiring the
Membership Interest in the LLC’s Napa Vineyards Fund I for immigration and investment purposes for
Investor's own account and not with a view to its sale or distribution and (b) neither the Manager nor any
other Member has made any guaranty or representation upon which Investor has relied upon concerning
the possibility or probability of profit or loss resulting from an investment in the LLC's Napa Vineyards
Fund L.

@) Investor will notify the Manager and the LLC immediately of any material change in any
statement or response made in this Subscription Agreement before acceptance by the Manager of this
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(List all professional licenses, directorships and elected positions in government service):

Name of Spouse:

Social Security No.: - - Date of Birth: / /
Residence Address:

Residence Phone Number: ( )

Full Time Part Time Retired

Employer:

Is this business owned and operated by you? Yes No

Current position held:

Employer Address:

Employer Phone Number: ( )

Length of Employment:

Prior Employment in Last Five Years: (Occupation, Employer, City and State, Length of Time);

Other business, governmental or professional positions held and approximate dates of service

(List all professional licenses, directorships and elected positions in government service):

9. INVESTMENT EXPERIENCE OF INVESTOR.

Has Investor had the following investment experience. Check all that apply:

Stock Market investing for at least two (2) years in self-managed accounts.

Real Estate investing for at least two (2) years.
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Investing in trust deeds for at least two (2) years.
Bond investing in self-managed accounts.

Mutual Fund investing.

10.  INVESTMENT EVALUATION. Investor agrees and understands that in making this
investment, Investor:  (a) must have sufficient knowledge and experience in such financial and business
matters to be capable of evaluating the merits and risks of a purchase of the Membership Interest; or (b)
must retain the services of an “Investment Advisor” (who may be an attorney, accountant, or other
financial adviser unaffiliated with, and who is not compensated by, the LLC or any affiliate or selling
agent of the LLC, directly or indirectly) for the purpose of aiding in the evaluation of this particular
transaction.

Do you intend to have an "Investment Advisor” in order to meet this requirement?

Yes (If yes, the information below must be completed)
No

Name of Advisor(s) and Relationship:
Advisor’s Address and Phone Number:

Qualifications of the Advisor(s).

11. MISCELLANEOUS.

(a) CHOICE OF LAWS. This Subscription Agreement will be governed by and construed
in accordance with the laws of the State of California.

) ENTIRE AGREEMENT. This Subscription Agreement constitutes the entire
agreement between the parties and may be amended only by written agreement between ali partics.

(c) BINDING ARBITRATION. Any dispute under this Subscription Agrecment will be
resolved under the then prevailing rules of the American Arbitration Association in the county of the
LLC’s principat place of business.

(d) TERMINATION OF AGREEMENT, If this subscription is rejected by the LLC, then
this Subscription Agreement shall be null and void and of no further force and effect, no party shall have
any rights against any other party and the LLC shall promptly return the funds delivered with this
Subscription Agreement without interest.

(e TAXES. The discussion of the federal income tax considerations arising from
investment in the LLC, as set forth in the Offering Letter, is general in nature and the federal income tax
considerations to Investor of investment in the LLC will depend on individual circumstances. The
Offering Letter does not discuss state income tax considerations, which may apply to all or substantially
oIl Purchasers. There can be no assurance the Internai Revenue Code or the Regulations under the Code
will not be amended in a manner adverse to the interests of Investor or the LLC.

0] DULY AUTHORIZED. If Investor is a corporation, partnership, trust, or other entity,
the individuals signing in its name are duly authorized to execute and deliver this Subscription Agreement
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on behalf of such entity, and the purchase of the Membership Interests by such entity will not violate any
law or agreement by which it is bound.

() SUCCESSORS. The representations, warranties and agreements contained in this
Subscription Agreement shall be binding on Investor's successors, assigns, heirs and legal representatives
and shall inure to the benefit of the respective successors and assigns of the LLC and its directors and
officers. If Investor is more than one person, the obligations of all of them shall be joint and several, and
the representations and warranties contained herein shall be deemed to be made by and to be binding
upon each such person and his, her, or its, executors, administrators, successors, and assigns,

{ly INDEMNIFICATION. Investor shall indemnify and defend the LLC and the Manager
from and against any and all liability, damage, cost, or expense (including attorneys’ fees) arising out of
or in connection with: (i) any inaccuracy in, or breach of, any of Investor’s declarations, representations,
warranties or covenants set forth in this document or any other document or writing delivered to the LLC;
(ii) any disposition by Investor of any Membership Interests in violation of this Subscription Agreement,
the Operating Agreement or applicable law; or (iii) any action, suit, proceeding or arbitration alleging any
of the foregoing.

|Signature Page to Subscription Agreement follows]

[Signature Page to Subscription Agreement|

THE SALE OF LIMITED LIABILITY COMPANY INTERESTS COVERED BY THIS OFFERING CIRCULAR
HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), IN RELIANCE UPON THE EXEMPTIONS FROM
SUCH REGISTRATION REQUIREMENTS SET FORTH IN SECTION 3(a)(11) OF THE ACT AND RULE 147
THEREUNDER RELATING TO INTRASTATE OFFERINGS. ACCORDINGLY, THESE MEMBERSHIP
INTERESTS ARE BEING OFFERED SOLELY TO CERTAIN SELECTED RESIDENTS OF THE STATE OF
CALIFORNIA AND EB-5 REGIONAL CENTER IMMIGRANT INVESTOR, AND DOES NOT CONSTITUTE
AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TQ BUY WITH RESPECT TO ANY OTHER
PERSON. FURTHERMORE, FOR A PERIOD OF FIVE (5) YEARS FROM THE COMPLETION OF THIS
OFFERING, NO MEMBERSHIP INTERESTS MAY BE SOLD OR OTHERWISE TRANSFERRED EXCEPT TO
RESIDENTS OF THE STATE OF CALIFORNIA.

BY EXECUTING THIS SUBSCRIPTION AGREEMENT, INVESTOR HEREBY AGREES, UPON
SUBMISSION AS A MEMBER INTO THE LLC’S NAPA VINEYARDS FUND I, TO BE LEGEALLY BOUND
BY THE TERMS OF THE OPERATING AGREEMENT AND OFFERING LETTER. FOR GOOD AND VALID
CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, Purchaser, intending to
be legaily bound, has executed this Subscription Agreement as of ,20_

INVESTOR:

Name of Investor

Investor Signature
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- Investor/Member No. -
_—
ACCEPTANCE: (NOT VALID UNTIL ACCEPTED BY MANAGER)
ACCEPTANCE

The Manager of the LLC has accepted this Subscription Agreement as of
20,

NATURAL ECONOMETRIC INCORPORATED
a California corporation, Manager

By:
Name: Christina C. Lau
Title: Chief Executive Manager
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”), is made and entered into as of

, , by and among California Wineries & Vineyards LLC, a California limited liability

corporation {the “LLC"), ,  hational of , (“Investor™), and Wells Fargo
Bank, National Association, as Escrow Agent hereunder (“Escrow Agent”).

*

Background

The LLC and Investor, pursuant to a private offering, have agreed to enter into a Subscription
Agreement sheet (the “Subscription Agreement”) for the purchase of a unit of Member Interest in the
amount of $500,000 of the LLC’ a Vinevards Fund I (the “Fund I'"). Pursuant to the Subscription
Agreement, Investor is required
Subscription Agreement. In addi
(“Administration Fee”) into the LLC’s general expense account {0 cover all expenses related to the escrow
account, initial operation of the Fund, any marketing, legal and accounting (excluding immigration fees)
fees. The LLC and Investor believe the transactions contemplated by the Subscription Agreement will
qualify Investor to file an Tmmigration Petition by an Alien Entrepreneur on Form 1-526 pursuant to 8 CFR
204.6 (the “Petition”). The Subscription Agreement will be executed when the Petition has been prepared
but prior to its filing with the U.S. Citizenship and Immigration Service (“USCIS”). The Escrow Agent
shatl accept, hold, and disburse the Escrow Funds deposited with Escrow Agent in accordance with the
terms of this Escrow Agreement.

Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, for themselves, their successors, and assigns, hereby agree as follows:

Section 1.  Definitions.

The following terms shall have the following meanings when used herein:

“(Cash Investment” me:

«Cash Investment Instrument” means a wire transfer originated by Investor and credited 10 the
«(galifornia Wineries & Vineyards - Napa Vineyards Fund I & [Name of Investor] Escrow Account” in
full payment of the one unit of subscription member interest to be purchased by Investor.

“Escrow Funds” means the Cash Investments deposited with the Escrow Agent pursuant to this
Escrow Agreement.

“Administration Fee” mea o cover all escrow account expenses, initial operation of
the Fund, any marketing, legal and accounting Iecs (excluding immigration fees) that is to be deposited to
the LLC’s general expense account.

(b)(4)
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Section 2.  Appointment of and Acceptance by Escrow Agent.

The LLC and Investor hereby appoint Escrow Agent to serve as Escrow Agent hereunder, and
Escrow Agent hereby accepts such appointment in accordance with the terms of this Escrow Agreement.
The LL.C agrees that prior to commencement of the offering to lnvestor, the LLC shall request in writing
that Escrow Agent shall establish the “California Wineries & Vineyards — Napa Vineyards Fund I &
[Name of Investor] Escrow Account,” as more particularly described in Section 3(a) hereto (the “Escrow
Account”) into which the Cash Investment Instruments from Investor shall be deposited. Escrow Agent
agrees 10 establish the Escrow Account promptly after such request and after the Escrow Agent shall have
recefved all information reasonably requested from the LLC and Investor.

Section3.  Deposits into Escrow.

(a) All Cash Investment Instruments from Investor shall be deposited into the Escrow
Account described helow:

Bank;

ABA Routing No,:

Center:

Account No.:

Attn:

Re: California Wineries & Vineyards — Napa
Vineyards Fund I & [name of investor] Escrow
Account

ALL ESCROW FUNDS DEPOSITED IN THE ESCROW ACCOUNT SHALL REMAIN THE PROPERTY OF THE
INVESTOR AND SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT OR BY
JUDGMENT OR OTHER CREDITORS’ CLAIMS AGAINST THE LLC UNTIL RELEASED TO THE LLC IN
ACCORDANCE WITH SECTION 5 HEREOF.

(bgb)(df)nvestor will deliver Cash Investment Instruments to the Escrow Agent as follows:

mrompﬂy after the Petition is completed but before filing with
the US Citizenship Immigration Service and the Subscription Agreement has been
executed and delivered by Investor and the LLC.

(©) The LL.C and Investor acknowledge and agree that all Cash Investment
Instruments are subject to collection requirements of presentment and final payment. Escrow
Funds in the Escrow Account cannot be drawn upon or disbursed until such time as final payment
has been made, Escrow Agent is in possession of collected funds, and all of the Cash Investment
Instruments are no longer subject to dishonor. Upon receipt, Escrow Agent shall process each
Cash Investment Instrument for collection, and the proceeds thereof shall he held as part of the
Escrow Funds until disbursed in accordance with Section 5 hereof, If, upon presentment for
payment, any Cash Investment Instrument is dishonored, Escrow Agent’s sole obligation shall be
to notify the LLC of such dishonor and to return such Cash Investment Instrument to Investor,
Notwithstanding the foregoing, if for any reason any Cash Investment Instrument is uncollectible
after payment of the Escrow Funds represented thereby has been made by Escrow Agent in
accordance with this Escrow Agreement, the LLC shall immediately reimburse Escrow Agent upon
receipt from Escrow Agent of written notice thereof .

2.

126



Section 4.  Other Information to be furnished to Escrow Agent.

The LLC shall, on the date hereof, provide to Escrow Agent the name, taxpayer identification
number, address, and such other information as may be required for withholding and reporting purposes
such as either U.S. Treasury Department Form W-9 or another applicable form, e.g., W-8 for the Investor.
The Escrow Agent shall have no duty to prepare or file any federal, state, or other tax returns or reports
with respect to the Escrow Funds.

Section 5. Disbursements of Escrow Funds.
(b)(4)

(a) Approval of L jtion. Subject 1o the provisions of Section 13 hereof,
Escrow Agent shall disbursﬁf the Escrow Funds to the LLC promptly after Escrow
Agent has received a release noliCe 10 the form of Exhibit A (the “Release Notice™), jointly signed
by the LLC and the Investor. The Release Notice shall not be delivered to Escrow Agent until the
1-526 Petition has been approved by the US Citizenship & Immigration Service as evidenced by I-
797 approval notice generated by the US Citizenship & Tmmigration Service. A copy of The I-797
approval notice will be faxed to Escrow Agent by the LLC. The disbursement of the Escrow
Funds shall be made by wire transfer to the account designated by the LLC in the Release Notice.
Notwithstanding the foregoing Escrow Agent shall not be obligated to disburse the Escrow Funds
if Escrow Agent has grounds to believe that (i) Cash Investment Instruments have not been
received, deposited with, and collected by the Escrow Agent in an amount at least equal to the
amount specified in the Release Notice.

(b) Termination by the LLC. No later than ten (10) business days after receipt by
Escrow Agent of written notice from the LLC stating that the LLC has terminated the Subscription
Agreement, Escrow Agent shall deliver the Escrow Funds then held by Escrow Agent to Investor,
by wire transfer or bank check sent by express delivery service.

(c) Failure to receive any Release Notice. Notwithstanding anything to the contrary
contained herein, if Escrow Agent shall not have received the Release Notice within 45 days from
the day the Escrow Agent received copy of the USCIS approval on the [-526 petition, Escrow
Agent shall, within ten (10) business days after such date and without any further instruction or
direction from the LLC, disburse the Escrow Funds then held by Escrow Agent to the LLC by wire
transfer or bank check sent by express delivery service.

Section 6.  Provisions for Benefit of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein, and no additional duties or obligations shall be implied hereunder. In performing its dutics
under this Escrow Agreement, or upon the claimed failure to perform any of its duties hereunder,
Escrow Agent shall not be liable to anyone for any damages, losses, or expenses which may be
incurred as a result of Escrow Agent so acting or failing to so act; provided however, Escrow
Agent shall not be relieved from liability for damages arising out of its proven gross negligence or
willful misconduct under this Escrow Agreement. Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of
legal counsel, which may be counsel to any party hereto, given with respect to any question relating
to the duties and responsibilities of Escrow Agent hereunder, or (i) any action taken or cmitted to
be taken in reliance upon any in instrument delivered to Escrow Agent and believed by it to be
genuine and to have been signed or presented by the proper party or parties. Escrow Agent shall

-3-

127



.~ o,
o

LT

not be required to take notice of or be bound in any way by any agreement or contract between the
LLC and Investor, including but not limited to the Subscription Agreement, whether or not Escrow
Agent has knowledge of any such agreement or contract.

{b) The LLC and Investor each warrant to and agree with Escrow Agent that there is
no security interest in the Escrow Funds or any part of the Escrow Account; no financing statement
under the Uniform Commercial Code of any jurisdiction is on file in any jurisdiction claiming a
security interest in or describing, whether specifically or generally, the Escrow Funds or any part
of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time to ascertain
whether or not any security interest exists in the Escrow Funds or any part of the Escrow Funds or
to file any financing statement under the Uniform Commercial Code of any jurisdiction with
respect to the Escrow Funds or any part thereof.

Section 7. Suspension of Performance or Disbursement Into Court.

(a) As an additional consideration for and as an inducement for Escrow Agent to act
hereunder, it is understood and agreed that, in the event of any disagreement between the parties to
this Escrow Agreement or among them or any other person(s) resulting in adverse claims or
demands being made in connection with or for any money or other property involved in or affected
by this Escrow Agreement, Escrow Agent shall be entitled to refuse to comply with the demands of
such parties, or any of such parties, so long as such disagreement shall continue. In such event,
Escrow Agent shall make no delivery or other disposition of the Escrow Funds or any part of such
Escrow Funds. Anything herein to the contrary notwithstanding, Escrow Agent shall not be or
become liable to such parties or any of them for the failure of Escrow Agent to comply with the
conflicting or adverse demands of such parties or any of such parties. Escrow Agent shall be
entitled to continue to refrain and refuse to deliver or otherwise dispose of the Escrow Funds or any
part thereof or to otherwise act hereunder, as stated above, unless and until; (i) the rights of such
parties have been finally settled by binding arbitration or duly adjudicated in a court having
Jurisdiction over the parties and the Escrow Funds, and Escrow Agent shall have received written
notice thereof or (ii) the parties have reached an agreement resolving their differences and have
notified Escrow Agent in writing of such agreement and have provided Escrow Agent with
indemnity satisfactory to Escrow Agent pursuant to Section 12 hereof against any liability, claims,
or damages resulting from compliance by Escrow Agent with such agreement.

{b) In the event of a disagreement between such parties as described above, Escrow
Agent shall have the right, in addition to the rights described above and at the option of Escrow
Agent, to tender into the registry or custody of any court having jurisdiction, all money and
property comprising the Escrow Account and may take such other legal action as may be
appropriate or necessary, in the opinion of Escrow Agent or its counsel. Upon such tender, the
parties hereto agree that Escrow Agent shall be discharged from all further duties under this
Escrow Agreement; provided however, that the filing of any such legal proceedings shall not
deprive Escrow Agent of its compensation hereunder earned prior to such filing and discharge of
Escrow Agent of its duties hereunder.

©) Escrow Agent shall have no liability to the LLC, Investor, or any other person
with respect to any such suspension of performance or disbursement into court, Specifically
inctuding any liability or claimed liability that may arise, or be alleged to have arisen, out of or as a
result of any delay in the disbursement of Escrow Funds held in the Escrow Account or any delay
in or with respect to any other action required or requested of Escrow Agent.

4.
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(d) The parties hereto agree that, in the event any controversy arises under or in
connection with this Escrow Agreement or the Escrow Funds, or Escrow Agent is made a party to
or intervenes in any litigation pertaining to this Escrow Agreement or the Escrow Funds, they will
pay to Escrow Agent reasonable compensation for its extraordinary services and to reimburse
Escrow Agent for all costs and expenses associated with such controversy or litigation.

®) Escrow Agent shall have no obligation to take any legal action in connection with
this Escrow Agreement or its enforcement, or to appear in, prosecute, or defend any action or legal
proceeding which would or might involve it in any cost, expense, foss, or liability unless security
and indemnity, as provided in Section 12 hereof shall be furnished.

Section8.  Investment of Escrow Funds.

Escrow Agent shall not invest or reinvest the Escrow Funds. The parties to this Escrow Agreement
acknowledge that no interest shall accrue or be paid with respect to the Escrow Funds.

Section9.  Removal of Escrow Agent.

Escrow Agent may be removed, with or without cause, by the LLC and Investor, acting jointly, in
writing, at any time by the giving of thirty (30) days prior written notice to Escrow Agent. Such removal
shall take effect upon the appointment of a SUCCEssor escrow agent as provided herein below. Upon any
such notice of removal, the LLC shall appoint a successor escrow agent hereunder, which shall be a
commercial bank, trust company, or other financial institution with a combined capital and surplus in
£xcess c=Upon the acceptance in writing of any appointment as Escrow Agent hereunder by a
SUCCESSOr escrow agent, such successor escrow agent shall thereupon succeed to, and become vested with,
all the rights, powers, privileges, and duties of the removed Escrow Agent, and the removed Escrow Agent
shall be discharged from its duties and cbligations under this Escrow Agreement. After any removal of
Escrow Agent, the provisions of this Escrow Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Escrow Agent under this Escrow Agreement.

Section 10. Resignation of Escrow Agent.

Escrow Agent may resign at any time from its obligations under this Escrow Agreement by
providing written notice to the parties hereto. Such resignation shall be effective on the date set forth in
such written notice which shall be no earlier than 20 days after such written notice has been given. Inthe
event IO SUCCESSOT escrow agent has been appointed on or prior o the date such resignation is to become
effective, Escrow Agent shall be entitled to tender into the custody of a court of competent jurisdiction all
Escrow Funds then held by it hereunder and shall thereupon be relieved of all further duties and obligations
under this Escrow Agreement. Escrow Agent shall have no responsibility for the appointment of a
successor escrow agent hereunder. After Escrow Agent’s resignation the provisions of this Escrow
Agreement shall inure to its benefit as 10 any actions taken or omitted to be taken by it while it was escrow
agent under this Escrow Agreement,

Section 11.  Liability of Escrow Agent.

(a) Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement
of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow Agent shall
have no implied duties or obligations and shall not be charged with knowledge or notice of any fact
or circumstance not specifically set forth herein.

5-
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(b Escrow Agent shall not be liable for any error of judgment, or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it
may do or refrain from doing in connection herewith, except for its own gross negligence or willful
misconduct.

() In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential, or punitive damages. Escrow Agent shall not be obligated to take any legal action
or commence any proceeding in connection with the Escrow Funds or the Escrow Account in which
Escrow Funds are deposited or this Escrow Agreement, or to appear in, prosecute, or defend any
such legal action or proceeding. Without limiting the generality of the foregoing, Escrow Agent
shall not be responsible for or be required to enforce any of the terms or conditions of the
Subscription Agreement with any other agreement between the LLC and Investor. Escrow Agent
shall not be responsible or liable in any manner for the performance by the LLC or Investor of their
respective obligations under the Subscription Agreement nor shall Escrow Agent be responsible or
liable in any manner for the failure of the LLC or Investor to honor any of the provisions of this
Escrow Agreement. Escrow Agent may consult legal counsel selected by it in the event of any
dispute or question as to the construction of any of the provisions hereof or of any other agreement
or of its duties hereunder, and shall incur no liability and shall be fully indemnified pursuant to
Section 12 hereof from any liability whatsoever in acting in accordance with the advice of such
counsel. The LLC shall promptly pay, upon demand, the reasonable fees and expenses of any such
counsel.

(d) Escrow Agent is authorized to comply with orders issued or process entered by
any court with respect to the Escrow Funds, without determination by the Escrow Agent of such
court’s jurisdiction in the matter. If any portion of the Escrow Funds is at any time attached,
garnished, or levied upon under any court order, or in case the payment, assignment, transfer,
conveyance, or delivery of any such property shall be stayed or enjoined by any court arder, or in
case any order, judgment, or decree shall be made or entered by any court affecting such property
Or any part thereof, then and in any such event, the Escrow Agent is authorized, in its sole
discretion, to rely upon and comply with any such order, writ, judgment, or decree without the need
for appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment,
or decre, it shall not be liable to any of the parties hereto or to any other person or entity by
reason of such compliance even though such order, writ, Judgment, or decree may be subsequently
reversed, modified, annulled, set aside, or vacated.

Section 12.  Indemnification of Escrow Agent.

The LLC and Investor jointly and severally agree to indemnify Escrow Agent and each of its
officers, directors, employees, and agents and save Escrow Agent and its officers, directors, employees, and
agents harmiess from and against any and all Claims (as hereinafter defined) and Losses (as hereinafter
defined) which may be incurred by Escrow Agent or any of such officers, directors, employees, or agents,
directly or indirectly, as a result of Claims asserted against Escrow Agent or any of such officers, directors,
employees, or agents as a result of or in connection with Escrow Agent’s capacity as such under this
Escrow Agreement by any person or entity. For the purposes hereof the term “Claims” shall mean all
claims, lawsuits, causes of action, or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action, or impleader) Escrow Agent or any
such officer, director, employee, or agent, even if groundless, false, or fraudulent, so long as the claim,
lawsuit, canse of action, or other legal action or proceeding is alleged or determined, directly or indirectly,
to arise out of, result from, relate to, or be based upon, in whole or in part: (a) the acts or omissions of the

-6-
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LLC or Investor, (b) the appointment of Escrow Agent as ¢SCrow agent under this Escrow Agreement, o
(c) the performance by Escrow Agent of its powers and duties under this Escrow Agreement; and the term
“Losses” shall mean losses, costs, damages, expenses, judgments, and liabilities of whatever nature
(including, but not limited to, attorneys’, accountants’, and other professionals’ fees, litigation, and court
costs and expenses and amounts paid in settlement), directly or indirectly resulting from, arising out of, or
relating to one or more Claims. Upon the written request of Escrow Agent or any such officer, director,
employee, or agent (each referred to hereinafter as an “Indemnified Party”), the LLC and Investor jointly
and severally agree to assume the investigation and defense of any Claim, including the employment of
counsel acceptable to the applicable Indemnified Party and the payment of all expenses related thereto and,
notwithstanding any such assumption, the Indemnified Party shall have the right, and the LLC and Investor
jointly and severally agree to pay the cost and expense thereof, to employ separate counsel with respect {0
any such Claim and participate in the investigation and defense thereof in the event that such Indemnified
Party shall have been advised by counsel that there may be one or more legal defenses available to such
Indemnified Party which are different from or additional to these available to either the LLC or Investor.
The LLC and Investor hereby agree that the indemnifications and protections afforded Escrow Agent in this
section shall survive the termination of the Escrow Agreement or the resignation, removal, or effective
resignation of Escrow Agent pursuant to Section 7(b) hereof.

Section 13. Compensation to Escrow Agent.

The LLC agrees to pay Escrow Agent for its ordinary services hereunder, the fees determined in
accordance with and payable as specified in the Schedule of Fees set forth in Exhibit B attached hereto and
made a part hereof. In addition, the LLC agrees to pay to Escrow Agent its expenses incurred in
connection with this Escrow Agreement including, but not limited to, the reasonable cost of legal services in
the event Escrow Agent reasonably deems it necessary to retain counsel. Such expenses shall be paid to
Escrow Agent within 10 days following receipt by the parties hereto of a written statement setting forth
such expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities, and expenscs incurred by Escrow Agent in connection with its acceptance of
appointment hereunder or with the performance of its obligations under this Escrow Agreement and to
secure the obligation of the parties hereto to indemnify Escrow Agent as set forth in Section 12 hereof,
Escrow Agent is hereby granted a security interest in and a lien upon the Escrow Funds, which security
interest and lien shall be prior to all other security interests, liens, or claims against the Escrow FPunds or
any part thereof.

Section 14. Representations and Warranties.
(a) The LLC makes the following representations and warranties to Escrow Agent:

(D The LLC is a limited liability corporation duly organized, validly existing,
and in good standing under the laws of the State of California, and has full power and
authority to execute and deliver this Escrow Agreement and fo perform its obligations
hereunder.

(i) This Escrow Agreement has been duly approved by all necessary
corporate action of the LLC, including any necessary approval, has been executed by duly
authorized officers of the LLC, and constitutes 2 valid and binding agreement of the LLC,
enforceable in accordance with its terms; provided however, that enforceability is subject
to: (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance, and similar federal and state laws affecting the rights and remedies of creditors

-
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generally, and (b) general principles of equity limiting the availability of equitable remedies
(including but not limited to the remedy of specific performance), whether considered in a
proceeding at law or in equity,

(iii) The execution, delivery, and performance by the LLC of this Escrow
Agreement will not violate, conflict with, or cause a default under, the certificate of
organization or operating agreement of the LLC, any applicable law or regulation, any
court order or administrative ruling or decree to which the LLC is a party or any of its
property is subject, or any agreement, contract, indenture, or other binding arrangement to
which the LLC is a party or any of its property is subject.

(iv) No party other than the parties hereto and the Investor has, or shall have,
any lien or claim against, or security interest in, the Escrow Funds or any part thereof. No
financing statement under the Uniform Commercial Code is on file in any jurisdiction
claiming a security interest in or describing (whether specifically or generally) the Escrow
Funds or any part thereof,

{v) The LLC hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein,

(vi) All of the representations and warranties of the LLC contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

(b) Investor makes the following representations and warrantics to Escrow Agent:

(D Investor has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder.

(ii) The execution, delivery, and performance by Investor of this Escrow
Agreement will not violate, conflict with, or cause a default under any other agreement to
which it is a party,

(idi) Investor hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein.
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(iv) All of the representations and warranties of Investor contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

Section 15.  Consent to Jurisdiction and Venue.

Tn the event that the LLC, Investor, or Escrow Agent hereto commence a lawsuit or other
proceeding relating to or arising from this Escrow Agreement, the parties hercto agree that the United
States District Court for the Northern District of California shall have the sole and exclusive jurisdiction
over any such proceeding. If such court lacks federal subject matter jurisdiction, the parties agree that the
Superior Court of San Mateo County, California shall have sole and exclusive jurisdiction. Any of these
courts shall be proper venue for any such lawsuit or judicial proceeding and the parties hereto waive any
objection to such venue. The parties hereto consent o and agrec 0 submit to the jurisdiction of any of the
courts specified herein and agree to accept service or process to vest personal jurisdiction over them in any
of these courts. It is the intention of the parties to this Escrow Agreement that the situs of the Escrow
Account created by this Escrow Agreement be, and that it be administered in the state in which the
principal office of the Escrow Agent is located from time to time acting hereunder.

Section 16.  Notice,

All notices and other communications hereunder shall be in writing and shall be deemed to have
been validly served, given, or delivered five (5) days after deposit in the United States mails, by certified
mail with return receipt requested and postage prepaid, when delivered personally, one (1) day after
delivery to any overnight courier, or when transmitted by facsimile transmission facilities (with machine
generated receipt confirmation), and addressed to the party to be notified as follows:

If to the LLC at:
California Wineries & Vineyards LLC
¢/o Natural Econometric LLC
177 Bovet Road, Suite 600
San Mateo, CA 94402
Attn: Christina C. Lau
Telephone: (650) 364-3108
Facsimile; (650) 369-8522
Tax ID #

If to the Escrow Agent at:

Wells Fargo Bank, National Association
707 Wilshire Blvd, 17" floor

Los Angeles, Ca 90017

Attn: Nelia Lopez

Telephone: 213-614-3352

Facsimile: 213-614-3306

If to Investor at:
The address set forth on the Investor signature page hereto
or to such other address as each party may designate for itseif by
written notice.
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Section 17.  Amendment Waiver, etc.

This Escrow Agreement may be changed, waived, discharged, or terminated only by a writing
signed by the LLC, Tnvestor, and Escrow Agent. No delay or omission by any party in exercising any right
with respect hereto shall operate as a waiver. A waiver on any one occasion shall not be construed as a bar
to, or waiver of, any right or remedy on any future occasion. No waiver, modification, amendment,
termination, or rescission of this Escrow Agreement shall be effective or binding upon Escrow Agent unless
Escrow Agent shall have specifically consented thereto in writing.

Section 18,  Severability.

To the extent any provision of this Escrow Agreement is prohibited by or invalid under applicable
law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Escrow Agreement,

Section 19.  Governing Law.

This Escrow Agreement shall be construed and interpreted in accordance with the internal laws of
the State of California without giving effect to the principles or rules governing conflict of laws,

Section 20.  Entire Agreement,

This Escrow Agreement constitutes the entire agreement among the parties relating to the
acceptance, collection, holding, and disbursement of the Escrow Funds and sets forth in their entirety the
obligations and duties of the Escrow Agent with respect to the Escrow Funds,

Section 21.  Binding Effect,

All of the terms of this Escrow Agreement, as amended from time to time, shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the LLC, Investor,
and Escrow Agent. Neither this Escrow Agreement nor any interest herein may be assigned without the
written consent of each of the parties hereto,

Section 22.  Execution in Counterparts.

This Escrow Agreement may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement.

Section 23.  Termination,

Upon the first to occur of the disbursement of all amounts in the Escrow Account or deposit of all
amounts in the Escrow Account into court pursuant to Section 7 hereof, this Escrow Agreement shall
terminate and Escrow Agent shall have no further obligation or liability whatsoever with respect to this
Escrow Agreement or the Escrow Funds,

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be executed
under seal as of the date first above written,

-10-
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LLC SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREOF, the LLC hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

THE LLC:

California Wineries & Vineyards LLC

By:

Natural Econometric LLC, Manager
Christina C, Lau, Chief Executive Manager

-12-
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ESCROW AGENT SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOF, the Escrow Agent hereto has caused this Escrow Agreement to be

executed under seal as of the date first above written,

-13-

ESCROW AGENT:

Wells Fargo Bank, National Association,
as Escrow Agent

By:

Name, Position
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INVESTOR SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREOF, the Investor hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

INVESTOR

Name

Investor Name (“Investor™)
Address and
Facsimile Number

Investor’s Legal Counsel
Address and
Facsimile Number
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EXHIBIT A
TO
ESCROW AGREEMENT

Release Notice

Attached
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RELEASE NOTICE

This Release Notice is dated , 200__ and is delivered pursuant to the terms of that
certain Escrow Agreement dated September __, 200__, by and among California Wineries & Vineyards
LLC, a California Limited Liability Corporation (the “LLC”), , a resident of ,

national of (“Investor”), and Wells Fargo Bank, National Association as Escrow
Agent hereunder (“Escrow Agent”).

L. Escrow Agent is hereby irrevocably authorized and directed to:

Choose 1 of the options below:

Disburse the balance of the Escrow Fund to California Wineries & Vineyards LLC - Napa
Vineyards Fund I as directed below.

O
This option is chosen if Invesior’s I-526 Petition has been approved by a U. S. Citizenship &
Immigration Service
Pursuant to the wire transfer instructions in the Release Notice.

= Disburse the balance of the Escrow Fund to as directed below.
This option is chosen if Investor has not been approved EB-5 I-526 petition by the US
Citizenship & Immigration Service

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.;
Center:
Account No.:
Attn;
Re: California Wineries & Vineyards -- Napa
Vineyards Fund I & [Name of Investor} Escrow
Account
3. All conditions precedent to disbursement of the Escrow Funds have been satisfied and the

Escrow Agent is hereby authorized to release and disburse the Escrow Funds as described in this Release
Notice.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Release Notice as of
the date first above written.

California Wineries & Vineyards LLC

By:

Natural Econometric LLC, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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EXHIBIT B
TO
ESCROW AGREEMENT

Schedule of Fees of Escrow Agent

Escrow Fee: : (b)(4)

Wire Transfer Feg; [$ ] per wire
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CORPORATE MUNICIPAL & ESCROW SOLUTIONS WELLS
KYC/CUSTOMER IDENTIFICATION PROCESS (CIP) FARGO
CHECKLIST

GENERAL INFORMATION {

Complete for all CUSTOMERS)

Date

Account Title end! or Customer Name Social Secirity or Tax 1D Number

Date of Birth ([f an Individual)

Country of Citzenship (If an Individual) Residency Siatus (If an Individual)

Source of initel or anticipated funds (.4, bond proceeds, inkeritance, sale of business, employment income)

Residential or Business Address

Residential or Business Phone # Contact Name

Busimess Type(Describe the pramary type of activity engaged by the business) Ensity Type (Ex. LLC, LP. Corporation, ETC)

Are the operations primarily domestic or international?

IMPORTANT INFORMATION ABOUT OPENING A NEW ACCOUNT

The USA Patriot Act of 2001 requires financial institutions to obtain, verify and record information to confirm the identity of
the individual or entity that opens an account, What this means for you: before you open an account, we will ask for your
name, address, date of birth (if you are an individual), and other information what will allow us to identify you. For entities,

opexing new accounts, we will ask you for documentation that may include annual reports, certified articles of incorporation,
government issued business licenses or partnership agreements,

)
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KYC/CUSTOMER IDENTIFICATION PROCESS (CIP)
CHECKLIST

CORPORATE MUNICIPAL & ESCROW SOLUTIONS
FARGO

GENERAL INFORMATION (Compete for all CUSTOMERS)

Date

Account Title and) or Customer Nome Social Secarity or Tax ID Number

Date of Birth (1f an Individual)

Country of Citizenship (I an Individual) Residency Status (If an Individuai)

Source of iitial or anticipated finds (6. bond proceeds,inheritance, ale of busiess, employment income)

Residential or Business Address

Residential or Busmess Phone # Contact Name

Business Type(Describe the primary fype of activiry engaged in by the business) Easity Type (Ex.: LLC, LP. Corporation ETC)

Are the operations primanily domestic or interngtional?

[MPORTANT INFORMATION ABOUT OPENING A NEW ACCOUNT

The USA Patriot Act of 2001 requires financial institutions to obtain, verify and record information to confirm the identity of
the individual or entity that opens an account, What this means for you; before you open an account, we will ask for your
name, address, date of birth (f you are an individual), and othet information what will allow us to identify you. For entities,
opening new accounts, we Wil ask you for documentation that may include annual reports, certified articles of incorporation,

government issued business licenses or partnership agreements.
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”), is made and entered into as of
, , by and among California Wineries & Vineyards LLC, a California limited liability
corporation (the “LLC”), , & national of , (“Investor”), and Wells Fargo
Bank, National Association, as Escrow Agent hereunder (“Escrow Agent”).

Background

(b)(4)

The LLC and Investor, pursuant to a private offering, have agreed to enter into a Subscription
Agreement sheet (the “Subscription Agreement”) for the purchase of a unit of Member Interest in the
amount of $500,000 of the LL.C’s Sonoma Vineyards Fund I (the “Fund I”). Pursuant to the Subscription
Agreement, Investor is required to deﬁvemo Escrow Agent at the time Investor executes the
Subscription Agreement. In addition, the 1 deliver an administration fee of%1
(“Administration Fee”) into the LLC’s general expense account to cover all expenses refated to the escrow
account, initial operation of the Fund, any marketing, legal and accounting (excluding immigration fees)
fees. The LLC and Investor believe the transactions contemplated by the Subscription Agreement will
qualify Investor to file an Immigration Petition by an Alien Entrepreneur on Form I-526 pursuant to 8 CFR
204.6 (the “Petition™). The Subscription Agreement will be executed when the Petition has been prepared
but prior to its filing with the U.S. Citizenship and Immigration Service (“USCIS”). The Escrow Agent
shall accept, hold, and disburse the Escrow Funds deposited with Escrow Agent in accordance with the
terms of this Escrow Agreement.

Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, for themselves, their successors, and assigns, hereby agree as follows:

Section 1.  Definitions.
The following terms shall have the following meanings when used herein:

“Cash Investrent” means:

“Cash Investment Instrument” means a wire transfer originated by Investor and credited to the
“California Wineries & Vineyards — Sonoma Vineyards Fund I & [Name of Investor] Escrow Account” in
full payment of the one unit of subscription member interest to be purchased by Investor.

“Escrow Funds” means the Cash Investments deposited with the Escrow Agent pursuant to this
Escrow Agreement.

“Administration Fee” mea 0 cover all escrow account expenses, initial operation of
the Fund, any marketing, legal andﬁf ees (excluding immigration fees) that is to be deposited to
the LLC’s general expense account.
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Section2.  Appointment of and Acceptance by Escrow Agent. K

The LLC and Investor hereby appoint Escrow Agent to serve as Escrow Agent hereunder, and
Escrow Agent hereby accepts such appointment in accordance with the terms of this Escrow Agreement.
The LLC agrees that prior to commencement of the offering to Investor, the LLC shall request in writing
that Escrow Agent shall establish the “California Wineries & Vineyards — Sonoma Vineyards Fund I &
[Name of Investor] Escrow Account,” as more particularly described in Section 3(a) hereto (the “Escrow
Account”) into which the Cash Tnvestment Instruments from Investor shall be deposited. Escrow Agent
agrees o establish the Escrow Account promptly after such request and after the Escrow Agent shall have
received all information reasonably requested from the LLC and Investor.

Section3.  Deposits into Escrow.

(a) All Cash Investment Instruments from Investor shall be deposited into the Escrow
Account described below:

Bank:

ABA Routing No.:
Center:
Account No.:
Attn:
Re: California Wineries & Vineyards — Sonoma
Vineyards Fund I & [name of investor] Escrow
Account
ALL ESCROW FUNDS DEPOSITED IN THE ESCROW ACCOUNT SHALL REMAIN THE PROPERTY OF THE
INVESTOR AND SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT OR BY

JUDGMENT OR OTHER CREDITORS' CLAIMS AGAINST THE LLC UNTIL RELEASED TO THE LLC IN
ACCORDANCE WITH SECTION 5 HEREOF.

(b) Investor will deliver Cash Investment Instruments to the Escrow Agent as follows:

(b)(4)
(i) mmmpﬂy after the Petition is completed but before filing with
the US Citizenship & Imimigration Service and the Subscription Agreement has been
executed and delivered by Investor and the LLC.

(c) The LLC and Investor acknowledge and agree that all Cash Investment
Instruments are subject to collection requirements of presentment and final payment. Escrow
Funds in the Escrow Account cannot be drawn upon or disbursed until such time as final payment
has been made, Escrow Agent is in possession of collected funds, and all of the Cash Investment
Instruments are no longer subject to dishonor. Upon receipt, Escrow Agent shall process each
Cash Investment Instrument for collection, and the proceeds thereof shall be held as part of the
Escrow Funds until disbursed in accordance with Section 5 hereof. If, upon presentment for
payment, any Cash Investment Instrument is dishonored, Escrow Agent’s sole obligation shalt be
to notify the LLC of such dishonor and to return such Cash Investment Instrument to Investor,
Notwithstanding the foregoing, if for any reason any Cash Investment Instrument is uncollectible
after payment of the Escrow Funds represented thereby has been made by Escrow Agent in
accordance with this Escrow Agreement, the LLC shall immediately reimburse Escrow Agent upon
receipt from Escrow Agent of written notice thereof.

-
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Section4.  Other Information to be furnished to Escrow Agent.

The LLC shall, on the date hereof, provide to Escrow Agent the name, taxpayer identification
number, address, and such other information as may be required for withholding and reporting purposes
such as either U.S. Treasury Department Form W-9 or another applicable form, e.g., W-8 for the Investor.
The Escrow Agent shall have no duty to prepare or file any federal, state, or other tax returns or reports
with respect to the Escrow Funds.

Section 5. Dishursements of Escrow Funds,
.tb’)}gfl) . - .
(a) Approval of L ."Subject to the provisions of Section 13 hereof,
Escrow Agent shall disburs f the Escrow Funds to the LLC promptly after Escrow

Agenl has received a release notice in the form of Exhibit A (the “Release Notice”), jointly signed
by the LLC and the Investor. The Release Notice shall not be delivered to Escrow Agent until the
[-526 Petition has been approved by the US Citizenship & Immigration Service as evidenced by I-
797 approval notice generated by the US Citizenship & Immigration Service. A copy of The I-797
approval notice will be faxed to Escrow Agent by the LLC. The disbursement of the Escrow
Funds shall be made by wire transfer to the account designated by the LLC in the Release Notice,
Notwithstanding the foregoing Escrow Agent shall not be obligated to disburse the Escrow Funds
if Escrow Agent has grounds to believe that (i) Cash Investment Instruments have not been
received, deposited with, and collected by the Escrow Agent in an amount at least equal to the
amount specified in the Release Notice.

(b) Termination by the LLC. No later than ten (10) business days after receipt by
Escrow Agent of written notice from the LLC stating that the LLC has terminated the Subscription
Agreement, Escrow Agent shall deliver the Escrow Funds then held by Escrow Agent to Investor,
by wire transfer or bank check sent by express delivery service,

(c) Failure to receive any Release Notice. Notwithstanding anything to the contrary
contained herein, if Escrow Agent shall not have received the Release Notice within 45 days from
the day the Escrow Agent received copy of the USCIS approval on the 1-526 petition, Escrow
Agent shall, within ten (10) business days after such date and without any further instruction or
direction from the LLC, disburse the Escrow Funds then held by Escrow Agent to the LLC by wire
transfer or bank check sent by express delivery service.

Section 6.  Provisions for Benefit of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein, and no additional duties or obligations shall be implied hereunder. In performing its duties
under this Escrow Agreement, or upon the claimed failure to perform any of its duties hereunder,
Escrow Agent shall not be liable to anyone for any damages, losses, or expenses which may be
incurred as a result of Escrow Agent so acting or failing to so act; previded however, Escrow
Agent shall not be relieved from liability for damages arising out of its proven gross negligence or
wiitful misconduct under this Escrow Agreement. Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of
legal counsel, which may be counsel to any party hereto, given with respect to any question relating
to the duties and responsibilities of Escrow Agent hereunder, or (ii) any action taken or omitted to
be taken in reliance upon any in instrument delivered to Escrow Agent and believed by it to be
genuine and to have been signed or presented by the proper party or parties. Escrow Agent shall

3.
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not be required 1o take notice of or be bound in any way by any agreement or contract between the
LLC and Investor, including but not limited to the Subscription Agreement, whether or not Escrow
Agent has knowledge of any such agreement or contract.

(b) The LLC and Investor each warrant to and agree with Escrow Agent that there is
no security interest in the Escrow Funds or any part of the Escrow Account; no financing statement
under the Uniform Commetcial Code of any jurisdiction is on file in any jurisdiction claiming a
security interest in or describing, whether specifically or generally, the Escrow Funds or any part
of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time (o ascertain
whether or not any security interest exists in the Escrow Funds or any part of the Escrow Funds or
to file any financing statement under the Uniform Commercial Code of any jurisdiction with
respect to the Escrow Funds or any part thereof.

Section7.  Suspension of Performance or Disbursement Into Court.

(a) As an additional consideration for and as an inducement for Escrow Agent to act
hereunder, it is understood and agreed that, in the event of any disagreement between the parties to
this Escrow Agreement or among them or any other person(s) resulting in adverse claims or
demands being made in connection with or for any money or other property involved in or affected
by this Escrow Agreement, Escrow Agent shall be entitled to refuse to comply with the demands of
such parties, or any of such parties, so long as such disagreement shall continue. In such event,
Escrow Agent shall make no delivery or other disposition of the Escrow Funds or any part of such
Escrow Funds. Anything herein to the contrary notwithstanding, Escrow Agent shall not be or
become liable to such parties or any of them for the failure of Escrow Agent to comply with the
conflicting or adverse demands of such parties or any of such parties. Escrow Agent shall be
entitled to continue to refrain and refuse to deliver or otherwise dispose of the Escrow Funds or any
part thereof or to otherwise act hereunder, as stated above, unless and until: (i} the rights of such
parties have been finally settled by binding arbitration or duly adjudicated in a court having
jurisdiction over the parties and the Escrow Funds, and Escrow Agent shall have received written
notice thereof or (ii) the parties have reached an agreement resolving their differences and have
notified Escrow Agent in writing of such agreement and have provided Escrow Agent with
indemnity satisfactory to Escrow Agent pursuant to Section 12 hereof against any liability, claims,
or damages resulting from compliance by Escrow Agent with such agreement.

(b) In the event of a disagreement between such parties as described above, Escrow
Agent shall have the right, in addition to the rights described above and at the option of Escrow
Agent, to tender into the registry or custody of any court having jurisdiction, all money and
property comprising the Escrow Account and may take such other legal action as may be
appropriate or necessary, in the opinion of Escrow Agent or its counsel. Upon such tender, the
parties hereto agree that Escrow Agent shall be discharged from all further duties under this
Escrow Agreement; provided however, that the filing of any such legal proceedings shall not
deprive Escrow Agent of its compensation hereunder earned prior to such filing and discharge of
Escrow Agent of its duties hereunder.

(c) Escrow Agent shall have no liability to the LL.C, Investor, or any other person
with respect to any such suspension of performance or disbursement into court, specifically
including any liability or claimed liability that may arise, or be alleged to have arisen, out of or as a
result of any delay in the disbursement of Escrow Funds held in the Escrow Account or any delay
in or with respect to any other action required or requested of Escrow Agent.

4-
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(d) The parties hereto agree that, in the event any controversy arises under or in
connection with this Escrow Agreement or the Escrow Funds, or Escrow Agent is made a party to
or intervenes in any litigation pertaining to this Escrow Agreement or the Escrow Funds, they wiil
pay to Escrow Agent reasonable compensation for its extraordinary services and to reimburse
Escrow Agent for all costs and expenses associated with such controversy or litigation,

(e) Escrow Agent shall have no obligation to take any legal action in connection with
this Escrow Agreement or its enforcement, or to appear in, prosecute, or defend any action or legal
proceeding which would or might involve it in any cost, expense, loss, or liability unless security
and indemnity, as provided in Section 12 hereof shall be furnished.

Section 8.  Investment of Escrow Funds.

Escrow Agent shall not invest or reinvest the Escrow Funds. The parties to this Escrow Agreement
acknowledge that no interest shall accrue or be paid with respect to the Escrow Funds.

Section9.  Removal of Escrow Agent.

Escrow Agent may be removed, with or without cause, by the LLC and Investor, acting jointly, in
writing, at any time by the giving of thirty (30) days prior written notice to Escrow Agent. Such removal
shall take effect upon the appointment of a successor escrow agent as provided herein below. Upon any
such notice of removal, the LLC shall appoint a successor escrow agent hereunder, which shall be a
commercial bank, trust company, or other financial institution with a combined capital and surplus in
excess of $5,000,000. Upon the acceptance in writing of any appointment as Escrow Agent hereunder by a
successor escrow agent, such successor escrow agent shall thereupon succeed to, and become vested with,
all the rights, powers, privileges, and duties of the removed Escrow Agent, and the removed Escrow Agent
shall be discharged from its duties and obligations under this Escrow Agreement. After any removal of
Escrow Agent, the provisions of this Escrow Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Escrow Agent under this Escrow Agreement.

Section 10.  Resignation of Escrow Agent.

Escrow Agent may resign at any time from its obligations under this Escrow Agreement by
providing written notice to the parties hereto, Such resignation shall be effective on the date set forth in
such written notice which shall be no earlier than 20 days after such written notice has been given. In the
event no successor escrow agent has been appointed on or prior to the date such resignation is to become
effective, Escrow Agent shall be entitled to tender into the custody of a court of competent jurisdiction all
Escrow Funds then held by it hereunder and shall thereupon be relieved of all further duties and obligations
under this Escrow Agreement. Escrow Agent shall have no responsibility for the appointment of a
successor escrow agent hercunder. After Escrow Agent’s resignation the provisions of this Escrow
Agreement shall inure to its benefit as to any actions taken or omitted to be taken by it while it was escrow
agent under this Escrow Agrecment.

Section 11.  Liability of Escrow Agent.

(a) Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement
of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow Agent shall
have no implied duties or obligations and shall not be charged with knowledge or notice of any fact
or circumstance not specifically set forth herein.
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(b) Escrow Agent shall not be liable for any error of judgment, or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it
may do or refrain from doing in connection herewith, except for its own gross negligence or willful
misconduct.

()] In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential, or punitive damages. Escrow Agent shall not be obligated to take any legal action
or commence any proceeding in connection with the Escrow Funds or the Escrow Account in which
Escrow Funds are deposited or this Escrow Agreement, or to appear in, prosecute, or defend any
such legal action or proceeding. Without limiting the generality of the foregoing, Escrow Agent
shall not be responsible for or be required to enforce any of the terms or conditions of the
Subscription Agreement with any other agreement between the LLC and Investor. Escrow Agent
shall not be responsible or liable in any manner for the performance by the LLC or Investor of their
respective obligations under the Subscription Agreement nor shall Escrow Agent be responsible or
liable in any manner for the failure of the LLC or Investor to honor any of the provisions of this
Escrow Agreement, Escrow Agent may consult legal counsel selected by it in the event of any
dispute or question as to the construction of any of the provisions hereof or of any other agreement
or of its duties hereunder, and shall incur no liability and shall be fully indemnified pursuant to
Section 12 hereof from any liability whatsoever in acting in accordance with the advice of such
counsel. The LLC shall promptly pay, upon demand, the reasonable fees and expenses of any such
counsel.

(d) Escrow Agent is authorized to comply with orders issued or process entered by
any court with respect to the Escrow Funds, without determination by the Escrow Agent of such
court’s jurisdiction in the matter. If any portion of the Escrow Funds is at any time attached,
garnished, or levied upon under any court order, or in case the payment, assignment, transfer,
conveyance, or delivery of any such property shall be stayed or enjoined by any court order, or in
case any order, judgment, or decree shall be made or entered by any court affecting such property
or any part thereof, then and in any such event, the Escrow Agent is authorized, in its sole
discretion, to rely upon and comply with any such order, writ, judgment, or decree without the need
for appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment,
or decree, it shall not be liable to any of the parties hereto or to any other person or entity by
reason of such compliance even though such order, writ, judgment, or decree may be subsequently
reversed, modified, annulled, set aside, or vacated.

Section 12. Indemnification of Escrow Agent.

The LLC and Investor jointly and severally agree to indemnify Escrow Agent and each of its
officers, directors, employees, and agents and save Escrow Agent and its officers, directors, employees, and
agents harmless from and against any and all Claims {as hereinafter defined) and Losses (as hereinafter
defined) which may be incurred by Escrow Agent or any of such officers, directors, employees, or agents,
directly or indirectly, as a result of Claims asserted against Escrow Agent or any of such officers, directors,
employees, or agents as a result of or in connection with Escrow Agent’s capacity as such under this
Escrow Agreement by any person or entity. For the purposes hereof the term “Claims” shall mean afl
claims, lawsuits, causes of action, or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action, or impleader) Escrow Agent or any
such officer, director, employee, or agent, even if groundless, false, or fraudulent, so long as the claim,
lawsuit, cause of action, or other legal action or proceeding is alleged or determined, directly or indirectly,
to arise out of, result from, relate to, or be based upon, in whole or in part: (a) the acts or omissions of the
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LLC or Investor, (b) the appointment of Escrow Agent as escrow agent under this Escrow Agreement, or
(c) the performance by Escrow Agent of its powers and duties under this Escrow Agreement; and the term
“Losses” shall mean losses, costs, damages, expenses, judgments, and liabilities of whatever nature
(including, but not limited to, attorneys’, accountants’, and other professionals’ fees, litigation, and court
costs and expenses and amounts paid in settlement), directly or indirectly resulting from, arising out of, or
relating to one or more Claims. Upon the written request of Escrow Agent or any such officer, director,
employee, or agent (each referred to hereinafter as an “Indemnified Party”), the LLC and Investor jointly
and severally agree to assume the investigation and defense of any Claim, including the employrment of
counsel acceptable to the applicable Indemnified Party and the payment of all expenses related thereto and,
notwithstanding any such assumption, the Indemnified Party shall have the right, and the LLC and Investor
jointly and severally agree to pay the cost and expense thereof, to employ separate counsel with respect to
any such Claim and participate in the investigation and defense thereof in the event that such Indemmnified
Party shall have been advised by counsel that there may be one or more legal defenses available to such
Indemnified Party which are different from or additional to these available to either the LLC or Investor.
The LLC and Investor hereby agree that the indemnifications and protections afforded Escrow Agent in this
section shall survive the termination of the Escrow Agreement or the resignation, removal, or effective
resignation of Escrow Agent pursuant to Section 7(b) hereof,

Section 13,  Compensation to Escrow Agent.

The LLC agrees to pay Escrow Agent for its ordinary services hereunder, the fees determined in
accordance with and payable as specified in the Schedule of Fees set forth in Exhibit B attached hereto and
made a part hereof. In addition, the LL.C agrees to pay to Escrow Agent its expenses incurred in
connection with this Escrow Agreement including, but not limited to, the reasonable cost of legal services in
the event Escrow Agent reasonably deems it necessary to retain counsel. Such expenses shall be paid to
Escrow Agent within 10 days following receipt by the parties hereto of a written statement setting forth
such expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities, and expenses incurred by Escrow Agent in connection with its acceptance of
appointment hereunder or with the performance of its obligations under this Escrow Agreement and to
secure the obligation of the parties hereto to indemnify Escrow Agent as set forth in Section 12 hereof,
Escrow Agent is hereby granted a security interest in and a lien upon the Escrow Funds, which security
interest and lien shall be prior to all other security interests, liens, or claims against the Escrow Funds or
any part thereof,

Section 14, Representations and Warranties,
(a) The LLC makes the following representations and warranties to Escrow Agent:

(i) The LLC is a limited liability corporation duly organized, validly existing,
and in good standing under the laws of the State of California, and has full power and
authority to execute and deliver this Escrow Agreement and to perform its obligations
hereunder.

(ii) This Escrow Agreement has been duly approved by all necessary
corporate action of the LLC, including any necessary approval, has been executed by duly
authorized officers of the LLC, and constitutes a valid and binding agrecment of the LLC,
enforceable in accordance with its terms; provided however, that enforceability is subject
to: (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance, and similar federal and state laws affecting the rights and remedies of creditors
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generally, and (b) general principles of equity limiting the availability of equitable remedies
(including but not limited to the remedy of specific performance), whether considered in a
proceeding at law or in equity.

(iii) The execution, delivery, and performance by the LLC of this Escrow
Agreement will not violate, conflict with, or cause a default under, the certificate of
organization or operating agreement of the LLC, any applicable law or regulation, any
court order or administrative ruting or decree to which the LLC is a party or any of its
property is subject, or any agreement, contract, indenture, or other binding arrangement (o
which the LLC is a party or any of its property is subject.

{iv) No party other than the parties hereto and the Investor has, or shall have,
any lien or claim against, or security interest in, the Escrow Funds or any part thereof. No
financing statement under the Uniform Commercial Code is on file in any jurisdiction
claiming a security interest in or describing (whether specifically or generally) the Escrow
Funds or any part thereof.

(V) The LLC hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein,

(vi) All of the representations and warranties of the LLC contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

(b) Investor makes the following representations and warranties to Escrow Agent:

(i) Investor has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder.

(ii) The execution, delivery, and performance by Investor of this Escrow
Agreement will not viclate, conflict with, or cause a default under any other agreement to
which it is a party.

(iii) Investor hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein.
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{iv) All of the representations and warranties of Investor contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

Section 15. Consent to Jurisdiction and Venue.

In the event that the LLC, Investor, or Escrow Agent hereto commence a lawsuit or other
proceeding relating to or arising from this Escrow Agreement, the parties hereto agree that the United
States District Court for the Northern District of California shall have the sole and exclusive jurisdiction
over any such proceeding. If such court lacks federal subject matter jurisdiction, the parties agree that the
Superior Court of San Mateo County, California shall have sole and exclusive jurisdiction. Any of these
courts shall be proper venue for any such lawsuit or judicial proceeding and the parties hereto waive any
objection to such venue. The parties hereto consent to and agree to submit to the jurisdiction of any of the
courts specified herein and agree to accept service or process to vest personal jurisdiction over them in any
of these courts. It is the intention of the parties to this Escrow Agreement that the sifus of the Escrow
Account created by this Escrow Agreement be, and that it be administered in the state in which the
principal office of the Escrow Agent is located from time to time acting hereunder.

Section 16. Notice.

All notices and other communications hereunder shall be in writing and shall be deemed to have
been validly served, given, or delivered five (5) days after deposit in the United States mails, by certified
mail with return receipt requested and postage prepaid, when delivered personally, one (1) day after
delivery to any overnight courier, or when transmitted by facsimile transmission facilities (with machine
generated receipt confirmation), and addressed to the party to be notified as follows:

Iftothe LLC at:
California Wineries & Vineyards LL.C
¢/0 Natural Econometric LLC
177 Bovet Road, Suite 600
San Mateo, CA 94402
Attn: Christina C. Lau
Telephone: (650) 364-3108
Facsimile: (650) 369-8522
Tax [D #

If to the Escrow Agent at:

Wells Fargo Bank, National Association
707 Wilshire Blvd, 17" floor

Los Angeles, Ca 90017

Attn: Nelia Lopez

Telephone: 213-614-3352

Facsimile: 213-614-3306

If to Investor at:
The address set forth on the Investor signature page hereto
or to such other address as each party may designate for itself by
written notice.
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Section 17. Amendment Waiver, etc.

This Escrow Agreement may be changed, waived, discharged, or terminated only by a writing
signed by the LLC, Investor, and Escrow Agent. No delay or omission by any party in exercising any right
with respect hereto shail operate as a waiver. A waiver on any one occasion shall not be construed as a bar
to, or waiver of, any right or remedy on any future occasion. No waiver, modification, amendment,
termination, or Tescission of this Escrow Agreement shall be effective or binding upon Escrow Agent unless
Escrow Agent shall have specifically consented thereto in writing.

Section 18.  Severability.

To the extent any provision of this Escrow Agreement is prohibited by or invalid under applicable
law, such provision shatl be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Escrow Agreement.

Section 19. Governing Law.

This Escrow Agreement shall be construed and interpreted in accordance with the internal laws of
the State of California without giving effect to the principles or rules governing conflict of laws.

Section 20. Entire Agreement.

This Escrow Agreement constitutes the entire agreement among the parties relating to the
acceptance, collection, holding, and disbursement of the Escrow Funds and sets forth in their entirety the
obligations and duties of the Escrow Agent with respect to the Escrow Funds.

Section 21.  Binding Effect.

All of the terms of this Escrow Agreement, as amended from time to time, shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the LLC, Investor,
and Escrow Agent, Neither this Escrow Agreement nor any interest herein may be assigned without the
written consent of each of the parties hereto.

Section 22.  Execution in Counterparts.

This Escrow Agreement may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement.

Section 23, Termination.

Upon the first to occur of the disbursement of all amounts in the Escrow Account or deposit of all
amounts in the Escrow Account inte court pursuant to Section 7 hereof, this Escrow Agreement shall
terminate and Escrow Agent shall have no further obligation or liability whatsoever with respect to this
Escrow Agreement or the Escrow Funds.

IN WITNESS WHEREQF, the parties hereto have caused this Escrow Agreement to be executed
under seal as of the date first above written.

-10-
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[Remainder of page intentionally left blank; signatures on following pages]
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LLC SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREQF, the LLC hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

THE LLC:

California Wineries & Vineyards LL.C

By:

Natural Econometric LLC, Manager
Christina C. Lau, Chief Executive Manager

-12-
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ESCROW AGENT SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOQF, the Escrow Agent hereto has caused this Escrow Agreement to be

executed under seal as of the date first above written.

13-

ESCROW AGENT:

Wells Fargo Bank, National Association,
as Escrow Agent

By:

Name, Position
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INVESTOR SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN'WITNESS WHEREQF, the Investor hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

INVESTOR

Name

Investor Name (“Investor”)
Address and
Facsimile Number

Investor’s Legal Counsel
Address and
Facsimile Number
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EXHIBIT A
TO
ESCROW AGREEMENT

Release Notice

Attached
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RELEASE NOTICE

This Release Notice is dated ,200__ and is delivered pursuant to the terms of that
certain Escrow Agreement dated September __, 200__, by and among California Wineries & Vineyards
LI.C, a California Limited Liability Corporation (the “LLC"), , a resident of .
national of (“Investor’), and Wells Fargo Bank, National Association as Escrow
Agent hereunder (“Escrow Agent”).

1, Escrow Agent is hereby irrevocably authorized and directed to:

Choose 1 of the options helow:

Disburse the balance of the Escrow Fund to California Wineries & Vineyards LLC - Sonoma
Vineyards Fund I as directed below.

O
This option is chosen if Investor’s 1-526 Petition has been approved by a U. 8. Citizenship &
Immigration Service
Pursuant to the wire transfer instructions in the Release Notice.

O Disburse the balance of the Escrow Fund to as directed below.
This option is chosen if Invesior has not been approved EB-5 I-526 petition by the Us
Citizenship & Immigration Service

2, Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.:
Center:.
Account No.:
Attn:
Re: California Wineries & Vineyards — Sonoma
Vineyards Fund I & [Name of Investor] Escrow
Account
3. All conditions precedent to disbursement of the Escrow Funds have been satisfied and the

Escrow Agent is hereby authorized to release and disburse the Escrow Funds as described in this Releasc
Notice.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Release Notice as of
the date first above written,

California Wineries & Vineyards LLC

By:

Natural Econometric LLC, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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EXHIBIT B
TO
ESCROW AGREEMENT

Schedule of Fees of Escrow Agent

Escrow Fee: D (b)(4)

Wire Transfer Fee: [$ ] per wire
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BURR PILGER MAYER ~

Building your future

Investor of California Wineries & Vineyards LLC

Dear Prospective Member of California Wineries & Vineyards, LLC:

California Wineries & Vineyards, LLC (CWV LLC) has hired Burr Pilger & Mayer
(BPM) to investigate your background. The purpose is to insure compliance with certain
securities and immi gration laws. We must verify that you are an accredited investor for
purposes of Securitie Exchange Commission Regulations. We must also verify that the
source of funds you are investing in California Wineries & Vineyards, L.LC is lawful for
purposes of the Immigration and Naturalization Service Regulations.

As part of this process, you will be asked to complete a Due Diligence Checklist.

Very truly yours,

—EW"‘“‘/ P"é‘f‘;% M/{WJ U-?

Burr, Pilger & Mayer, LLP

Memoer of The Leading Edge Alliance
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BURR PILGER MAYER

Building your future

CALIFORNIA WINERIES & VINEYARDS LLC
Investor Due Diligence Checklist

1. Please indicate full name (First name/middle name/Last name):

2. Please provide current address:

3. Please provide telephone number (country code/area code/number):

4. Please indicate the country are you reside in:

5. Please provide addresses for the last 5 years:

6. Please provide the name of your current employer and address:

7. Please provide a letter from your employment:

8. How long have you been employed?

9. What is your annual income for the last 2 years?

10. Do your assets exceed USD $1 million?

I1. Please list your assets and liabilities in details in USD in the space below. If space
is limited, please use a separate sheet:

ASSETS LIABILITIES

Member of The Leading Edge Aihance
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Building your future

12. Please indicate the source of funds which you will be investing in California
Wineries & Vineyards, LLC:

13. Have you paid income tax on the funds if no, please explain)?

14. I the funds were received by you as a gift, who made the gift?

15. Please obtain a letter from the donor of the gift certifying that this is a gift made
unconditionally and free of liabilities:

16. Please provide copies of your income tax return for the last 3 years:

17. Please provide a copy of your bank statement for the last 6 months:

18. Please provide a reference letter from your bank:

19. Please provide a reference letter from your accountant:

20. Please provide a reference letter from your business/corporate lawyer, if you
have:

Member of The Leading Edge Alliance




 BPM

BURR PILGER MAYER

Building your future

21. Please provide a utility bill showing your address:

22. Have you been convicted of a crime?  If so, please explain.

By signing below, | declare under the penalty of perjury that the above information is true

and correct,
Investor Name (Please Print) Investor Signature Date and Place
Witness Name (Please Print) Witness Signature Date and Place

Member of The Leading Edge Alliance
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About BPM About BPM
Corporate Profile
Tax Our International Network Since 1086, Burr, Pilger & Mayer LLP has created an enviranment where our people ike coming to work,

our clients depand on us and our focus is on building the future. Today, BPM has offices in San Francisco,
san Josa, Palo Alto, and Walnut Creek, global capacities, hundreds of highty trained professionals, and &
desp invalvement in the cominunities we serve.

BPM is awner-tun, with a first-hand understanding of the entreprensurial spirt and the intricacies of
managing a business.

Our Servics
Assurance - Public and private company audits and reviews, intemal control testing inciuding Sarbanes
Oxley 404 services and general acoounting consulting.

Tax - Federal, state, local and international tax preparation for businesses and individuals, tax planning and
consulting, including FASB 109 and FIN 48.

Consulting - A full range of services, including performance improvement, [T consulting, valuations,
litigation support, mergerfacquisition, write-up and client accounting services/software, as well a3 dissolution

and wind-gown services.

Woalth Management - Comprehensive personal financial planning for individuals and their families,
including estate planning, investment advisory services and insurance strategies.

AL BPM, we know that our dlients are not only \ooking for expertise with numbers, but also an understanding
of their spacific needs. Wt is a responsibiiity that wa take seriousty, and it is the driving force behind our
success and the success of our clients.

= G Figer and Moyer LUP 2004 - Z008. Al Rights Ragerset
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About BPM Our International Network
Corporate Profile BPM is a member of Leading Edge Alliance {LEA), a prestigious intemational professional association of
Tax independently-owned accounting and consulting firms. The LEA is headquartared in Iilinois with over 350

members across the US, Europe, Africa, the Middie East, Asia, and Latin America. All member firms are
bound together by the highest professional standards and a comman goal of delivering the highest quality

servica,

Helping You Prosper

As a member of LEA, the resources of our finm are significantly increased, thus enhancing our ability to
meet your changing needs. We share ideas, information, and expertise throughout the major economic
centers of the world to help our clients prosper - that's what our firm and membership in LEA is all about.

How You Benefit
The following are just a few of the ways in which our cliisnts benefit from our membership in LEA;

® Diverss Services. In addition to our accounting and tax services, we offer a varisty of other
spacialties designed to improve your business. These incude strategic planning, organization and
operations analysis, computer hardware and software support, cash management, compensation
management, employee benefits administration, cash expenditure evaluations, litigation support,
merger and acquisition studies, loan proposals, intemational business, personal financial
planning, succession planning, and much more.

e Broad Industry Expertise. Our varied industry capabilities include unparalleled gxpeortise in such
spacialized fields as manufacturing, wholesale, retail, construction, real estats, health care,
financial institutions, utilities, transportation, business sarvices, professional servicas, and public
administration.

& Membership Network. We are ready and able, ragardiess of where your business takes you. Our
network of firms provides you with financial and tax advice from locations worldwide.

e Timely Information on accounting and tax trends. We are committed 1o being on the leading edgse.
in daily exchanges with our associates, we constantly address a variety of clients and
professional concerns. This allows us to gauge emerging trends in business and anticipate your
changing needs.

& Skill Building. Our partners and staff enjoy frequent opportunities throughout the year to sharpen
their professional skilis with association seminars and programs covering a wida variety of
technical and business subjects.

Commitment to Excellence. All member firms must meel and uphold exacting professional requirements.
Associates undergo periodic peer review inspections lo ensure the continuance of high accounting
standards.

@ Buirr Piiger ano Mayer LLP 2004 - 20008 Al Rigeis Resenes
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Industries

Agriculture

Architects & Enginears
Automotive
Construction
Educational Institutions
Financial Services
Health Care

Life Sciences
Nonprofits

Owner Managed Business
Pansion Audits
Printing & Publishing
Real Estate

Restaurant

Retail

SEC

Technology

Wholesale

Vineyard/Wine

Managing a winety requires specific expertisa to juggle budgsts, manage flucluating seasonal costs and the
ability to predict what effoct Mother Nature will have on your business from one year to the next. Although
we can't help you imprave your metecrology skilis, we can help you straamline and upgrade your
operations, advise you on eliminating inefficiencies and offer practical solutions to ensure on-going
prafitability for your vineyard or winery.

Besides aud, assurance and tax sarvice our vineyard induslry specialists can assist you with an ever
increasing range of business planning and management needs including:

information Technology Consulting
Software Implementation and Training
Business Valuation

Employes Compensation

Retirement Planning

st Pagar 2l Mayer LR 2063 . 2008, Al Righis Regansd
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Contact Us

Locations

San Francisco

600 Califomia Street, Suite 1300
San Francisco, CA 94108

P: 415-421-5757

F: 415-288-6288
bpm@bpmilp.com
Directions to this location

San Jose

60 South Market Street, Suite 800

San Jose, CA 95113
P: 408-961-6300
F: 408-961-6324

bpm@bpmilp.com
Directions to this location

Palo Alto

2 Palo Alio Square, Suite 250
3000 El Camina Real

Palo Alto, CA 94306

P: 650-855-6800

F: 650-855-6899
bpm@bpmllp.com
Riretions to this location

Walnut Creek

100 Pringle Avenus, Suite 340
Walnut Creek, GA 34596

P: 925-296-1040

F: 925-296-108%
bem@bpmilp.com
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Purpose of Fund

+ Toestablish a USCIS designated EB-5 Regional Center
within Sonoma County located in Northern Caltfornia

v To raise up to $25 million for Sonoma Vineyards Fund for
v vineyards/farmland and infrastructure producing wine grapes
v wineries (including troubled wineries will be defined as under 8
CER 204.6())

v We are allow to seek up to 50 accredited foreign tnvestors,
as defined under SEC Regulation D - each will contribute
$500,000 into this Fund that can bring good prospect of
econornic impact to Sonoma County and af the same time
can gain permanent residency to the United States

192



Ii!illiﬁlilii%!iii!iii%%!ziiﬁi!%’zz

[nvestment Terms
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Commercial Activity Involved

Wine grape growing in Sonoma county is one of the top ten
California agricultural activities. When buying wineries and
vineyards, the following commercial activities will be
involved and impacted. The Sonoma Vineyards Fund imtends
to promote job creation and economic growth through the
following activities happening within Sonoma county:

* Wine or table grape growing, harvesting and processing
' Wine making, manufacturing and bottlng

v Wine warehousing & storage
v Wholesale and retailer trade to both domestic and overseas buyers

» Truck transportation
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The Fund Brings Following
Benefits to Sonoma County

 Promote farming and winemaking practices that
are socially and environmentally responsible.

v Support local retailers, restaurants, hotels and
other businesses.

v Build pride for rural communities.

v Bring positive visibility to California and the U.5.
worldwide
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Overview of Sonoma County
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Wine i Sonoma Valley

Sonoma County has an unparalleled wine history, with the first grapes planted in 1812
at Fort Ross on the Sonoma Coast, and California’s oldest premium winery, Buena
Vista, founded i 1857. With Sonomas combination of history, heritage, and new
winemakers, the county is home to many dynamic multi-generational family wineries

Sonoma Valley 1s widely considered one of the top AVAs in California, and alf of the
United States

Sonoma Valley's boutique wineries produce some of the world's best wines. The
producers of these wines include but are not limited to: Arrowood, Clos du Bois, Chalk
Hill Winery, Chateau St. Jean, Ferrari-Carano Vineyards & Winery, Gallo, Geyser Peak,
Kendall-Jackson, etc..

During the early decades of winemaking in the Sonoma, grapes wete often planted in
patchwork pattern vingyards in which many varieties were mixed. But experience has
since shown the wisdom of matching grapes with locations whose microclimates and
soils are best suited to particular grape varieties.

Today Sonoma features more than two hundred wineries and grows many different
orape varteties including Cabernet Sauvignon, Pinot Nor, Zinfandel, Chardonnay and
other popular varietals. Sonoma is vistted by as many as three million people each year.

R R TR DR N NE T R T T T O O O IR B B
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Sonoma County Wine Regions
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Appellations

Sonoma County's large number of AVAS (13) reflect the wide variety of climate and
soil conditions in the County, the large production in the County, and the prominence of
Sonoma County in the wine market. The difference in climate and soil (terroir), means that
cooler climate grapes grow well i certain regions and in others warm climate 2Iapes are
more suitable. The large production of the County means that each AVA is significant in ifs
own ight. The prominence of the California wine industry and Sonoma County in particular
has established worldwide recognition of their wine regions

v Alexander Valley

The Alexander Valley AVA is one of the most densely planted of all of Sonoma
County's AVAs. Located along the Russian River, the boundary of this appellation
extends north of Healdsburg up to Mendocino County north of Cloverdale, Viticultural
has existed in the area since the 18505 but the wine industry has only fairly recently
expenienced success beginning in the 1960s with Simi Winery, Significant purchases
of vineyard land by E & J Gallo Winery in 1988 and Kendall-Jackson in 199 also
raised the the profile of the Alexander Valley. The profile of Alexander Valley

wines has historically centered around the approachability and richness of the wines
with Cabernet Sauvignon being noted for characteristic chocolate notes and warm

mouthee]. After Cabemet, Chardonnay is one of the leading varieta plantings
followed by Sauvignon Blanc and Zinfande].
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' Bennett Valley

The Bennett Valley AVA is one of Sonoma County's newest AVAs and is a principal
grape supplier to Kendall-Jackson. The AVA s sumounded to the south, east and west
by the Sonoma Mountains and to the north by the city of Santa Rosa. The region
tecetves a moderating effect on its climate from Pacific Ocean through the cool coastal

fogs and breeze that creep into the area from the southwest through Crane Canyon
between Sonoma Mountain and Taylor Mountain.

' Chalk Hill

The Chalk Hill AVAis a sub-appellation of the Russian River Valley located near the
town of Windsor along the foothill at the southern end of Alexander Valley and along
the Santa Rosa plain [9) The name Chalk Fil comes from the unique volcanic soil of
chalky white ash which has shown itself o perform well with planting of white wine
varietals like Chardonnay an Sauvignon Blanc. The majority of the [egion’s wineries
are located on the western slops of the Mayacamas Mountains,

' Dry Creek Valley

The view from Teldeschi Winery in the Dry Creek Valley AVAThe Dry Creck Valley
AVA 1n the Russian River Valley centers around the Dry Creek, a tributary of the
Russian River, and is approximately 16 miles (25.7 k) long and 2 miles (3.2 km)
wide. The appellation is known particularly for its Sauvignon Blanc and Zinfandel
production. Dry Creek Valley AVA s home to the majority of the Sonoma Gallo
vineyards, who established winery facilites in the valley in the early 1990,
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* Green Valley of Russian River Valley

Green Valley of Russian River Valley AVA was formerly known as the Sonoma
County Green Valley AVA. Located at the southwestern corer of the Russian River
Valley AVA, its close proximity to the Pacific Ocean makes it one of the colest
appellations within Sonoma County. The climate in the Geen Valley is even cooler
than other pars of the Russian River Valley, and favors the culfivation of cool climate
grape varetals. Seeking to connect the region with the more commercially successful

Russian River Valley name, the appellation formally changed its name o Apnl 23,
2007,

' Knights Valley

The Knights Valley AVA occupies the boundaries between the southern end of the
Alexander Valley AVA and the northern end of Napa Valley. Some of the earlest

vineyards in the area was owned by Beringer Vineyards. The area is known for it
Cabernet Sauvignon,

v Los Carneros

The Los Cameros AVA spans across the last, low hill of the Mayacamas Mountains
dividing both Napa and Sonoma Valleys just north of San Pablo Bay. The larger
portion of the appellaion stretches into Sonoma County with grapes grown here also
being allowed to us¢ the Sonom Valley AVA designation. The area's cloge
proximately to the Bay made it an ideal location for Pinot Noiz and Chardonnay
production with producers from international Champagne houses such as Mot et
Chandon (Domaine Chandon Californ; ), Taittinger (Domaine Carneros), and Cava
producers soon planting vineyards or Sourcing grapes from the area,
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v Northern Sonoma

The Northern Sonoma AVA is an all encompassing appellation that covers all of
Sonoma County with the exception of the Sonoma Valley and some areas of the
Petaluma River watershed. The AVA was proposed by E & J Gallo to accommodate
wines made from a blend of grapes from scattered vineyards in Sonoma County.

' Rockpile
The Rockpile AVA 15 situated at the northwest point of the Dry Creek Valley AVA,
past Healdsburg. The area was first planted by Italian immigrants at the turn of the
20th century. Many of today's vineyards were formerly occupied by a reservoir created

by the Warm Springs Dam on the Russtan River. The area is known for its fruity, ripe
Zifandels.

' Russian River Valley

A vineyard in the Russian River Valley AVA Russian River Valley AVA 15 adjacent to
the city of Santa Rosa and the Russian River, where it bends and cuts through the
Coast Range to the coast. The AVA 1s characterized by the regular ntrusion of cooling
fog from the Pacific Ocean. The fog flows through the Petaluma Wind Gap and the
chamnel cu by the rrver. The fog generally arrives in the evening or early morning and
retreats before noon in the day. The appellation was granted AVA status in 1983 and
accounts for about one-stxth of the total planted vineyard acreage in Sonoma County.
In 2005 the AVA was expanded by 30,200 actes (122 km2) to 126,600 by recognizing
previously overlooked portions of the fog reglons. Presently the Russtan River AVA
includes more than 15,000 acres (61 km2) planted to wine grapes.
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At last count, 79 wineries were listed in the Russian River Valley Winegrowers
website. The area is known for its success with cool climate varietals, notably Pinot
Noir and Chardonnay.

v Sonoma Coast

Sonoma Coast AVA contains more than 300,000 acres (2,000 km2), mostly along the
coastline of the Pactfic Ocean. It extends from San Pablo Bay to the border with
Mendocino County. The appellation 1s known for its cool climate and high rainfall
relattve to other parts of Sonoma County.

v Sonoma Valley

Grapes growing along State Route 12.Sonoma Valley AVA 15 known for s unique
terrotr with Sonoma Mountain protecting the area from the wet and cool influence of
the nearby Pacific Ocean. The Sonoma Mountains to the west help protect the valley
from excesstve rainfall. The cool air that does affect the region comes northward from
San Pablo Bay through the Carneros region and southward from the Santa Rosa plain.
Sonoma Valley has played a significant role in the history of Califomia wine.

Sonoma Mountain

Sonoma Mountain AVA, in the Sonoma Mountains, includes the town of Glen Ellen
and 15 bordered on the west by the Sonoma Valley AVA. The area is known for the
diverse micro-climates that occur within the crevices and folds of the hillside terrain
and as such 1s home to production for a wide range of varietals including Cabemet
Sauvignon, Chardonnay, Pinot Noir, Sauvignon Blanc, Semillon, and Zinfandel.
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2008 Harvest Report

v Winegrowers actoss the renowned Sonoma County met the challenges of a crazy weather year when

growers dealt with frost, drought, strong winds, heat waves and even smoke from fires across the
state as they diligently guided the vines towards harvest time. Despite the ups and downs of a season
of extremes, 2008 looks o be another excellent vintage from Sonoma County with lower crop levels
but ternific quality.

Each year growers and vintners adapt and change as the conditions in the field change day to day.
The level of vine management in superior quality regions like Sonoma find growers with tools fo
react to almost anything thrown at them, it has been said that agriculture in Sonoma 1s nearly elevated
to the art of horticulture in how each vine, each block is nuanced to grow these high-quality wine
grapes. Twenty or 30 years ago, vineyard crews would work the vineyard three times: prune, sucker
and pick. Today many viticulturists say their crews make more than 20 passes though each vineyard,
individually managing each vine's canopy for optimal sun to shade exposure, positioning only the
finest clusters to continue through veraison to harvest and pre-selecting from the vine the best to be
taken to the winery for crush. While other winegrowing regions are brning 1n 10, 12 or 16 tons per
acte, Sonoma vintners are selective bringing in only the best, averaging not more than three tong per
acre and in many cases far less. Of note, Sonoma accounts for 8% of California’s production, and its
wines provide for about a third of the economic impact of the state’s wine industry.
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v The appellation of Sonoma County totals more than one million acres of land
of which 60,000 actes area planted to Winegrapes. The county includes 13
distinct AVAs as well as being a part of the North Coast AVA. The larger
Sonoma Coast AVA has with 517,000 acres. Chardonnay takes the lead s the
most planted variety with 13,100 acres, and Cabernet Sauvignon 1s the next
most planted variety with 11,900 acres The area produces about eight percen!

of California’s total wine production.

v Sonoma County is 52 miles wide and 47 miles long and is currently home (o
260 wineies. On the east, Sonoma County borders Napa Valley along the
Mayacamas Range. About (w0 million years ago, volcanic eruptions deposited
3 series of ash and lava called the Sonoma Volcanics throughout much of
Sonoma and Napa Counties, especially along the Mayacamas Range. The
western edge of the County s the California coastline along the Pacific Ocean.
Sonoma County borders Mendocino County in the north and Marin County in

the south.

«  Luther Burbank called Sonoma County “the chosen spot of all the earth as far
a5 nature s concerned,” A vastly diverse range of topography, including
qumerous small valleys with distinct microclimates, the Russian River and the
Pacific Ocean, all characterize the region. A moderate climate with a cooling
naritime influence, Sonoma County embodies ideal and diverse grapegrowing
weather: from valley to hillside, moist ocean coast to dry inland, and cool
southem tegions that complement the warmet, IOfe northern areas.
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Wine Industry in the California

+ Wine is the number one finished agricultural product n tetail value in the US.
. California is America’s top wine producer, making 90% of all U.S. wine.

+  California is the fourth leading wine producer in the world behind the countries
v of France, Jtaly and Spain.

¢ California’s high wine qualiy i tied direetly o the state's ideal climate, topography,
and sofl for wine grapes, so the industry wil alway’s be based in California.

+ California wine is world renowned with sales increasing every year since 1993 and
accounting for two-thirds of all wine sales in the U.S.

v Produces §51.8 billion in economic val for Califormia

e Generates $129.3 billion for the U.S. economy.

+ U.S. Wine Exports (93% from California) 1 $951 million winery revenues 2007 - up
5049 from $137 million in 1990,

v Creates 309,000 jobs in California and a total 875,000 jobs.

+ Retail Value of California Wine in the U.S. $18.9 billion n 2007.

¢ Creates 309,000 jobs in California.

+ California Wine Seles to the U.S. 192 million cases in 2007- up 21% from 156 milkion

cases in 1990
e Attracts 197 million tourists annually to all egions of California.
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Organizations That We
Work With

v Alexander Valley Assoctation

v Alexander Valley Winegrowers

v California Wine Instrfute

+ Dry Creek Valley Assoctation

v Sonoma County Chambers of Commerce

v Sonoma County Vintners Association

+ Sonoma County Winegrape Commssion
v Sonoma Valley Chamber of Commerce
+ Sonoma Valley Vintners & Growers Alliance

v Winegrowers of Dry Creek Valley
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Sonoma County Grape Acreage History

8/28/08

Year Acres

1893 23,300
1919 17,000
1920 18,000
1925 19,350
1930 21,300
1934 21,500
1940 21,125
1945 21,958
1950 15,849
1955 11,168
1960 10,705
1965 11,188
1970 12,597
1975 13,798
1980 23,639
1985 28,099
1990 33,164
1995 36,330
1996 38,399
1997 40,001
1998 44 681
1999 51,467
2000 55,877
2001 58,665
2002 59,891
2003 39,973
2004 60,065
2005 60,026
2006 60,302
2007 60,928

(Prune acres 15,248)
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- || 2006 Wine Report

- August 2006

- The Sonoma County Economic Development Board (EDB), in partnership with the Sonoma County Work-

- force Investment Board (WIB), is pleased to bring you the 2006 Wine Report. Our research partner,

- Moody’s Economy.com, produced this report for the EDB.

- Highlights from the 2006 Wine Report include:

- . The local wine industry is in the midst of a healthy recovery. A strong grape crush in 2005

- and improved prices have contributed to one of the bestyears the local wine industry has seen in

- almost a decade. The outlock for the industry also remains broadly positive.

- + Total grape tonnage set a new record in 2005 for both Sonoma County and California. Sonema

- County’s total grape tonnage was up a whopping 39% in 2005. At 230,000 tons, the crop
barreled past the previous record set in 2000.

- . Consumer spending on wine and brandy rose by over 10% in 2005, the fastest pace of

- growth since 1990, Further, consumer spending data through April 2006 affirms that spending
continues to grow at a double-digit clip through early 2006, suggesting that this will be another

- banner year for wine demand nationally,

= + The average grape price rose a modest $3 per ton in 2005, just over 0.1%, relative to the

- 1.8% average increase seen statewide. This was largely on the back of a 9.4% surge in prices for

- Sonoma County pinot noir. Even with the 18% increase in tonnage of pinot noir harvested in
Sonoma, demand for the grape appears to have grown even more strongly.

- + The long-term outlook for Sonoma County's wine industry remains favorable. With wine
named in a recent Gallup survey as the most preferred alcoholic beverage by a majority of Ameri-

. cans, the prospects are only getting better.

- Thank you for your continued interest in the Economic Development Board's research. As always, if you

- have questions or suggestions, please feel free to contact us at (707) 565 - 7170.

- Sincerely,

- /DL L

- Ben Stone

Executive Director
s
-

[

This information is presented as a convenience to the public,and should not be the sole source used in making business decisions.
individuals/businesses shauld consult with recognized professionals regarding their specific business issues involving economic data.

Copyright © 2006 by the Sonoma County Economic Development Board.
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Recent Trends. The North Bay wine
industryis in the midst of a healthy recovery.
A strong grape crush in 2005 and stable prices
have conmributed 10 one of the best years the
local wimemaking industry has seen in alimost
a decade. The outlook for the industry also
remains broadly positive.

Vinually all indicators of economic activ-
ity in the wine industry point to an excellent
year. Total grape tonnage set a new record in
2005 for both Sonoma County and California.
Sonoma County’s total grape tonnage was up a
whopping 39% in 2003. Ar 230,000 tons, the
2005 crop barreled past the previous record set
in 2000. The record wine harvest is good news
for wineries, but not so good for growers.

With white wine production accounting
for 39% of Sonoma County’s grape crop, the
county benefited from the increase in white
wine grape prices in 2005, Prices for most
white wine varietals, especially chardonnay,
generally rose in 2003, while most red wine
varieties saw a drop in prices in 2003, The
exception was Pmot noi, which saw a robust
increase in planted acreage and a modest in-
crease in prices. Concurrently, Sonoma County
acreage of chardonnay also increased in 2005,
allowing local growers to benefit from the
higher prices.

Demand for wine grew at a remarkable clip
though 2005 and into early 2006, as the broad-
er economic recovery drove healthy income
growth. Spending on wine and brandy rose by
over 10% in 2005, the fastest pace of growth
since 1990. Further, consumer and corporate
sperding data though April 2006 affirms that
spending continues 10 grow at a double-digit clip
through early 2006, suggesting that this will be
another banner year for wine demand nationally.

Notably, unlike twe years ago, consumer
and corporate demand growth is not being
driven solely by the availability of affordable
domestic and imported wines. In fact, con-
sumer prices for wine have been steadily rising,
Consumer prices for wine rose in 2005 at the
fastest pace since 1997, a marked tumnaround
from the ackiuster price growth seen between
2000 and 2004, Prices paid by consumers for
wine accelerated further through April 2006.
This confirms other recent research suggesting
that consurmer tastes are shifting to higher-
priced wine. Sales of higher-priced wine have
risen markedly, even as sales of wines priced at
below $7 a bottle fell in 2005,

Strong domestic demand for wine has also
led to sturdy imports of wine. Wine imports
nationally retumed to a double-digit growth

pace in 2005. The strength of the dollar in the
past year likely also helped boost wine impors,
although it correspondingly weighed on
exports. Total U.S. wine exports fell over 7% in
2003. This follows two years of 20%+ growth
in exports. With the dollar weakening in the
first half of 2006, exports are already getting
same support.

Macro drivers. U S. economic growth has
peaked and is poised for slower growth m the
coming year. Growth in the first quarter came
in much stronger than expected, on the back
of strong corporate profit growth and steady
expansion in industrial activity. Consumer con-
fidence has moderated it recent months, but
remains well above its low point of early 2003.
Record corporate profits are aiso holstering
business entertainment spending.

That said, the outlook has taken a decid-
edly darker hue during recent months. The
economy is clearly hitting capacity, with the
jobless rate steadily declining and industrial
capacity utilization peaking, Consumer spend-
ing is holding up, but growth is slower than
before. More importantly, the national housing
market is showing a sharper slowdown than
anticipated, with the pace of new home con-
struction, and home sales both clearly slowing.
Job growth has also stowed through May 2006.
Finally, inflationary pressures are picking up.
Accelerating inflation raises the possibility of
further interest rate hikes.

The main concems currently are the
potential impact of rising interest rates on
consumers’ high household debt burdens, as
well as the impact of persistently high oil and
gas prices on cousumer spending, High debt
burdens are expected to constrain consumer
spending primarily among lower-income
households, muting the impact of such a
slowdown on the wine industry. Rising interest
rates and fuel prices will affect growers and
vintners as well, further squeezing profitability.
Al of this will have a stronger effect on lower
and middle class homes, while the wealthier
consumers are better insulated against credit
and energy pressures.

Industry drivers. Apart from the sheer
quantity of wine grape harvest this year, 2003
also promises to be a good year for quality. A
perfect storm of factors, from the long, cool
growing season 10 the delay in winter rains, all
have helped craft a high-quality crop for the yea

The hig crop in 2005 took most industry
participants by surprise, coming as it did after
1wo years of subpar harvests. Although this
year's bumper crop will have a dampening

effect on prices for growers, it could also help
alleviate what is expected to be a much smaller
harvest in the coming year, according to early
predictions by viticulturists. Further, the larger
crop has translated into a significant boost in
income for local growers, helping ameliorate
lower revenues ol the past two years.

An important industry development in the
past year has been the Supreme Court ruling
that has begun opening up the national wine
market 1o direct shipping from California.

In May 2005, the Supreme Court ruled that
states could not ban direct shipments of wine
through the mail for wineries outside of their
border if they allowed the same for wineries
within their border. The ruling opened up over
eight large states to national competition for
direct shipping, including New York, Pennsylva-
nia, Flotida and Texas. The number of states al-
lowing legal shipping of wine by mail rose from
25 10 33, representing 78% of total consumers
in the U.S,, versus 50% previously.

Despite the vast increase in the potential
market, the ruling has not been a universal
positive for the indusiry. This is because several
states have enacted new bureancracy and taxes
that make it difficult for the smallest winer-
ies 1o compete and take advantage of the new
provisions. Stll, by and large. the development
is positive news for vinters looking to expand
domestic share.

Trade with Europe, a destination of over
half of U S. wine exparts, is bound to be
helped by a new trade agreement signed by the
1.5, and the European Community (EC). The
agreement settles several long-running issues
between the two communities in the wine
ttade arena, most importantly the recognition
of each other's winemaking practices. Previous-
ly, EC tecognition of American wines required
temporary approvals every time wine was
shipped, which made it expensive and cumher-
some for American wineries to ship 1o Europe.
The FC had already accepied the winemaking
practices of countries like South Africa and Aus-
tralia under separate trade agreements, which
had put American winemakers at a distinct
disacvantage in the European market.

The opening up of the European market
also coincides with a change in domestic vin-
tage regulation that could improve winemakers’
production efficiency, and increase total wine
consumption. The U.S. Alcohol and Tobacco
Tax and Trade Bureau recently approved regula-
tions that would trim the minimum content of
winie Cesignation for a given year from 95% to
85%. This is more consistent with practices in

June 2006 Moody's Economy.cem, Inc, + 121 N. Walnut Street, Sulte 500 - West Chester, PA 19380 + 610,235.5000 » §10,235.5302 fax * www.economy.com
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231



il

e

New Zealand and the EU, and closer to the 75%
allowed in South Africa and Chile, This should
improve the flavor of the wines by allowing
blending with smoother aged wine, and weigh
on some of the appeal of the new world wines.

Pricing, Pricing is starting to improve
for Sonoma County winegrowers in 2003,
although at a pace well below the state average.
The average price rose a modest $2 per ton in
2005, just over 0.1%, relative to the 1,8% aver-
age increase seen statewide. This was largely on
the back of a 9.4% surge in prices for Sonoma
County pinot noir. Even with the 18% increase
in tonnage of pinot noir harvested in Sonoma.
demand for the grape appears even SIoOger.
Senoma County’s more dominant white
wine varieties like chardonnay and sauvignon
bianc both saw very modest but still positive
increases in price from last year.

Most red varietals continue to be weighed
down by excess supply. Cabernet sauvignon
and metlot prices both fell about 3% n 2005
on robust increases in tonnage. Sonoma County
zinfandel also saw a drop in prices last yeat

The four north coast counties cater to dif-
ferent wine markets, with the highest priced
grapes grown in Napa County, followed by
Sonoma, Mendecine and Lake, in that order,
as determined by data from the California
Grape Crush report. As a result, Napa and
Sonoma tend to cater to the higher-end wine
market, Mendocino and Lake to the middle-
end matket. Napa prices ate the highest across
most varietals, with the notable exception of
zinfandel, where Sonoma enjoys the highest
prices int the region.

Operating expenses. Labor costs com-
prise two-thirds of the cost of producing wine
grapes. After tepid labor force growth in 2004
and the first half of 2003, the Sonoma County
lahor force started to shrink again through the
second half of 2005 and 2006 thus far Still,
there are few signs of a labor shorage. Further,
increased mechanization of harvesting tech-
niques has helped ease demand for labor in the
region’s vineyards.

That said, the Sonoma County wine
industry will be closely watching the unfolding
immigration debate, and especially the progress
of President Bush’s plan for a guest worker
program for migrant workers.

Mendocino grape growers and wineries
recently voted overwhelmingly to insuture a
new tax Lo create a commission that would
market local wines and grapes. Sonoma
County growers will also be voting by July 10
on whether to institute a grower-only commis-

sion 10 help promote local wines and grapes
nationally and globally. The approval of such
a measure, which is quite likely, will add a
cost to local growers, but could well bring far
bigger benefits.

Profitability. Wine grape growers and
vininers are facing a broad improvement in
profitability. For vinters, increased consolida-
tion, coupled with strong consumer demand
for wine, especially premium-priced wine, has
helped bolster corporate bottom lines. Fewer
regulations are also helping vintners bolster
hottom lines. Smaller wineries in particular
have cashed in on the consumer trend of shift-
ing 1o premium priced wine.

The general improvement in profitabiity
in the wine industry is best exemplified by the
increase in merger and acquisition activity in
the industry. The past year has been a busy
one for M&A activity in the wine industry, not
unlike the broader corporate sector. One of
the more notahle moves was Pernod Ricard’s
acquisition of Allied Domecq, followed quickly
by the sale of the majority of Allied Domecqs
U.S. wine brands—including several Bay
Area brands such as Clos du Bois and Buena
Vista—to Fortune Brands. Constellation Brand
is also digesting its purchase of Mondavi Corp.
This reflects the improved fortunes of some
of the largest players in the wine world, and a
departure from the more strenuous cost-cutting
and reorganization following the price wars in
2002-2003.

The dollar is expected 10 weaken further in
the coming vear against most global currencies.
This in tum will improve the cost-competitive-
ness of Sonoma County appellations in key
emerging markets in Asia, such as China, India
and Korea, as well as in Europe.

Long-term outlook. The long-term
outlook for Sonema County’s wine industry
remnains favorable. Improving name recoghition
and rising wine consumption globally are the
positive fandamentals driving the industry’s
outlook. With wine named in a recent Gallup
survey as the most preferred alcoholic beverage
by a majority of Americans, the prospects are
only getting better.

Demographic trends suggest healthy longer
term prospects, The Wine Market Council
reports that per capita consumption of wine
has been rising steadily since the early 1990s,
rising to a new record of 2.77 gallons in 2004.
Core wine drinkers—those who consume wine
at least weekly—account for 12% of the total
population but 80% of consumption, and this
share of core consumers has risen from 2000 1o

2004 after holding steady through the 1990s.
Finally, the share of the core consumers in the
population rises with age cohort, an encourag-
ing sign In an aging country.

Per capita consumption in the U.S, is still
well below rates in Europe, suggesting potential
for growth. As the baby boomer generation
moves into its fifties and sixties, its disposable
income will rise. There is a good likelihood
that their demand for wine will rise as the
economy improves, and their penchant for col-
fecting luxury wines may increase as well.

Longer term, the wine industry will benefit
from the new millennial generation of wine
drinkers that will hopefully pick up the mantle
as baby boomers age. The oldest of this new
large cohort, almost as big as the baby-hoomer
cohort, are now in their early 20s, and 40% of
this cohort are considered core wine drinkers.
The challenge for the wine industry will be to
deepen its attraction of margmal drinkers, who
have cut their consumption of wine over the
past three years.

The strategic threat of lower-cost wine
with fruitier flavors from wineries in Austra-
liz, Chile and South Africa is very real. Large
wineries have reduced their exposure to this
comperition by acquiring properties in several
of these areas, but local growers and small
vinters will continue to he pressured by the
cheaper and consumerfriendly wines from
the New World wineries.

Upside risks, The wine industry is making
forays into several new markets, by re-branding
and labeling wines to atmact younger drinkers,
women and minorities. Success in these new
strategies would also boost wine consumption.
A [urther departure into higher priced wines by
an adoring consumer base is also a possibility.

Foreign markets also present some upside
potential as untapped consumer markets In
China, Russia, Southeast Asia, and the Middle
East blossom.

Downside risks. The most serious down-
side risk is from pestilence, specifically from the
glassy-winged sharpshooter and its accompany-
ing Pierce's Disease, or from the vine mealy-
bug,. There have heen no significant pestilence
problems reported thus far this season, but this
is a threat that bears watching.

Competition from other appeliations 1n
California and other regions nationally and
intemationally may make it increasingly di
ficult for Sonoma Counry labels to mainrain
their recognition.

Rakesh Shankar
July 2006
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Wine Industry -

Global Pricing Power Was Weak Last Year, but Will Improve
115

Sonoma County

A Good Time to Be In the Wine Business

4

12
Real consumer spending on wine
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The strengthening of the dollar over the past year was broadly det-
rimental to the U.S. wine industry. Wine exports fell in 2005 for the
first time in over 20 years. Over the same petiod, the dollar strength-
ened against the currencies of the U.S.” major wine export destina-
tions. Conversely, weaker currencies in countries that the U, import
wines from, including Australia and Chile, made imports far more
competitive last year. That said, Moody’s Economy.com expected the
recent weakening in the dollar to persist through the remainder of
2006, which should serve to boost wine exports in the coming years.

Clear Price Differentials Across the Region

4,500

2 Sonoma O Mendocino

@ Napa

4,000 1 Olake -

3,500

3,000
2,500 A

2,000

1,500

1,000 4

500 - Recommended prices, § per ton, 2006
Source: North Coast Growers Assoclation
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Sauvignon

Chardonnay Merlot Sauvignon Blanc

Prices serve as a good indicator of quality in the wine industry
and help point to the target market of the wine. Sonoma wines
tend 10 be in the mid-price range, which is typically a weak export
category. Sonoma is most invested in white wines and dominates in
their production, and also commands higher prices for most of its
white wine varierals, especially for its muscat blanc. Chardonnay is
the notable exception, where neighboring Napa still enjoys higher
prices and perceived quality. On the red wine froat, Sonoma enjoys
the highest price in the region for its zinfandel varietals.

-1

02 03 04 05 06

The domestic wine industry is in the midst of a boom period, thanks
to steady growth in consumer demand for wine. Robust demand growth
has come despite an acceleration in prices for wine, which has been a
double benefit to winemaker revenues. There has been some modera-
tion in demand growth in recent months, however as price growth has
hit a five-year high. With a slowdown expected in the broader economy
and in housing markets in particular, as interest rates rise and fuel prices
are elevated, discretionary spending is expected to moderate, This could
limit further demand growth in the next two years.

A 'Sideways’ Effect for Pinot Noir

T T T T
Averege price per fon for Sonoma
County, 2005, % change year ago
Source: Californla Grape Crush Report

Meriot

Cabernet
Sauvignon

Zinfandel

Total

Chardonnay

Sauvignon Blanc

Pinot noir

-4 2 0 2 4 6 8 10

Reds are still in the red in Sonoma County, and in California in gen-
eral. The market is still dealing with an excess supply situation for most
red wine varietals. The tecord-breaking grape crush from last year hardly
helped, putting downward pressure on prices for most red varieties.
Harvested cabernet sauvignon and zinfandel tonnage rose neatly 50% in
Sonoma County in 2005. The sole exception to the red wine blues has
been pinot notr, which has benefited from strong pricing growth despite
an [8% increase in harvested tonnage. The success of the movie “Side-
ways” is widely cited for the increasing American demand for pinot noir
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177 Bovet Road, Suite 600
$an Mateo, CA 94402, USA

Natural Econometric Inc.

in.: WS 24068 CSC 3360 DIV

£B 5 RC Proposal

Calfornia Service Genter

U.S. Citizenship & Immigration Service
24000 Avila Road, 2* Floot

Laguna Niguel, CA 92677
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U.5 Department of Homeland Sex! : b
Us. Cl[lZCIlShl p and Immigration Se:mces
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Apphcatlon/ Petition

REGIONAL CENTER PROPOSAL
Receipt #
W09000190
Notice Date Page Regional Center
Y /3 2009 1of 2 California Wineries & Vineyards LLC Regional Center

California Wineries & Vineyards LLC Regional Center
C/0 Christina C Lau

Natural Econometric Inc

177 Bovet Rd Suite 600

San Mateo, CA 94402

IMPORTANT: WHEN YOU HAVE COMPLIED WITH THE INFORMATION REQUESTED BELOW MUST BE
THE INSTRUCTIONS ON THIS FORM, RESUBMIT RECEIVED BY THIS OFFICE NO LATER THAN EIGHTY-
THIS NOTICE ON TOP OF ALL REQUESTED FOUR (84) DAYS FROM THE DATE OF THIS NOTICE. IF

DOCUMENTS AND /OR INFORMATION TO THE YOU DO NOT PROVIDE THE REQUESTED
ADDRESS BELOW. THIS OFFICE HAS RETAINED DOCUMENTATION WITHIN THE TIMEALLOTTED, YOUR

YOUR PETITION/ APPLICATION WITHSUPPORTING APPLICATION WILL BE CONSIDERED ABANDONED
DOCUMENTS. PURSUANT TO 8 C.F.R. 103.2(B)(13) AND, AS SUCH, WILL

BE DENIED.

Request for Evidence

WS 24068 CSC 3360 DIV III

RETURN THIS NOTICE ON TOP OF THE REQUESTED INFORMATION LISTED ON
THE ATTACHED SHEET.

Note; You are given until _ /A6 Us7 2 Z009 _in which to submit the information requested.

Pursuant to 8 C.E.R. 103.2(b) (11) failure to submit ALL evidence requested at one time may result in the
denial of your application.

_\/
}pﬁ’

For non-US Postal Service

Attn: EB 5 RC Proposal

24000 Avilla Road, 24 Floor

Laguna Niguel, CA 92677

You will be notified separately about any other applications or petitions you filed. Savea photocopy of this notice.
Please enclose a copy of it if you write to us about this case, or if you file another application based on this decision. Our
address is:

U.S. CITIZENSHIP AND IMMIGRATION SERVICES

Atm: EB 5 RC Proposal

CALIFORNIA SERVICE CENTER

P.0. BOX 10590 W09 000 195

LAGUNA NIGUEL, CA 92607-0526

Form I-797 (8/06) Please see additional information on tiné béck.
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Additional Information for Applicants and Petitioners.

General,

The filing of an application or petition does not in itself allow a
person to enter or remain in the United States and does not confer
any other right or berefit.

Inquiries.

If you do not hear from us within the processing time given on
this notice and you want to know the status of this case, use InfoPass
at www.uscis.gov to contact your local USCIS office or call our
National Customer Service Center at 1-800-375-5283.

You should follow the same procedures before contacting your loca]

USCIS office if you have questions about this notice.

Please have this form with you whenever you contact a local office
about this case.

Requests for Evidence.

If this notice asks for more evidence, you can submit it or you can
ask for a decision based on what you have already filed. When you
reply, please include a copy of the other side of this notice and also
include any papers attached to this notic__:e_,,,,h e .

Reply Period.

If this notice indicates that you must reply by a certain date and
you do not reply by that date, we will issue a decision based on
the evidence on file. No extension of time will be granted. After
we issue a decision, any new evidence must be submitied with a
new application or petition, motion or appeal, as discussed under
“Denials”.

Approval for a Petition.

Approval of an immigrant or nonimmigrant petition means that
the beneficiary, the person for whom it was filed, has been found
eligible for the requested classification. However, approval of a
petition does not give any status or right. Actual status is given
when the beneficiary is given the proper visa and uses it to enter the
United States. Please contact the appropriate U.S. consulate directly
if you have any questions about visa issuance. '

For nonimmigrant petitions, the beneficiary should contact the
consulate after receiving our approval notice. For approved
immigrant petitions, the beneficiary should wait to be contacted
by consulate.. +* .

If the beneficiary is now in the United States and believes he or she
may be eligible for the new status without going abroad for a visa,
he or she should use InfoPass to contact a local USCIS office
about applying here.

Denials.

A denial means that after gvery consideration, USCIS concluded
that the evidence submitted did not establish eligibility for the
requested benefit,

If you believe there is more|evidence that will establish eligibility,
you can file a new application or petition, or you can file a
motion. to reopen this case. [Fyou believe the denial is inconsistent
with precedent decisions or [regulations, you can file a motion for
reconsideration. -

If the front of this notice states that this denial can be appealed and
you believe the decision is in error, you can file an appeal.

-, You can obtain more information about these processes by either

using InfoPass to contact yoyr local USCIS office, or by calling the
National Customer Service Center.

i
GuOx U.KGOVERNMENT PRINTING OFFICE: 2008—351~

w'm 1797 (Rev. 05/05/06) Page 2
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California Wineries and Vineyards/W0%000190
Page 2

In accordance with Federal Register Notice dated Jan 9, 2009, and effective Jan 26, 2009, your case has
been relocated to the California Service Center for processing.

Due to the transition of this case type from Washington D.C. to this office, we are requesting that
amendments to prior approvals include a copy of all documents previously submitted including responses
to any requests for evidence. This will assist this office in promptly responding to your request for
amendment.

Therefore, submit a copy of all the documentation submitted your Regional Center in support of the
initial approval.

ATTACHMENT TO1-797
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Natural Econometric Incorporated

RECEIVED

JAN 25 2009

. s mmEe -
b . et

January 8, 2009

USCTIS Foreign Trader, Investor & Regional Center Program SERVICE CENTER OPERATIONS
Office of Service Center Operations, Business & Trade Services

20 Massachusetts Avenue, NW (Room 2123)

Washington DC 20529

AL3100621

Re:  EB-5 Regional Center Request To Add & Include Proposed Designated Area
Applicant:  California Wineries & Vineyards LLC Regional Center (CWVRC)
c/o Natural Econometric Incorporated
Proposed
Area: Sonoma County

Dear Officer:

California Wineries & Vineyards LLC Regional Center (CWVRC) would like to establish
another investment fund to add a second geo graphical region in California to promote economic
growth through improved regional productivity, job creation and increased domestic capital
investment:

L. Sonoma Vineyards Fund seeks 50 investors with each investing $500,000 to create a $25
million dollar investment fund to establish a Regional Center in Sonoma County that will
invest into vineyards (farmland) and/or troubled wineries located within the following
rural area:

Cloverdale (population: 8161 as of 2007)
Forestville (population: 2390 as of 2007)
Geyserville (population: 2100 as of 2007)
Glen Ellen (population: 1000 as of 2007)
Guerneville (population: 2462 as of 2007)
Healdsburg (population: 10,923 as of 2007)
Kenwood (population:

Petaluma (population: 54,496 as of 2007)
Santa Rosa (population: 154,241 as of 2007)
Sebastopol (population: 7484 as of 2007)
Sonoma (population: 9863 as of 2007)

We hereby enclosed the following to establish the boundary of this Regional Center:

listing the above mentioned cities and towns (Exhibit 1) (b)(4)

(650) 364-3108
Facsimile: (650) 369-8522
Email: info@2nei.com

239
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Page Two
EB-5 Regional Center Certification Request

Purpose of Sonoma Vineyards Fund

Buy 200 acres of planted vineyards (farmland) that are currently listing for sale within
Sonoma county; and/or

Tnvesting into existing trouble wineries and/or vineyards located within Sonoma county
that are facing financial needs; troubled business will be defined as under 8 CFR

204.6(¢).

Commercial Activity Involved

Wine grape growing in Sonoma county is one of the top ten California agricultural activities.
When buying wineries and vineyards, the following commercial activities will be involved and
impacted. The Sonoma Vineyards Fund intends to promote job creation and economic growth
through the following activities happening within Sonoma county:

o e

Wine or table grape growing, harvesting and processing

Wine making, manufacturing and botthng

Wine warehousing & storage

Wholesale and retailer trade to both domestic and overseas buyers
Truck transportation

The Fund Brings Following Benefits to Sonoma County

Promote farming and winemaking practices that are socially and environmentally
responsible.

Support local retailers, restaurants, hotels and other businesses.

Build pride for rural communities.

Bring positive visibility to California and the U.S. worldwide.

Econosic Impact & Job Creation

With 50 investors participating in this Regional Center each with an investment of $500,000 for
2 total of $25 million, it will help to create 1961 full time employment. This projection is based
on Regional Input-Output Modeling System (RIMS I1) provided by Bureau of Economic
Analysis. See attached Table Summary (Exhibit 4)

With RIMS 11 multiplier, for every $1,000,000 investment input into a vineyard or winery, it will

directly create fifty (50) full time jobs and indirectly create twenty-cight (28) full-time jobs:

240



Page Three
EB-5 Regional Center Certification Request

(b)(4)
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Page Four
EB-5 Regional Center Certification Request

b)(4

Additional Documents

Fa N8 L L

We hereby submit the following documents in support of the Sonoma Vineyards Fund:

California Wineries & Vineyards LLC Regional Center approval notice (Exhibit 6)
Business Plan (Exhibit 7)

Draft Opcrating Agreement (Exhibit 8)

Draft Subscription Agreement (Exhibit 9)

Draft Escrow Agreement (Exhibit 10)

o

We hope that based on the submitted documents, the Service will allow California Wineries &
Vineyards LLC to expand and add Sonoma County as an additional designated area to its

Regional Center.

Singerely,

Christina C. Lau

2472
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Wine Country Week

Real Estate Reader “ rereader com

5600 Eastside Road, Forestville, CA

Farm & Ranch, Land (Acreage),
Vineyard, Vineyard Estate, Estate,

Property Type: Commercial & Income, Investment,
Mountain Lake & Rec

County: Sonoma

Wine Region.  Sonoma County

Bedrooms:

Baths:

Home sq. f.:

Lot Size; 33t acres

View: Vineyard

Located in one of the mast sought afer areas in Calfomia wine county
s this spectacular 33 acre property on coveted Eastside Road in the
heartof the Russian River. With appx 26 acres of modem Vineyard,
including 20 acres of Pinot Noir and 6 acres of Chardonnay, this
vineyard produces fruit that is the basis for some fine vineyard
designate wines, This is a must see - A lovely vineyard in a prime area
with abundant water available,

Beautiul Forestvill, Sonoma County Real Estate listings and

properties for sale, vineyards, wineries & country estates, ranches and
acreage and affordable homes.

y

Russian River Pinot Noir Vineyard

Price: $2,200,000
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Real Estate Reader “ rereader com

10540 Los Amigos Road, Healdsburg, CA MLS #

Click phote to enlarge

Outstanding Vineyard - And Winery Site in
Healdsburg, CA

@ Price: $4,900,000

Residential, Rural Residential, Land

Property Type:  (Acreage), Vineyard, Vmeyard
Estate, Investment, Winery

el County: Sonoma

e Wing Region:  Sonoma County

Bedrooms:

Baths:

| Home sq. ft.  1500zsf

Al LotSize:  38tacres

y View: Vineyard, Valley

WINERY SITE;
Additional acreage available for purchase
Anproximately 4,84 acre buiding envelope for winery
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L 31 Site contemplates 13,5004sf production facilty

%3, Plans for 8,000:sf outdoor crugh pad
B Close proximity to several highiy acclaimed wingries
§ Wine production process accomplished by gravity flow

VINEYARD:
Chalk Hill and Russian River Valley appellations
Approximately 31 acres of vineyard

Cabernel Sauvignon, Merlot, Zinfande & Petite Syrah grapes

Y oHer
W 1,500+sf residence
Potential for hilsice wine caves
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2449 Nelligan Road, Glen Ellen, CA MLS # 20836431

134 acre parcel with 114 acres of varietal wine grapes.

Price: $8,900,000

. Residential, Rural Residential,
Property Type: Vineyard, Investment

County: Sonoma
Wine Region: ~ Sonoma County

Bedrooms:

Baths:

Home sq. ft..

Lot Size: 134 acre

View; Vineyard, Valley

134 acre parcel with 114 acres of varietal wine grapes. High elevation

with excellent quality fruit, Potential to build. Grape contract can be

WA ncootiated with the Seller should Buyer wish. Tum key top of the line
SRR  (cration.
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1.8, Department of Homeland Seeurits
30) Massachusetls Avenue. NY
Washington. DL 20529

U.S. Citizenship
and Immigration
Services

HQSCOPS 70/6.1.8

Christina Lau

President )

Natural Econometric Inc. DAN 08 2009
177 Bovet Rd. Ste. 600

San Mateo. CA 94402

Application: Request for Designation as & Regional Center
Applicants: Christina Lau
Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center (CWVRC)

RE: Designation as a Regional Center under the Immigrant Investor Pilot Program.

BACKGROUND:

Pursuant 1o Section 610 of the Appropriations Act of 1993, on June 11. 2008, Natural Fconometric
Inc. submitted a proposal for the designation of California Wineries & Vineyards. LLC Regional
Center (CWVRC) which focuses within the entire county of Napa CA. CWVRC will pursue a
portfolio of commercial investment that will result in direct and indirect job creation. The projects
will involve the purchase of vineyards/farmland and wineries as well as investing in exising
wineries as troubled businesses.

The Napa Vineyards Fund will seek 98 investors with each investing $500,000 to create a 549
million investment fund that will invest into vineyards (farmland} and or troubled wineries located m
Napa County.

ilhe initial proposal combined with a response to a reuest {or evidence (RFE) contained the
following evidence n support of its requested designation:

e  An Economic Impact Analysis and job creation prediction using RIMS 11,
¢ A Business Plan,

o An Operating Agreement.

e An Escrow Agreement,

o An Offering Letter.

e A Subscription Agreement, and

o A Marketing Plan.
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DECISTON:

Based on its review and analysis of the June T 2008, submission and subsequent RET: response
including business plan and job creation analysis and multipiiers reflecting the development of
\arious sample projects. USCIS hereby approves the requested destgnation of CWVRC as u

Recional Center under the [mmigrant [nvestor Pilot Program.

FOCUS OF INVESTMENT ACTIVITY AND CAPITAL INVESTMENT THRESHOLD:

The USCLS-approved focus of the CWVRC business plan and job creation analysis and multiphers
s o pencrate immigrant nvestor capital into the Napa Vineyards Fund seeking 98 investors with
cuch investing $300.000 o create a $49 million investment fund that will invest into vinevards
armiand) and or troubled wineries in Napa County. CA. Any fulure expansion in scope or
peographic area will require an amendment proposal.

vy such. aliens seeking immigrant visas through the Immigrant Investor Pilot Program may Itle
individual petitions with USCIS for these commercial enterprises located within the CWVRC area
comprised of the county of Napa. CA. The geographic focus of this area contains certain Rural
Arews as defined in 8 CFR 204.6(¢) that qualify as Targeted Fmployment Areas (THAsS). [heretore.
(he minimum capitai investment threshold tor any individual immigrant invesiment mto the
commercial enterprise throughout CWVRC shall be not less than $300.000 iwithina ThAor
$1.000.000 if outside a TEA.

EMPLOYMENT CREATION:

Alien entrepreneurs who e petitions for commercial enterprises located in the CWVRC areamusl
faliit] all of the requirements set forth in & CFR 204.6. cxcept that the petition need not show that the
pew commercial enterprises created ten new jobs indirectly as @ result ol the alien entreprencut’s
vestment. This determination has been established by way of USCIS™ acceptance of the final
ceonomic wnalysis that is contained as part ol the approved CWVRC proposal and its indiret jub
creation model and multipliers contained within the final approved CWVRC applicetion package.

In wddinon. where job creation or preservation of existing jobs is claimed based on a multiplicr
rovted in underlying new “direct jobs™ in support of an immigrant investor’s individual 1-3.20
petition affiliated with the CWVRC, them:

e To be credited with projected creation of new ~direct” jobs for "qualifying employees” upon
iling the 1-526 petition, the petition must be supported by a comprehensive detailed business
plan and supporting financial. marketing and related data and analysis providing a reasonatle
hasis for projecting creation of anv new direct jobs for “quall fying emplovees™ o be
achieved/realized within two vears pursuant 10 8 CIR 20-L.6(1)H((B).
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Ap alien investor’s 1-829 petition 10 remove the conditions which was based on an [-326 petition
approval that involved the creation of new direct jobs ot the creation of new indirect jobs based onu
multiplier tied to underlying new direct jobs needs to be properly supported by evidence of job
creation. To support the full number of direct and indirect new jobs being-claimed in connection
with removal of conditions, the petition will need 10 be supported by probative evidence of the
number of new direct full time (35 hours per week) jobs for qualified employees whose positions
have been created as a result of the alien’s vestment. Such evidence may include copies of
quarteriy state employment tax reports, Forms W-2. Forms 1-9. and any other pertinent employment
cocords sufficient to demonstrate the number of qualified employces whose jobs were created
direct!y,

Cach individual petition. in order to demonsirate that it is associated with the CWVRC. in
conjunction with addressing all the requirements for an individual alien entrepreneur petition. shall

Also contain as supporting evidence relating to this amended regional center designauion. the
following:

| A copy of this letter for the CWVRC approval and designation.
o A copy of the approved regional center narrative proposal and business plan.

A copy of the job creation methodology required in 8 CFR 204.6())(4)i1i1). as contained in
the regional center economic analysis which has been approved by USCIS, which retlects
{hat investment by an individual alien investor of at least $500.000 or $1.000.000 into wn
approved project category will create full-time employment positions. either directiy or
indirectly, for not fewer than ten qualified employees per alien investor within the two vedrs
of conditional residence.

Las

4 Pvidence of complete mvestment of tunds.
5 Evidence of lawful source of funds.
6. A lepally executed copy of:

a. the Offering Letter,

b, the Escrow Agreement,
¢. the Subscription Agreement.

DESIGNEE’'S RESPONSIBILITIES INHERENT IN CONDUCT OF THE CALIFORNIA
WINERIES & VINYARDS REGIONAL CENTER (CWVRC):

The law. as reflected in the regulations at § CFR 204.6(m)(6). requires that an approved regional
center in order to maintain the validity of its approval and designation must continue o meet the
statutory requirements ol the Immigrant Investor Pilot Program by serving the purpose of promoting
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ceonomic erowth, including increased export sales (where applicable), improved regional
productivity. job creation. and increased domestic capital investment. Therefore. in order for
LSCIS to determine whether your regional center is in compliance with the above cited regulation.
and inorder to continue to operate as USCIS approved and designated regional center, your
administration. oversight. and management of your regional center shall be such as to monitor all
1 estment activities under the sponsorship of vour regional center and to maintain records. data und
nformation on a quarterly basis in order to report to USCIS upon request the following vear o date
jnfurmation for each Federal Fiscal Year'. commencing with the initial vear as follows:

1 Provide the principal authorized official and point of contact of the regional center
respensible for the normal operation, management and administration of the regional

center.

2 Be prepared to explain how youare administering the regional eenter and how vou will be
actively engaged in supporting a due diligence screening of its alien investors™ fawiul
source of capital and the alien ivestor's ability w fully invest the requisile amount ot
capital.

[

Be prepared to explain the following:

o, How the regional center 1s actively engaged in the evaluation. oversight and toliow
up on any proposed commercial activities that will be utilized by alien myestors.,

b How the regional center is actively engaged in the ongoing monitoring. evaluation.
oversight and follow up on any investor commercial activity aftiliated through the
regional center that will be utilized by alien investors in order (o create direct and or
indirect jobs through qualifying [B-5 capital investments 1nto commercial
enterprises within the regional center.

4. Be prepared to provide:

A the name. date of birth. petition receipt number. and alien registration number Glone
has been assigned by USCIS) of cach principal alien investor who has made an
investment and has filed an FB-5/1-526 Petition with USCIS. specifying whether:

i the petition was filed,
i, 1s pending,
i, was approved.
iv. dented, or
v withdrawn by the petitioner. together with the date(s) of such event.

e ————_——

A federal Fiscal Year runs for twelve conseculive months from October 1™ 1o September 30"
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b. The total number of visas represented in each case for the principal alien mvestor
identified in 4.a. above, plus his/her dependents (spouse and children) for whom
immigrant status is sought or has been granted.

¢, The country of nationality of each alien investor who has made an investment and
filed an EB-5/1-526 petition with UUSCIS.

4 The U.S. city and state of residence (or intended residence) of each alien investor
who has made an investment and filed an EB-5/1-526 petition with USCIS.

e For each alien investor listed In ‘tem 4.a.. above, identify the foliowing:
i the date(s) of investment in the commercial enterprise:
i1 the amount(s) of investment in the commercial enterprise; and
iii. the date(s), nature, and amouni(s) of any paymentfremunerationﬂ protitreturn
on investment made to the alien investor by the commerciai enterprise and’or

regional center from when the investment was initiated to the present.

5. Be prepared 10 identify/list each of the target industry categories of business activity within
the geographic boundaries of vour regional center that have:

4 received alien investors’ capital, and in what aggregate amounts:

b received non-EB-S domestic capital that has been combined and invested together.
specifying the separate aggregate amounts of the domestic investment capital:

c. ofthe tota! investor capital (alien and domestic) identified above in 5.2 and 3.b.
identify and list the following:
i The name and address of each “direct” job crealing commercial enterprse.
5 The industry category for each indirect job creating investment activity.
6. Be prepared to provide:

a The total aggregate number of approved EB-5 alien investor [-526 petitions per euch
Federal Fiscal Year to date made through your regional center.

b. The total aggregate number of approved EB-5 alien investor [-829 petitions per vach
Federal Fiscal Year to date through your regional center.

7 The total aggregate sum of EB-3 alien capital invested through your regional center for
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9.

each Federal Fiscal Year to date since your approval and designation.

The combined total aggregate of “new” direct and/or indirect jobs created by EB-3
investors through your regional center for cach Federal Fiscal Year to date since your
approval and designation.

£ applicable. the total aggregaie of “preserved” or saved jobs by EB-5 alien investors into
roubled businesses through your regional centet for each Federal Fiscal Year to date sinee
your approval and designation.

_1f for any given Federal Fiscal Year your regional center did or does not have investors 1o

report, then provide:
A adetailed written explanation for the fnactivity,
b. aspecific plan which specifies the budget, rimelines, milestones and critical steps to:
i. actively promote your regional center program.
ii. identify and recruit legitimate and viable alien investors, and

iii. implemented strategy t0 invest into job creating enterprises and/or
investment activities within the regional center.

. Regarding your website, if any, please be prepared to provide a hard copy which represents

fully what your regional center has posted on its website, as well as providing your web
address. Additionally, please provide a packet containing all of your regional center’s hard
copy promotional materials such as brochures, flyers, press articles, advertisements. eie.

Finally, please be aware that it is incumbent on each USCIS approved and designated

regional center, in order to remain in vood standing, to notify the USCIS Immigrant
Investor Program within 13 business days at US(.‘IS.Immiszr:—mtln_\'c;st_orl’mm;@l_g._@}i AI8)
of any change of address or occurrence of any material change in:

o the name and contact information of the responsible official and/or Point of Contact
(POC) for the RC,

o the management and administration of the RC,

¢ the RC structure,

¢ the RC mailing address, website address, email address, phone and fax number.

o the scope of the RC operations and focus,

o the RC business plan,

any new, reduced or expanded delegation of authority, MOU, agreement, contract. vic.
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with another party to represent or act on behalf of the RC.

o the economic focus of the RC, or
« any meterial change relating to your re
designation and/or reaffirmation by USCIS.

gional center’s basis for its most recent

concerning the CWVRC approval and desi gnation under the Immigrant

If you have any questions
ease contact the USCIS Immugrant [nvestor Program by Email at

Investor Pilot Program, pl
LSCIS Immigrantlnvestor Programdhs.gov.

Singerely.
/”',/1 \

g((\ Barbara Q. Velarde
Chief
Service Center Operations

ce: Official File
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Sonoma Vineyards Fund
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Purpose of Fund

v Toestablish a USCIS designated EB-5 Regional Center
within Sonoma County located in Northern California

v To raise $25 million for Sonoma Vineyards Fund for

* purchasing of 200 acres of planted vineyards/farmland to produce
wine grapes

' investing info existing trouble winertes and/or vineyards that are
{acing financial needs; troubled business will be defined as under 8

CFR 204.6(c)

v Qur goal 15 to seek 30 foreign tmvestors - each will
contribute $300,000 into this Fund that can bring good
prospect of economic impact to Sonoma County and at the
same time can gain permanent residency to the United
Stafes
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. Lnvestment Terms
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Commercial Activity Involved

Wine grape growing in Sonoma county is one of the top ten
California agricultural activities. When buying wineries and
vineyards, the following commercial activites will be
ivolved and impacted. The Sonoma Vineyards Fund intends
to promote job creation and economic growth through the
following activities happening within Sonoma county.

v Wine or table grape growing, harvesting and processing

» Wine making, manufacturing and bottling

v Wine warchousing & storage

v Wholesale and retailer trade to both domestic and overseas buyers

* Truck transportation
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The Fund Brings Following
Benefits to Sonoma County

v Promote farming and winemaking practices that
are socially and environmentally responsible.

r Support local retailers, restaurants, hotels and
other businesses.

v Build pride for rural communities,

v Bring positive visibility to California and the U.S.
worldwide
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Overview of Sonoma County
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Wine in Sonoma Valley

Sonoma County has an unparalleled wine history, with the first grapes planted in 1812
at Fort Ross on the Sonoma Coast, and California’s oldest premium winery, Buena
Vista, founded n [857. With Sonoma’s combination of history, heritage, and new
winemakers, the county is home to many dynamic multi-generational family wineries

Sonoma Valley 15 widely considered one of the top AVAs in California, and all of the
United States

Sonoma Valley's boutique wineries produce some of the world's best wines, The
producers of these wines include but are not limited to: Arrowood, Clos du Bois, Chalk
Hill Winery, Chateau St. Jean, Ferrari-Carano Vineyards & Winery, Gallo, Geyser Peak,
Kendall-Jackson, etc..

During the early decades of winemaking in the Sonoma, grapes were often planted i
patchwork paitern vineyards in which many varieties were mixed. But experience has
since shown the wisdom of matching grapes with locations whose microclimates and
soils are best suited to particular grape vaneties.

Today Sonoma features more than two hundred wineries and grows many different
grape varieties including Cabernet Sauvignon, Pinot Noir, Zinfandel, Chardonnay and
other popular varietals. Sonoma is visited by as many as three million people each year.
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Appellations

Sonoma County's large number of AVAs (13) reflect the wide variety of climate and
soil conditions in the County, the large production in the County and the prominence of
Sonoma County in the wine market. The diffetence in climate and soil (terroir), means that
cooler climate grapes grow well in certain regions and in others warm climate grapes are
more suitable. The large production of the County means that each AVA is significant in s

own right. The promience of the California wine industry and Sonoma County in particulat
has established worldwide recogition of their wine regions.

»  Alexander Valley

The Alexander Valley AVA is one of the most densely planted of all of Sonorma
County's AVAs. Located along the Russian River, the boundary of this appellation
extends north of Healdsburg up to Mendocino County north of Cloverdale. Viticultural
has existed in the area since the 18505 but the wine industry has only fairly recently
experienced success beginning i the 19605 with Simi Winery. Significant purchases
of vineyard land by E & J Gallo Winery m 1988 and Kendall-Jackson in 1996 also
raised the the profile of the Alexander Valey. The profile of Alexander Valley
wines has historically centered around the approachability and richness of the wines
with Cabernet Sauvignion being noted for characteristic chocolate notes and warm
mouthfeel. After Cabemet, Chardonnay is one of the leading varicta plantings
followed by Sauvignon Blanc and Zinfandel.
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+  Bennett Valley
The Bennett Valley AVA s one of Sonoma County's niewest AV As and is a principal

grape supplier © Kendall-Tackson. The AVA 1S urrounded o the south east and west

ains and to the north by the city of Santa Rosa. The regton

by the Sonoma Mount
oceives 4 moderating effect 00 s climate from Pacific Ocean through the cool coastal

fogs and breeze that creep into the area from the southvest through Crane Canyon
between Sonoma Mountain and Taylor Mountain.

+  ChalkHill
(ation of the Russian River Valley located near the

The Chalk Hill AVA1s a sub-appe
town of Windsor along the foothills at the southern end of Alexander Valley and along
i Santa Rosa plain 9] The name Chalk Hill comes from the unique volcapic soil of

chatky white ash which has shown tself 1 perform well with planting of white wine

varietals like Chardonnay and Sauvignon Blanc. The majority of the region's Wineries

are located on the westem slops of the Mayacamas Mountains.

«  Dry Creck Valley

The view from Teldesch Winery in the Dy Creck Valley AVAThe Dry Creek Valley

AVA in the Russian River Valley centers around the Dry Creek, 2 tributary of the
ong and 2 miles (3.2km)

Russian River, and approximately 16 miles (25.7 km)
wide. The appellation is known particularly for Sauvignon Blanc and Zinfandel

production. Dry Creck Valley AVA s home (0 the majority of the Sonoma Gallo

yineyards, who ostablished winery faciities in the valley in the early 1990s.
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+  Green Valley of Russian River Valley
Green Valley of Russian River Valley AVA was formerly known as the Sonoma
County Green Valley AVA Located at the southwester COMer of the Russian River
Valley AVA, its close proximity {0 the Pacific Ocean makes it one of the coolest
appellations within Sonoma County. The climate in the Green Valley is even cooler
than other parts of the Russian River Valley, and favors the culfivation of cool climate
grape varietals Seeking to conneet the region with the more commercially sucoessful
Russian River Valley name, the appellation formally changed its name on April 23,

2007.

+  Knights Valley
The Kaights Valley AVA occupies the boundaries hetween the southern end of the
Alexander Valley AVA and the northern end of Nepa Valley. Some of the earliest
vineyards in the area was owned by Bernger Vineyards. The area is known forits

Cabernet Sauvignon.

+  Los Carneros
The Los Carneros AVA spans across the last, low hill of the Mayacamas Mountans
dividing both Napa and Sonoma Valleys just north of San Pablo Bay. The larger

ortion of the appellation stretches into Sonoma County with grapes grown here also

being allowed to use the Sonoma Valley AVA designation. The area’s close
proximately to the By made it an ideal location for Pinot Noir and Chardonnay
production with producers from international Champagne houses such as Mogt et
Chandon (Domatne (handon California) Taittinger (Domatne Carneros), and Cava

producers soon planting yineyards or Sourcing grapes from the area.
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Northern Sonoma
The Northern Sonoma AVA is an all encompassing appellation that COVErS all of
Gonoma County with the exception of the Sonoma Valley and some arcas of the

shed. The AVA was proposed by E & J Gallo to accommodate

Petaluma River Watet
wines made from a blend of grapes from scattered vineyards in Sonoma County.

Rockpile
t ot of the Dry Creek Valley AVA

The Rockpile AVAS situated at the northwes
falian immigrants at the furt of the

past Healdsbutg The arca was first planted by
20th century. Many of today's vineyrds Were formetly occupied by 2 reservoir created
by the Warm Springs Dam o the Russian River. The area < known for its ruity, 1pe

Zinfandels.

Russian River Valley
an River Valley AVA Russian River Valley AVA {5 adjacent 10

A vineyard in the Russt
1 the Russian Rive, where it hends and cuts through the

e city of Sania Rosa an
Coast Range to the coast The AVA1S characterized by the regular introsion of cooling

fog from the pycific Ocean. The fog flows through the Petaluma Wind Gap and the

channel cut by the mver The fog generally arrives in the evenng or early morming and
lytion was granted AVA status in 1983 and

cereats before noon in the day. The appel
accounts for about one-sixth of the total planted vineyard acreage i S0R0Mmé County.

[0.2005 the AVA was expanded by 30200 acres (122 km2) 0 126,600 by recognizing
previously overlooked portions of the fog regions. Presently the Russian River AVA

scludes more than 15,000 acres (61 km2) planted wine grapes.
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At last count, 79 winenes WerE bsted in the Russian River Valley Winegrowers
website. The area is known for 1fs SuCCess with cool climate varietals, notably Pmot

Noir and Chardonnay.

+  Sonoma Coast
o than 500,000 acres (2,000 km), mostly along the

Sonoma Coast AVA contains mor
«tends from San Pablo Bay 0 the border with

coastline of the Pactfic Ocean. Ite
Mendocino County. The appellation is known for its ool cimate and high rainfal

relaive to other parts of Sonoma County.

»  Sonoma Valley
Grapes Zrowing along State Route 17 Sonoma Valley AVAS known for s unique
terroir with Sonoma Mountan protecting the ara from the wet and cool influence of

the nearby Pacific Ocead. The Sonoma Mountatas t0 ihe west help protect the valley
srom excessive tainfell The cool air that does aftect the region COES porthward from
Gan Pablo Bay through the Cameros fegion and couthward from the Santa Rosa plain.

Sonoma Valley has played 2 significant role 11 the history of Califormia Wine.

»  Sonoma Mountain
Sonoma Mountan AVA, in the Sonoma Mountains, includes the town of Glen Ellen

and is bordered on the west by the Sonoma Valley AVA. The arca is known for the
v the crevices and folds of he hillside terrain

Jiverse micro-climaes that occur within
and as such s home 10 production for & wide range of varietas including Cabernet

Sauvignon, Chardonnay, Pinot Noir, Sauvignon Blanc, emillon, and Zinfandel.
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(08 Harvest Report

«  Winegrowers actoss ihe renowned Sonoma County met the challenges of a Crazy weather year when
growers dealt with frost, drought, s{rong winds, heat waves and €ven smoke from fires across the

state as they diligently guided the viTES towards harvest time. Despite the ups and downs of a season

of extremes, 2008 Tooks 10 b another excellent viniage £om Sonoma County with lower Crcp fevels

hut temific quality.

o Fach year growers ond vintness adapt and change as the conditions in the field change day to day.
ons like Sonoma find growers with tools t0

The level of vine managerment superior qualty feg!
0 that agriculture in Sonom2 is nearly elevated

react o almost anything dhrown i them, it as been S8
ock s nuatced o grow HESE high-quality wine

(o the art of horticulture in how each vine, each bl
grapes. Twenty Of 30 years ago, vineyard Crews would work the vineyard (hree fimes: prune, sucker
ews make more than 20 passes though each vineyard,

and pick. Today many Jiticulturists say thetr CF
for optimal sun to shade €XpoSUE, positioning only the

individually managing ench vine's catiopy for 0PI

figest clusters to Conne (hrough veraison t0 harvest nd pre-selecting srom the vine the best 10 be

ke to the winery for crush, While other winegrowing fegons &e briming in 10, 12 or 16 tons per

acte, Sonoma vinters ¢ selective bringing In only the best. avesaging 1ot Ioe than thiee tons pet
Of rote, Sonoma accounts for 8% of California’s production, and 1t

acre and in many cases far less.
wines provide for about 2 i of the economic 1Mpact of the state’s wine industry.
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+ The appellation of Sonoma County totals more than one million acres of land
of which 60,000 acres arca planted to winegrapes. The county includes 13
distinct AV As as well as being a part of the North Coast AVA The larger
Qonoma Coast AVA has with 317,000 acres. Chardonnay takes the lead as the
most planted variety with 15,100 acees, and Cabernet Sauvignon is the next
most planted variety with 11,900 acres. The area produces about eight percent

of California’s total wine production.

« - Sonoma County is 52 miles wide and 47 mles long and is currently home to
260 wineries. On the east, Sonoma County borders Napa Valley along the
Mayacamas Range. About two million years ago, volcanic eruptions deposited
a series of ash and lava called the Sonoma Volcanics throughout much of
Sonoma and Napa Counties, especially along the Mayacamas Range. The
western edge of the County is the California coastline along the Pacific Ocean.

Sonorna County borders Mendocino County in the notth and Marin County in
the south.

+ Lyther Burbank called Sonoma County ‘the chosen spot of all the earth as far

a5 nature 1s concerned.” A vastly diverse range of topography, including
numerous small valleys with distinct microclimates the Russian River and the

Pacific Ocean, all characterize the region. A moderate climate with a cooling
maritime influence, Sonoma County embodies ideal and diverse orapegrowing
weather: fom valley to hillsde, moist ocean coast to dry inland, and cool
southem regions that complement the warmer, fore northern areas.
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Wine Industry in the California

Wie is the nurmber one finished agricultural productin retal value in the U.S.
California is America's top wine producer, making 90% of all U.S. wine.
California s the fourth leading wine produces in the world behind the countries

of France, ltaly and Spamn.

California’s high wine quality is tied directly t the state’s ideal climate, topography,
and sail for wine grapes, so the industry wil always be based in California.

California wine is world renowned with sales increasing every year since 1993 and
accounting for two-thirds of al wine sales in the U.S.

Produces $51.8 billion in economic valug for Californa.

Generates $125.3 billion for the U.S. economy.

U.S. Wine Exports (95% from California) s $931 million winery revenues 2007 - up
5049 from §137 million in 1990,

Creates 309,000 jobs in California and a total 875,000 jobs.

Retail Value of California Wine in the U S. 189 billion in 2007,

Creates 309,000 jobs in California

Califorria Wine Sales f the U S 192 millon casesin 2007- up 21% from 156 milon

cases in 1990.
Attracts 19,7 milion tourists annually to al regions of California

ﬁi‘.!!!!l!llllll
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Organizations That We
Work With

v Alexander Valley Association

v Alexander Valley Winegrowers

* California Wine Institute

* Dry Creek Valley Association

« Sonoma County Chambers of Commerce

« Sonoma County Vintners Assoctation

+ Sonoma County Winegrape Commission

« Sonoma Valley Chamber of Commerce

v Sonoma Valley Vintners & Growers Alliance

v Winegrowers of Dry Creek Valley
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Sonoma County Grape Acreage History

R/28/08

Year Acres

1893 23,300
1919 17,000
1920 18,000
1925 19,350
1930 21,300
1934 21,500
1940 21,125
1945 21,958
1930 15,849
1955 11,168
1960 10,705
1965 11,188
1970 12,597
1975 13,798
1980 23,639
1985 28,099
1990 33,164
1995 36,330
1996 38,399
1997 40,001
1998 44 681
1999 51,467
2000 55,877
2001 58,605
2002 59,891
2003 59,973
2004 60,065
2005 60,026
2006 60,302
2007 60,928

(Prune acres 15,248)
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2006 Wine Report

August 2006

The Sonoma County Economic Development Board (EDB), in partnership with the Sonoma County Work-
force Investment Board (WIB), is pleased to bring you the 2006 Wine Report. Our research partne,
Moody's Economy.com, produced this report for the EDB.

Highlights from the 2006 Wine Report include:

. The local wine industry is in the midst of a healthy recovery. A strong grape crush in 2005
and improved prices have contributed to one of the bestyears the local wine industry has seen in
almost a decade. The outlook for the industry also remains broadly positive.

. Total grape tonnage seta new record in 2005 far both Sonoma County and California. Sonoma
County’s total grape tonnage was up a whopping 39% in 2005. At 230,000 tens, the crop
barreled past the previous record set in 2000.

. Consumer spending on wine and brandy rose by over 10% in 2005, the fastest pace of
growth since 1990. Further, consumer spending data through April 2006 affirms that spending
continues to grow at a double-digit clip through early 2006, suggesting that this will be ancther
banner year for wine demand nationally.

. The average grape price rose a modest $3 per ton in 2005, just over 0.1%, relative to the
1.8% average increase seen statewide. This was largely on the back of a 9.4% surge in prices for
Sonoma County pinot noir. Even with the 18% increase in tonnage of pinot noir harvested in
Sonoma, demand for the grape appears to have grown even more strongly.

. The long-term outlook for Sonoma County’s wine industry remains favorable. With wine

named in a recent Gallup survey as the most preferred alcoholic beverage by a majority of Ameri-
cans,the prospects are only getting better.

Thank you for your continued interest in the Economic Development Board’s research. As always, if you
have questions or suggestions, please feel free to contact us at (707) 565-7170.

Sincerely,

Ben Stone
Executive Director

This informatian is presented asa convenience to the public,and should not be the sole source used in making business decisions.
Individuals/businesses should consult with recognized professionals regarding their spacific business issues involving econarmic data.

Copyright © 2006 by the Sonoma County Econemic Development Board.
SR L ey he repraduced inany means without the pricr written appraval of the Sonoma County Economic DevelopmenéBoard.



Recent Trends, The North Bay wine
industry is in the midst of a healthy recovery.
A strong grape crush in 200 and stable prices
have contributed to one of the best years the
local winemaking industry has seen in almost
2 decade. The outlook for the industry also
remains broadly positive.

Virrually all indicators of economic activ-
ity in the wine indusiry pomt 1o an excellent
year Total grape tonnage set a new record in
5005 for both Sonoma County and Califomia.
Sonoma County’s total grape foniiage was up
whopping 39% in 2003. At 230,000 tons, the
2005 crop barreled past the previous record set
in 2000, The record wine harvest is good news
for wineries, but not so good for growers.

With white wine production accounting
for 39% of Sonoma County’s grape €1op, the
county benefited from the increase in white
wine grape prices in 2003, Prices for most
white wine vatietals, especially chardonnay;
generally rose in 2005, while most red wine
vartieties saw a drop in prices in 2005. The
exceplion was pinot noir which saw a robust
increase in planted acreage and 2 modest i
crease in prices. Concurrently, Sonoma County
acreage of chardonnay also increased in 2003,
allowing local growers to benefit from the
higher prices.

Dermand for wine grew at a remarkable clip
though 2005 and into earty 2006, as the broad-
e economic recovery drove healthy income
growth, Spending o wine and brandy rose by
over 10% i 2003, the fastest pace of growth
since 1990, Further, consumex and corporate
spending dara though April 2006 affirms that
spending continues to grow ata double-digit clip
through earty 2006, suggestng that this will be
another bammer year for wine demand nationally.

Notably, unlike two years ago, CONSUmEr
and corporate demand growth is not heing
driven solely by the availability of affordable
domestic and imported wines. In fact, con-
surner prices for wine have been steadily rising.
Consumer prices for wine rose in 2005 atthe
fastest pace since 1997, a marked tumaround
from the lackluster price growth seen between
7000 and 2004. Prices paid by conswiners for
wine accelerated further through April 2006.
This confirins other recent research suggesting
that consumer tastes are shifting 1o higher-
priced wine. Sales of higher-priced wine have
risen markedly, even as sales of wines pliced at
below $7 a bottle fell in 2005.

Strong domestic demand for wine has also
led to sturdy impoits of wine. Wine imports
nationally retumed 0 double-digit growth

June 2006 Moody's Econamy.com, Ine. » 121 N. Walnut St

reet, Suite 500 + West Chester,

pace in 2005. The strength of the dollar in the
past year likely also helped boost wine imports,
although it correspondingly weighed on
exports. Total U.S, wine exports fell over 7% in
2005. This follows two years of 20%+ growth
in exports. With the dollar weakening in the
first half of 2006, exports are already getting
some Support.

Macro drivers. U.S. economic growth has
peaked and is poised for slower growth in the
coming year Growth in the first quarter came
in much stronger than expected, on the back
of strong corporate profit growth and steady
expansion in industrial activity. Consumer con-
fidence has moderated in recent months, but
cemains well above its low point of earty 2003.
Record cosporate profits are also bolstering
business enteriamment spending.

That said., the ourlook has taken a decid-
edly darker hue during recent months. The
economy is clearly hitting capacity, with the
jobless tate steadily declining and industrial
capacity utilization peaking, Consumer spend-
ing is holding up, but growth is slower than
before. Mote importantly, the national housing
mmarket is showing a sharper slowdown than
anticipated, with the pace of new home con-
struction, and home sales both clearly slowing.
Job growth has also slowed through May 2006.
Finally, inflationary pressures are picking up.
Accelerating inflation raises the possibility of
further interest rate hikes.

The main coticerns currently are the
potential impact of rising nterest rates on
consumers' high household debt burdens, as
well as the impact of persistently high oil and
gas prices On consumer spending. High debt
burdens are expected to constrain consumer
spending primarily among lower-income
households, muting the impact of such a
slowdown on the wine industry. Rising interest
rates and fuel prices will aftect growers and
vintners as well, further squeezing profirability.
Al of this will have a stronger effect on lower
and middle class homes, while the wealthier
consumers are better insulated against credit
and energy pressures.

Industry drivers. Apart from the sheer
quantity of wine grape harvest this year, 2005
also promises to be a good yeax for quality. A
perfect storm of factors, from the long, cool
growing season to the delay in winter rains, all
have helped craft a high-quality crop for the year.

The big crop In 2005 1ok most industry
participants by surprise, coming as it did after
two years of subpar harvests. Although this
year's bumper ¢rop will have a dampening

PA 18380 « 610.235.5000 + 610.2

Forthe confidential use of subscribers. Although the infarmation in this repert has been obtained fram sources thal Moody's Economy.cafm,
guarantee fts acCuracy, and such information may be incomplete of condensed. This publicatien & available through the Internet at Ecenomy.com.

45,5302 fax « www.economy.com
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effect on prices for growers, it could also help
Alleviate what is expected to be a much smaller
harvest in the coming year, according 10 eatly
predictions by viticulturists. Further, the larger
crop has translated into a significant boost in
income for local growers, helping ameliorate
lower revenues of the past TO years.

An important industry development in the
past year has been the Supreme Court ruling
that has begun opening up the national wine
mmarket to direct shipping from California.

Tn May 2005, the Supreme Court ruled that
states could ot ban direct shipments of wine
through the mail for wineries outside of their
border if they allowed the same for wineries
within their border The ruling opened up over
eight large states 10 national competition for
direct shipping, including New York, Pennsytva-
nia, Florida and Texas. The number of states al-
lowing legal shipping of wine by mail rose froim
25 to 33, representing 78% of total consumers
in the U S., versus 50% previously.

Despite the vast increase In the potential
matket, the nuling has not heen a universal
positive for the industry. This is because several
states have enacted new bureaucracy and taxes
that make it diffcult for the smallest winer-
es 1o compete and take advantage of the new
provisions. Still, by and large, the development
is positive news for vintners looking to expand
domestic share.

Trade with Europe, a destination of over
half of U'S. wine exports, is bound to be
helped by a new trade agreement signed by the
U5, and the European Community (EC). The
agreemnent settles several long-running issues
between the two communities in the wine
irade arena, most importantly the recognition
of each other’s winemaking practices. Previous-
v, EC recognition of American wines required
temporary approvals every time wine was
shipped, which made it expensive and curmber-
some for American wineries to ship to Europe.
The EC had already accepted the winemaking
practices of countries like South Africa and Aus-
tralia under separate trade agreements, which
had put Amencan winemakers at a distinct
disadvantage in the European markeL.

The opening up of the Furopean market
Also coincides with a change in domestic vin-
tage regulation that could improve winemakers’
production efficiency, and increase total wine
consumption. The U.S. Alcohol and Tobacco
Tax and Trade Bureau recently approved regula-
rions that would trim the minimum conient of
wine designation for a given year from 93% to
85%. This is more consistent with practices n
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New Zealand and the EU, and dloser 10 the 75%
Alowed in South Africa and Chile. This should
improve the flavor of the wines by allowing
blending with smoothex aged wine, and weigh
on some of the appeal of the new world wines.

Pricing. Pricing is staring 10 improve
for Sonoma County winegrowers in 2005,
although at a pace well below the state average.
The average price fose a modest $2 per ton in
2005, just over 0.1%, relative 1o the 1.8% aver-
age inCrease seen statewide. This was largely on
the back of a 9.4% surge in prices for Sonoma
County pinot noit. Even with the 18% increase
n tonnage of pinot noir harves red in Sonoma,
demand for the grape appears even sWONEEL
Sonoma County’s more dominant white
wine varieties like chardonnay and sauvignon
blanc both saw very modest but still positive
increases in price from last year

Most red varietals continue to be weighed
down by excess suppiy. Cabernet sauvignon
and merlot prices both fell abour 3% in 2005
on robust increases in onnage. Sonoma County
sinfandel also saw a drop in prices last vear

The four north coast counties cater 10 dit-
ferent wine markets, with the highest priced
grapes grown in Napa County, followed by
Sonoma, Mendocino and Lake, in that order,
as determined by data from the California
Grape Crush report. As 2 result, Napa and
Sonoma tend to cater to the higherend wine
market, Mendocine and Lake to the middle-
end market. Napa prices are the highest across
mmost varietals, with the notable exception of
sinfandel, where Sonoma enjoys the highest
prices in the region.

Operating expenses. 1.abor costs comm-
prise two-thirds of the cost of producing wine

pes. After tepid labor force growth in 2004
and the first half of 2003, the Sonoma County
Jahor force started to shrink again through the
second half of 2005 and 2006 thus far. Sull,
there are few signs of a labor shortage. Furthes,
ncreased mechanization of harvesting tech-
nicues has helped ease demand for labor in the
region’s vineyards.

That said, the Sonoma County wine
industry will be closely watching the unfolding
immigration debate, and especially the progress
of President Bush’s plan for a guest worker
program for migrant workers.

Mendocino grape growers and wineries
recently voted overwhelmingly to institute a
new [aX 10 create 4 commission that would
market local wines and grapes. Sonoma
County growers will also be voting by July 10

on whether to institute 2 grower-only Commis-

June 2006 Moody's Economy.c
For the confidential use of subscrine
2 guara

sion to help promote local wines and grapes
nationally and globally. The approval of such
a1 measure, which is quite likely, will add a
cost to local growers, but could well bring far
bigger benefis.

Profitability. Wine grape growers and
vintmers are facing a broad improvement in
profitability, For vinters, increased consolida-
tion, coupled with strong consumer demand
for wine, especially preinium-priced wine, has
helped bolster corporate bottoin lines, Fewer
regulations are also helping vintness bolster
bottom lines, Smaller wineries in paricular
have cashed in on the consumer wrend of shit-
ing Lo premium priced wine.

The genesal improvement profitability
in the wine industry is best exemplified by the
increase in merger and acquisition activity in
the industry. The past year has been a busy
one for M&A activity i the wine industry, not
unlike the broader corporate sector One of
the more notable moves was Pernod Ricard’s
acquisition of Allied Domecy, followed quickly
by the sale of the majority of Allied Domecq’s
U.S. wine brands—incloding several Bay
Area brands such as Clos du Bois and Buena
Vista—io Fortune Brands. Constellation Brand
is also digesiing its purchase of Mondavi Corp.
This reflects the improved fortunes of some
of the largest players in the wine world, and a
departure from the mMOTe SLEUOLS cost-Cutting
and reorganization following the price wais in
2002-2003.

The dollar is expected to weaken further in
the coming year against most global currencies.
This in turm will improve the cost-competitive-
hess of Sonoma County appellations n key
emerging markets in Asia, such as China, India
and Korea, as well as in Europe.

Long-term outlook. The long-term
outlook for Sonoma County’s wine industry
remains favorable. Improving name tecognition
and rising wine consumption globally are the
positive fundamentals driving the industry’s
outlook. With wine named in a recent Gallup
survey as the most preferred alcoholic beverage
by a majority of Americans, the prospects are
only getting beter

Demographic trends suggest healthy longet-
term prospects. The Wine Market Council
reports that per capira consumption of wine
has been rising steadily since the early 1990,
rising to a new record of 2.77 gallons in 2004.
Core wine drinkers— those who consume wine
at least weekly—account for 12% of the total
population but 80% of consumption, and this
share of core consumers has risen from 2000 to

om, Inc. * 421 N. Walnut Street, Sulte 500 + West Chester, PA19
rs. Although the information i this report has been obtained fram source

ee its accuracy, and such information may be incomplete of condensed. This pubfication is available through the Jrternet at Economy.cal

2004 after holding steady through the 1950s.
Finally, the share of the core CONSumers in the
population 1ises with age cohort, an encourag:
ing sign in an aging country.

Per capita consumption in the U.S. is still
well below rates in Europe, suggesting potential
for growth. As the baby boomer generation
moves into its fifties and sixties, its disposable
income will rise. There s a good likelihood
that their demand for wine will rise as the
economy improves, and thefr penchant for col-
lecting luocury wines may InCrease as well

Tonger term, the wine industry will benefit
from the new millennial generation of wine
drinkers that will hopefully pick up the mantle
as haby boomers age. The oldest of this new
Jarge cohort, almost a3 big as the baby-boomer
cohort, are now in their earty 20s, and 40% of
this cohort are considered core wine drinkers.
The challenge for the wine industry will be 1o
deepen its attraction of marginal drinkers, who
have cut their consumption of wine over the
past three years.

The strategic threat of lower-cost wine
with fruitier flavors from wineries In Austra-
lia, Chile and South Africa is very real. Large
wineries have reduced their exposute 10 this
competition by acquiting properties in several
of these areas, but local growers and small
vintners will continue to be pressured by the
cheaper and constmer-friendly wines from
the New World wineries.

Upside risks. The wine industry is making
forays into several new markets, by re-branding
and labeling wines 1o atract younger drinkers,
women and minorities. Success in these new
strategies would also boost wine CONSUIpLOn.
A further departure into higher priced wines by
an adoring consurner base is also a possibility.

Foreign markers also present some upside
potential as vntapped consumer markets
China, Russia, Southeast Asia, and the Middle
East blossom.

Downside risks. The most serious down-
side risk is from pestilence, specifically from the
glassy-winged sharpshooter and its accompany-
ing Pierce’s Disease, oF from the vine mealy-
bug, There have been 1o significant pestilence
problems reported thus far this season, but this
is a threat that hears watching,

Competition from other appellations in
California and other regions nationally and
internationally may make it increasingly dif
ficult for Sonoma County labels to maintain
their recognition.

Rakesh Shankar

July 2006

380 + 610,235,5000 ¢ 610.235.5302 fax « WWW.ECONOMY.col
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Wine Industry - Sonoma County

Global Pricing Power Was Weak Last Year, but Will Improve
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The strengthening of the dollar over the past year was broadly det-
rimental to the U.S. wine industry. Wine exports fell in 2005 for the
frst time in over 20 years. Over the same period, the dollar strength-
ened against the currencies of the U.S.’ major wine export destina-
dons. Conversely, weaker currencies in countries that the U.5. import
wines from, including Australia and Chile, made imports far more
competitive last year. That said, Moody's Economy.com expected the
recent weakening in the dollar to persist through the remaindex of
2006, which should serve to hoost wine exports in the coming years.

Clear Price Differentials Across the Region
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Prices serve as a good indicator of quality in the wine industry
and help point to the target market of the wine. Sonoma wines
tend to be in the mid-price range, which is typically a weak export
category. Sonoma is most iqvested in white wines and dominates in
their production, and also commands higher prices for most ofits
white wine varietals, especially for its muscat blanc. Chardonnay is
the notable excepiion, where neighboring Napa still enjoys higher
prices and perceived quality. On the ted wine front, Sonoma €mjoys
the highest price in the region for its zinfandel varietals.

June 2006 Moody’s Economy.com, Ing. » 121 N. Waln
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A Good Time to Be inthe Wine Business
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The domestic wine industry is i the midst of a boom period, thanks
to steady growth In consuimer demand for wine. Robust demand growth
has comme despite an acceleration in prices for wine, which has been a
double benefit to winemaker revenues. There has been some modera-
tion in demand growth in recent months, however, as ptice growth has
hit a five-year high. With a dlowdown expected in the broader economy
and in housing markets in particular, as interest rates rise and fuel prices
are elevaied, discretionary spending is expected to moderate. This could
imit further dernand growth in the next two years.

A 'Sideways’ Effect for Pinot Noir

Merlot Average price per ton for Sonoma
County, 2005, % change year ago
Cabernat Source: California Grape Crush Report
Sauvignon

Zinfandel

Total

Chardonnay

Sauvignon Blanc

Pinot noir

4 2 0 2 4 8 8 10

Reds ate still in the red in Sonoma County, and in California n gen-
eral. The market is still dealing with an excess supply situation for most
red wine varietals. The record-breaking grape crush from last year hardly
helped, putting downward pressure on prices for most red varieties.
Harvested cabemnet sauvignon and Jinfandel tonnage rose nearly 50% in
Sonoma County in 2005. The sole exception to the red wine blues has
been pinot noir, which has benefited from strong pricing growth despite
an 18% increase in harvested tonnage. The success of the movie *Side-
ways” is widely cited for the increasing American demand for pinot noix

£or the confidential use of subscribers. Although the infarmation in this report has been obtained from sources fhat Moady's Economy.com. Inc. believes to be refiable, we do not
guarantee its accUracy, and such information may be incomplete or condensed. This publication is avaitable through the internet at Economy.com. 3
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
FOR

CALIFORNIA WINERIES & VINEYARDS LLC
Sonoma Vineyards Fund

A Manager-Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the Agreement) is made and entered
into this day of , 2008 by California Wineries & Vineyards LLC and
each individual or business entity later subsequently admitted to the Company. These individuals
and/or business entities shall be known as and referred to as “Members” and individually as a
“Member.”

[Insert Member names|]

As of this date the Members, through their agent, Natural Econometric Incorporated have formed
the California Wineries & Vineyards Limited Liability Company named above under the laws of
the State of California. Accordingly, in consideration of the conditions contained herein, they
agree as follows:

ARTICLEI
Company Formation and Registered Agent

1.1 FORMATION. The Members hereby form a Limited Liability Company (*‘Company”)
subject to the provisions of the Limited Liability Company Act as currently in effect as of this
date. A Certificate of Formation shall be filed with the Secretary of State.

1.2 NAME. The name of the Company shall be: CALIFORNIA WINERIES & VINEYARDS
LLC

1.3 REGISTERED OFFICE AND AGENT. The location of the registered office of the Company
shall be:

California Wineries & Vineyards LLC
c/o Natura} Econometric Incorporated
177 Bovet Road, Suite 600
San Mateo, CA 94402
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1.5 CONTINUANCE OF COMPANY. Notwithstanding the provisions of ARTICLE 1.4, in the
event of an occurrence described in ARTICLE 1.4(c), if there are at least two remaining
Members, said remaining Members shall have the right to continue the business of the Company.
Such right can be exercised only by the unanimous vote of the remaining Members within ninety
(90) days after the occurrence of an event described in ARTICLE 1.4(c). If not so exercised, the
right of the Members to continue the business of the Company shall expire.

i.6 BUSINESS PURPOSE. The purpose of the Company is to engage in any lawful act or
activity for which a Limited Liability Company may be formed under the Limited Liability
statutes of the State of California.

1.7 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be:

177 Bovet Road, Suite 600
San Mateo, CA 94402

or at such other place as the Managers from time to time select.

1.9 ADMISSION OF ADDITIONAL MEMBERS. Except as otherwise expressly provided in
the Agreement, no additional members may be admitted to the Company’s Sonoma Vineyards
Fund through issuance by the company of a new interest in the Company without the prior
unanimous written consent of the Members,
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ARTICLE 2
Capital Contributions

7 1 INITIAL CONTRIBUTIONS. Each Member initiall shall contribute to the
as described in Exhubi i

7 2 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member shall
be obligated to make any additional contribution to the Company’s Sonoma Vineyards Fund.

ARTICLE 3
Profits, Losses and Distributions

3 1 PROFITS/LOSSES. For financial accounting and tax purposes the Company’s net profits or
net losses shall be determined on an annual basis and shall be allocated to the Members in
proportion to each Member’s relative capital interest in the Company as set forth in Exhibit 2 as
amended from time to time in accordance with Treasury Regulation 1.704-1.

—ML

ARTICLE 4
Management

4 1 MANAGEMENT OF THE BUSINESS. The name and place of residence of each Manager is
attached as Exhibit 1 of this Agreement. By a vote of the Members holding a majority of the
capital interests in the Company, as sct forth in Exhibit 2 as amended from time to time, shall
elect so many Managers as the Members determine, but no fewer than one, with one Manager
elected by the Members as Chief Executive Manager.
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4.2 MEMBERS. The liability of the Members shall be limited as provided under the laws of the
California Limited Liability statutes. Members that are not Managers shall take no part whatever
in the control, management, direction, or operation of the Company’s affairs and shall have no
power to bind the Company. The Managers may from time to time seek advice from the
Members, but they need not accept such advice, and at all times the Managers shall have the
exclusive right to control and manage the Company. No Member shall be an agent of any other
Member of the Company solely by reason of being a Member.

4.3 POWERS OF MANAGERS. The Managers are authorized on the Company’s behalf to make
all decisions as to (a) the sale, development lease or other disposition of the Company’s assets;
(b) the purchase or other acquisition of other assets of all kinds; {c) the management of all or any
part of the Company’s assets; (d) the borrowing of money and the granting of security interests
in the Company’s assets; (¢) the pre-payment, refinancing or extension of any loan affecting the
Company’s assets; (f) the compromise or release of any of the Company’s claims or debts; and,
(g) the employment of persons, firms or corporations for the operation and management of the
company’s business. In the exercise of their management powers, the Managers are authorized to
execute and deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise
agreements, licensing agreements, management contracts and maintenance contracts covering or
affecting the Company’s assets; (b) all checks, drafts and other orders for the payment of the
Company’s funds; (c) all promissory notes, loans, security agreements and other similar
documents; and, (d) all other instruments of any other kind relating to the Company’s affairs,
whether like or unlike the foregoing.

4.4 CHIEF EXECUTIVE MANAGER. The Chicf Exccutive Manager shall have primary
responsibility for managing the operations of the Company and for effectuating the decisions of
the Managers.

4.5 NOMINEE. Title to the Company’s assets shall be held in the Company’s name or in the
name of any nominee that the Managers may designate. The Managers shall have power to enter
into a nominee agreement with any such person, and such agreement may contain provisions
indemnifying the nominee, except for his wiliful misconduct.

4.6 COMPANY INFORMATION. Upon request, the Managers shall supply to any member
information regarding the Company or its activities. Each Member ot his authorized
representative shall have access to and may inspect and copy all books, records and materials in
the Manager’s possession regarding the Company or its activities. The exercise of the rights
contained in this ARTICLE 4.6 shall be at the requesting Member’s expense.
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47 EXCULPATION. Any act or omission of the Managers, the effect of which may cause or
result in loss or damage to the Company or the Members if done in good faith to promote the
best interests of the Company, shall not subject the Managers to any liability to the Members.

4.8 INDEMNIFICATION. The Company shall indemnify any person who was or 1s a party
defendant or is threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in
the right of the Company) by reason of the fact that he is or was a Member of the Company,
Manager, employee or agent of the Company, or is or was serving at the request of the Company,
for instant expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurted in connection with such action, suit or procecding if the
Members determine that he acted in good faith and in a manner he reasonably believed to be in
or not opposed to the best interest of the Company, and with respect to any criminal action
proceeding, has no reasonable cause to believe his/her conduct was unlawful. The termination of
any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of “no
lo Contendere” or its equivalent, shall not in itself create a presumption that the person did or did
not act in good faith and in a manner which he reasonably believed to be in the best interest of
the Company, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was lawful.

4.9 RECORDS. The Managers shall cause the Company to keep at its principal place of business
the following:

(a) a current list in alphabetical order of the full name and the last known street address of each
Member;

(b) a copy of the Certificate of Formation and the Company Operating Agreement and all
amendments;

(¢) copies of the Company’s federal, state and local income tax
returns and reports, if any, for the three most recent years;

(d) copies of any financial statements of the limited Hability company for the three most recent
years.

ARTICLE 5
Compensation

5.1 MANAGEMENT FEE. Any Manager rendering services to the Company shall be entitled to
compensation commensurate with the value of such services.
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5.2 REIMBURSEMENT. The Company shall reimburse the Managers or Members for all direct
out-of-pocket expenses incurred by them in managing the Company.

ARTICLE 6
Bookkeeping

6.1 BOOKS. The Managers shall maintain complete and accurate books of account of the
Company’s affairs at the Company’s principal place of business. Such books shall be kept on
such method of accounting as the Managers shall select. The company’s accounting period shall
be the calendar year.

6.2 MEMBER’S ACCOUNTS. The Managers shall maintain separate capital and distribution
accounts for each member. Each member’s capital account shall be determined and maintained
in the manner set forth in Treasury Regulation 1.704-1(b)(2)(iv) and shall consist of his initial
capital contribution increased by:

(a) any additional capital contribution made by him/her;

(b) credit balances transferred from his distribution account to his capital account;
and decreased by:

(a) distributions to him/her in reduction of Company capital;

(b) the Member’s share of Company losses if charged to his/her capital account.

6.3 REPORTS. The Managers shall close the books of account after the close of each calendar
year, and shall prepare and send to each member a statement of such Member’s distributive share
of income and expense for income tax reporting purposes.

ARTICLE 7
Transfers

7.1 AGREEMENT TO REFRAIN FROM RESALE. Members will not transfer or attempt to
transfer any of the Membership Interests or any interest therein (1) to any person who is not a
hona fide resident of California for a period of at least five (5) years after the completion of the
offering, or (2) in any manner Or at any time other than as allowed by the regulations of the
California Department of Corporations
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Signed and Agreed this day of 20

Member Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS LLC - SONOMA VINEYARDS FUND

LISTING OF MANAGERS

By a majority vote of the Members the following Managers were elected to operate the Company
pursuant to ARTICLE 4 of the Agreement:

Natural Econometric Incorporated

Chief Executive Manager

Christina C. Lau

Printed Name

177 Bovet Road, Suite 600

Address Line 1

San Mateo, CA 94402

Address Line 2

Title: Operations Manager

Printed Name: Chak Kwan Wong
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177 Bovet Road, Suite 600

Address Line 1
San Mateo, CA 94402

Address Line 2

The above listed Manager(s) will serve in their capacities until they are removed for any reason
by a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary
resignation.

Signed and Agreed this day of , 20__

Member

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS LLC - SONOMA VINEYARDS FUND

LISTING OF MEMBERS

As of the day of , 20 the following is a list

of Members of the Company:
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NAME: ADDRESS:

Authorized by Member(s} to provide Member Listing as of this day of
20

Member

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS LLC - SONOMA VINEYARDS FUND

CAPITAL CONTRIBUTIONS
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Pursuant to ARTICLE 2, the Members’ initial contribution to the Company capital is stated to be

$ . The description and each individual portion of this initial contribution is as
follows:

$

$

$

$

$

$

$

$

$
SIGNED AND AGREED this day of , 20
Member
Member
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At Investor/Member No.: =

SUBSCRIPTION AGREEMENT

of
CALIFORNIA WINERIES & VINEYARDS LLC

(A California limited liability company)
Sonoma Vineyards Fund

Pursuant to this Subscription Agreement of CALIFORNIA WINERIES & VINEYARDS, LLC (the
"LLC"), the undersigned EB-5 Immigrant Investor (“Investor”) hereby subscribes to become a Member in
the LLC’s SONOMA VINEYARDS FUND and to purchase a Membership Interest in the LLC by
investing the amount indicated herein, all in accordance with the terms and conditions of this Subscription
Agreement, the Limited Liability Company Operating Agreement of CALIFORNIA WINERIES &
VINEYARDS LLC (the “Operating Agreement”). All capitalized terms used herein, but not defined
herein, shall have the meanings ascribed to them in the Offering Circular.

1. SUBSCRIPTION FOR MEMBERSHIP INTERESTS. Investor hercby subscribes for a
Membership Interest in the LLC as follows:

(b)(4)

PLEASE MAKE CHECK PAYABLE TO CALIFORNIA WINERIES & VINEYARDS LLC, AND
MAIL THIS COMPLETED AND SIGNED SUBSCRIPTION AGREEMENT TO CALIFORNIA
WINERIES & VINEYARDS LLC, C/O NATURAL ECONOMETRIC INC., 177 BOVET ROAD, SAN
MATEQ, CA 94402.

(b EXACT NAME OF INVESTOR

(c) FORM OF OWNERSHIP: Please indicate the form of ownership in which INVESTOR will hold
title to the Membership Interest. INVESTOR should seek the advice of an attorney in deciding because
different forms of ownership can have varying gift tax, estate tax, income tax and other consequences.
Check one:

{ ) INDIVIDUAL OWNERSHIP

( ) COMMUNITY PROPERTY

() JOINT TENANTS WITH RIGHT OF SURVIVORSHIP
() TENANTS IN COMMON

( ) LIMITED PARTNERSHIP

(d) INVESTOR’S ADDRESS:
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e o SUBSCRIPTION AGREEMENT

INVESTOR’S PHONE NUMBER:
INVESTOR'S EMAIL:

2. INVESTOR SUITABILITY. Investor represents and warrants as follows:

(a) If Investor is an individual, then he or she (check one):

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US$1,000,000; or

(i) has a net worth {exclusive of home, furnishings and automobiles) of
US$250,000 and an annual gross income of $350,000 for the two (2} recent years and will continue to
have such income for the next five (5) years.

(b) If Investor is a trust, corporation, or other entity, then the principal immigrant investor:
(check one):

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US$1,000,000; or

(ii) has a net worth (exclusive of home, furnishings and automobiles) of
US$250,000 and an annual gross income of $350,000 for the two (2) recent years and will continue (o
have such income for the next five (5) years.

3. ACKNOWLEDGEMENT AND AGREEMENT.

(a) Investor acknowledges and agrees that this subscription cannot be withdrawn, terminated,
or revoked. Investor agrees to become a Member of the LLC and to be bound by all the terms and
conditions of the Operating Agreement and Offering Circular. This subscription shall be binding on the
heirs, executors, administrators, successors and assigns of Investor, This subscription is not transferable
or assignabic by Investor,

(b) Investor acknowledges and agrees that this subscription may be rejected, in whole or in
part, by the Manager in its sole and absolute discretion. If this subscription is rejected, in whole or in
part, or if the Minimum Offering Amount is not raised, then Investor’s funds shall be returned, in whole
or in part, without interest. This subscription shall be binding on the LLC only upon acceptance by the
Manager,

(©) Investor acknowledges and agrees that neither the execution, nor the acceptance of this
Subscription Agreement, makes Investor a Member of the LLC. Investor will become a Member only
when Investor’s funds are transferred to the LLC’s Sonoma Vineyards Fund's bank account and a
Membership Interest is issued to Purchaser. Until that time, Investor shall have only the rights set forth in
this Subscription Agreement.

(d) Investor acknowledges and agrees that Purchaser’s rights and responsibilities will be
governed by the terms and conditions of this Subscription Agreement, the Operating Agreement, and the
Offering Letter. The LLC will rely upon the information provided in this Subscription Agreement and
Due Diligence Questionnaire to confirm that Investor is qualified to invest in the LLC’s Sonoma
Vineyards Fund.
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P - SUBSCRIPTION AGREEMENT

4, REPRESENTATIONS AND WARRANTIES. Investor, on behalf of himself, herself, or the
entity or trust purchasing the Membership Interest, represents, warrants, and agrees as follows:

(a) Investor has received and read the Offering Letter and its exhibits, and is thoroughly
familiar with the proposed business, operations, and financial condition of the LLC., Investor has relied
solely upon the Offering Letter and independent investigations made by Investor or Investor's
representative with respect to the investment in the LLC’s Sonoma Vineyards Fund. No oral or written
representations beyond the Offering Letter have been made to me, or relied upon by me.

(b) Investor has read and understands the Operating Agreement and how an LLC functions
as a corporate entity. By purchasing the Membership Interest and executing this Subscription Agreement,
Investor hereby agrees to the terms and provisions of the Operating Agreement and the Offering Circular.

() Investor understands that the LLC has limited financial and operating history. Investor
has been furnished with such financial and other information concerning the LLC, its Manager, and its
business, as Investor considers necessary in connection with the investment in the Membership Interests.
Investor has been given the opportunity to discuss any questions and concerns with the LLC.

()] Investor is purchasing the Membership Interest for Investor's own account for
immigration and investment purposes, and not with a view or intention to resell or distribute the same.
Investor has no present intention, agreement, or arrangement to divide any participation with others or to
resell, assign, transfer, or otherwise dispose of all or part of the Membership Interest.

(e) Investor, or Investor's investment advisors, has such knowledge and experience in
financial and business matters that enables Investor to utilize the information made available to evaluate
the risks of this prospective investment and to make an informed investment decision. Investor has been
advised by the LLC to consult Investor's own attorney concerning this investment, to consult Investor’s
own immigration attorney concerning the EB-5 regional center immigration procedure and to consult with
independent tax counsel regarding the tax considerations of participating in the LLC’s Sonoma Vineyards
Fund.

hH Investor has carefully reviewed and understands the risks of investing in the LLC,
including those set forth in the Offering Letter. Investor has carefully evaluated Investor's financial
resources and investment position, and acknowledges that Investor is able to bear the economic risks of
this investment. Investor further acknowledges that Investor's financial condition is such that Investor is
not under any present necessity or constraint to dispose of the Membership Interest to satisfy any existent
or contemplated debt or undertaking. Investor has adequate means of providing for Investor's current
needs and possible contingencies, have no need for liquidity in Investor's investment, and can afford to
lose some or all of Investor's investment.

(@) Investor has been advised that the Membership Interests have not been registered under
the Securities Act of 1933, as amended.

(h) Investor represents to the LLC and the other Members that (a) Investor is acquiring the
Membership Interest in the LLC’s Sonoma Vineyards Fund for immigration and investment purposes for
Investor's own account and not with a view to its sale or distribution and (b) neither the Manager nor any
other Member has made any guaranty or representation upon which Investor has relied upon concerning
the possibility or probability of profit or loss resulting from an investment in the LLC’s Sonoma
Vineyards Fund.

(i) Investor will notify the Manager and the LLC immediately of any material change in any
statement or response made in this Subscription Agreement before acceptance by the Manager of this
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subscription, and if accepted, during the term that Investor is 2 Member of the LLC’s Sonoma Vineyards
Fund.

{0 Investor has sufficient knowledge and experience in financial and business matters to
evaluate the merits and risks of the prospective investment, or Investor has consulted with Investor’s
investment advisors who have sufficient knowledge and experience in financial and business matters (o
evaluate the merits and risks of prospective investment.

k) Investor is able to bear the economic risk of an investment in the LLC for an indefinite
period of time and understands that an investment in the LLC’s Sonoma Vineyards Fund is illiquid and
may result in a complete loss of such investment.

M If Investor is an individual, then he or she must be a bona fide resident or intending
resident of California.

5. AGREEMENT TO REFRAIN FROM RESALE. Investor will not transfer or attempt to
transfer any of the Membership Interests or any interest therein (1) to any person who is not a bona fide
resident of California for a period of at least five (5) years after the completion of the offering, or (2) in
any manner or at any time other than as allowed by the regulations of the California Department of
Corporations.

6. INVESTOR PARTICIPATION IN BUSINESS. Investor agrees that throughout his/her terms
of investment into the Company and the wineries and/or vineyards of hisher choice, he/she will buy 1000
cases of the wine produced by his/her invested wineries then export and sell the wine in his/her home
country.

7. POWER OF ATTORNEY.

(a) Investor irrevocably constitutes and appoints the Manager with full power of substitution
as his, her or its true and lawful attorney-in-fact and agent, to execute, acknowledge, verify, swear 1o,
deliver, record, and file, in Investor’s name or his, her, or its assignee’s name, place, and stead, all
instruments, documents, and certificates that may, from time to time, be required by the laws of the
United States of America, the State of California, and any other state in which the LLC conducts or plans
1o conduct business, or any political subdivision or agency of the government, to effectuate, implement,
and continue the valid existence of the LLC, including, without limitation, the power of attorney and
authority to execute, verify, swear to, acknowledge, deliver, record and file the following:

6} The Operating Agreement, the Articles of Organization, and all other instruments
(including amendments) that the Manager deems appropriate to form, qualify or continue the LLC as a
limited Hability company in the State of California and all other jurisdictions in which the LLC conducts
or plans to conduct business;

(ii) All instruments that the Manager deems appropriate to reflect any amendment to
the Operating Agreement, or modification of the LLC, made in accordance with the terms of the
Operating Agreement;

(iii) A fictitious business name certificate and such other certificates and instruments
as may be necessary under the fictitious or assumed name statute from time to time in effect in the State
of California and all other jurisdiction in which the LLC conducts or plans to conduct business;
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(iv)  All instruments relating to the admission of any additional or substituted
Member; and

(v) All conveyances and other instruments that the Manager deems appropriate to
reflect the dissolution and termination of the LLC pursuant to the terms of the Operating Agrecment.

®) The power of attorney granted is a special power of attorney and shall be deemed to be
coupled with an interest, shall be irrevocable, shall survive the death, dissotution, bankruptcy, or legal
disability of Investor, and shall extend to Investor’s heirs, successors, and assigns. Investor agrees to be
bound by any representations made by the Manager acting in good faith under such power of attorney,
and each Member waives any and all defenses that may be available to contest, negate, or disaffirm any
action of the Manager taken in good faith under such power of attorney.

8. IDENTIFYING INFORMATION:
(a) FOR INDIVIDUAL INVESTOR ONLY:

Name of Investor:
Sociai Security No.: - - Date of Birth: / /

If applicable, please enter a State for the following;

Residence other than above: Registered to vote:
Driver’s license: State income taxes:
Full Time Part Time Retired
Employer:

Is this business owned and operated by you? Yes No
Current position held:

Employer Address:

Employer Phone Number: ( )

Length of Employment:

Prior Employment in Last Five Years: (Occupation, Employer, City and State, Length of Time):

Other business, governmental or professional positions held and approximate dates of service
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(List all professional licenses, directorships and elected positions in government service):

Name of Spouse:
Social Security No.: - - Date of Birth: / /

Residence Address;

Residence Phone Number: ( )

Full Time Part Time Retired
Employer:

Is this business owned and operated by you? Yes No

Current position held:

Employer Address:

Employer Phone Number: ( )

Length of Employment:
Prior Employment in Last Five Years: (Occupation, Employer, City and State, Length of Time):

Other business, governmental or professional positions held and approximate dates of service

(List all professional licenses, directorships and elected positions in government service);

9. INVESTMENT EXPERIENCE OF INVESTOR.

Has Investor had the following investment experience, Check all that apply:
Stock Market investing for at least two (2) years in self-managed accounts.

Real Estate investing for at least two (2) years.
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Investing in trust deeds for at least two (2) years.
Bond investing in self-managed accounts,

Mutual Fund investing,

10. INVESTMENT EVALUATION. Investor agrees and understands that in making this
investment, Investor:  (a) must have sufficient knowledge and experience in such financial and business
matiers to be capable of evaluating the merits and risks of a purchase of the Membership Interest; or (b)
must retain the services of an “Investment Advisor” (who may be an attorney, accountant, or other
financial adviser unaffiliated with, and who is not compensated by, the LLC or any affiliate or selling

agent of the LLC, directly or indirectly) for the purpose of aiding in the evaluation of this particular
transaction.

Do you intend to have an "Investment Advisor" in order to meet this requirement?

Yes (If yes, the information below must be completed)
No

Name of Advisor(s) and Relationship:
Advisor’s Address and Phone Number:

Qualifications of the Advisor(s):

11, MISCELLANEOUS.

(a) CHOICE OF LAWS, This Subscription Agreement will be governed by and construed
in accordance with the laws of the State of Catifornia.

(b) ENTIRE AGREEMENT. This Subscription Agreement constitutes the entire
agreement between the parties and may be amended only by written agreement between all parties.

(c) BINDING ARBITRATION. Any dispute under this Subscription Agreement will be
resolved under the then prevailing rules of the American Arbitration Association in the county of the
LLC’s principal place of business.

(d TERMINATION OF AGREEMENT. If this subscription is rejected by the LLC, then
this Subscription Agreement shall be null and void and of no further force and effect, no party shall have
any rights against any other party and the LLC shall promptly return the funds delivered with this
Subscription Agreement without interest.

(e) TAXES. The discussion of the federal income tax considerations arising from
investment in the LLC, as set forth in the Offering Letter, is general in nature and the federal income tax
considerations to Investor of investment in the LLC will depend on individual circumstances. The
Offering Letter does not discuss state income tax considerations, which may apply to all or substantially
all Purchasers. There can be no assurance the Internal Revenue Code or the Regulations under the Code
will not be amended in a manner adverse to the interests of Investor or the LLC.

H DULY AUTHORIZED. If Investor is a corporation, partnership, frust, or other entity,
the individuals signing in its name are duly authorized to execute and deliver this Subscription Agreement
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on behalf of such entity, and the purchase of the Membership Interests by such entity will not violate any
law or agreement by which it is bound.

(2) SUCCESSORS. The representations, warranties and agreements contained in this
Subscription Agreement shall be binding on Investor's successors, assigns, heirs and legal representatives
and shall inure to the benefit of the respective successors and assigns of the LLC and its directors and
officers. If Investor is more than one person, the obligations of all of them shall be joint and several, and
the representations and warranties contained herein shall be deemed to be made by and to be binding
upon each such person and his, her, or its, executors, administrators, successors, and assigns.

(h) INDEMNIFICATION. Investor shall indemnify and defend the LLC and the Manager
from and against any and all liability, damage, COSt, Of expense (including attorneys’ fees) arising out of
or in connection with: (i) any inaccuracy in, or breach of, any of Investor’s declarations, representations,
warranties or covenants set forth in this document or any other document or writing delivered to the LLC;
(i) any disposition by Investor of any Membership Interests in violation of this Subscription Agreement,
the Operating Agreement or applicable law; or (ifi) any action, suit, proceeding or arbitration alleging any
of the foregoing.

[Signature Page to Subscription Agreement follows)

[Signature Page to Subscription Agreement]

THE SALE OF LIMITED LIABILITY COMPANY INTERESTS COVERED BY THIS OFFERING CIRCULAR
HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), IN RELIANCE UPON THE EXEMPTIONS FROM
SUCH REGISTRATION REQUIREMENTS SET FORTH IN SECTION 3(a)(11) OF THE ACT AND RULE 147
THEREUNDER RELATING TO INTRASTATE OFFERINGS. ACCORDINGLY, THESE MEMBERSHIP
INTERESTS ARE BEING OFFERED SOLELY TO CERTAIN SELECTED RESIDENTS OF THE STATE OF
CALIFORNIA AND EB-5 REGIONAL CENTER IMMIGRANT INVESTOR, AND DOES NOT CONSTITUTE
AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO BUY WITH RESPECT TO ANY OTHER
PERSON. FURTHERMORE, FOR A PERIOD OF FIVE (5) YEARS FROM THE COMPLETION OF THIS
OFFERING, NO MEMBERSHIP INTERESTS MAY BE SOLD OR OTHERWISE TRANSFERRED EXCEPT TO
RESIDENTS OF THE STATE OF CALIFORNIA,

BY EXECUTING THIS SUBSCRIPTION AGREEMENT, INVESTOR HEREBY AGREES, UPON
SUBMISSION AS A MEMBER INTO THE LLC'S SONOMA VINEYARDS FUND, TO BE LEGEALLY
BOUND BY THE TERMS OF THE OPERATING AGREEMENT AND OFFERING LETTER. FOR GOOD
AND VALID CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged.
Purchaser, intending to be legally bound, has exccuted this Subscription Agreement as of
V20

INVESTOR:

Name of Investor

Investor Signature
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Investor/Member No.r-

ACCEPTANCE: (NOT VALID UNTIL ACCEPTED BY MANAGER)
ACCEPTANCE

The Manager of the LLC has accepted this Subscription Agreement as of

20 .

NATURAL ECONOMETRIC INCORPORATED
a California corporation, Manager

By:
Name: Christina C. Lau
Title: Chief Executive Manager
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”), is made and entered into as of

, , by and among California Wineries & Vineyards LLC, a California limited liability

corporation (the “LLC"), , a national of ,  (“Investor™), and
as Escrow Agent hereunder (“Escrow Agent”).

Background

The LLC and Investor have agreed to enter into a Subscription Agreement sheet (the
“Subscription Agreement”) for the purchase of a unit of Member Interest in the amount ODf
the LLC’s Sonoma Vineyards Fund (the “Fund”). Pursuant to the Subscription Agreement, Investor is

required to de]iver=0 Escrow Agent at the tim xecutes the Subscription Agreement. In
addition, the Investor will deliver an administration fee “Administration Fee”) into the escrow

account to cover all expenses related to the escrow accounl, 1nitial operation of the Fund, any marketing,
legal and accounting (excluding immigration fees) fees. The LLC and Investor believe the transactions
contemplated by the Securities Purchase Agreement will qualify Investor to file an Immigration Petition by
an Alien Entreprencur on Form 1-526 pursuant to 8 CFR 204.6 (the “Petition”). The Subscription
Agreement will be executed when the Petition has been prepared but prior to its filing with the U.S,
Citizenship and Immigration Service (“USCIS™). The Escrow Agent shail accept, hold, and disburse the
Escrow Funds deposited with Escrow Agent in accordance with the terms of this Escrow Agreement,

Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, for themselves, their successors, and assigns, hereby agree as follows:

Section 1.  Definitions.
The following terms shall have the following meanings when used herein:

“Cash Investment” means:

“Cash Investment Instrument” means a wire transfer originated by Investor and credited to the
“California Wineries & Vineyards — Sonoma Vineyards Fund & [Name of Investor] Escrow Account” in
full payment of the one unit of subscription member interest to be purchased by Investor.

“Escrow Funds” means the Cash Investments deposited with the Escrow Agent pursuant to this
Escrow Agreement.

“Administration Fee” meanDo cover all escrow account expenses, initial operation of
the Fund, any marketing, legal and accounting (excluding immigration fees) fegs.

Section 2.  Appointment of and Acceptance by Escrow Agent.

The LLC and Investor hereby appoint Escrow Agent to serve as Escrow Agent hereunder, and
Escrow Agent hereby accepts such appointment in accordance with the terms of this Escrow Agreement.
The LLC agrees that prior to commencement of the offering to Investor, the LILC shall request in writing

(b)(4)
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that Escrow Agent shall establish the “California Wineries & Vineyards — Sonoma Vineyards Fund &
[Name of Investor] Escrow Account,” as more particularly described in Section 3(a) hereto (the “Escrow
Account”) into which the Cash Investment Instruments from Investor shall be deposited, Escrow Agent
agrees to establish the Escrow Account promptly after such request and after the Escrow Agent shall have
received all information reasonably requested from the LLC and Investor.

Section 3.  Deposits into Escrow.

(a) All Cash Investment Instruments from Purchaser/Investor shall be deposited into
the Escrow Account described below:

Bank:

ABA Routing No,:

Center:

Account No.:

Attn:

Re: California Wineries & Vineyards - Sonoma
Vineyards Fund & [name of investor] Escrow
Account

ALL ESCROW FUNDS DEPOSITED IN THE ESCROW ACCOUNT SHALL REMAIN THE PROPERTY OF THE
INVESTOR AND SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT OR BY
JUDGMENT OR OTHER CREDITORS' CLAIMS AGAINST THE COMPANY UNTIL RELEASED TO THE
COMPANY IN ACCORDANCE WITH SECTION 5 HEREOE.

{b) Investor will deliver Cash Investment Instruments to the Escrow Agent as follows:

(b)(4)
(i) Qrompﬂy after execution and delivery of this Agreement by the
Escrow Agent, the . and Investor; and

(b)(4)
(ii) romptly after the Petition is completed but before filing with
the US Citizen ration Service and the Subscription Agreement has been
executed and delivered by Investor and the LI.C.

(c) The LLC and Investor acknowledge and agree that all Cash Investment
Instruments are subject to collection requirements of presentment and final payment. Escrow
Funds in the Escrow Account cannot be drawn upon or disbursed until such time as final payment
has been made, Escrow Agent is in possession of collected funds, and all of the Cash Investment
Instruments are no longer subject to dishonor. Upon receipt, Escrow Agent shall process each
Cash Investment Instrument for collection, and the proceeds thereof shall be held as part of the
Escrow Funds until disbursed in accordance with Section 5 hereof, If, upon presentment for
payment, any Cash Investment Instrument is dishonored, Escrow Agent’s sole obligation shall be
to notify the LLC of such dishonor and to return such Cash Investment Instrument to
Purchaser/Investor. Notwithstanding the foregoing, if for any reason any Cash Investment
Instrument is uncollectible after payment of the Escrow Funds represented thereby has been made
by Escrow Agent in accordance with this Escrow Agreement, the LLC shall immediately reimburse
Escrow Agent upon receipt from Escrow Agent of written notice thereof,
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Sectiond.  Other Information to be furnished to Escrow Agent.

The LLC shall, on the date hereof, provide to Escrow Agent the name, taxpayer identification
number, address, and such other information as may be required for withholding and reporting purposes
such as either U.S. Treasury Department Form W-9 or another applicable form, ¢.g., W-8 for the Investor.
The Escrow Agent shall have no duty to prepare or file any federal, state, or other tax returns or Teports
with respect to the Escrow Funds.

Section 5.  Disbursements of Escrow Funds.

(b)(4)
(a) B Petition. Subject to the provision of Section 13 hereof, Escrow Agent
shall disburs of the Escrow funds to the LLC promptly after Escrow Agent has receive a

release notice in the form of Exhibit A (the “Preliminary Release Notice for Fees”), jointly
signed by the Company and the Investor. The Preliminary Release Notice for Fees shall not be
delivered to Escrow Agent until the I-526 Petition has been prepared and reviewed by the Investor,
The disbursement of the Escrow Funds shall be made by wire transfer to the account designated by
the LLC in the Preliminary Release Notice for Fees. Notwithstanding the foregoing Escrow Agent
shall not be obligated to disburse the Escrow Funds if Escrow Agent has grounds to believe that (i)
Cash Investment Instruments have not been received, deposited with, and collected by the Escrow
Agent in an amount at least equal to the amount specified in the Release Notice or (ii) the Release
Notice is incorrect or incomplete

(b) Approval o (It’)e)tg?i)m. Subject to the provisions of Section 13 hereof, Escrow
Agent shall disbursé)f the Escrow Funds to the LLC promptly after Escrow Agent has
received a release notice in the form of Exhibit B (the “Initial Release Notice”), jointly signed by
the Company and the Purchaser. The Initial Release Notice shall not be delivered to Escrow Agent
until the Petition has been approved by the USCIS. The disbursement of the Escrow Funds shall
be made by wire transfer to the account designated by the Company in the Initial Release Notice,
Notwithstanding the foregoing Escrow Agent shall not be obligated to disburse the Escrow Funds
if Escrow Agent has grounds to believe that (i) Cash Investment Instruments have not been
received, deposited with, and collected by the Escrow Agent in an amount at least equal to the
amount specified in the Release Notice or (ii) the Release Notice is incorrect or incomplete.

(c) Consulate/Embassy Approval. Subject to the provisions of Section 13 hereof,
Escrow Agent shall promptly disburse the amount of the Escrow Funds as specified and directed in
a Release Notice in the form of Exhibit C (the “Second Release Notice”)., The Second Release
Notice shall not be delivered until Tnvestor receives confirmation of a determination byaUS,
Embassy or Consulate office on Investor’s approval of immigrant visa application on the
conditional resident status. Notwithstanding the foregoing Escrow Agent shall not be obligated to
disburse the Escrow Funds if Escrow Agent has grounds to believe that (i) Cash Investment
Instruments have not been received, deposited with, and collected by the Escrow Agent in an
amount at least equal to the amount specified in the Release Notice or (i) the Release Notice is
incorrect ¢r incomplete,

(b) Termination by the LLC. No later than ten (10) business days after receipt by
Escrow Agent of written notice from the LLC stating that the LLC has terminated the Subscription
Agreement, Escrow Agent shall deliver the Escrow Funds then held by Escrow Agent to Investor,
by wire transfer or bank check sent by express delivery service.
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(©) Failure to receive any Release Notice. Notwithstanding anything to the contrary
contained herein, if Escrow Agent shall not have received the Initial Release Notice within 45 days
from the USCIS approval on the I-526 petition, Escrow Agent shall, within ten (10) business days
after such date and without any further instruction or direction from the LLC, return to Investor all
buI:of the Escrow Funds then held by Escrow Agent and deliveff o the LLC, both
disbursements by wire transfer or bank check sent by express delivery service, (b)(4)

Section 6,  Provisions for Benefit of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein, and no additional duties or obligations shall be implied hereunder. In performing its duties
under this Escrow Agreement, or upon the claimed failure to perform any of its duties hereunder,
Escrow Agent shall not be liable to anyone for any damages, losses, or expenses which may be
incurred as a result of Escrow Agent so acting or failing to so act; provided however, Escrow
Agent shall not be relieved from liability for damages arising out of its proven gross negligence or
willful misconduct under this Escrow Agreement. Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of
legal counsel, which may be counsel to any party hereto, given with respect to any question relating
to the duties and responsibilities of Escrow Agent hereunder, or (i) any action taken or omitted to
be taken in reliance upon any in instrument delivered to Escrow Agent and believed by it to be
genuine and to have been signed or presented by the proper party or parties. Escrow Agent shall
not be required to take notice of or be bound in any way by any agreement or contract between the
LLC and Investor, including but not limited to the Subscription Agreement, whether or not Escrow
Agent has knowledge of any such agreement or contract.

(b) The LLC and Investor each warrant to and agree with Escrow Agent that there is
no security interest in the Escrow Funds or any part of the Escrow Account; no financing statement
under the Uniform Commercial Code of any jurisdiction is on file in any jurisdiction claiming a
security interest in or describing, whether specifically or generally, the Escrow Funds or any part
of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time to ascertain
whether or not any security interest exists in the Escrow Funds or any part of the Escrow Funds or
to file any financing statement under the Uniform Commercial Code of any jurisdiction with
respect to the Escrow Funds or any part thereof.

Section7.  Suspension of Performance or Disbursement Into Court.

(a) As an additional consideration for and as an inducement for Escrow Agent to act
hereunder, it is understood and agreed that, in the event of any disagreement between the parties 1o
this Escrow Agreement or among them or any other person(s) resulting in adverse claims or
demands being made in connection with or for any money or other property involved in or affected
by this Escrow Agreement, Escrow Agent shall be entitled to refuse to comply with the demands of
such parties, or any of such parties, so long as such disagreement shall continue. In such event,
Escrow Agent shall make no delivery or other disposition of the Escrow Funds or any part of such
Escrow Funds. Anything herein to the contrary notwithstanding, Escrow Agent shall not be or
become liable to such parties or any of them for the failure of Escrow Agent to comply with the
conflicting or adverse demands of such parties or any of such parties, Escrow Agent shall be
entitled to continue to refrain and refuse to deliver or otherwise dispose of the Escrow Funds or any
part thereof or to otherwise act hereunder, as stated above, unless and until: (i) the rights of such
parties have been finally settled by binding arbitration or duly adjudicated in a court having

4-

331



jurisdiction over the parties and the Escrow Funds, and Escrow Agent shall have received written
notice thereof or (ii) the parties have reached an agreement resolving their differences and have
notified Escrow Agent in writing of such agreement and have provided Escrow Agent with
indemnity satisfactory to Escrow Agent pursuant to Section 12 hereof against any liability, claims,
or damages resulting from compliance by Escrow Agent with such agreement,

(b) In the event of a disagreement between such parties as described above, Escrow
Agent shall have the right, in addition to the rights described above and at the option of Escrow
Agent, to tender into the registry or custody of any court having jurisdiction, all money and
property comprising the Escrow Account and may take such other legal action as may be
appropriate or necessary, in the opinion of Escrow Agent or its counsel. Upon such tender, the
parties hereto agree that Escrow Agent shall be discharged from all further duties under this
Escrow Agreement; provided however, that the filing of any such legal proceedings shall not
deprive Escrow Agent of its compensation hereunder earned prior to such filing and discharge of
Escrow Agent of its duties hereunder.

(©) Escrow Agent shall have no liability to the LLC, Investor, or any other person
with respect to any such suspension of performance or disbursement into court, specifically
including any liability or claimed liability that may arise, or be alleged to have arisen, out of or as a
result of any delay in the disbursement of Escrow Funds held in the Escrow Account or any delay
in or with respect to any other action required or requested of Escrow Agent.

(d) The parties hereto agree that, in the event any controversy arises under or in
connection with this Escrow Agreement or the Escrow Funds, or Escrow Agent is made a party to
or intervenes in any litigation pertaining to this Escrow Agreement or the Escrow Funds, they will
pay to Escrow Agent reasonable compensation for its extraordinary services and to reimburse
Escrow Agent for all costs and expenses associated with such controversy or litigation,

(e) Escrow Agent shall have no obligation to take any legal action in connection with
this Escrow Agreement or its enforcement, or to appear in, prosecute, or defend any action or legal
proceeding which would or might involve it in any cost, expense, loss, or liability unless security
and indemnity, as provided in Section 12 hereof shall be furnished,

Section8.  Investment of Escrow Funds.

Escrow Agent shall not invest or reinvest the Escrow Funds. The parties to this Escrow Agreement
acknowledge that no interest shall accrue or be paid with respect to the Escrow Funds,

Section9.  Removal of Escrow Agent.

Escrow Agent may be removed, with or without cause, by the LLC and Investor, acting jointly, in
writing, at any time by the giving of thirty (30) days prior written notice to Escrow Agent. Such removal
shall take effect upon the appointment of a successor escrow agent as provided herein below. Upon any
such notice of removal, the LLC shall appoint a successor escrow agent hereunder, which shall be a
commercial bank, trust company, or other financial institution with a combined capital and surplus in
excess oﬁ Upon the acceptance in writing of any appointment as Escrow Agent hereunder bya
SuCCessor escrow agent, such successor escrow agent shall thereupon succeed to, and become vested with,
all the rights, powers, privileges, and duties of the removed Escrow Agent, and the removed Escrow Agent
shail be discharged from its duties and obligations under this Escrow Agreement. After any removal of
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Escrow Agent, the provisions of this Escrow Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Escrow Agent under this Escrow Agreement.

Section 10.  Resignation of Escrow Agent.

Escrow Agent may resign at any time from its obligations under this Escrow Agrecment by
providing written notice to the parties hereto. Such resignation shall be effective on the date set forth in
such written notice which shall be no earlier than 20 days after such written notice has been given. Inthe
event no successor escrow agent has been appointed on or prior to the date such resignation is to become
effective, Escrow Agent shall be entitled to tender into the custody of a court of competent jurisdiction all
Escrow Funds then held by it hereunder and shall thereupon be relieved of all further duties and obligations
under this Escrow Agreement. Escrow Agent shall have no responsibility for the appointment of a
successor escrow agent hereunder.  After Escrow Agent’s resignation the provisions of this Escrow
Agreement shail inure to its benefit as to any actions taken or omitted to be taken by it while it was escrow
agent under this Escrow Agreement.

Section 11.  Liability of Escrow Agent.

(a) Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement
of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow Agent shall
have no implied duties or obligations and shall not be charged with knowledge or notice of any fact
or circumstance not specifically set forth herein.

(b} Escrow Agent shall not be liable for any error of judgment, or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it
may do or retrain from doing in connection herewith, except for its own gross negligence or willful
misconduct.

(c) In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential, or punitive damages. Escrow Agent shall not be obligated to take any legal action
Or commence any proceeding in connection with the Escrow Funds or the Escrow Account in which
Escrow Funds are deposited or this Escrow Agreement, or to appear in, prosecute, or defend any
such legal action or proceeding. Without limiting the generality of the foregoing, Escrow Agent
shall not be responsible for or be required to enforce any of the terms or conditions of the
Subscription Agreement with any other agreement between the LLC and Investor. Escrow Agent
shall not be responsible or liable in any manner for the performance by the LL.C or Investor of their
respective obligations under the Subscription Agreement nor shall Escrow Agent be responsible or
liable in any manner for the failure of the LLC or Investor to honor any of the provisions of this
Escrow Agreement. Escrow Agent may consult legal counsel selected by it in the event of any
dispute or question as to the construction of any of the provisions hereof or of any other agreement
or of its duties hereunder, and shall incur no liability and shall be fully indemnified pursuant to
Section 12 hereof from any liability whatsoever in acting in accordance with the advice of such
counsel. The LLC shall promptly pay, upon demand, the reasonable fees and expenses of any such
counsel.

(d) Escrow Agent is authorized to comply with orders issued or process entered by
any court with respect to the Escrow Funds, without determination by the Escrow Agent of such
court’s jurisdiction in the matter. If any portion of the Escrow Funds is at any time attached,
garnished, or levied upon under any court order, or in case the payment, assignment, transfer,
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conveyance, or delivery of any such property shall be stayed or enjoined by any court order, or in
case any order, judgment, or decree shall be made or entered by any court affecting such property
or any part thereof, then and in any such event, the Escrow Agent is authorized, in its sole
discretion, to rely upon and comply with any such order, writ, judgment, or decree without the need
for appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment,
or decree, it shall not be liable to any of the parties hereto or to any other person or entity by
reason of such compliance even though such order, writ, judgment, or decree may be subsequently
reversed, modified, anmulled, set aside, or vacated.

Section 12.  Indemnification of Escrow Agent,

The LLC and Investor jointly and severally agree to indemnify Escrow Agent and each of its
officers, directors, employees, and agents and save Escrow Agent and its officers, directors, employees, and
agents harmless from and against any and all Claims (as hereinafter defined) and Losses (as hereinafter
defined) which may be incurred by Escrow Agent or any of such officers, directors, employees, or agents,
directly or indirectly, as a result of Claims asserted against Escrow Agent or any of such officers, directors,
employees, or agents as a result of or in connection with Escrow Agent’s capacity as such under this
Escrow Agreement by any person or entity. For the purposes hereof the term “Claims” shall mean all
claims, lawsuits, causes of action, or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action, or impleader) Escrow Agent or any
such officer, director, employee, or agent, even if groundless, false, or fraudulent, so long as the claim,
lawsuit, cause of action, or other legal action or proceeding is alleged or determined, directly or indirectly,
1o arise out of, result from, relate to, or be based upon, in whole or in part: (a) the acts or omissions of the
LLC or Investor, (b) the appointment of Escrow Agent as escrow agent under this Escrow Agreement, or
(c) the performance by Escrow Agent of its powers and duties under this Escrow Agreement; and the term
“Losses” shall mean losses, costs, damages, expenses, judgments, and liabilities of whatever nature
(including, but not limited to, attorneys’, accountants’, and other professionals’ fees, litigation, and court
costs and expenses and amounts paid in settlement), directly or indirectly resulting from, arising out of, or
relating to one or more Claims. Upon the written request of Escrow Agent or any such officer, director,
employee, or agent (each referred to hereinafter as an “Indemmnified Party”), the LLC and Investor jointly
and severally agree to assume the investigation and defense of any Claim, including the employment of
counsel acceptable to the applicable Indemnified Party and the payment of all expenses related thereto and,
notwithstanding any such assumption, the Indemnified Party shall have the right, and the LLC and Investor
jointly and severally agree to pay the cost and expense thereof, to employ separate counsel with respect to
any such Claim and participate in the investigation and defense thereof in the event that such Indemnified
Party shall have been advised by counsel that there may be one or more legal defenses available (o such
Indemnified Party which are different from or additional to these available to either the LLC or Investor.
The LLC and Investor hereby agree that the indemnifications and protections afforded Escrow Agent in this
section shall survive the termination of the Escrow Agreement or the resignation, removal, or effective
resignation of Escrow Agent pursuant to Section 7(b) hereof.

Section 13.  Compensation to Escrow Agent.

The LLC agrees to pay Escrow Agent for its ordinary services hereunder, the fees determined in
accordance with and payable as specified in the Schedule of Fees set forth in Exhibit D attached hereto and
made a part hereof. In addition, the LLC agrees to pay to Escrow Agent its expenses incurred in
connection with this Escrow Agreement including, but not limited to, the reasonable cost of legal services in
the event Escrow Agent reasonably deems it necessary to retain counsel. Such expenses shall be paid to
Escrow Agent within 10 days following receipt by the parties hereto of a written statement setting forth

-
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such expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities, and expenses incurred by Escrow Agent in connection with its acceptance of
appointment hereunder or with the performance of its obligations under this Escrow Agreement and to
secure the obligation of the parties hereto to indemnify Escrow Agent as set forth in Section 12 hereof,
Escrow Agent is hereby granted a security interest in and a lien upon the Escrow Funds, which security
interest and lien shall be prior to all other security interests, liens, or claims against the Escrow Funds or
any part thereof.

Section 14. Representations and Warranties,
(a) The LLC makes the following representations and warranties to Escrow Agent:

(i) The LLC is a limited liability corporation duly organized, validly existing,
and in good standing under the laws of the State of California, and has full power and
authority to execute and deliver this Escrow Agreement and to perform its obligations
hereunder,

(i) This Escrow Agreement has been duly approved by all necessary
corporate action of the LLC, including any necessary approval, has been executed by duly
authorized officers of the LLC, and constitutes a valid and binding agreement of the LLC,
enforceable in accordance with its terms; provided however, that enforceability is subject
to: (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance, and similar federal and state laws affecting the rights and remedies of creditors
generaily, and (b) general principles of equity limiting the availability of equitable remedies
(including but not limited to the remedy of specific performance), whether considered in a
proceeding at law or in equity.

(iii) The execution, delivery, and performance by the LLC of this Escrow
Agreement will not violate, conflict with, or cause a default under, the certificate of
organization or operating agreement of the LLC, any applicable law or regulation, any
court order or administrative ruling or decree to which the LLC is a party or any of its
property is subject, or any agreement, contract, indenture, or other binding arrangement to
which the LLC is a party or any of its property is subject.

(iv) No party other than the parties hereto and the Investor has, or shall have,
any lien or claim against, or security interest in, the Escrow Funds or any part thereof, No
financing statement under the Uniform Commercial Code is on file in any jurisdiction
claiming a security interest in or describing (whether specifically or generally) the Escrow
Funds or any part thereof,

(v} The LLC hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein,
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(vi) All of the representations and warranties of the LLC contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

(€) Investor makes the following representations and warranties to Escrow Agent:

(i) Investor has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder.

(ii) The execution, delivery, and performance by Investor of this Escrow
Agreement will not violate, conflict with, or cause a default under any other agreement to
which it is a party.

(iii) Investor hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein,

(iv) All of the representations and warranties of Investor contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

Section 15. Consent to Jurisdiction and Venue,

In the event that the LLC, Investor, or Escrow Agent hereto commence a lawsuit or other
proceeding relating to or arising from this Escrow Agreement, the parties hereto agree that the United
States District Court for the Northern District of California shall have the sole and exclusive jurisdiction
over any such proceeding. [If such court lacks federal subject matter jurisdiction, the parties agree that the
Superior Court of San Mateo County, California shall have sole and exclusive jurisdiction. Any of these
courts shall be proper venue for any such lawsuit or judicial proceeding and the parties hereto waive any
objection to such venue. The parties hereto consent to and agree to submit to the jurisdiction of any of the
courts specified herein and agree to accept service or process to vest personal jurisdiction over them in any
of these courts. Tt is the intention of the parties to this Escrow Agreement that the situs of the Escrow
Account created by this Escrow Agreement be, and that it be administered in the state in which the
principal office of the Escrow Agent is located from time to time acting hereunder.

Section 16. Notice.

All notices and other communications hereunder shall be in writing and shall be deemed to have
been validly served, given, or delivered five (5) days after deposit in the United States mails, by certilied
mail with return receipt requested and postage prepaid, when delivered personally, one (1) day after
delivery to any overnight courier, or when transmitted by facsimile transmission facilities (with machine
generated receipt confirmation), and addressed to the party to be notified as follows:

If to the LLC at;
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California Wineries & Vineyards LLC
¢/o Natural Econometric Incorporated
177 Bovet Road, Suite 600

San Mateo, CA 94402

Attn: Christina C, Lau

Telephone: (650) 364-3108
Facsimile: (650) 369-8522

Tax ID #

If to the Escrow Agent at:

Name of Bank
Address

Attn;
Telephone:
Facsimile:

If to Investor at;
The address set forth on the Investor signature page hereto
or to such other address as each party may designate for itself by
written notice.

Section17. Amendment Waiver, etc.

This Escrow Agreement may be changed, waived, discharged, or terminated only by a writing
signed by the LLC, Investor, and Escrow Agent. No delay or omission by any party in exercising any right
with respect hereto shall operate as a waiver. A waiver on any one occasion shall not be construed as a bar
to, or waiver of, any right or remedy on any future occasion, No waiver, modification, amendment,
termination, or rescission of this Escrow Agreement shall be effective or binding upon Escrow Agent unless
Escrow Agent shall have specifically consented thereto in writing.

Section 18,  Severability.

To the extent any provision of this Escrow Agreement is prohibited by or invalid under applicable
law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Escrow Agreement.

Section 19.  Governing Law.

This Escrow Agreement shall be construed and interpreted in accordance with the internal laws of
the State of California without giving effect to the principles or rules governing conflict of laws.

Section 20. Entire Agreement.

This Escrow Agreement constitutes the entire agreement among the parties relating to the
acceptance, collection, holding, and disbursement of the Escrow Funds and sets forth in their entirety the
obligations and duties of the Escrow Agent with respect to the Escrow Funds.
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Section 21.  Binding Effect.

All of the terms of this Escrow Agreement, as amended from time to time, shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the LLC, Investor,
and Escrow Agent. Neither this Escrow Agreement nor any interest herein may be assigned without the
written consent of each of the parties hereto.

Section 22,  Execution in Counterparts.

This Escrow Agreement may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement.

Section 23, Termination.

Upon the first to occur of the disbursement of all amounts in the Escrow Account or deposit of all
amounts in the Escrow Account into court pursuant to Section 7 hereof, this Escrow Agreement shall
terminate and Escrow Agent shall have no further obligation or liability whatsoever with respect to this
Escrow Agreement or the Escrow Funds.

IN WITNESS WHEREQOF, the parties hereto have caused this Escrow Agreement to be executed
under seal as of the date first above written.

[Remainder of page intentionally left blank; signatures on following pages]
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LLC SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOF, the LLC hereto has caused this Escrow Agreement to be executed

under seal as of the date first above written.

12-

THE LLC:

California Wineries & Vineyards LLC

By:
Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager
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ESCROW AGENT SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREOF, the Escrow Agent hereto has caused this Escrow Agreement to be
executed under seal as of the date first above written.

ESCROW AGENT:

Name,
as Escrow Agent

By:

Name, Position

[Purchaser Signature Pages Attached]
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INVESTOR SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOF, the Investor hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

INVESTOR

Name

Investor Name (“Investor”)
Address and
Facsimile Number

Investor’s Legal Counsel
Address and
Facsimile Number

01/16/09 4:48 PM
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EXHIBIT A
TO
ESCROW AGREEMENT

From of Preliminary Release Notice for Fees

Attached
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PRELIMINARY RELEASE NOTICE FOR FEES

This Preliminary Release Notice for Fees is dated , 200__ and is delivered
pursuant (o the terms of that certain Escrow Agreement dated , 200__, by and among
California Wineries & Vineyards LLC, a California Limited Liability Corporation (the “LLC”), Name of

Investor, a resident of , national of (“Investor”), and as
Escrow Agent hereunder (“Escrow Agent”).

(b)(4)
L. Escrow Agent is hereby irrevocably directed to disburs { the Escrow Fund to
California Wineries & Vineyards LLC - Sonoma Vineyards Fund as directed below.

2. Escrow Agent shall wire transfer the balance 10 the Escrow Fund to:

Bank:

ABA Routing No.:

Center;

Account No.:

Attn:

Re: California Wineries & Vineyards — Sonoma
Vineyards Fund & [Name of Investor] Escrow
Account

(b)(4)

3. All conditions precedent to disbursement of[___Jpf the Escrow Funds have been
satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds
as described in this Preliminary Release Notice for Fees.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice
as of the date first above written.

California Wineries & Vineyards LLC

By:

Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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EXHIBIT B
TO
ESCROW AGREEMENT

From of Initial Release Notice

Attached
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INITIAL RELEASE NOTICE

This Initial Release Notice is dated . 200 _ and is delivered pursuant to the terms
of that certain Escrow Agreement dated ,200__, by and among California Wineries &
Vineyards LLC, a California Limited Liability Corporation (the “LLC™), , a resident of

, national of (“Investor”), and as Escrow Agent
hereunder (“Escrow Agent”).
(b)(4)

1. Escrow Agent is hereby irrevocably directed to disburse:)f the Escrow Fund to
California Wineries & Vineyards LLC — Sonoma Vineyards Fund as directed below.

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.:
Center:
Account No.:
Attn:
Re: California Wineries & Vineyards — Sonoma
Vineyards Fund & {Name of Investor] Escrow
Account
b)(4)
3. All conditions precedent to disbursement of f the Escrow Funds have been

satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds
as described in this Initial Release Notice.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice
as of the date first above wriiten.

California Wineries & Vineyards LLC

By:

Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

, Investor
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EXHIBIT C
TO
ESCROW AGREEMENT

From of Second Release Notice

Attached

346



SECOND RELEASE NOTICE

This Second Release Notice is dated , 200 _ and is delivered pursuant to the terms
of that certain Escrow Agreement dated September __, 200__, by and among California Wineries &
Vineyards LLC, a California Limited Liability Corporation (the “LLC”), , atesident of

, national of (“Lnvestor”), and as Escrow Agent
hereunder (“Escrow Agent”).

1. Escrow Agent is hereby irrevocably authorized and directed to:

Choose 1 of the options below:

Disburse the balance of the Escrow Fund to California Wineries & Vineyards L1.C - Sonoma
Vineyards Fund as directed below.

O
This option is chosen if Investor's immigrant visa application has been approved as a
conditional resident by a U. S. Embassy or Consulate office
Pursuant to the wire transfer instructions in the Initial Release Notice.

0 Disburse the balance of the Escrow Fund to as directed below.

This option is chosen if Invesior has not been approved EB-5 I-526 petition by the USCIS or as
immigrant visa application by a U. S. Embassy or Consulate office

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.:
Center:
Account No..
Atin:
Re: California Wineries & Vineyards — Sonoma
Vineyards Fund & [Name of Investor] Escrow
Account
3. All conditions precedent to disbursement of the Escrow Funds have been satistied and the

Escrow Agent is hereby authorized to release and disburse the Escrow Funds as described in this Second
Release Notice.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Second Release

Notice as of the date first above written.

California Wineries & Vineyards LLC

By:
Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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Escrow Fee:

Wire Transfer Fee;

EXHIBIT D
TO
ESCROW AGREEMENT

Schedule of Fees of Escrow Agent

s 1

[$ } per wire
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Investor Commitment Letter

By signing this document you indicate that you have a full understanding of the investment being
communicated to you through this investment document, verbal communications or other forms
of communications. Apart from the data that has been presented or communicated to you from
our investment team you should seek additional investment advice if you fill this investment
opportunity is beyond your ability to evaluate. California Wineries & Vineyards LLC reserves
the right to pay off any investment early on a prorated base at will with out penalty.

I'would like to invest the following amount:

Investment amount: $

Investment terms: 5 Years

Investor Name:

Address:

City/State:

Telephone Number:

E-mail address:

Investor signature:

CWYV Representative:

Because we are investing in agricultural projects, your investment dollars are at risk of being lost
in the market place. All business activity involves risk — wineries and vineyards are of no
exception. The farming risks relating to wine grape production include but are not limited to:
weather, availability of plants, water, pollinators, and other inputs, pests and diseases which may
damage the plants and fruit, changes in farming, farm labor, and environmental regulations, labor
disputes, etc. The environmental risks relating to wine grape production in California include but
are not limited to: wildfire, windstorms, drought, flood, earthquake, disease, and insect
infestation. These events could lower production and revenues and possibly lower the investor’s
return.

RISK FACTORS

INVESTMENT IN THE FUND INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE

REGARDED AS SPECULATIVE. PURCHASE OF MEMBER UNITS SHOULD BE CONSIDERED

ONLY BY PERSONS WHO CAN REASONABLY AFFORD A LOSS OF THEIR ENTIRE
INVESTMENT.

California Wineries & Vineyards LLC
Confidential
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LS. Department of Homeland Security
20 Massachusetts Avenue, NW
Washington. DC 20529

U.S. Citizenship
and Immigration
Services

HQSCOPS 70/6.1.8

‘ FILE COPY

President AT D
Natural Econometric Inc. [EN 66 20
177 Bovet Rd, Ste. 600
San Mateo, CA 94402

Application; Request for Designation as a Regional Center
Applicants: Christina Lau

Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center (CWVR()

RE: Designation as a Regional Center under the Immigrant Investor Pilot Program.

BACKGROUND:

Pursuant to Section 610 of the Appropriations Act of 1993, on June 11, 2008, Natural Econometric
Inc. submitted a proposal for the des; gnation of California Wineries & Vineyards, LLC Regional
Center (CWVRC) which focuses within the entire county of Napa CA. CWVRC will pursue a

The Napa Vineyards Fund will seek 98 investors with each investing $500,000 to create a $49
million investment fund that will invest into vineyards (farmland) and or troubled wineries located in
Napa County.

The initial proposal combined with a responsc to a request for evidence (RFE) contained the
following evidence in support of its requested designation:

An Economic Impact Analysis and job creation prediction using RIMS 11,
A Business Plan,

An Operating Agreement,

An Escrow Agreement.

An Offering Letter,

A Subscription Agreement, and

A Marketing Plan.
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California Wineries & Vineyards, LLC Regional Center (CWVR()
Page 2

DECISION:

Based on its review and analysis of the June 11, 2008, submission and subsequent RFE response
including business plan and job creation analysis and multipliers reflecting the development of
various sample projects, USCIS hereby approves the requested designation of CWVRC as a
Regional Center under the Immigrant Investor Pijot Program.

FOCUS OF INVESTMENT ACTIVITY AND CAPITAL INVESTMENT THRESHOLD:

The USCIS-approved focus of the CWYVRC business plan and job creation analysis and multipliers
is to generate immigrant investor capital into the Napa Vineyards Fund seeking 98 investors with
each investing $500,000 to create a $49 million investment fund that will invest into vineyards
(farmland) and or troubled wineries in Napa County, CA. Any future eXpansion in scope or
geographic area will require an amendment proposal.

As such, aliens seeking immigrant visas through the Immigrant Investor Pilot Program may file
individual petitions with USC]S for these commercial enterprises located within the CWVRC area

b

economic analysis that is contained as part of the approved CWVRC proposal and its indirect job
creation model and multipliers contained within the final approved CWVRC application package.

In addition, where job creation or preservation of existing jobs is claimed based on a multiplier

rooted in underlying new “direct jobs™ in support of an immigrant investor's individual 1-526
petition affiliated with the CWVRC, then:

* To be credited with projected creation of new “direct™ jobs for “qualifying employees” upon
filing the I-526 petition, the petition must be supported by a comprehensive detailed business
plan and supporting financial, marketing and related data and analysis providing a reasonable
basis for projecting creation of any new direct jobs for “qualifying empioyees” to be
achieved/realized within two vears pursuant to 8 CFR 204.6(j¥4)B).
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California Wineries & Vineyards, LLC Regional Center (CWVRQ)
Page 3

with removal of conditions, the petition will need to be supported by probative evidence of the
number of new direct full time (35 hours per week) jobs for qualified employees whose positions
have been created as a result of the alien’s investment. Such evidence may include copies of

directly.

Each individual petition, in order to demonstrate that it is associated with the CWVRC, in
conjunction with addressing all the requirements for an individual alien entreprencur petition, shall

also contain as supporting evidence relating to this amended regional center designation, the
following:

1. A copy of this letter for the CWVRC approval and designation.
2. A copy of the approved regional center narrative proposal and business plan,
A copy of the job creation methodology required in § CFR 204.6(j)(4)(iii), as contained in
the regional center economic analysis which has been approved by USCIS, which reflects
that investment by an individual alien investor of at least $500.000 or $1,000,000 into an
approved project category will create full-time employment positions, either directly or
indirectly, for not fewer than ten qualified employees per alien investor within the two years
of conditional residence.
4. Evidence of complete investment of funds,
5. Evidence of lawful source of funds.
6. A legally executed copy of:

a. the Offering Letter,

b. the Escrow Agreement,
¢. the Subscription Agreement,

The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved regional
center in order to maintain the validity of its approval and designation must continue to meet the
statutory requirements of the Immigrant Investor Pilot Program by serving the purpose of promoting
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California Wineries & Vineyards, LLC Regional Center (CWVR()
Page 4

economic growth, including increased export sales (where applicable), improved regionai
productivity, job creation, and increased domestic capital investment, Therefore, in order for

administration, oversight, and management of Your regional center shall be such as to monitor all
investment activities under the sponsorship of your regional center and to maintain records, data and
information on a quarterly basis in order to report to USCIS upon request the following vear to date
information for each Federal | iscal Year', commencing with the initial year as follows:

1. Provide the principal authorized official and point of contact of the regional center
responsible for the normal operation, management and administration of the regional

2. Be prepared to explain how you are administering the regional center and how vou will be
actively engaged in supporting a due diligence screening of its alien investors’ lawfuy

3. Be prepared to explain the following:

a. How the regional center is actively engaged in the evaluation, oversight and follow
Hp on any proposed commercial activities tha will be utilized by alien investors,

b. How the regional center is actively engaged in the ongoing monitoring, evaluation,
oversight and follow up on any investor commercial activity affiliated through the
regional center that will be utilized by alien investors in order to create direct and/or
indirect jobs through qualifying EB-5 capital investments into commereial
enterprises within the regional center.

4. Be prepared to provide:

a. the name, date of birth, petition receipt number, and alien registration number (if one
has been assigned by USCIS) of each principal alien investor who has made an
investment and has filed an EB-5/1-526 Petition with USCIS, specifying whether:

i. the petition was filed,
il. is pending,
lii. was approved,
tv. denied, or

v. withdrawn by the petitioner, together with the date(s) of such event.

' A Federal Fiscal Year runs for twelve consecutive months from October 1™ 1o September 30",
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b. The total number of visas represented in each case for the principal alien investor
identified in 4.a. above, plus his/her dependents (spouse and children) for whom
immigrant status is sought or has been granted. '

¢. The country of nationality of each alien investor who has made an investment and
filed an EB-5/1-526 petition with USCIS,

d. The U.S, city and state of residence (or intended restdence) of each alien investor
who has made an investment and filed an EB-5/1-52¢ petition with USCIS.

¢. For each alien investor listed in item 4.a., above, identify the following:
1. the date(s) of investment in the commercial enterprise;
il the amount(s) of investment in the commercial enterprise; and
iii. the date(s), nature, and amount(s) of any payment/remuneration/profit/return
on investment made to the alien investor by the commercial enterprise and/or

regional center from when the investment was initiated to the present.

5. Be prepared to identify/list each of the target industry categories of business activity within
the geographic boundaries of your regional center that have:

a. received alien investors’ capital, and in what aggregate amounts;

b. received non-EB-5 domestic capital that has been combined and invested together,
specitying the separate aggregate amounts of the domestic investment capital;

c. of the total investor capital (alien and domestic) identified above in 5.3 and 5.b,

identify and list the following:

i. The name and address of each “direct” job creating commereial enterprise,
ii. The industry category for each indirect job creating investment activity,

6. Be prepared to provide:

a. The total aggregate number of approved EB-5 alien investor I-526 petitions per each
Federal Fiscal Year to date made through your regional center.

b. The total aggregate number of approved EB-S alien investor [-§29 petitions per each
Federal Fiscal Year to date through your regional center.

7. The total aggregate sum of EB-5 alien capital invested through your regional center for
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10,

11.

12.

each Federal Fiscal Year to date since your approval and designation.

The combined total aggregate of “new” direct and/or indirect jobs created by EB-5
investors through your regional center for each Federal Fiscal Year to date since your
approval and designation.

If applicable, the total aggregate of “preserved” or saved jobs by EB-5 alien investors into
troubled businesses through your regional center for each Federal Fiscal Year to date since
your approval and designation.

If for any given Federal Fiscal Year your regional center did or does not have investors to
report, then provide: ‘

a. adetailed written explanation for the inactivity,

b. a specific plan which specifies the budget, timelines, milestones and critical steps to:
. actively promote your regional center program,
iI. identify and recruit legitimate and viable alien investors, and

iil. implemented strategy to invest into job creating enterprises and/or
investment activities within the regional center.

Regarding your website, if any, please be prepared to provide a hard copy which represents
fully what your regional center has posted on its website, as well as providing your web
address. Additionally, please provide a packet containing all of your regional center’s hard
copy promotional materials such as brochures, flyers, press articles, advertisements, etc.

Finally, please be aware that it is incumbent on each USCIS approved and designated
regional center, in order to remain in good standing, to notify the USCIS Immigrant
Investor Program within 15 business days at USCIS.Immi granthivestorProgram/@dhs.gov
of any change of address or occurrence of any material change in:

* the name and contact information of the responsible official and/or Point of Contact
(POC}) for the RC,

the management and administration of the RC,

the RC structure,

the RC mailing address, website address, email address, phone and fax number,

the scope of the RC operations and focus,

the RC business plan,

any new, reduced or expanded delegation of authority, MOU, agreement, contract, etc.
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with another party to represent or act on behalf of the RC,
¢ the economic focus of the RC, or

¢ any material change relating to your regional center’s basis for its most recent
designation and/or reaffirmation by USCIS.

If you have any questions concerning the CWVRC approval and designation under the Immigrant
Investor Pilot Program, please contact the USCIS Immigrant Investor Program by Email at
USCIS ImmigrantInvestorProgramiwdhs. gov.

Sincerely,

arbara Q. Velarde
Chief
Service Center Operations

ce: Official File
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U.S. Department of Homeland Security
Office of Serviee Center Operations

20 Massachusetts Ave, NW (Rm. 2123)
Washington, DC 20529

U.S. Citizenship
and Immigration
Services

HQSCOPS 70/6.1.2-C

RECEIVED

Christina Lau OEC 05 2008
President

Natural Econometric Inc.  SERVICE CENTER OPERATIONS
177 Bovet Rd, Ste. 600

San Mateo, CA 94402

PR

Application: Request for DesHiRifm Amendment of/Re-certification as a Regional Center

Applicants: Christina Lau
Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center

RE: Proposal for Designation as a Regional Center under the Immigrant Investor Pilot Program.
REQUEST FOR ADDITIONAL EVIDENCE

This office is unable to complete processing of your request without further information. Please
read and comply with those items requested below, then resubmit the evidence requested to
the address listed below, including this letter, within 87 days.

If your submission is more than several pages, please use acco-fasteners to attach the documents at
the top of each page.

USCIS Foreign Trader, Investor & Regional Center Program
Office of Service Center Operations, Business & Trade Services
20 Massachusetts Avenue, NW (Room 2123)

Washington, DC 20529

What is the Immigrant Investor Pilot Program?

The Immigrant Investor Pilot Program (“Pilot Program”™) was created by Section 610 of Public Law
102-395 (October 6, 1992). This is different in certain ways from the basic EB-5 investor program.

The Pilot Program began in accordance with a Congressional mandate aimed at stimulating
economic activity and creating jobs for U.S. workers, while simultaneously affording eligible aliens
the opportunity to become lawful permanent residents. Through this innovative program, foreign
investors are encouraged to invest funds in an economic unit known as a “Regional Centet.”

Page 1 of 8

WWW.USCIS.Lov
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A Regional Center is defined as any economic unit, public or private, engaged in the promotion
of economic growth, improved regional productivity, job creation and increased domestic capital
investment.

Initial evidence requirements.
1. 8 CFR 204.6 (m) states in pertinent part:

(3) Requirements for regional centers. Each regional center wishing to participate in the
Immigrant Investor Pilot Program shall submit a proposal to the...[Chief, Office of
Service Center Operations].. ., which:

(i) Clearly describes how the regional center focuses on a geographical region of the
United States, and how it will promote economic growth through improved regional
productivity, job creation, and increased domestic capital investment;

(i) Provides in verifiable detail how jobs will be created indirectly; ..............

(iii) Provides a detailed statement regarding the amount and source of capital which has
been committed to the regional center, as well as a description of the promotional efforts
taken and planned by the sponsors of the regional center;,

(iv) Contains a detailed prediction regarding the manner in which the regional center will
have a positive impact on the regional or national economy in general as reflected by
such factors as increased household earnings, greater demand for business services,
utilities, maintenance and repair, and construction both within and without the regional
center; and

(v) Is supported by economically or statistically valid forecasting tools, including, but not
limited to, feasibility studies, analyses of foreign and domestic markets for the goods or
services to be exported [if any], and/or multiplier tables.

2. It is always best to start with a cover letter that acts as an executive summary followed by a
table of contents of the various tabbed sections to follow.

In reference to 8 CFR 204.6(m)(3)(i) as stated above the geographical area must be contiguous
and clearly delineated. It is most helpful to provide the following series of maps, charts or
written descriptions:

o The entire desired Regional Center Area

o Standard Metropolitan Statistical Arcas (SMSA’s)

¢ Rural Areas (areas outside SMSA’s with populations under 20,000 people)

¢ High Unemployment Targeted Employment Areas (TEA’s) as determined by the

Governor or designee, (1.) areas within SMSA’s or 2.} population centers of
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20,000 or more outside SMSA’s; with unemployment rates 150% or more of the
national rate)
o Census Tracts, Cities, Towns, Counties, etc.
¢ Unemployment Rates by Cities, Towns, Counties or Census Tracts, etc.
1t appears that the requested area for the regional center may encompass two or more non-
contiguous areas. Please provide a map clearly delineating a single contiguous area as the
regional center area. Also, please provide a map depicting any standard metropolitan
statistical areas, if any, within the desired area. Lastly, you have supplied information as to
the areas that have been declared high unemployment areas by EDD, however, EDD was
replaced by the governor by the Secretary of Business, Transportation and Housing (BTH)
in April 2008. Please resubmit your request to BTH for confirmation of the information
\provided. See also, item 11, below, as a reference. )

3. In reference to 8 CFR 204.6(m)(3)(ii) as stated above for a Regional Center it is imperative to
fully explain indirect job creation, as well as the direct and induced jobs, if any. The requirement
of creating at least 10 new full-time (35 hours per week) jobs per each individual alien investor
may be satisfied by showing that, as a result of the investment and the activities of the new
enterprise, at least 10 jobs per alien investor will be created directly or indirectly through an
employment creation multiplier effect. Submit an Economic Analysis and model that shows and
describes job creation for each category of economic activity (for example, manufacturing, food
production/processing, warehousing, tourism and hospitality, transportation, power generation,
agriculture, etc.) Aspects of this element of the proposal may be combined with items 7 and 8,
below in a single economic analysis and job creation model.

Under the provisions of the INA which apply to the Immigrant Investor Pilot Program and
specific amendments to the statute, especially in the 2002 amendment Per Public Law 107-273,
enacted November 2, 2002, which clearly states:

“4 regional center shall have jurisdiction over a limited geographic area, which shall be
described in the proposal and consistent with the purpose of concentrating pooled investment in
defined economic zones. The establishment of a regional center may be based on general
predictions, contained in the proposal, concerning the kinds of commercial enterprises that will
receive capital from aliens, the jobs that will be created directly or indirectly as a result of such
capital investments, and the other positive economic effects such capital investments will have.”

When relying on econometric models for indirect job creation’ it is imperative that “direct
jobs” will be real identifiable jobs supported by wage reports or 1-9 forms otherwise they must be
explicitly identified as hypothetical in nature. Another method would be to predict jobs based on

L USCIS does not accept “construction jobs™ in these permanent job creation forecasts as they are transient in nature
and disappear when the construction is complete or are seasonal at best. However, support positions associated with
construction jobs such as home supply product sales, routine maintenance and repair, and manufacturing of building

materials can be included as indirect jobs in the calculations.
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dollar amount invested in the overall project, this too must be made clear. This distinction will be
critical at the 1-829 removal of condition stage of the immigration process.

The current proposal does not contain any economic analysis or job creation predictions.
Please provide them in response to this request for evidence. See also items 7 and 8, below.

4. Tn reference to 8 C.F.R. § 204.6(m)(3)(iii), a proposal must include a detailed statement
regarding the amount and source of the capital that has been committed to the Regional Center,
in addition to the description of the promotional efforts taken and planned by the Regional
Center’s sponsors. USCIS has interpreted the words, “amount and source of capital that has
been committed to the Regional Center” to mean the capital sufficient to sustain the Regional
Center distinct from immigrant investors’ required capital investment in a new commercial
enterprise within the Regional Center.

The detailed statement that is required to meet the regulatory requirement relating to the amount
and source of capital committed to the Regional Center should include: 1.) the exact amount of
funds that have been dedicated to the Regional Center to accomplish the goals of the Pilot
Program; 2.) the source of such funds; 3.) whether the amount is sufficient to sustain the
Regional Center; and 4.) evidence that the funds have already been committed to the Regional
Center. None of the capital sustaining the Regional Center can come from immigrant investors’
required threshold capital investment (as distinct from the new commercial enterprises’
revenues). This separation of funds is necessary to enable the alien entrepreneur to qualify for
the EB-5 immigrant investor classification.

The current proposal does not contain any information on this topic. Please provide it in
your response.

5. Also, under 8 CFR 204.6(m)(3)(iii) as stated above for any individual alien investor who will
be solicited by a Regional Center to invest the requisite capital into a Regional Center
commercial activity, it will be incumbent on the Regional Center to engage in a due diligence
process to establish that all sources of capital can be fully explained and clearly shown to have
been lawfully obtained.

Submit a plan of proposed Regional Center operation which addresses how investors will
be recruited and how the Regional Center will conduct its due diligence to accommodate
the requirement that all immigrant investor funds will be lawfully obtained and describe
what measures will be taken by the Regional Center to ensure and validate this. Will the
submission of certain financial documents be required of foreign investors or will the
Regional Center, for example, utilize a professional investigating firm to vet a potential
investor’s source of funds? What are your plans in this regard?

6. Lastly under 8 CFR 204.6(m)(3)(iit), USCIS interprets the words “promotional efforts” to
mean an advertising or marketing program planned by the sponsors of the Regional Center that is
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designed to attract immigrant investors to the Regional Center. Regional Center proposals
require a full description of the past, current and future promotional activities for the Regional
Center. This shall include a description of the budget for this activity as well as a statement as to
the source of those funds used to accomplish this necessary task.

The current proposal does not contain any information on this topic. Please provide it in
your response.

7. In reference to 8 CFR 204.6 (m)(3)(iv) as stated above a detailed prediction must be provided
which includes the topics of regional or national impact, household earnings, greater demand for
business services, utilities, maintenance and repair, and construction both within and without the
Regional Center. This can be combined with items 3, above, and 8, below.

The current proposal does not contain any information on this topic. Please provide it in
your response.

The proposal should not makes vague references to regional economic impacts but should
provide actual monetary predictions and address the elements listed in USCIS regulations.
The economic model and analysis requested in item 3, above, and item 8, below, will also
need to address these specific points as listed here.

8. In reference to 8 CFR 204.6 (m)(3)(v) as stated above submit a complete and valid economic
analysis sufficiently detailed to predict the pverall economic impact to be made by the Regional
Center. This can be combined with items 3 and 7, above.

The current proposal does not contain any information on this topic. Please provide it in
your response.

Again it is stressed that the economic analysis that can be combined with items 3 and 7,
above, must be sufficiently detailed to predict the overall economic impact and localized
impacts to be made by the Regional Center’ investment activities and projects.

9. The business aspects of the Regional Center must be fully explained as to its structure. This
aspect of a proposal includes, but is not limited to, the following basic elements or samples of
them as applicable to the business approach and structure to be used by the Regional Center:

An overal] Business Plan-mandatory

Draft Operating Agreement

Draft Partnership Agreement

Draft Subscription Agreement

Draft Escrow Agreements and Instructions (one for capital and one for any service fees)
Such agreements usually include an “out clause” in the event of an unsuccessful visa
process as a marketing tool but are not required.
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e List of proposed reputable financial institutions to serve as the Escrow Agent(s)

o Draft of an Offering Letter, Memorandum, Confidential Private Placement
Memorandum, or similar offering made in writing to an immigrant investor through the
Regional Center.

o Draft Memorandum of Understanding, Interagency Agreement, Contract, Letter of Intent,
Advisory Agreement, or similar agreement to be entered into with any other party,
agency or organization to engage in activities on behalf of or in the name of the Regional
Center.

The current proposal does contain a stock purchase agreement and escrow agreement.
Please provide a sample or draft of your offering instrument as well as any other items
that are germane to your business structure.

10. The law, as reflected in the regulations at § CFR 204.6(m)(6), requires that an approved
Regional Center in order to maintain the validity of its approval and designation must continue to
meet the statutory requirements of the Immigrant Investor Pilot Program by serving the purpose
of promoting economic growth, including increased export sales (where applicable), improved
regional productivity, job creation, and increased domestic capital investment. Therefore, in
order for USCIS to determine whether an approved and designated Regional Center is in
compliance with the above cited regulation, and in order to continue to operate as a USCIS
approved and designated Regional Center, your administration, oversight, and management of
your Regional Center shall be such as to monitor all investment activities under the sponsorship
of your Regional Center and to maintain records, data and information on a quarterly basis in
order to report to_ USCIS upon request the following year to date information for each Federal
Fiscal Year’, commencing with the initial year as follows:

Submit a description of the applicant’s plans to administer, oversee, and manage the
proposed Regional Center, including but not limited to such things as to identify, assess
and evaluate proposed immigrant investor projects and enterprises; how the proposed
Regional Center would perform “due diligence” as to whether investment capital to be
sought will consist solely of alicn investor capitol or a combination of alien investor capital
and domestic capital; how to monitor all investment activities affiliated, through or under
the sponsorship of the proposed Regional Center, and to maintain records, data and
information on projects, investors, business activities, etc., in order to report to USCIS for
each Federal Fiscal Year . This is known as “due diligence” and is coupled with “oversight
reporting responsibilities” to be fully explained if approved and designated.

11. With respect to the process by which a High Unemployment Area (USCIS TEA) 15
designated by the State. The exact and complete relevant language of the regulation that covers
this may be found at 8 CFR 204.6(i), where it reads as follows:

2 A Federal Fiscal Year runs for twelve consecutive months from October 1" to September 30",
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State designation of a high unemployment area. The state government of any state of the
United States may designate a particular geographic or political subdivision located
within a metropolitan statistical area or within a city or town having a population of
20,000

or more within such state as an area of high unemployment (at Jeast 150 percent of the
national average rate). Evidence of such designation, including a description of the
boundaries of the geographic or political subdivision and the method or methods by
which the unemployment statistics were obtained. may be provided to a prospective alien
entreprencur for submission with Form 1-526. Before any such designation

is made, an official of the state must notify the... [Chief, Office of Service Center
Operations]... of the agency, board, or other appropriate governmental body of the state
which shall be delegated the authority to certify that the geographic or political
subdivision is a high unemployment area.

Further clarification of the role of the state designated authority in the 1-526 process is found at 8
CFR 204.6 (j) (6) (ii) (B) as follows:

(6) If applicable, to show that the new commercial enterprise has created or will create
employiment in a targeted employment area, the petition must be accompanied by:

(ii) In the case of a high unemployment area:

(B) A letter from an authorized body of the government of the state in which the new
commercial enterprise is located which certifies that the geographic or political
subdivision of the metropolitan statistical area o1 of the city or town with a population of
20,000 or more in which the enterprise is principally doing business has been designated
a high unemployment area. The letter must meet the requirements of 8 CFR 204.6(i).
[Applicable sentence underlined above.]

It is hoped that the above references and information will be of help to you and the
appropriate officials of the state with respect to your interest in seeking to establish a
Regional Center through the Immigrant Investor Pilot Program that would focus within

the state.

PLEASE NOTE: For your proposal submission and supporting evidence for items 1
through 11, above, as applicable, please use acco-fasteners to attach the documents at the
top of each page or place in a three ring binder, and individually tab the written
materials/responses which you submit for each of the applicabie items listed above in items
1 through 11. Also, submit the information_in duplicate.

Translations Any document containing a foreign language submitted to USCIS shall be
accompanied by a full English translation that the translator has certified as complete and
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Page 8

accurate, and by the translator’s certification that he or she is competent to translate from the
foreign language into English.

Copies Unless specifically required that an original document be filed with an application or
petition, an ordinary legible photocopy may be submitted. Original documents submitted when
not required will remain part of the record, even if the submission was not required.

Address Changes.

If you change your address and you have a Regional Center proposal pending with USCIS, you
may change your address by sending notification to:

USCIS Chief of Service Center Operations

Attn: Program Manager, Foreign Trader, Investor and Regional Center Program.
20 Massachusetts Avenue, NW (RM. 2123)

Washington, DC 20529

To make an inquiry or ask a question about the Regional Center Program you may send an e-
mail to: USCIS.ImmigrantInvestorProgram(@dhs.gov

Sincerely,

arbara Q. Velarde
Chief
Office of Service Center Operations
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Natural Econometric Incorporated

November 23, 2008

Ms, Barbara Velarde, Chief

USCIS Foreign Trader, Investor & Regional Center Pro gram
Office of Service Center Operations, Business & Trade Services
20 Massachusetts Avenue, NW (Room 2123)

Washington DC 20529

Re:  Response to Request for Additional Evidence on EB-5 Regional Center Request for
Applicant:  California Wineries & Vineyards LLC
c/o Natural Econometric Incorporated

Dear Chief Velarde:

In response to your request dated September 18, 2008, we hereby respond as follow:

California Wineries & Vineyards LLC will establish an investment fund to establish an EB-5
Regional Center focusing on a particular geographical region in California to promote economic

growth through improved regional productivity, job creation and increased domestic capital
investment:

L Napa Vineyards Fund seeks 98 investors with each mvesting $500,000 to create a $49
million dollar investment fund to establish a Regional Center in Napa County that will
invest into vineyards (farmland) and/or troubled wineries located within the following
rural area:

American Canyon (population: 15919 as of 2007)
Angwin (population: 3088 as of 2007)

Calistoga (population: 5214 as of 2007)

Deer Park (population: 1411 as of 2007)
Oakville (population: 3488 as of 2007)

Pope Valley (population: 836 as of 2007)
Rutherford (population: 9148 as of 2007)

St. Helena (population: 5960 as of 2007)
Yountville (population: 3311 as of 2007)

We hereby enclosed the following to establish the boundary of this Regional Center:

1, County Map listing th

(b)(4)
177 Bovet Road, Suite 600 Telepljone: (650) 364-3108
San Mateo, California 94402 Facsimile: (650) 369-8522

United States of America Emalil: info@2nelg)7 3



Page Two
EB-5 Regional Center Certification Request

Purpose of Napa Vineyards Fund

Buy 250 acres of planted vineyards (farmland) that are currently listing for sale
within Napa county; and/or

Investing into existing trouble wineries and/or vineyards located within Napa county
that are facing financial needs; troubled business will be defined as under 8 CFR
204.6(¢).

Commercial Activity Involved

Wine grape growing in Napa county is one of the top ten California agricultural activities. When
buying wineries and vineyards, the following commercial activities will be involved and
mpacted. The Napa Vineyards Fund intends to promote job creation and economic growth
through the following activities happening within Napa county:

il e

Wine or table grape growing, harvesting and processing

Wine making, manufacturing and bottling

Wine warehousing & storage

Wholesale and retailer trade to both domestic and overseas buyers
Truck transportation

The Fund Brings Following Benefits to Napa County

Promote farming and winemaking practices that are socially and environmentally
responsible.

Support local retailers, restaurants, hotels and other businesses.
Build pride for rural communities.
Bring positive visibility to California and the U.S. worldwide.

Economic Impact & Job Creation (b)(4)
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Page Three
EB-5 Regional Center Certification Request

(b)(4)
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EB-5 Regional Center Certification Request

(b)(4)
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Page Five
EB-5 Regional Center Certification Request

b)(4

Due Diligence Process

We will work with immigration lawyers in California, Japan, Korea, Hong Kong and Taiwan to
recruit EB-5 Investors. We will also recruit EB-5 investors through immigration talk seminars
conducted overseas.

ALl EB-5 investors will need to complete two sets of Due Diligence questionnaire (Exhibit 9) and
submit two years of personal tax returns, 12 months of bank statements, and copies of financial
documents and property deed to us. We will then forward all the documents to Burr Pilger
Mayer LLP, a member of Leading Edge Alliance (LEA), a prestigious international professional
association of independently-owned accounting and consulting firms to verify authenticity on all
submitted documents. (b)(4)
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Page Six
EB-5 Regional Center Certification Request

Additional Documents
We hereby submit the following documents:

1. Business Plan (Exhibit 10)
2. Draft Operating Agreement (Exhibit 1 1)

3. Draft Subscription Agreement to replace previously submitted Purchase Agreement
(Exhibit 12)

4, Draft Escrow Agreement to replace previously submitted Escrow Agreement (Exhibit
13)

5. List of proposed reputable financial institutions to serve as Escrow Agent (Exhibit 14)

6. Draft of an Offering Letter (Exhibit 15)

Due Diligence & Oversight Reporting Responsibilities

As mentioned above, California Wineries & Vineyards LLC will hire Burr Pilger Mayer LLP, an
international tax accounting firm and member of Leading Edge Alliance (LEA) to provide
accounting and audited financial services to the company each fiscal year. They will also be
responsible for performing all due diligence and accounting services to each EB-3 investor.

California Wineries & Vineyards LLC will be also be responsible for keeping an internal
accounting systems using Intuit Quickbooks to monitor all investment activities, income and
expenses of the Regional Center. This accounting systems and its data will be available Burr
Pilger Mayer LLP’s audit any time. A copy of Burr Pilger Mayer LLP’s brochure is attached
hereto (Exhibit 16).

We hope that we have answered all the concerns raised by the USCIS and respectfully request
that California Wineties & Vineyards LLC can be designated as one of the EB-5 Regional
Center within Napa County.

Sincerely,

Christina C. Lau
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Wine is the

number one finished
agricultural product
in retail value

in the U.S.

p Calitornia is America’s
top wine producer, making
30% of all U.S. wine,

» California is the fourth
ieading wine producer in the
world behind the countries
of France, Italy and Spain,

p California’s high wine quality
15 tied directly to the states
ideal climate, topography,
and soil for winegrapges, sc
the industry will always be
based in California.

» California wine s world
renowned with sales
NCreasing every year Sindce
1993 and accounting
for two-thirds of all wine
saies In the U.S.

p California’s wineres are
predominantly family owned
and multi-generatienat.

» California wineries support
reir communities and are
nhitlanthropiC.
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California’s Wine Industry
Benefits the State and Nation

» Produces $51.8 billion in

aconomic value for California.

¥ Generates $125.3 billion for the

U.S. econemy.

) Creates 309,000 jebs in California
and a total 875,000 jobs

nationwide.

» Pays $10.1 billion in wages in
Califormia and & tetal $25.2 billion

naticnwide.

¥ Makes $13 billion in state and

federal tax payments.

» Attracts 19.7 mition tourists
annually to ali regions of

Califormia.

} Generates wine-related tourism
expenditures of 2 billion 1n
California.

b Gives $115 million in annuat
charitatle contributions from

California wineries.

California Wine and
Wineries Offer Intangible
Benefits to Communities:

» Enhance the quality of life,
» Promote farming and winemaking

practices that are secially and

environmentally responsitle.

p Offer cultural attractions such as
music, festivals, theater, gardens

and museums.

P Support local retailers,
restaurants, hotels and other

businesses.

) Preserve open spece and provide

scenic pastoral fangscapes.
b Suild prde for rural communities.

D Bring positive visibility to

California and the U.5. worldwide.

California Wine Industry Profile!

| 2687

Near'y al faruly-

Number of Bonded Wineries

g,

Uiy 23353 from BE7?

wingr.as - IR0

Number of California Grape Growers

192 million cases in 2007

Un 2 1% freir 150 madlion casesn 1997

California Wing Sales to the U.S,

Retail Value of California Wine in the U.S.

$18.9 billion in 2007

| 63% by value

T out ot Ehvee netHes soinn tne g8

Caliinrg wines

U.S. Wine Exports $951 million winery revenues 2007

(95% from California) Up 594% from 3127 melhon in 1990

50 million cases to 125 countries

U 327% from (2 nullion (ases in 15990

527,000

Though vinevards cover ess than %

Winegrape Acres

of Lhe siate’s Lerrain

Tons Harvested of Winegrapes 3.2 millien

$1.82 hillion

Farm Gate Value of Winegrapes

Source: *Vine [nstisute and MEF Research LLC

What Wine Institute Supports

) Legislation and regulation that serve to encourage growth of the
California and U.S. economy.

» Sensibie and reasonable immigration reform that protects U.S. borders
and ensures a reliable workforce.

b Funds for agricultural research to remain competitive in the giobal
marketplace.

» Fair taxation and science-based reguiation.

b Liberalized direct-to-consumer shipping.

b Leveling the playing field for California wine experts by reducing high
tariffs and eliminating other trade barriers.

b Sustainable winegrowing and winemaking practices.

» Public policy and educational initiatives that promote the responsible
and maderate consumption of wine.

) A Code of Advertising Standards that requires responsible marketing
practices by Wine Institute members.

Established in 1934; Wine Institute is the publc

pelicy advocacy group for nearly 1,100 California

wingries anq affisated businesses. For more infor-

makion, contact Wine Institute, 415/512-0151, on

www.wineinstitute,org. 425 Market Street, Suite
1000, San Francisco, CA 94105

WINE INSTITUTE

THE YOICE FOR CALIFORNEA WINL

Prpsrpn ot Srveisd panet
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UNITED STATES WINE EXPORTS, IMPORTS AND
BALANCE OF TRADE
2007

US BALANCE OF TRADE (ALL CATEGORIES)
VALUE ($000000)
2004 - 2007

5,000 -

4,000 -+

3000 |~

2,000 |

1,000

W EXPORTS
B IMPORTS
B TRADE BALANCE

(1,000)

o000y}

3.000)4

(4 000, ™

CALIFORNIA WINE EXPORT PROGRAM
425 Market Street, Suite 1000, San Francisco, CA 94105
Tel: 415-512-0151 Fax: 415-512-8416
Home Page: calwinexport.com
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Wine Country Wee\dg

Real Fstate Reader rereader.coim

Napa, California

4840 Hardin Road, St. Helena, CA

40% Acres in Pope Valley

Price: $2,499,000

{7 Residential, Rural Residential, Farm
% ¢ Property Type: & Ranch, Land (Acreage), Vineyard,

: Investment
oACL i SRR P 1 L County: Napa
View of vineyard Wine Region:  Napa Valley

. Bedrooms: 2

 Baths: 1

' Home sq. ft.. 1,056t sf

3 Lot Size: 40t acres
View: Vineyard, Valley

40+ Acres in Pope Valley

A Located at the southern edge of Pope Valley lies 40+ acres of land,

& 75+ level acres with a portion planted to vineyard, a large pond, barn
and a home nestled in the oaks on the knall. A colorful valley view

S spans across the pond and vineyards and the northeastern view from
®gl the patios and pool area features a remarkable overlook of St. Supery
vineyards.

The property offers the benefit of being located north of San
Francisco, less than 2 hours' drive. World-class restaurants and
popular wineries can be enjoyed in nearby Napa Valley. Golfers may
play in Pope Valley as plans are underway for two professionally
designed golf courses, one slated for completion in 2008. The warm
climate and unsurpassed beauty of Pope Valley has long been
sought-after as a destination getaway.

M The home is a two bedroom with casual features, plush carpeting,

b recessed lighting, plantation shutters and outdoor patios. A detached
guest unit has similar features. There is mature, manicured
fandscaping surrounding & lovely pool and spa, the perfect place 0
relax and enjoy the serenity of Pope Valley.
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Preliminary Investor Questionnaire*

Please attach one (1) copy of the personal data page of your current passport

Investor Information

Name:
(LAST) {FIRST) (MIDDLE)
Home address:
(STREET)
CITY) (STATE) (ZIP/POSTAL CODE)
Place of Birth:
(CITY) (STATE) (COUNTRY)
Date of Birth: / / Country of Citizenship:
(MONTH / DAY / YEAR)
Marital Status; Spouse Name:
Date of Marriage: / / Spouse Date of Birth: / /
(MONTH/DAY / YEAR) (MONTH/ DAY / YEAR)
Place of Birth: Nationality:
€ITY) (STATE) (COUNTRY)
Children’s Information
Name Date of Birth | Place of Birth Nationality
(mm/dd/yyyy) | (City, State, Country)
/o
/o
/]
o
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Have you or your spouse ever been denjed entry to the U.S.? If yes, please briefly explain the
circumstances.

Have you or your spouse ever been convicted of a crime?

Do you know of any medical condition that may disqualify you, your spouse or your children
under the age of 21 from receiving U.S. immigrant visas?

Summarize your past work expertence(s) (job title, dates started/ended, and company name(s)),
including your present occupation,

Will you be able to clearly document that the cash required to make your investment comes from
a lawful source such as profit or earnings from a business, the profits or proceeds from the sale
of real estate, or the profits or eamnings from stock or other Investments, inheritance, gifts or
loans?

Summarize how you acquired your wealth, including the source of the investment funds,

/ /

(SIGNATURE OF APPLICANT) (MONTH/DAY / YEAR)

*NOTE: To satisfy banking laws, the above information will be shared with U.S. Bank National Association,
the Escrow Agent for the Fund.
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Secondarz Investor Questionnaire

Please answer all of the questions. Please enter N/A if the question is non-applicable.

PRIMARY APPLICANT INFORMATION —[

NAME

(Last) (First) (Middle Initial)
GENDER: [ Male ] Female

OTHER NAMES USED OR ALIASES (i.e. maiden name)

FULL NAME IN NATIVE ALPHABET

SOCIAL SECURITY # AH
ADDRESS
(Street # and Name) (Apt #)
(City or Town) (State or Provinee)
(Country) (Zip or Posial Code)
TELEPHONE NUMBER
{Country Code) {Arca Code) (Number)
FAX NUMBER
(Country Code) {Area Code) (Number)
EMATL ADDRESS

WHAT IS YOUR CURRENT QOCCUPATION?

ENGLISH LANGUAGE o NEED TRANSLATOR 0 CONVERSATIONAL o FLUENT
OTHER FOREIGN LANGUAGES
ANTICIPATED DATE OF YOUR PETITION SUBMISSION / !

MM)  (DD) (YYYY)

APPLICANTS LIVING IN THE UNITED STATES —I
U.5. ADDRESS

(Street # and Name) (ApL #)

{City or Town) (State or Province)
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(Country) (Zip or Postal Code)

DATE OF ARRIVAL / / TYPE OF VISA:
MM)  (DD) (YYYY)

1-94 # CURRENT NON-IMMIGRANT STATUS

EXPIRES ON / /

(MM) (DD YYYY)

PRIMARY APPLICANT’S NET WORTH

LOCATION OF ASSETS: o UNITED STATES 0 ABROAD

IF ABROAD, WHICH COUNTRY?

ASSETS
CHECKING ACCOUNT

SAVINGS ACCOUNT

INVESTMENTS (STOCKS, BONDS & MUTUAL FUNDS)

BUSINESS INCOME

REAL ESTATE

INHERITANCE

GIFT

OTHER (EXPLAIN ON SEPARATE SHEET)

TOTAL

©® N B S B B S e oA

LIABILITIES
MORTGAGE $

OTHER LOANS (EXPLAIN ON SEPARATE SHEET) $

TOTAL $

TOTAL NET WORTH $
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SOURCE OF FUNDS FOR $525,000 INVESTMENT

*Please use an additional sheet if necessary.

OF THE ABOVE ASSETS, WHICH WILL CONTRIBUTE TO THE $525,000 INVESTMENT?

ASSET 3
ASSET $
ASSET $
ASSET $
ASSET 3
ASSET $
ASSET $
TOTAL INVESTMENT $525,000
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Investor Documents for I-526 Application

One copy of each document below must be submitted with the application. Originals
should be retained for presentation at the consulate interview.

All documents must be in English or be accompanied by English translations certified by a
competent translator and sworn to before a Notary Public. '

Passports
Clear copies of passport for each member of the family. Passports must be valid for travel to the
United States and must have at least 6 months validity beyond the issvance date of the visa.

Household members can include applicant, spouse, and all unmarried children under the age of
21,

Family Certificates

Copies of birth, marriage (or divorce) certificates.

* Birth Certificate: One certified copy of the birth certificate for each person named in the
application. Birth records must be presented for all unmarried children under the age of 21
even if they do not wish to immigrate at this time.

* Marriage Certificates: Certified copy of marriage certificate. Proof of termination of any
previous marriage(s) must also be submitted (e.g., death certificate of spouse, final decree of
divorce or annulment),

Police Certificates

Each visa applicant 16 years or older is required to submit a police certificate from the police of
each locality of the country of the applicant’s nationality or current residence or where the
applicant has resided for at least six months since turning 16. Police certificates are also required
from all other countries where the applicant has been arrested for any reason, and must be of
recent date when presented. Police certificates must cover the entire period of the applicant’s
residence in any area.

Court/Prison Records
Persons who have been convicted of a crime must obtain a certified copy of each court record

and of any prison record, regardless of subsequent benefit from an amnesty, pardon or other act
of clemency:.

Military Records
A certified copy of any military record.

Photographs
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2 color photographs in passport style are required. No head covering or dark glasses should be
worn,

Financial Statements

Financial information that evidences a net worth of at least U.S. $500,000. Evidence can include
bank statements, documents showing ownership in real estate or a company, accompanied by an
appraisal of value and registration of ownership. Other examples of evidence include a gift
statement, a loan statement, etc.

Resumé
Information on the Investor detailing education, employment history, and business experience.

Source of Funds

The Investor must prove that the funds come from a lawful source such as profit or earnings
from a business, the profits or proceeds from the sale of real estate, or the profits or eamings
from stock or other investments. Inheritance, gifts or loans are allowed as a source of funds
under the law.

Transfer of Funds

California Wineries & Vineyards LLC will provide evidence that the initial deposit has been
placed in an escrow account prior to filing the application. The escrow account is established
in a protected, interest-bearing account with a bank or legal counsel in the U.S. or overseas.

Questionnaire
The Investor must complete a preliminary and secondary investor questionnaire for California

Wineries & Vineyards, LLC. If the questionnaire is completed in the Investor’s native language, an English

translation must be provided.

All agreements and forms are available to the Investor for review prior to making any investment
decisions. Documents are written in English to comply with U.S. law.
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Califoria Wi nerles & Vmeyards
LLC
Napa Vineyards Fund
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Purpose of Fund

v To establish a USCIS designated EB-5 Regional Center
within Napa County located in Northern California

v To raise $49 million for Napa Vineyards Fund for:

' purchasing of 230 actes of planted vineyards/farmland to produce
win grapes

' mvesting into existing trouble wineries and/or vineyards that are
facing financial needs; troubled business will be defined as under §

CFR 2046(c).
v Our goal 1s to seek 98 foreign investors - each will
contribute $500,000 into this Fund that can bring good
prospect of economnic impact to Napa County and at the

same time can gain permanent residency to the United
States
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[nvestment Terms
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Commercial Activity Involved

Wine grape growing in Napa county is one of the top ten

California agricultural activities. When buying wineries and
vineyards, the following commercial activities will be
mvolved and impacted. The Napa Vineyards Fund intends to
promote job creation and economic growth through the
following activities happening within Napa county:

* Wine or table grape growing, harvesting and processing
' Wine making, manufacturing and bottling
* Wine warehousing & storage

" Wholesale and retaile trade to both domestic and overseas buyers
" Truck transportation
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The Fund Brings Following
Benefits to Napa County

' Promote farming and winemaking practioes that
are socially and environmentally responsible.

v Support local retailers, restaurants, hotels and
other businesses.

v Build pride for rural communities.

v Bring positive visibility to California and the U.d.

worldwide
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Overview of Napa County
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Wine in Napa Valley

Napa Valley i widely considered one of the top AVAs In California, and all of the

United States

Napa Valley's boutique wineties produce some of the world's best wines. The producers
of these wines include but are not limited to: Araujo, Bryant Farly. Colgin Cellars,
Dalla Valle Maya, Diamond Creek, Dominus Estate, Duckhor Vineyards, Dunn Howell
Mountain, Grace Family, Harlan, Husic, Kistler, ericho Canyon Vineyards, Marcassin,
ereaming Fagle, Shafer Hillside Select, Sine Qua Non, Spencer-Roloson Winery and

Vineyard 29.

During the early decades of winemaking in the Napa Valley, grapes were often planted
in patchwork paern yineyards in which many varieties were mixed. But experience has
since shown the wisdom of matching grapes with locations whose microckimates and

soils are best suited to particular grape varieties.

Today Napa Valley features more ihan three hundred wineries and grows many different

grape varietis inchuding Cabernet Sauvigon, Chardonnay, Merlot, Zinfandel, and other

popular varietals. Napa Valley is visited by as many as five million people each year.
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subappellations, or AVAS, |

Howe
Stags

Appellations

The Napa Valley s tselfan appelation, Within the Napa Valley appellation exists 14
ncluging; Atlas Peak, Chiles Valley District, Diamond Mountain District,

1| Mountain, Los Carneros, Mt, Veeder, Oakville, Rutherford, St. Helens, Spring Mountain District,
Leap District, Yountville Wild Horse Valley and Ock Knoll Distict of Napa Valley. The Calistoga

appellation s stll pending approval.

Aflas Peak AVA

Climate: Cool, mountain-influenced, with temperatures about 10 to 15°F cooler than the Valley
floor in summer. Above the fog line, tere '« 2 low diurnal change, with summer temperatures
rarely above 90°F (30°).

Elevation: 76010 2600 f (231m to 792m)

Rainfall: 38 inches (96 cm) annuelly

Soils: Volcanic i origin, with besalti red color, shallow with limited water retention,

so irigation is offen essential.
Principal varieties & chatacteristics: Cabernet Sauvignon: Bright berry and cherry fruit, and more
acidity than wines from Stags Leep District. Chardonnay: Crisp, flora, arometic with distinctive

pear-mineral flavors and bright acidy.
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Chiles Valley District AVA

Climate; Fairly warmer summer days (mnid-80°F plus), but due to higher elevation and sumner fog
at night, quite chily at might (below S0°F). With colder winters and spring, as well as strong winds,
harvest comes later than on valley floor at Oakville

Flevation: 80010 1300 ft. (242 to 394m).

Rainfall: 35 inches (88cim) annually.

Soils: On the valley floor, primarly alluvial soils with sity-clay composition of maring origin, with
good fertility. Hillsides show more clay-loam and stony-clay compositon, mostly marine n origin,
with some volcanc outcropping, and ess fertilty.

Principal varieties & characteristics: Cabemet Sauvignon, Merlot, Cabemnet Franc: Cabernes
usually teveal a Jush yet frm texture with good acidty, firm tannin and distinctive cherry-
blackberry flavors. Merlot typicall has vibrant black cherry flavors mixed with. touch of cocoa.

Diamond Mountain District AVA

Climate: Moderately warm temperaures i lower maximum temperatures and higher minimun
temperatures {han north Napa Valley floor, due to topography and altitude. Significantly cooler than
yalley floor near Calistoga, 300 3°F in growing season (1010 32°C).

Elevation: 400 to 2200, (130 to 530 m)

Rainfall: 4010 55 inches (135cm) annually.

Soils: Residual uplified sols of volcane origin, often reddish and very fine-grained, even gritty n
texture, composed of both weathered sedimentary and volcanic origin

Principal varieties & characteristics: Cabernet Sauvignon, Cabernet Franc: firmly structured, rich
and fairly tannic when young, with strong blackcurrant, mineral, and cedary flavors. Less supple
and fleshy than valley or benchland wines, with good aging potential. Chardonnay; Full-bodied, yet
revealing mineral, green apple-peach aromas with faily firm acidity; ess richly textured than

valley floor wings.
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Mount Veeder AVA

Climate: Cool to moderate, with most yineyeds above the fog-Iine, meaning warmer fights and
cooler days and less diumal range than the valley floor, Typical mid-summer high temperatures
about §5°F (30°C)

Elevation: 600 to 2100 . (183 to 630m).

Rainfall: 35 inches (87 5ctn) annually.

Goils: Sedimentary based, former seabed, shallow and generally well drained, as well as more
acidic, with low fertilty. Most have a sandy or sandy-loa fexture.

Principal varieties & characteristcs: Ageabiliy Is a hallmark of Mt Veeder wines. Cabernet
Sauvignon, Merlot, Zinfandel; Low yields give ted wines a firm, tannic structure with strong earth-
berry aromas and rich, but powerful flavors. Chardonnay: minerally, appley, even citrus flavors

with good acidity.

0ak Knoll District of Napa Valley AVA

Climate: Moderate to cool: marine air and fog can remain untl mid-moming, Late afternoon
breezes frequently oceur, maintaining slightly cooler temperatures than upper valley. Mid-summer
temperatures may reach 92 degrees F (313 C) and drop to around 30F (10C) at night

Elevation: sea level o 800 fect (244m)

Rainfall: 36 inches (90cm) annually.

Qoil: The valley's largestalluvial fan formed by Dry Creek creates the defining feature of the
disrict. The northwest area is composed of volcanically derived soils, with stony or gravelly
consistency. South and east areas are wansitional from gravel o sily clay loam.

Principal varieties & characteristics: Merlot, Chardonnay and Cabernet Sauvignon. Merlot and
Cabemet Sauvignon benefit from a onger growing season With slightly cooler temperaturc, though
ctop size i typically less dhn in other AVAs. Elegant style is the common note with fruit flavors of
cassis, tobacco and spice typical Bordeaux-style reds. Chardonnay showcases flavors of crisp

apple, mineral notes and tropical fruit with fine acidty.
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Oakville AVA
(limate: Moderately warm, with temperatures commonly in the mid-90°F range in high summer,

but also still srongly affected by night and early morning fog which helps keep acidity levels good.

East side of the AVA receives more of warmer afternoon sun,
Flevation: 75 to 500 £t (23 to 150m)

Rainfall: 35 inches (87.5 cm) annually.
Soils: Primarly sedimentary gravelly alluvial loams on the western side, with more volcanic but
heavier solls on the eastern side. Low to moderate fertility and fairly deep, with average water

refention.
Principal vrieties & characterstcs: Cabernet Seuvignon, Merlot: Ripe currantand mint flavors,
sichtexture and full, frm structure empered by rich fruit, Sauvignon Blanc: Ful, steely, yet very

fleshy, and not especially Crisp.

St, Helena AVA
Climate: Warm, due to greatet protection {fom western hills, with less fog or wind incursions. The
narrowing of the valley floor provides more heat eflection off the hillsides. Mid-summer

temperature peak s often n the mid- to high 90°F range (31 to 35°C).
Elevation: 15010 600 i, (46 to 185m).

Raifal: 38 to 40 inches (05 to 100cm) annually

Goils: South and west borders are more sedimentary, gravel-clay soils, with lower fertility and
moderate water retention. Further north and fo the east sois e prevalently volcanic in origin and
are deeper and more fertle

Principal varieties and characteristics: Cabernet Franc, Caberne Sauvignon, Merlot: deep, ripe,
often jammy flavors, with fim tanpins for structure, and appealing aromas of currant and black
fruit. Rhone varieties (Syreh, Viogaer): Fleshy, supple and slightly earthy. Zinfandel: Blackberry-

like, well-structured.
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+  Spring Mountain District AVA
Climate: Similar to M. Veeder AVA, with cool weatter orevailing and smaller diurnal changes.
Faitly cool nights and higher elevations help maintain good acidty.

Elevation: 600 to 2200 £ (184 to 675m)

Rainfall: 40 to 50 inches (125cm) annuelly.

Soils: Primarily sedimentary; weathered sandstone/shale, loamy and friable in texture. Drainage i
high, fertilty low.

Principal varieties & characterstcs: Cabernet Sauvignon, Merlot, Zinfandel: Powerful, frm,

blackberry-currant flavors and often ichly tanic, with excellent acidiy for aging, Chardonnay,
Viogier: Sinewy, firm and not as fruity as those of the valley floor, tevealing more citrus and stone

fruit flavors,

v Stags Leap District AVA

Climate: Moderately warm, with afiemoon marine winds acting as an air-conditioner'to cool the
warmer air rediating offthe bare rocks of Stags leap tself and the surrounding hillsides. This AVA
i often up to 108 deg;F warmer than n Yountville AVA. Mid-summer temperatures can reach

100°F, but more regularly are in mid-90 range (32-34°C)

Flevation: 66 to 400 £, 20 to 123 m)

Rainfall: 30 inches (75cm) annually.

Soil: Volcanic gravel-loams on the floor of the valley, with rocky hillsides, and low to moderae
fertility due to hard clay bedrock subsoils 2 to 6 feet down.

Principal varieties & characterstcs: Cabernet Sauvignon, Merlot, Sangiovese: Distinguished by
Jush, velvety extures and fine perfumed cherry and red berry flavors, supported by soft tannins.
Chardonney, Sauvignon Blane: Round and ripe, especially Sauvignon Blanc, yet tetain excellent

citrus and apple flavors.
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Wild Horse Valley AVA
Climate: A warmer area well to the east of Napa Valley proper, but still moderated by both alfitude
and prevailing winds coming off Suisun Bay to the Southeast.

Flevation: Wild Horse Valley 400 to 1500 ft. (123 0 460 m)

Rainfall; 35 inches (94 cm) annually.
Soils: Volcanic in origin, with basalti red color, shallow with imited water retention, so irrigation

is offen essential.

Principal varieties & characterstics: Cabernet Sauvignon, Sangiovese: Bright berry and cherry
frit, and more acidity than wines from Stags Leap District, Chardonnay: Crisp, flora, aromatc,
with distinctive pear-mineral flavors and bright acidity.

Yountville

Climate: Moderate, with definite cool marine influence and fog contributing to cool summer
mornings and the marine breeze Keeping aftemoons more comfortzble than further up valley. Mid-
summer peck temperatres may reach 90°F (31°C), with noticeable diurnal fluctuation to the mid-
50°F range (13°C).

Elevation: 20to 200 ft (6 to 61m)

Rainfall; 32 inches (80 cm) annually.

Soils: Principally gravelly iltloams, sedimentary in origin, and gravelly alluvial soils with rock,
moderately fertile.

Principal varieties & characteistcs: Cabenet Sauvignon, Merlot: Yountville favors Cabermet and
Metlot with ipe, violety aromas and rich, but supple flavors and firm tannins.
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2008 Harvest Report

1 Winegrowers across the renowned Napa Valley met the challenges of a crazy weather year,
harvesting fruit with incredible concentration which, by all accounts, s showing 2008 as & low-
yielding, yet high-quality vintage from Napa Valley. Mother Nature may have lightened the load in

{he vineyard, but what's being revealed inthe winery is very well structured, concentrated, elegant
wines.

Each year growers and vintners adapt and change s the conditions in the field chiange day to day.
The level of ving management in superior qualiy regions ke Napa Valley find growers with tools to
react to almost anything thrown atthem, i has bee seid that agricultre in Napa Valley is neatly
elevated to the art of horticulture n how each vine, each block is nuanced to grow these high-quality
wine grapes. Twenty or 30 years ago, vineyard orews would work the vineyard three times: prunc,
sucker and pick. Today many viticulturists say thelr crews make more than 20 passes though each
yineyard, individually menaging each yine's canopy for optimel sun to shade exposure, positioning
only the finest clusters to continue {hrough veraison to harvest and pre-selecting from the vine the
hest 10 be taken to the winery for crush. While other winegrowing regions ate brining in 10, 2 or 16
tons per acre, Napa Valley vintners are keenly selective bringing in only the best averaging not more
(han four tons per acre and in many cases far less Of note, Napa Valley accounts for just 4% of
Californials production, yet ifs wines provide for about a third of the economic impact of the state’s

wine industy.
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Wine Industry 1n the California

Wine is the number one finished agricultural product in retail valug in the U.S.
California is Ametica’s top wine producer, making 90% of all U.S. wine.
California is the fourth leading wine producer in the world behind the countries
of France, Italy and Spain.

California’s high wine quality i tied directly to the state’s ideal climate, topography,
and soil for wine grapes, so the industry will always be based in California

California wine is world renowned with sales increasing every year since 1993 and
accounting for two-thirds of all wine sales in the U.S.

Produces $51.8 billion in economic valug for California,
Generates $125.3 billion for the U.S. economy.

U.S. Wine Exports (95% from California) is 8951 million winery revenues 2007 - up
594% from §137 miltion in 1990

Creates 309,000 jobs in California and a total 873,000 jobs.
Retail Value of California Wine in the U.S. $18.9 billion in 2007.
Creates 309,000 jobs in California.

California Wine Sales to the U.S. 192 million cases in 2007- up 21% from 156 million
cases in 19%.

Attracts 19.7 million tourists annually to all regions of California
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Business Model
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Economic Impact & Job
Creation
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Organizations That We

Work With

California North Coast Grape Growers Association
California Wine Institute

(alistoga Chamber of Commerce

Carneros Wine Alliance

Napa Chamber of Commerce

Napa Valley Chamber of Commerce

Napa Valley Grape Growers Assoclation
Napa Valley Vintrers Association

Oakville Winegrowers

Silverado Trail Wineries Association

Stag's Leap District Winegrowers Association
Wine Growers of Napa County

Yountville Chamber of Commerce
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WINE INSTITUTE

THE VOICE FOR CALIFORNIA WENE

——
U.S. WINE EXPORTS
Year to Date: January-December
2007 and 2006
Value (S000) | | ariance | Volume (Liters 000) | - riance
07 v ‘06 AN )
PARTNER COUNTRY
Ranked by 2007 Value 2007 2006 Percent 2007 2006 Percent
EUROPEAN UNION TOTAL | | $474,359| $486,980 (2.6%) | 262,927 245708 7.0%
Canada $234,408| $190,4738 23.1% 80,482 74,364 8.2%
Japan $63,205) $72,564 (12.9%) 29,156 28,220 3.3%
Switzerland $26,127) 514,490 20.3% 8,546 5465 56.4%
Mexico $23,822) $17.440 36.6% 13,334 9,632 38.4%
Korea, South $18,099| $11,258 60.4% 6,792 4,332 56.8%
China $16,162)  $9,286 74.0% 5,694 3,474 63.9%
Singapore $8,755| 35,830 50.2% 3,375 2,655 27.1%
Taiwan $7,768]  §7316 6.2% 2,983 3,489 (14.5%)
Hong Kong $7.495| 35,590 34.1% 3,867 3,086 253%
OTHER COUNTRIES $70,608 | 354,386 29.8% 36,020 24,051 49.8%
|

WORLD TOTAL |$950,768 $875,618 B.6% 453,176 | 404,476 \ 12.0%

Source: U.S. Dept of Commerce, STAT-USA. Copyright: California Wine Export Program.
Preliminary numbers.

To convert liters to gallons, multiply liters by 26418

To convert liters to cases, divide liters by 9
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Report Highlights:

U.S. exports of consumer-oriented agricultural products to Macau reached a record high of
US$9 million in 2007, up 26% over 2006 and are expected to reach US$12 million in 2008.
This surge is a result of Macau’s growing casino tourism and demand for quality-reliable food
products by hotel catering/restaurants. Macau hosted 27 million visitors in 2007, a growth of
127% over 2003 and set to reach a record of 32 million tourist arrivals this year. Macau's
casino revenues reached US$10.5 billion, compared to Las Vegas’ US$6.8 billion in 2007.
Macau’s HRI sector is expected to expand as more new casinos/resorts are set to open by
2010. In addition, Macau is deliberating a new policy to eliminate its tax on wine and beer,
which is expected to stimulate direct exports of these products to Macau. Macau’s total
imports of consumer-oriented F&B products are expected to reach US$500 million in 2008,
20% growth over 2007. As this market continues to develop, so will the growing
opportunities for U.S. high quality foods and beverages. The top prospects for the Macau
market include: wine, red meats, dairy products, confectionery products, fruit and
vegetables. Wine and Gourmet Asia Show (Nov 5-7, 2008) provides an excellent opportunity
for U.S. F&B exporters to penetrate this fast-growing market.
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AGRICULTURAL EXPORTS TO MACAU

Direct Exports

Macau's spectacular economic growth, followed by the opening up of its gaming and tourism
industries in 2002 and 2003 respectively, has created a fast-growing market for US F&B
exports. For general background information on the Macau market, please refer to GAIN
Report HK6027.

In 2007, worldwide direct exports of Consumer Oriented Agricultural Products' (COAP) to
Macau reached US$417 million, an increase of 34% over 2006. It is expected that the value

will reach US$500 million in 2008.

Table 1: Direct Exports of COAP to Macau (uS$ Million)

Supplying Countries 2006 2007 % Change 2008 *
Worldwide 312 417 34% 500
Hong Kong 184 258 40% 320
China 73 91 25% 100
Canada 20 23 15% 25
France 7 11 57% 15
United States 7 9 26% 12
From Top 5 Suppliers 291 392 35% 472
From Rest of World 21 25 19% 28

(Source: Global Trade Atlas)
(* Estimated figures for 2008}

Table 1 also shows that Macau's imports of COAP are concentrated on several major
suppliers. The top 5 supplying countries supplied 94% of total COAP to Macau. The US s
the 5t" largest supplier of COAP to Macau. Value of direct exports of US COAP was US$9
million and is expected to reach US$12 million in 2008, as shown in Table 2 below:

Table 2: US Exports of COAP to Macau (US$ Million)

HS Growth
Code Description 2003 | 2004 | 2005 ) 2006 2007 | 07/06 2008*
Consumer Oriented Agriculture Total 0.68 069 | 083 | 719 9.07 26% 12.0
Top 5 Categories
2204 Wine Of Fresh Grapes; Grape Must Nesoi 0.31 0.16 0.14 1.01 5.65 457% 10.5
1601 Sausages, Similar Prdt Meat Etc Food Prep Of These D.00 0.00 0.00 1.41 3.0 114%
0203 Meat Of Swine (Pork), Fresh, Chilled Qr Frozen 0.00 0.00 $.00 0.05 0.16 222%
910690 | Food Preparations Nesoi 0.04 0.16 0.36 011 0.07 -35%
2004 Vegetables Nesai Prepared Or Preserv Nesoi, Frozen 0.34 0.27 0.02 0.00 0.07 NA
Total of Top 5 Categories 0.68 0.60 0.52 2.59 8.96 247% 11.7
Total of the Rest 0.01 0.09 0.31 4.60 0.11 -98%

(Source: World Trade Atlas)
(* Estimated figures for 2008}

Hong Kong is the largest supplier, supplying 62% of total COAP to Macau. As Hong Kong is
not a food producing region, most of its exports of COAP to Macau are originated from other
countries?. A closer examination of the products Hong Kong re-exported to Macau can shed
light on popular COAP items under large demand in Macal, as shown in Table 3:

1 Consurner Oriented Agricultural Products refer ta those high value products which are mare-or-less ready to be
used at consumers level (e.g. for sale at retall level, for use at restaurants). Examples include mainly those retail
customers can find at supermarkets such as beef, sausages, packaged products, fresh fruits and vegetables...etc.

2 For 2007, 84% of Hong Kang's exports of COAP to Macau are originated from other countries {source: World Trade

Atias}

UNCLASSIFIED USDA Foreign Agricultural Service
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Table 3: Hong Kong Re -export of COAP { WORLDWIDE) to Macau (US$ Million)

HS Growth
Code Description 2003 | 2004 | 2005 | 2006 | 2007 07/06 2008 *
Consumer Oriented Agriculture Total 85.3 1128 | 143.1 | 153.0 | 217.2 42.0% 300.0
0402 Milk And Cream, ConcentratedOr Sweetened 12.3 13.7 i7.9 21.5 249 16.0% 30.0
2204 Wine Of Fresh Grapes; Grape Must Nesoi 1.9 36 4.3 7.3 22.1 203.8% 30.0
1704 Sugar Confection (Incl White Chocolate), No Cocoa 5.2 7.5 10.7 12.2 15.6 27.5% 16.0
2008 Fruit, Nuts Etc Prepared Or Preserved Nesoi 1.7 4.0 6.9 7.5 14.6 95.3% 15.0
1B06 Chocolate & Other Food Products Containing Cocoa 5.1 6.5 7.9 11.1 14.3 28.6% 15.0
0203 Meat Of Swine (Pork), Fresh, Chilled Or Frozen 4.0 6.1 59 9.2 10.7 104.6% 18.0
1505 Bread, Pastry, Cakes Etc; C omsm Wafrs, Emp Caps Etc 46 5.3 8.6 94 10.2 8.6% 11.0
0207 Meat & Ed Offal Of Poultry, Fresh, Chill Or Frozen 7.7 6.3 76 6.8 10.0 48.4% 16.0
2202 Waters, Sweetened Etc & Oth Nonalc Beverages Nesoi 5.6 8.1 10.4 74 9.0 21.0% 10.0
2103 Sauces & Prep; Mixed Condiments, Mustard Flour Etc 1.7 3.5 4.7 4.0 6.7 67.8% 7.0
1602 Prepared Or Preserv Meat, Meat Offal & Blood Nesoi 1.8 2.5 4.0 4.9 6.5 31.2% 7.0
210690 | Food Preparations Nesai 2.4 3.2 5.4 5.6 6.4 15.3% 8.0
2005 Vegetables Nesoi Prepared Etc Nesoi, Not Frozen 2.5 44 4.3 51 6.1 18.4% 6.5
1902 Pasta, Prepared Or Not; Couscous, Prepared Or Not 2.0 28 39 40 54 33.4% 8.0
0202 Meat Of Bovine Animals, Frozen 2.2 6.2 4.1 2.3 3.9 65.0% 7.0
2203 Beer Made From Malt 5.6 53 4.0 3.5 34 -2.4% 35
0206 Ed Offal, Bovine, Swine, Sheep, Goat, Horse, Etc. 1.3 18 26 1.7 33 88.1% 5.0
1601 Sausages, Similar Prdt Meat Etc Food Prep Of These 2.3 1.8 2.2 2.1 3.2 53.5% 4.5
1901 Malt Ext; Food Prep Of Flour Etc Un 40% Cocoa Etc 1.2 1.1 19 2.4 3.0 27.1% 3.2
0406 Cheese And Curd 1.1 16 1.7 2.2 29 34.7% 42
Total of Top 20 Categories 719 95.4 119.0 | 126.1 182.0 44.3% 224.9
Total of the Rest 13.4 17.4 24.1 26.8 35.2 31.1% 75.1
{Source: World Trade Atas) (* Estimated figures for 2008)

Indirect Exports via Hong Kong

Direct exp
compared with its re-exports via Hong Kong

arts of US F&B products to Macau are still small in size (US$9 mitlion in 2007),
(US$23.6 million in 2007)°. The following table

shows Hong Kong re-exports of COAP which are of US origin to Macau. This will further give
an idea on what US F&B products are popular and in large demand in Macau:

Table 4: Hong Kong Re-export of COAP (of USA Origin) to Macau (US$ Million)

HS Growth
Code Description 2003 | 2004 | 2005 { 2006 | 2007 07/06 2008 *
Consumer Oriented Agriculture Totat 15.7 15.8 17.8 17.6 23.6 34.4% 28.0
Top 20 Categories {based on 2007 figures}
2005 Vegetables Nesoi Prepared Etc Nesoi, Not Frozen 14 2.4 2.8 33 3.2 -4.0% 30
1601 Sausages, Similar Prdt Meat Etc Food Prep Of These 2.1 1.6 1.8 1.3 2.4 80.8% 33
2008 Fruit, Nuts Etc Prepared Or Preserved Nesoi 0.5 0.7 1.1 14 1.7 20.0% 1.7
0207 Meat & Ed Offal OF Poultry, Fresh, Chill Or frozen 3.6 1.4 2.0 1.3 1.6 18.5% 23
2103 Sauces & Prep; Mixed Condiments, Mustard Flour Etc 0.6 1.2 1.4 1.0 14 50.8% 18
210690 | Food Preparations Nesoi 0.9 1.1 1.0 1.8 1.2 27.1% 1.5
0406 Cheese And Curd 0.3 0.5 0.5 0.8 1.0 32.8% 14
1704 Sugar Confection (Incl White Chocolate), No Cocoa 0.2 0.2 04 0.5 0.8 95.4% 1.0
0802 Nuts Nesoi, Fresh Or Dried 0.2 0.3 0.6 0.9 0.9 1.2% 1.0
1905 Bread, Pastry, Cakes Etc; Comm Wafrs, Emp Caps Etc 0.1 0.4 0.5 06 0.8 50.2% 1.0
2104 Soups, Broths & Preps; Homogenized Comp Food Preps 0.6 0.6 0.6 0.7 0.7 5.1% 08
1602 Preparad Or Preserv Meat, Meat Offal & Blood Nesoi 0.2 0.2 0.3 0.4 0.6 63.8% 0.6
0805 Citrus Fruit, Fresh Qr Dried 04 0.3 0.3 0.7 0.5 -27.2% 0.5
0407 Birds' Eggs, In The Shell, Fresh, Preserv Or Cookd 0.1 0.1 0.1 0.2 0.5 114.7% 0.5
1806 Chacolate & Other Food Products Containing Cocog 0.3 0.4 04 0.3 04 26.0% 0.5
2204 Wine Of Fresh Grapes; Grape Must Nesoi 0.1 0.1 0.1 0.1 0.4 590.8% 0.5
2008 Fruit Juice Nt Frifd W Vit/Mnl Veg Juice No Spirit 0.2 0.2 0.3 0.3 0.4 29.0% 0.5
2004 vegetables Nesoi Prepared Or Presery Nesoi, Frozen 01 04 0.2 0.3 0.4 32.8% 0.5

3 gpurce: World Trade Atlas
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230910 | Dog And Cat Food, Put Up For Retail Sale 0.1 0.2 0.2 0.3 063 21.6% 04
0806 Grapes, Fresh Or Dried 0.1 0.2 0.4 0.3 03 12.0% 0.4
Total of Top 20 Cateqories 12.1 124 150 154 19.6 27.4% 23.2

Total of the Rest 3.6 3.5 2.8 22 4.0 33.3% 5.8

(Source: World Trade Atlas) (* Estimated figures for 2008)

CHARATERISTICS OF THE MACAU F&B MARKET

Land Supply

Macau is a small city, size of which is only 28.2 sq. km (less than one-sixth the size of
Washington D.C.). As land supply in Macau is very limited, Macau only has a modest
container port with a throughput of 98,668 TEUs in 2007*%, compared to Hong Kong's 24
million TEUs® for the same period. Therefore, Macau importers normally work with
middlemen in Hong Kong and Southern China to handle shipments and storage of their
imports of F&B products’.

Strong Food Service Sector

Most F&B products are in huge demand because of significant growth in its tourism and
gaming industries. As the local population is only around 530,000 and Macau residents’
propensity to spend is less than that of its 30+ million tourists. Thus, F&B products catered
to the food service sector have a larger potential than the retail sector’. The top prospects
for growth in the Macau F&B market include: wine, red meats, dairy products, beverages,
confectioneries and fruits and vegetables®,

LATEST DEVELOPMENT

1. The spectacular economic growth in the past few years has also brought along
inflation, which stood at 5.6% in 2007, compared with only 4.4% in 2005°. High
inflation increases cost of operation in the food service sector and may reduce their
demand of better quality but higher-priced US F&B products. High inflation also
reduces spending power of tourists and local consumers.

2. The Macau government also realized the challenges posed by the super growth in the
gaming/tourism industries. In April 2008, the Macau government decided to stop
approving new casino projects and halt issuing new gaming licenses'’.

3. The Chinese government also heiped cocling down the super growth in Macau's
economy by restricting its residents to visit Macau. As of June 1, Guangdong (the
southern Chinese province right adjacent to Macau) started tightening its visa
applications from twice a month to once a month. Then on July 1, the province
further tightened the rule to once every two months. In addition, from September 1
onwards, Chinese citizens may no longer be permitted to visit Macau through trips to
Hong Kong using the same visa'l.

4 5ource: Hong Kang In Figures (2008 Edition)

§ source: Macau Departrment of Census and Statistics

§ Discussions with importers, restaurant owners and hotel operators in Hong Kong & Macau

7 Discussions with importers, restaurant owners and hotel operators in Hong Kong & Macau

8 Based on F&B exports to Macau and discussions with F&B importers and traders in Hong Kong & Macau
9 Source; Macau Department of Census and Statistics

10 gaurce: The Standard, July 23, 2008

1 Gaurce: International Gaming and Wagering Business, July 15, 2008
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MARKET OUTLOOK & OPPORTUNITIES
Continued Growth in Tourism

Despite Mainland China’s measures to tighten its restrictions on Chinese tourists to Macau,
Macau’s tourism industry is expected to grow to 32 million visitors by the end of the year:

Table 5: Tourism Statistics in Macau

Growth
Tourism Statistics 2003 2007 (07 vs 03)| 2008 *
Rooms (Hotels & Guest Houses) 9,185 16,148 76% 18,000
Mainland Chinese Tourists (in Million) 5.74 14.87 159% 17.5
Total Visitor Arrivals (in Million) 11.89 26.99 127% 32
(Source: Macau Department of Census and Statistics) (* Estimated figures for 2008)
Tourist Arrivals in Hong Kong and Macau -+-Hong Kong
(2003-2008) = Maca
s
30 28 Pt

25
W 27

20 16 / 22
19

15 —

12

Mition

10

2003 2004 2005 2006 2007 2008*

Year

Continued Growth in Gaming Industry

As for the gaming industry, Macau earned US$7.2 billion in casino revenues 2006, overtaking
Las Vegas' US$6.7 hillion for the first time. The gap was further widened in 2007 where
casino revenues in Macau reached US$10.5 billion'2, compared with US$US$6.8 billion!? in
Las Vegas. The number of casinos has also grown steadily. The continued increase in the
number of casinos and tourism projects will continue to attract tourists to visit Macau, and
demand for more high quality foods and beverages in the years to come,.

Table 6: Number of Casinos in Macau

Concessionaires 2003 2008
Sociedade de Jogos de Macau (SIM) (Subsidiary of STDM) 11 19
Galaxy Casino, S.A. 0 5
Venetian Macau, S.A. 0 2
Wynn Resorts (Macau) S.A. 0 1
Melco PBL Gaming (Macau) Ltd. 0 2
MGM Grand Paradise, S.A. 0 1
Total 11 30

{Source: Macau Gaming Inspection & Coordination Bureau}

12 gouree; Macau Gaming Inspection 8 Coordination Bureau
2 §ouree: Nevada Gaming Control Board
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Economic Growth Continues

The continued growth of the gaming and tourism industries has a positive impact on Macau's
overall economy, as reflected by the statistics** below:

Table 7: Economic Growth in Macau

2003 2004 2005 2006 2007 | 2008**
GDP (US$ Billion) * 7.95 10.36 11.58 14.3 19.2 22.1
Growth (current year/last year) NA 30% 12% 24% 34% 15%
GDP per capita (US$) 17,697 | 22,283 | 23,717 28,436 | 36,357 | 42,000
Growth (current year/last year) NA 26% 6% 20% 28% 16%

{* Calculation based on US$1 = MOP 8) (** Estimated figures for 2008)

More Hotels in Future

Macau's HRI sector will continue to grow. In 2007, In addition to the 90 hotels'” that are in
operation, more hotels will be completed. Below is a timeline of some selected hotels/resorts
that are due to open in the later half of 2008 through 2010%:

2008 Four Seasons Hotet
Four Seasons Private Residences
2009 Shangri-La Hotel

Traders Hotel

Sheraton Hotel

St Regis Hotel

St Regis Macao Cotai Strip Residences
2010 Hilton Macao

Conrad Macao

Conrad Private Residences

Holiday Inn Macac

InterContinental Macao

Residences at the InterContinenta! Macao
Fairmont Macao

Swissotel Macao

Raffles Macao

Raffles Macao Residences

The growing number of hotels will be able to accommodate the larger demand of foods and
beverage from the 30+ million tourists visiting Macau and also the growing number of staff
serving at hotels and casinos, which employed close to 40% of Macau's total employed
population’.

Price Competitiveness of US Products Continues
Like Hong Kong, Macau currency (MOP) is pegged with the US dollar (US$1=MOP8). This

makes cost and profit of exporting to Macau very easy to calculate and predict. In addition,
with the weak US dollar, US F&B products are more price-competitive and price-attractive.

1 gaurce: Macau Government Department of Census and Statistics o
15 ggtimated figure based on data from the Macau Government Department of Census and Statistics

16 gaurce: Cotai Casino News
17 ggyrce: Macau Government Department of Census and Statistics
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Favorable Policies Underway

To reduce inflation and enhance the trade competitiveness of Macau, the Macau government
is deliberating a new policy to abolish the tax on wine, beer and gasoline'®. The abolishment
of the tax on wine and beer will help Macau maintain its competitiveness in the trade and
attract more direct exports of wine and beer to Macau.

More Direct Imports

As the demand for food products grows, Macau importers that used to buy products from
Hong Kong distributors are now considering buying directly from suppliers. One major food
importer has already built a larger warehouse to cater for the increase in demand for food
and beverage products from both the retail and HRI sector. In addition to strengthening its
cooperation with ports in Hong Kong and Southern China, Macau is planning to develop its
second container port to handle the increase in trade volume *®. Furthermore, the large
resort/casino operations report that they too are investigating opportunities to expand
warehouse/storage facilities at the port, as well as build new facilities to meet the anticipated
growth in the F&B sector.

Diversification by the Macau Government

The Macau government has realized its heavy reliance on the tourism and gaming industries,
As a result, it is now moving to promote Macau as a regional center for Meetings, Incentives,
Conventions and Exhibitions (M.I.C.E.). The diversification strategy will increase the breadth
for Macau’s long-term economic growth?® as Macau can offer more competitive rates in most
cases, than its neighbors.

Macau - Gateway to China

Macau is a gateway to China, particularly to the western part of its adjacent Guangdong
province. Given the close economic ties between Macau and China, US exporters who find it
difficult to sell to China directly may first sell to middlemen in Macau who have more
experience in exporting to China. In addition, like Hong Kong, Macau has signed the Closer
Economic Partnership Arrangement (CEPA) with China. CEPA provides liberalization
measures on the trade of goods and services entering the mainland and promising benefits
for Macau's economy.

Long Term Developments in Macau

The construction work for the bridge linking up Hong Kong & Macau with their neighboring
cities of Zhuhai and Shenzhen in southern China is set to commence in 2009 and expected to
be completed in 201321, The US$4 billion project is expected to boost the ties in trade and
tourism between Macau, Hong Kong and their neighbering cities of Zhuhai, Shenzhen and

the rest of Guangdong province. This will be another factor supporting the continued and

long-term growth of Macau.

18 5ource; Headline News, August 8, 2008

19 5aurce; Macau Port S.A.

 gaurce: Macau Trade and Investment Promotion Institute (IPIM)
4 goyree; The Standard, August 3, 2008

UNCLASSIFIED USDA Foreign Agricultural Service

457



GAIN Report - HK8020 Page 9 of 10

HOW TO GAUGE THE OPPORTUNITIES

For new-to-market companies that wish to enter the Macau market, the following
approaches are recommended:

* Exhibiting in a trade show: There is a trade show in Macau for U.S. food and
beverage exporters to showcase their high quality products to buyers from Macau,
Hong Kong, China and the region:

Wine and Gourmet Asia (Nov 5-7, 2008): htto://www.wineandqourmetasia.corn

+ One-on-one meetings with potential importers: Most importers in Macau are
interested in meeting new-to-market exporters in a private environment, A list of
food importers in Macau is available from the Agricultural Trade Office.

USEFUL CONTACTS

Post Contact

Foreign Agricultural Service (FAS)
Home Page: http://www.fas.usda. qgov

Agricultural Trade Office

American Consulate General

18/F, St. John's Building, 33 Garden Road
Central, Hong Kong

Tel: (852) 28412350

Fax: (852) 28450943

Email: atohongkong@fas.usda.qgoy
Website: httn://www.usfoods—honqkonq.net

The American Chamber of Commerce in Macay
Alameda Dr. Carlos d'Assumpgdo No 263,

Edif. China Civil Plaza, 20° andar,

Macao SAR

Tel: (853) 2872 8212

Fax: (853) 2872 7123

Email: alan.chan@amcham.org.mo

Website: http://www.amcham.org.mo/

Macau Government Tourist Office

Address: Alameda Dr. Carlos d'Assumpcao, ns 335-341
Edificio "Hot Line", 12° andar, Macau

Tel: (853) 28315566

Fax: (853) 28510104

Tourist Hotline: (853) 28333000

Email: mgto@macautourism.gov.mo

Website: http://www.macautourism.gov.mo
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Macau Hotel Association
Address: Rua Luis (Gonzaga Gomes S/N, BL 1v,
R/C Centro Actividades Turisticas, Room B, Macau
Tel: (853) 28703416
Fax: (853) 28703415
Email: mhacmo@macau.ctm.net
Website: http://www.macauhotef.org

Association of Macay Tourist Agents

Address: Rua de Nagasaki, Edif. Xin Hua, 10 andar, NAPE, Macau
Tel: (853) 28388166

Fax: (853) 28330890

Email: amta@macau.ctm.net

Association of Retailers & Tourism Services

Address: Avenia da Amizade, 555, Macay Landmark, Suite 708, Macau
Tel: (853) 28786223

Fax: (853) 7975335

Macau Hote! Trade Commercial Association

Address: Travessa da Praia Grande 10, Nga Yuen Building, 1st Floor - B, Macau
Tel: {853) 28376365

Fax: (853) 28376365

Email: mhia@macau.ctm.net

Macau Travel Agency Association

Address: Avenida da Amizade, No.1023, Nam Fong Building
2nd Floor B-D, Macauy

Tel: (853) 28701913/ 28703429

Fax: (853) 28702034 / 28701083

Emait: myt@macau.ctm.net

Travel Industry Council of Macau

Address: Avenida da Amizade, 555, 21/Floor, Macau Landmark, Macau
Tel: (853) 28787333

Fax: (853) 28787933

Email: adagen@®macau.ctm.net

Website: http://www.ada.com.mo/

Association of Macau Restaurant Merchants

Address: Alameda Dr. Carlos d'Assumpcao, n°s 335-341
8 andar, Macau

Tei: (853) 28575765

Fax: (853) 28511585

Email: amrm@macau.ctm.net

Macao Chamber of Commerce

Address: Rua de Xangai 175, €d. ACM. 5, Macau
Tel: (853) 576833

Fax: (853) 594513

Email: acmmco@macau.ctm.net

Website: http://www.acm.org.mo/
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Wine Country Weeklg

Real Estate Reader rereader.com™

Napa, California

1014 Bayview Aven ue, Napa

Napa Valley Carneros Appellation

. v Price: §$1,295,000

Property Type: Land (Acreage), Vineyard
¥ County: Napa

Wine Region: Napa Valley

- Bedrooms:

Baths:

Home sq. ft.:

Lot Size: 5.85 acres

View: Viney

-al Lovely level 5.85 acres planted to Chardonnay, the perfect grape for
this appellation Planted and trellised, 5'x10Q" spacing, drip irrigation.
Two of Napa's finest Sparkling wine producers purchased the crop in
'07. Also a scenic building site, surrounded by tall redwood trees, and
overlooking Carneros.
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Wine Country Week]

Real Estate Reader rereader.com“”

Napa. California

Napa Valley Vineyard, Napa, CA

Napa Valley Vineyard

Price: $2,200,000

Residential, Rural Residential, Land
(Acreage), Vineyard

S County; Napa

Sel Wine Region: Napa Valley

| Property Type:

it Bedrooms:
Baths:
Home sq. ft.:
Lot Size: 10 acres
View: Vineyard

10 level acres of Chardonnay vineyard in a beautiful country setting
with room to biuld a home, Only 5 minutes to city of Napa, this
property maintains its country feeling. Aiso for sale is an adjacent 5
acre parcel with seperate access which includes a home and a 3 acre
Merlot vineyard for $1,400,000.

Beautiful Napa Valiey, Napa County Real Estate listings and
properties for sale, vineyards, wineries & country estates, ranches and
acreage and affordable homes.
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Wine Country Weeklg

Real Estate Reader

rereader.com ™

Villa Mille Rose, Oakville, CA

Napa. Calilornia

MLS #

Villa Mille Rose Vineyard is located in Oakville one of

Property Type:

County:
Wine Region:

Bedrooms:
Baths:

| Home sq. ft.;
Lot Size:
View:

Napa Valley’s most prestigious Appellations.

Price: $10,975,000

Land (Acreage), Vineyard,
Investment

Napa

Napa Vailey

39* acres
Vineyard, Valley

Villa Mille Rose Vineyard is located in one of Napa Valley's most
prestigious Appellations. Comprised of 39z total acres including 35+
planted to Chardonnay and Meriot varietals. The land is graced by
dramatic views of the surrounding valtey, vineyards and Mount St
Helena. Neighboring Oakville Appellation vineyards and wineries
include Silver Qak, Opus One, Screaming Eagle and Swanson
Vineyards... to name a few. Easily accessible from both Highway 29
and the Silverado Trail. A truly one of a kind offering.
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Wine Countrg Weekl

Real Estate Reader

rereader.com

3165 Silverado Trail Napa, CA

Napa, California

Silverado Trail Vineyard: 49.05& Acre Parcel

Price: $8,950,000

Residential, Land (Acreage),

Property Type: Vineyard
P B County: Napa
View of vineyard Wine Region:  Napa Valley
Bedrooms:
Baths:
Home sq. f.: 2,192%sf
Lot Size: 49.05% acres
View: Vineyard, Valley
Vineyard view
. @ 49.05¢ Acre Parcel
o IMPROVEMENTS:

Property Zoned for Winery Use
2,1924sf Original Farm House
1,000+sf Secondary Residence
Property Suitable for Family Compound
Variety of Barns and Outbuildings

Sunset over farmhouse

= VINEYARD:

= Approximately 31.5 Planted Acres

4 Varietals: Merlot, Zinfande!, Petit Verdot & Syrah
Additional 10.5 Plantable Acres

Oak Knall Appellation in Napa Valley

Riparian Water Rights to Napa River

Large Irrigation Holding Pond

Lake view at sunset
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
FOR

CALIFORNIA WINERIES & VINEYARDS, LLC
Napa Vineyards Fund

A Manager-Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the Agreement) is made and entered
into this day of , 2008 by California Wineries & Vineyards, LLC and
each individual or business entity later subsequently admitted to the Company. These individuals
and/or business entities shall be known as and referred to as “Members” and individually as a
“Member.”

[Insert Member names]

As of this date the Members, through their agent, Natural Econometric Incorporated have formed
the California Wineries & Vineyards Limited Liability Company named above under the laws of
the State of California. Accordingly, in consideration of the conditions contained herein, they
agree as follows:

ARTICLE1
Company Formation and Registered Agent

1.1 FORMATION. The Members hereby form a Limited Liability Company (“Company”)
subject to the provisions of the Limited Liability Company Act as currently in effect as of this
date. A Certificate of Formation shall be filed with the Secretary of State.

1.2 NAME. The name of the Company shall be: CALIFORNIA WINERIES & VINEYARDS,
LL.C.

1.3 REGISTERED OFFICE AND AGENT. The location of the registered office of the Company
shall be:

California Wineries & Vineyards LLC
c/o Natural Econometric Incorporated
177 Bovet Road, Suite 600
San Mateo, CA 94402
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1.5 CONTINUANCE OF COMPANY. Notwithstanding the provisions of ARTICLE 1.4, in the
event of an occurrence described in ARTICLE 1.4(c), if there are at least two remaining
Members, said remaining Members shall have the right to continue the business of the Company.
Such right can be exercised only by the unanimous vote of the remaining Members within ninety
(90) days after the occurrence of an event described in ARTICLE 1.4(c). If not so exercised, the
right of the Members to continue the business of the Company shall expire.

1.6 BUSINESS PURPOSE. The purpose of the Company is to engage in any lawful act or
activity for which a Limited Liability Company may be formed under the Limited Liability
statutes of the State of California.

1.7 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be:

177 Bovet Road, Suite 600
San Mateo, CA 94402

or at such other place as the Managers from time to time select.

1.9 ADMISSION OF ADDITIONAL MEMBERS. Except as otherwisc expressly provided in
the Agreement, no additional members may be admitted to the Company’s Napa Vineyards Fund
through issuance by the company of a new interest in the Company without the prior unanimous
written consent of the Members.
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ARTICLE 2
Capital Contributions

as described in Exhibit 3 attached to this Agreement. The agreed value of 1 vestment
plu:adminislration fee per member.

(b)(4)

2 7 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member shall
be obligated to make any additional contribution to the Company’s Napa Vineyards Fund.

2.1 INITIAL CONTRIBUTIONS. Each Member initially shall contribute to the Comiany capital

ARTICLE 3
Profits, Losses and Distributions

3.1 PROFITS/LOSSES. For financial accounting and tax purposes the Company’s net profits or
net losses shall be determined on an annual basis and shall be allocated to the Members
proportion to each Member’s relative capital interest in the Company as set forth in Exhibit 2 as
amended from time to time in accordance with Treasury Regulation 1,704-1.

(b)(4)

ARTICLE 4
Management

41 MANAGEMENT OF THE BUSINESS. The name and place of residence of each Manager 1s
attached as Exhibit 1 of this Agreement. By a vote of the Members holding a majority of the
capital interests in the Company, as set forth in Exhibit 2 as amended from time to time, shall
elect so many Managers as the Members determine, but no fewer than one, with one Manager
elected by the Members as Chief Executive Manager.
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4.2 MEMBERS. The liability of the Members shall be limited as provided under the laws of the
California Limited Liability statutes. Members that are not Managers shall take no part whatever
in the control, management, direction, or operation of the Company’s affairs and shall have no
power to bind the Company. The Managers may from time to time seek advice from the
Members, but they need not accept such advice, and at all times the Managers shall have the
exclusive right to control and manage the Company. No Member shall be an agent of any other
Member of the Company solely by reason of being a Member.

43 POWERS OF MANAGERS. The Managers are authorized on the Company’s behalf to make
all decisions as to (a) the sale, development lease or other disposition of the Company’s assets;
(b) the purchase or other acquisition of other assets of all kinds; (c) the management of all or any
part of the Company’s assets; (d) the borrowing of money and the granting of security interests
in the Company’s assets; (¢) the pre-payment, refinancing or extension of any loan affecting the
Company’s assets; (f ) the compromise or release of any of the Company’s claims or debts; and,
(g) the employment of persons, firms or corporations for the operation and management of the
company’s business. In the exercise of their management powers, the Managers are authorized to
execute and deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise
agreements, licensing agreements, management Contracts and maintenance contracts covering or
affecting the Company’s assets; (b) all checks, drafts and other orders for the payment of the
Company’s funds; (c} all promissory notes, loans, security agreements and other similar
documents; and, (d) all other instruments of any other kind relating to the Company’s affairs,
whether like or unlike the foregoing.

4.4 CHIEF EXECUTIVE MANAGER. The Chief Executive Manager shall have primary
responsibility for managing the operations of the Company and for effectuating the decisions of
the Managers.

4.5 NOMINEE. Title to the Company’s assets shall be held in the Company’s name or in the
name of any nominee that the Managers may designate. The Managers shall have power to enter
into a nominee agreement with any such person, and such agreement may contain provisions
indemnifying the nominee, except for his willful misconduct.

4.6 COMPANY INFORMATION. Upon request, the Managers shall supply to any member
information regarding the Company or its activities. Each Member or his authorized
representative shall have access to and may inspect and copy all books, records and materials n
the Manager’s posscssion regarding the Company or its activities. The exercise of the rights
contained in this ARTICLE 4.6 shall be at the requesting Member’s expense.
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4.7 EXCULPATION. Any act or omission of the Managers, the cffect of which may cause or
result in loss or damage to the Company or the Members if done in good faith to promote the
best interests of the Company, shall not subject the Managers (o any liability to the Members.

4 8 INDEMNIFICATION. The Company shall indemnify any person who was or is a party
defendant or is threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in
the right of the Company) by reason of the fact that he is or was a Member of the Company,
Manager, employee or agent of the Company, or is or was serving at the request of the Company,
for instant expenses {including attorney’s fees), judgments, fines, and amounts paid in settlement
actvally and reasonably incurred in connection with such action, suit or proceeding if the
Members determine that he acted in good faith and in a manner he reasonably believed to be in
or not opposed to the best interest of the Company, and with respect to any criminal action
proceeding, has no reasonable cause to believe his/her conduct was unlawful. The termination of
any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of “no
lo Contendere” or its equivalent, shall not in itself create a presumption that the person did or did
not act in good faith and in a manner which he reasonably belicved to be in the best interest of
the Company, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was lawful.

4.9 RECORDS. The Managers shall cause the Company to keep at its principal place of business
the following:

(a) a current list in alphabetical order of the full name and the last known street address of each
Member;

(b) a copy of the Certificate of Formation and the Company Operating Agreement and all
amendments;

(c) copies of the Company’s federal, state and local income tax
returns and reports, if any, for the three most recent years;

(d) copies of any financial statements of the limited liability company for the three most recent
years.

ARTICLE 5
Compensation

5 1 MANAGEMENT FEE. Any Manager rendering services to the Company shall be entitled to
compensation commensurate with the value of such services.
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5.2 REIMBURSEMENT. The Company shall reimburse the Managers or Members for all direct
out-of-pocket expenses incurred by them in managing the Company.

ARTICLE 6
Bookkeeping

6.1 BOOKS. The Managers shall mainiain complete and accurate books of account of the
Company’s affairs at the Company’s principal place of business. Such books shall be kept on
such method of accounting as the Managers shall select. The company’s accounting period shall
be the calendar year.

6.2 MEMBER’S ACCOUNTS. The Managers shall maintain separate capital and distribution
accounts for each member. Each member’s capital account shall be determined and maintained
in the manner set forth in Treasury Regulation 1.704-1(b)(2)(iv) and shall consist of his initial
capital contribution increased by:

(a) any additional capital contribution made by him/her;

(b) credit balances transferred from his distribution account to his capital account;
and decreased by:

(a) distributions to him/her in reduction of Company capital;

(b) the Member’s share of Company losses if charged to his/her capital account.

6.3 REPORTS. The Managers shall close the books of account after the close of each calendar
year, and shall preparc and send to each member a statement of such Member’s distributive share
of income and expense for income tax reporting purposes.

ARTICLE 7
Transfers

7 1 AGREEMENT TO REFRAIN FROM RESALE. Members will not transfer or attempt to
transfer any of the Membership Interests or any interest therein (1) to any person who is not a
bona fide resident of California for a period of at least five (5) years after the completion of the
offering, or (2) in any manner or at any time other than as allowed by the regulations of the
California Department of Corporations
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Signed and Agreed this day of 20

Member Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR CALIFORNIA WINERIES & VINEYARDS, L.L.C. - NAPA VINEYARDS FUND

LISTING OF MANAGERS

By a majority vote of the Members the following Managers were elected to operate the Company
pursuant to ARTICLE 4 of the Agreement:

Natural Econometric Incorporated

Chief Executive Manager

Christina C. Lau

Printed Name

177 Bovet Road, Suite 600

Address Line 1

San Mateo, CA 94402

Address Line 2

Title: Operations Manager

Printed Name: Chak Kwan Wong
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177 Bovet Road, Suite 600

Address Line 1
San Mateo, CA 94402

Address Line 2

The above listed Manager(s) will serve in their capacities until they are removed for any reason
by a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary
resignation.

Signed and Agreed this day of , 20

Member

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR CALIFORNIA WINERIES & VINEYARDS, LL.C. - NAPA VINEYARDS FUND

LISTING OF MEMBERS

As of the day of . 20__ the following is a list

of Members of the Company:
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NAME: ADDRESS:

day of

Authorized by Member(s) to provide Member Listing as of this
20

Member

Member

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR CALIFORNIA WINERIES & VINEYARDS, LL.C. - NAPA VINEYARDS FUND

CAPITAL CONTRIBUTIONS
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Pursuant to ARTICLE 2, the Members' initial contribution to the Company capital is stated to be

$ . The description and each individual portion of this initial contribution is as
follows:

$

$

$

$

$

$

$

$

$
SIGNED AND AGREED this day of , 20
Member
Member
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- Investor/Member No.;

SUBSCRIPTION AGREEMENT

of
CALIFORNIA WINERIES & VINEYARDS, LLC

(A California limited liability company)

Napa Vineyards Fund

Pursuant to this Subscription Agreement of CALIFORNIA WINERIES & VINEYARDS, LLC (the
"LLC"), the undersigned EB-5 Immigrant Investor (“Investor”) hereby subscribes to become a Member in
the LLC’s NAPA VINEYARDS FUND and to purchase a Membership Interest in the LL.C by investing
the amount indicated herein, all in accordance with the terms and conditions of this Subscription
Agreement, the Limited Liability Company Operating Agreement of CALIFORNIA WINERIES &
VINEYARDS, LLC (the “Operating Agreement”). All capitalized terms used herein, but not defined
herein, shall have the meanings ascribed to them in the Offering Circular.

L. SUBSCRIPTION FOR MEMBERSHIP INTERESTS. Investor hereby subscribes for a
Membership Interest in the LLC as follows:

PLEASE MAKE CHECK PAYABLE TC CALIFORNIA WINERIES & VINEYARDS, LLC, AND
MAIL THIS COMPLETED AND SIGNED SUBSCRIPTION AGREEMENT TO CALIFORNIA

WINERIES & VINEYARDS, LLC, C/O NATURAL ECONOMETRIC INC., 177 BOVET ROAD, SAN
MATEQ, CA 94402.

(b) EXACT NAME OF INVESTOR

() FORM OF OWNERSHIP: Please indicate the form of ownership in which INVESTOR will hold
title to the Membership Interest. INVESTOR should seck the advice of an attorney in deciding because
different forms of ownership can have varying gift tax, estate tax, income tax and other consequences.
Check one:

{ ) INDIVIDUAL OWNERSHIP

( ) COMMUNITY PROPERTY

() JOINT TENANTS WITH RIGHT OF SURVIVORSHIP
( ) TENANTS IN COMMON

( ) LIMITED PARTNERSHIP

(@ INVESTOR’S ADDRESS:
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L e SUBSCRIPTION AGREEMENT

INVESTOR'S PHONE NUMBER:
INVESTOR’S EMAIL.:

2. INVESTOR SUITABILITY. Investor represents and warrants as follows:

(a) If Investor is an individual, then he or she (check one):

() has a net worth (exclusive of home, furnishings and automobiles) of
US$1,000,000; or

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US$250,000 and an annwal gross income of $350,000 for the two (2) recent years and will continue to
have such income for the next five (5) years.

) If Investor is a trust, corporation, or other entity, then the principal immigrant investor:
(check one):

(i) has a net worth (exclusive of home, furnishings and automobiles) of

US$1,000,000; or

(i) has a net worth (exclusive of home, furnishings and automobiles) of
US§$250,000 and an annual gross income of $350,000 for the two (2) recent years and will continue to
have such income for the next five (5) years.

3. ACKNOWLEDGEMENT AND AGREEMENT.

(a) Investor acknowledges and agrees that this subscription cannot be withdrawn, terminated,
or revoked. Investor agrees to become a Member of the LLC and to be bound by all the terms and
conditions of the Operating Agreement and Offering Circular. This subscription shall be binding on the
heirs, executors, administrators, successors and assigns of Investor. This subscription is not transferable
or assignable by Investor,

(b) Investor acknowledges and agrees that this subscription may be rejected, in whole or in
part, by the Manager in its sole and absolute discretion, If this subscription is rejected, in whole or in
part, or if the Minimum Offering Amount is not raised, then Investor’s funds shall be returned, in whole
or in part, without interest. This subscription shall be binding on the LLC only upon acceptance by the
Manager. '

(9] Investor acknowledges and agrees that neither the execution, nor the acceptance of this
Subscription Agreement, makes Investor a Member of the LLC. Investor will become a Member only
when Investor’s funds are transferred to the LLC’s Napa Vineyards Fund’s bank account and a
Membership Interest is issued to Purchaser. Until that time, Investor shall have only the rights set forth in
this Subscription Agreement.

(@ Investor acknowledges and agrees that Purchaser’s rights and responsibilities will be
governed by the terms and conditions of this Subscription Agreement, the Operating Agreement, and the
Offering Letter. The LLC will rely upon the information provided in this Subscription Agreement and
Due Diligence Questionnaire to confirm that Investor is qualified to invest in the LLC’s Napa Vineyards
Fund.
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L 4 SUBSCRIPTION AGREEMENT

4, REPRESENTATIONS AND WARRANTIES. Investor, on behalf of himself, herself, or the
entity or trust purchasing the Membership Interest, represents, warrants, and agrees as follows:

(a) Investor has received and read the Offering Letter and its exhibits, and is thoroughly
familiar with the proposed business, operations, and financial condition of the LLC. Investor has relied
solely upon the Offering Letter and independent investigations made by Investor or Investor's
representative with respect to the investment in the LLC’s Napa Vineyards Fund. No oral or written
representations beyond the Offering Letter have been made to me, or relied upon by me,

(b) Investor has read and understands the Operating Agreement and how an LLC functions
a5 a corporate entity. By purchasing the Membership Interest and cxecuting this Subscription Agreement,
Investor hereby agrees to the terms and provisions of the Operating Agreement and the Offering Circular.

(© Investor understands that the LLC has limited financial and operating history. Investor
has been furnished with such financial and other information concerning the LLC, its Manager, and its
business, as Investor considers necessary in connection with the investment in the Membership Interests.
Investor has been given the opportunity to discuss any questions and concerns with the LLC,

(d) Investor is purchasing the Membership Interest for Investor's own account for
immigration and investment purposes, and not with a view or intention to resell or distribute the same,
Investor has no present intention, agreement, or arrangement to divide any participation with others or to
resell, assign, transfer, or otherwise dispose of all or part of the Membership Interest.

(e} Investor, or Investor's investment advisors, has such knowledge and experience in
financial and business matters that enables Investor to utilize the information made available to evaluate
the risks of this prospective investment and to make an informed investment decision. Investor has been
advised by the LLC to consult Investor's own attorney concerning this investment, to consult Investor's
Own immigration attorney concerning the EB-5 regional center immigration procedure and to consult with
independent tax counsel regarding the tax considerations of participating in the LLC's Napa Vineyards
Fund.

(0 Investor has carefully reviewed and understands the risks of investing in the LLC,
including those set forth in the Offering Letter. Investor has carefully evaluated Investor's financial
resources and investment position, and acknowledges that Investor is able to bear the economic risks of
this investment. Investor further acknowledges that Investor's financial condition is such that Investor is
not under any present necessity or constraint to dispose of the Membership Interest to satisfy any existent
or contemplated debt or undertaking. Investor has adequate means of providing for Investor's current
needs and possible contingencies, have no need for liquidity in Investor's investment, and can afford to
lose some or all of Investor's investment,

® Investor has been advised that the Membership Interests have not been registered under
the Securities Act of 1933, as amended.

(h) Investor represents to the LLC and the other Members that (a) Investor is acquiring the
Membership Interest in the LLC’s Napa Vineyards Fund for immigration and investment purposes for
Investor's own account and not with a view to its sale or distribution and (b) neither the Manager nor any
other Member has made any guaranty or representation upon which Investor has relied upon concerning
the possibility or probability of profit or loss resulting from an investment in the LLC’s Napa Vineyards
Fund.

{ Investor will notify the Manager and the LLC immediately of any material change in any
statement or response made in this Subscription Agreement before acceptance by the Manager of this

476



bl il SUBSCRIPTION AGREEMENT

subscription, and if accepted, during the term that Investor is a Member of the LLC’s Napa Vineyards
Fund.

@ Investor has sufficient knowledge and experience in financial and business matters to
cvaluate the merits and risks of the prospective investment, or Investor has consulted with Investor's
investment advisors who have sufficient knowledge and experience in financial and business matters to
evaluate the merits and risks of prospective investment,

(k) Investor is able to bear the economic risk of an investment in the LLC for an indefinite
period of time and understands that an investment in the LL.C’s Napa Vineyards Fund is illiquid and may
resuit in a complete loss of such investment.

{0 It Investor is an individual, then he or she must be a bona fide resident or intending
resident of California.

5. AGREEMENT TO REFRAIN FROM RESALE. Investor will not transfer or attempt to
transfer any of the Membership Interests or any interest therein (1) to any person who is not a bona fide
resident of California for a period of at least five (5) years after the completion of the offering, or (2) in
any manner or at any time other than as allowed by the regulations of the California Department of
Corporations,

6. INVESTOR PARTICIPATION IN BUSINESS. Investor agrees that throughout his/her terms
of investment into the Company and the wineries and/or vineyards of his/her choice, he/she will buy 1000
cases of the wine produced by his/her invested wineries then export and sell the wine in his/her home
country.

1. POWER OF ATTORNEY.

(a) Investor irrevocably constitutes and appoints the Manager with full power of substitution
as his, her or its true and lawful attorney-in-fact and agent, to execute, acknowledge, verify, swear to,
deliver, record, and file, in Investor’s name or his, her, or its assignee’s name, place, and stead, all
instruments, documents, and certificates that may, from time to time, be required by the laws of the
United States of America, the State of California, and any other state in which the LLC conducts or plans
to conduct business, or any political subdivision or agency of the government, to effectuate, implement,
and continue the valid existence of the LLC, including, without limitation, the power of attorney and
authority to execute, verify, swear to, acknowledge, deliver, record and file the following:

(0 The Operating Agreement, the Articles of Organization, and ail other instruments
(including amendments) that the Manager deems appropriate to form, qualify or continue the LLC as a
limited liability company in the State of California and all other jurisdictions in which the LLC conducts
or plans to conduct business;

(id) All instruments that the Manager deems appropriate to reflect any amendment to
the Operating Agreement, or modification of the LLC, made in accordance with the terms of the
Operating Agreement;

(iii) A fictitious business name certificate and such other certificates and instruments
as may be necessary under the fictitious or assumed name statute from time to time in effect in the State
of California and all other jurisdiction in which the LLC conducts or plans to conduct business;
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g i SUBSCRIPTION AGREEMENT

(iv)  All instruments relating to the admission of any additional or substituted
Member; and

(v) All conveyances and other instruments that the Manager deems appropriate to
reflect the dissolution and termination of the LLC pursuant to the terms of the Operating Agreement.

(b) The power of attorney granted is a special power of attorney and shall be deemed to be
coupled with an interest, shall be itrevocable, shall survive the death, dissolution, bankruptcy, or legal
disability of Investor, and shall extend to Investor's heirs, successors, and assigns. Investor agrees to be
bound by any representations made by the Manager acting in good faith under such power of attorney,
and each Member waives any and all defenses that may be available to contest, negate, or disaffirm any
action of the Manager taken in good faith under such power of attorney.

8. IDENTIFYING INFORMATION:
(a) FOR INDIVIDUAL INVESTOR ONLY:

Name of Investor:
Social Security No.: - - Date of Birth: / /

If applicable, please enter a State for the following:
Residence other than above; Registered to vote:

Driver’s license; State income taxes:

Full Time Part Time Retired
Employer:

Is this business owned and operated by you? Yes No

Current position held:

Employer Address:

Employer Phone Number:; ( )

Length of Empioyment:

Prior Employment in Last Five Years: (Occupation, Employer, City and State, Length of Time):

Other business, governmental or professional positions held and approximate dates of service
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bt o SUBSCRIPTIGN AGREEMENT

(List all professional licenses, directorships and elected positions in government service):

Name of Spouse;

Social Security No.: - - Date of Birth; / /

Residence Address:
Residence Phone Number: ( )

Full Time Part Time Retired
Employer;

Is this business owned and operated by you? Yes No
Current position held:

Employer Address:

Employer Phone Number: ( )

Length of Employment:
Prior Employment in Last Five Years: (Occupation, Employer, City and State, Length of Time):

Other business, governmental or professional positions held and approximate dates of service
(List all professional licenses, directorships and elected positions in government service):

9. INVESTMENT EXPERIENCE OF INVESTOR,

Has Investor had the following investment experience. Check all that apply:
Stock Market investing for at least two (2) years in self-managed accounts.

Real Estate investing for at least two (2) years.
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Investing in trust deeds for at least two (2) years.

Bond investing in self-managed accounts,

Mutual Fund investing.

10. INVESTMENT EVALUATION. Investor agrees and understands that in making this
investment, Investor:  (a) must have sufficient knowledge and experience in such financial and business
matters t0 be capable of evaluating the merits and risks of a purchase of the Membership Interest; or (b)
must retain the services of an “Investment Advisor” (who may be an attorney, accountant, or other
financial adviser unaffiliated with, and who is not compensated by, the LLC or any affiliate or selling
agent of the LLC, directly or indirecily) for the purpose of aiding in the evaluation of this particular
transaction.

Do you intend to have an "Investment Advisor" in order to meet this requirement?

Yes (If yes, the information below must be completed)
No

Name of Advisor(s) and Relationship:
Advisor’s Address and Phone Number:

Qualifications of the Advisor(s):

11. MISCELLANEOUS.

(a) CHOICE OF LAWS. This Subscription Agreement will be governed by and construed
in accordance with the laws of the State of California.

()] ENTIRE AGREEMENT. This Subscription Agreement constitutes the entire
agreement between the parties and may be amended only by written agreement between all parties,

() BINDING ARBITRATION. Any dispute under this Subscription Agreement will be
resolved under the then prevailing rules of the American Arbitration Association in the county of the
LLC’s principal place of business.

(d) TERMINATION OF AGREEMENT. If this subscription is rejected by the LLLC, then
this Subscription Agreement shall be null and void and of no further force and effect, no party shall have
any rights against any other party and the LLC shall promptly return the funds delivered with this
Subscription Agreement without interest.

(e TAXES. The discussion of the federal income tax considerations arising from
investment in the LLC, as set forth in the Offering Letter, is general in nature and the federal income tax
considerations to Investor of investment in the LLC will depend on individual circumstances. The
Offering Letter docs not discuss state income tax considerations, which may apply to all or substantially
all Purchasers. There can be no assurance the Internal Revenue Code or the Regulations under the Code
will not be amended in a manner adverse to the interests of Investor or the LLC.

(f) DULY AUTHORIZED. If Investor is a corporation, partnership, trust, or other entity,
the individuals signing in its name are duly authorized to execute and deliver this Subscription Agreement
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on behalf of such entity, and the purchase of the Membership Interests by such entity will not violate any
law or agreement by which it is bound,

(2) SUCCESSORS. The representations, warranties and agreements contained in this
Subscription Agreement shall be binding on Investor's successors, assigns, heirs and legal representatives
and shall inure to the benefit of the respective successors and assigns of the LLC and its directors and
officers. If Investor is more than one person, the obligations of all of them shall be joint and several, and
the representations and warranties contained herein shall be deemed (o be made by and to be binding
upon each such person and his, her, or its, executors, administrators, successors, and assigns.

(h INDEMNIFICATION. Investor shall indemnify and defend the LLC and the Manager
from and against any and all liability, damage, cost, or expense (including attorneys’ fees) arising out of
or in connection with: (i) any inaccuracy in, or breach of, any of Investor’s declarations, representations,
warranties or covenants set forth in this document or any other document or writing delivered to the LLC:
(i) any disposition by Investor of any Membership Interests in violation of this Subscription Agreement,
the Operating Agreement or applicable law; or (iii) any action, suit, proceeding or arbitration alleging any
of the foregoing.

[Signature Page to Subscription Agreement follows|

[Signature Page to Subscription Agreemeni)

THE SALE OF LIMITED LIABILITY COMPANY INTERESTS COVERED BY THIS OFFERING CIRCULAR
HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), IN RELIANCE UPON THE EXEMPTIONS FROM
SUCH REGISTRATION REQUIREMENTS SET FORTH IN SECTION 3(a)(11) OF THE ACT AND RULE 147
THEREUNDER RELATING TO INTRASTATE OFFERINGS. ACCORDINGLY, THESE MEMBERSHIP
INTERESTS ARE BEING OFFERED SOLELY TO CERTAIN SELECTED RESIDENTS OF THE STATE OF
CALIFORNIA AND EB-5 REGIONAL CENTER IMMIGRANT INVESTOR, AND DOES NOT CONSTITUTE
AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO BUY WITH RESPECT TO ANY OTHER
PERSON. FURTHERMORE, FOR A PERIOD OF FIVE (5) YEARS FROM THE COMPLETION OF THIS
OFFERING, NO MEMBERSHIP INTERESTS MAY BE SOLD OR OTHERWISE TRANSFERRED EXCEPT TO
RESIDENTS OF THE STATE OF CALIFORNIA.,

BY EXECUTING THIS SUBSCRIPTION AGREEMENT, INVESTOR HEREBY AGREES, UPON
SUBMISSION AS A MEMBER INTO THE LLC’S NAPA VINEYARDS FUND, TO BE LEGEALLY BOUND
BY THE TERMS OF THE OPERATING AGREEMENT AND OFFERING LETTER. FOR GOOD AND VALID
CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, Purchaser, intending to
be legally bound, has executed this Subscription Agreement as of L 20_

INVESTOR:

Name of Investor

Investor Signature
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Y Investor/Member No.; - .o

ACCEPTANCE: (NOT VALID UNTIL ACCEPTED BY MANAGER)
ACCEPTANCE

The Manager of the LLC has accepted this Subscription Agreement as of
20__.

NATURAL ECONOMETRIC INCORPORATED
a California corporation, Manager

By:
Name: Christina C. Lau
Title: Chief Executive Manager
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”), is made and entered into as of

) , by and among California Wineries & Vineyards LLC, a California limited liability

corporation (the “LLC”), , 4 national of ,  (“Investor™), and
as Escrow Agent hereunder (“Escrow Agent”).

Background

The LLC and Investor have agreed to enter into a Subscription Agreement sheet (the
“Subscription Agreement”) for the purchase of a unit of Member Interest in the amount o i
the LLC’s Napa Vineyards Fund (the “Fund”). Pursuant to the Subscription Agreement, Investor is
required to deliver=o Escrow Agent at the time Investor executes the Subscription Agreement. [n
addition, the Investor will deliver an administration fee OQ“Administratinn Fee”) into the escrow
account to cover all expenses related to the escrow account, initial operation of the Fund, any marketing,
legal and accounting (excluding immigration fees) fees. The LLC and Investor believe the transactions
contemplated by the Securities Purchase Agreement will qualify Investor to file an Immigration Petition by
an Alien Entrepreneur on Form [-526 pursuant to 8 CFR 204.6 (the “Petition”). The Subscription
Agreement will be executed when the Petition has been prepared but prior to its filing with the U.S.
Citizenship and Immigration Service (“USCIS”). The Escrow Agent shall accept, hold, and disburse the
Escrow Funds deposited with Escrow Agent in accordance with the terms of this Escrow Agreement.

Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, for themselves, their successors, and assigns, hereby agree as follows:

Section 1.  Definitions.
The following terms shall have the following meanings when used herein:

“Cash Investment” meam:

“Cash Investment Instrument” means a wire transfer originated by Investor and credited to the
“California Wineries & Vineyards — Napa Vineyards Fund & [Name of Investor] Escrow Account” in full
payment of the one unit of subscription member interest to be purchased by Investor.

“Escrow Funds” means the Cash Investments deposited with the Escrow Agent pursuant to this
Escrow Agreement,

“Administration Fee” means mm cover all escrow account expenses, initial operation of
the Fund, any marketing, legal and accounting (excluding immigration fees) fees.

Section2.  Appointment of and Acceptance by Escrow Agent.

The LLC and Investor hereby appoint Escrow Agent to serve as Escrow Agent hereunder, and
Escrow Agent hereby accepts such appointment in accordance with the terms of this Escrow Agreement.
The LLC agrees that prior to commencement of the offering to Investor, the LLC shall request in writing

(b)(4) -
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that Escrow Agent shall establish the “California Wineries & Vineyards — Napa Vineyards Fund & [Name
of Investor] Escrow Account,” as more particularly described in Section 3(a) hereto (the “Escrow
Account”) into which the Cash Investment Instruments from Investor shall be deposited. Escrow Agent
agrees to establish the Escrow Account promptly after such request and after the Escrow Agent shall have
received all information reasonably requested from the LLC and Investor.

Section 3.  Deposits into Escrow.

(a) All Cash Investment Instruments from Purchaser/Investor shall be deposited into
the Escrow Account described below:

Bank:

ABA Routing No..

Center:

Account No.:

Attn;

Re: California Wineries & Vineyards — Napa
Vineyards Fund & [name of investor] Escrow
Account

ALL ESCROW FUNDS DEPOSITED IN THE ESCROW ACCOUNT SHALL REMAIN THE PROPERTY OF THE
INVESTOR AND SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT CR BY
JUDGMENT OR OTHER CREDITORS' CLAIMS AGAINST THE COMPANY UNTIL RELEASED TO THE
COMPANY IN ACCORDANCE WITH SECTION 5 HEREOF.

(b) Investor will deliver Cash Investment Instruments to the Escrow Agent as follows:

(i)(b)(Dromptly after execution and delivery of this Agreement by the
Escrow Agent, the LLC, and Investor; and

b)(4
(i) Dr&r?lgtl})r after the Petition is completed but before filing with
the US Citizenship & Immigration Service and the Subscription Agreement has been
executed and delivered by Investor and the LLC.

©) The LLC and Investor acknowledge and agree that all Cash Investment
Instruments are subject to collection requirements of presentment and final payment. Escrow
Funds in the Escrow Account cannot be drawn upon or disbursed until such time as final payment
has been made, Escrow Agent is in possession of collected funds, and all of the Cash Investment
Instruments are no longer subject to dishonor. Upon receipt, Escrow Agent shall process each
Cash Investment Instrument for collection, and the proceeds thereot shall be held as part of the
Escrow Funds until disbursed in accordance with Section 5 hereof. If, upon presentment for
payment, any Cash Investment Instrument is dishonored, Escrow Agent’s sole obligation shall be
to notify the LLC of such dishonor and to return such Cash Investment Instrument to
Purchaser/Investor. Notwithstanding the foregoing, if for any reason any Cash Investment
Instrument is uncolectible after payment of the Escrow Funds represented thereby has been made
by Escrow Agent in accordance with this Escrow Agreement, the LLC shall immediately reimburse
Escrow Agent upon receipt from Escrow Agent of written notice thereof.
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Section4.  Other Information to be furnished to Escrow Agent.

The LLC shall, on the date hereof, provide to Escrow Agent the name, taxpayer identification
number, address, and such other information as may be required for withholding and reporting purposes
such as either U.S. Treasury Department Form W-9 or another applicable form, e.g., W-8 for the Investor.
The Escrow Agent shall have no duty to prepare or file any federal, state, or other tax returns or reports
with respect to the Escrow Funds.

Section 5.  Disbursements of Escrow Funds.

(b)(4)
(a) Before Petition. Subject to the provision of Section 13 hereof, Escrow Agent
shall disburs f the Escrow funds to the L.LLC promptly after Escrow Agent has receive a

release notice in the form of Exhibit A (the “Preliminary Release Notice for Fees”), jointly
signed by the Company and the Investor. The Preliminary Release Notice for Fees shall not be
delivered to Escrow Agent until the I-526 Petition has been prepared and reviewed by the Investor.
The disbursement of the Escrow Funds shall be made by wire transfer to the account designated by
the LLC in the Preliminary Release Notice for Fees, Notwithstanding the foregoing Escrow Agent
shall not be obligated to disburse the Escrow Funds if Escrow Agent has grounds to believe that (i)
Cash Investment Instruments have not been received, deposited with, and collected by the Escrow
Agent in an amount at least equal to the amount specified in the Release Notice or (ii) the Release
Notice is incorrect or incomplete
(b)(4)

(b) Approval of Petition. Subiject to the provisions of Section 13 hereof, Escrow
Agent shall disburs=0f the Escrow Funds to the LLC promptly after Escrow Agent has
received a release notice in the form of Exhibit B (the “Initial Release Notice”), jointly signed by
the Company and the Purchaser. The Initial Release Notice shall not be delivered to Escrow Agent
until the Petition has been approved by the USCIS. The disbursement of the Escrow Funds shall
be made by wire transfer to the account designated by the Company in the Initial Release Notice.
Notwithstanding the foregoing Escrow Agent shall not be obligated to disburse the Escrow Funds
if Escrow Agent has grounds to believe that (i) Cash Investment Instruments have not been
received, deposited with, and collected by the Escrow Agent in an amount at least equal to the
amount specified in the Release Notice or (ii) the Release Notice is incorrect or incomplete.

(¢} Consulate/Embassy Approval. Subiject to the provisions of Section 13 hereof,
Escrow Agent shall promptly disburse the amount of the Escrow Funds as specified and directed in
a Release Notice in the form of Exhibit C (the “Second Release Notice”). The Second Release
Notice shall not be delivered until Investor receives confirmation of a determination by a U.S.
Embassy or Consulate office on Investor’s approval of immigrant visa application on the
conditional resident status. Notwithstanding the foregoing Escrow Agent shall not be obligated to
disburse the Escrow Funds if Escrow Agent has grounds to believe that (i) Cash Investment
Instruments have not been received, deposited with, and collected by the Escrow Agent in an
amount at least equal to the amount specified in the Release Notice or (ii) the Release Notice is
incorrect or incomplete,

(b) Termination by the LLC. Nolater than ten (10) business days after receipt by
Escrow Agent of written notice from the LLC stating that the LLC has terminated the Subscription
Agreement, Escrow Agent shall deliver the Escrow Funds then held by Escrow Agent to Investor,
by wire transfer or bank check sent by express delivery service.
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(¢} Failure to receive any Release Notice. Notwithstanding anything to the contrary
contained herein, if Escrow Agent shall not have received the Initial Release Notice within 45 days
from the USCIS approval on the I-526 petition, Escrow Agent shall, within ten (10) business days
after such date and without any further instruction or direction from the LLC, return to Investor all
buﬂf the Escrow Funds then held by Escrow Agent and delivef———Jo the LLC, both
disbursements by wire transfer or bank check sent by express delivery service. (b)(4)

Section 6.  Provisions for Benefit of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein, and no additional duties or obligations shall be implied hereunder. In performing its duties
under this Escrow Agreement, or upon the claimed failure to perform any of its duties hereunder,
Escrow Agent shall not be liable to anyone for any damages, losses, or expenses which may be
incurred as a result of Escrow Agent so acting or failing to so act; provided however, Escrow
Agent shall not be relieved from liability for damages arising out of its proven gross negligence or
willful misconduct under this Escrow Agreement. Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of
legal counsel, which may be counsel to any party hereto, given with respect to any question relating
to the duties and responsibilities of Escrow Agent hereunder, or (ii) any action taken or omitted to
be taken in reliance wpon any in instrument delivered to Escrow Agent and believed by it to be
genuine and te have been signed or presented by the proper party or parties. Escrow Agent shall
not be required to take notice of or be bound in any way by any agreement or contract between the
LLC and Investor, including but not limited to the Subscription Agreement, whether or not Escrow
Agent has knowledge of any such agreement or contract.

(b) The LLC and Investor each warrant to and agree with Escrow Agent that there is
no security interest in the Escrow Funds or any part of the Escrow Account; no financing statement
under the Uniform Commercial Code of any jurisdiction is on file in any jurisdiction claiming a
security interest in or describing, whether specifically or generally, the Escrow Funds or any part
of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time to ascertain
whether or not any security interest exists in the Escrow Funds or any part of the Escrow Funds or
to file any financing statement under the Uniform Commercial Code of any jurisdiction with
respect to the Escrow Funds or any part thereof.

Section 7.  Suspension of Performance or Disbursement Into Court.

(a) As an additional consideration for and as an inducement for Escrow Ageat to act
hereunder, it is understood and agreed that, in the event of any disagreement between the parties to
this Escrow Agreement or among them or any other person(s) resulting in adverse claims or
demands being made in connection with or for any money or other property involved in or affected
by this Escrow Agreement, Escrow Agent shall be entitled to refuse to comply with the demands of
such parties, or any of such parties, so long as such disagreement shall continue. In such event,
Escrow Agent shall make no delivery or other disposition of the Escrow Funds or any part of such
Escrow Funds. Anything herein to the contrary notwithstanding, Escrow Agent shall not be or
become liable to such parties or any of them for the failure of Escrow Agent to comply with the
conflicting or adverse demands of such parties or any of such parties. Escrow Agent shall be
entitled to continue to refrain and refuse to deliver or otherwise dispose of the Escrow Funds or any
part thereof or to otherwise act hereunder, as stated above, unless and until: (i) the rights of such
parties have been finalty settled by binding arbitration or duly adjudicated in a court having

4-
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jurisdiction over the parties and the Escrow Funds, and Escrow Agent shall have received written
notice thereof or (ii) the parties have reached an agreement resolving their differences and have
notified Escrow Agent in writing of such agreement and have provided Escrow Agent with
indemnity satisfactory to Escrow Agent pursuant to Section 12 hereof against any liability, claims,
or damages resulting from compliance by Escrow Agent with such agreement.

)] In the event of a disagreement between such parties as described above, Escrow
Agent shall have the right, in addition to the rights described above and at the option of Escrow
Agent, to tender into the registry or custody of any court having jurisdiction, all money and
property comprising the Escrow Account and may take such other legal action as may be
appropriate or necessary, in the opinion of Escrow Agent or its counsel. Upen such tender, the
parties hereto agree that Escrow Agent shall be discharged from all further duties under this
Escrow Agreement; provided however, that the filing of any such legal proceedings shall not
deprive Escrow Agent of its compensation hereunder earned prior to such filing and discharge of
Escrow Agent of its duties hereunder.

(c) Escrow Agent shall have no liability to the LLC, Investor, or any other person
with respect to any such suspension of performance or disbursement into court, specifically
including any liability or claimed liability thai may arise, or be alleged to have arisen, out of or as a
result of any delay in the disbursement of Escrow Funds held in the Escrow Account or any delay
in or with respect to any other action required or requested of Escrow Agent.

(d The parties hereto agree that, in the event any controversy arises under or in
connection with this Escrow Agreement or the Escrow Funds, or Escrow Agent is made a party to
or infervenes in any litigation pertaining to this Escrow Agreement or the Escrow Funds, they will
pay to Escrow Agent reasonable compensation for its extraordinary services and to reimburse
Escrow Agent for all costs and expenses associated with such controversy or litigation.

(e} Escrow Agent shall have no obligation to take any legal action in connection with
this Escrow Agreement or its enforcement, or to appear in, prosecute, or defend any action or legal
proceeding which would or might involve it in any cost, expense, loss, or liability unless security
and indemnity, as provided in Section 12 hereof shall be furnished.

Section 8.  Investment of Escrow Funds.

Escrow Agent shall not invest or reinvest the Escrow Funds. The parties to this Escrow Agreement
acknowledge that no interest shall accrue or be paid with respect to the Escrow Funds.

Section 9.  Removal of Escrow Agent.

Escrow Agent may be removed, with or without cause, by the LLC and Investor, acting jointly, in
writing, at any time by the giving of thirty (30) days prior writien notice to Escrow Agent. Such removal
shall take effect upon the appointment of a successor escrow agent as provided herein below. Upon any
such notice of removal, the LLC shall appoint a successor escrow agent hereunder, which shall be a
commercial bank, trust company, or other financial institution with a combined capital and surplus in
4) excess OI: Upon the acceptance in writing of any appointment as Escrow Agent hereunder by a
successor escrow agent, such successor escrow agent shall thereupon succeed to, and become vested with,
all the rights, powers, privileges, and duties of the removed Escrow Agent, and the removed Escrow Agent
shall be discharged from its duties and obligations under this Escrow Agreement. After any removal of
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Escrow Agent, the provisions of this Escrow Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Escrow Agent under this Escrow Agreement.

Section 10.  Resignation of Escrow Agent.

Escrow Agent may resign at any time from its obligations under this Escrow Agreement by
providing written notice to the parties hereto. Such resignation shall be effective on the date set forth in
such written notice which shall be no earlier than 20 days after such written notice has been given. In the
event no successor escrow agent has been appointed on or prior to the date such resignation is to become
effective, Escrow Agent shall be entitled to tender into the custody of a court of competent jurisdiction all
Escrow Funds then held by it hereunder and shall thereupon be relieved of all further duties and obligations
under this Escrow Agreement. Escrow Agent shall have no responsibility for the appointment of a
successor escrow agent hereunder. After Escrow Agent’s resignation the provisions of this Escrow
Agreement shall inure to its benefit as to any actions taken or omitted to be taken by it while it was escrow
agent under this Escrow Agrecment.

Section 11.  Liability of Escrow Agent.

(a) Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement
of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow Agent shall
have no implied duties or obligations and shall not be charged with knowledge or notice of any fact
or circumstance not specifically set forth herein.

(b) Escrow Agent shall not be liable for any error of judgment, or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it
may do or refrain from doing in connection herewith, except for its own gross negligence or willful
misconduct.

(¢) In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential, or punitive damages. Escrow Agent shall not be obligated to take any legal action
or commence any proceeding in connection with the Escrow Funds or the Escrow Account in which
Escrow Funds are deposited or this Escrow Agreement, or to appear in, prosecute, or defend any
such legal action or proceeding, Without limiting the generality of the foregoing, Escrow Agent
shall not be responsible for or be required to enforce any of the terms or conditions of the
Subscription Agreement with any other agreement between the LLC and Investor. Escrow Agent
shall not be responsible or liable in any manner for the performance by the LL.C or Investor of their
respective obligations under the Subscription Agreement nor shall Escrow Agent be responsible or
liable in any manner for the failure of the LL.C or Investor to honor any of the provisions of this
Escrow Agreement. Escrow Agent may consult legal counsel selected by it in the event of any
dispute or question as to the construction of any of the provisions hereof or of any other agreement
or of its duties hereunder, and shall incur no liability and shall be fully indemnitied pursuant to
Section 12 hereof from any liability whatsoever in acting in accordance with the advice of such
counsel. The LLC shall promptly pay, upon demand, the reasonable fees and expenses of any such
counsel,

(d) Escrow Agent is authorized to comply with orders issued or process entered by
any court with respect to the Escrow Funds, without determination by the Escrow Agent of such
court’s jurisdiction in the matter. If any portion of the Escrow Funds is at any time attached,
garnished, or levied upon under any court order, or in case the payment, assignment, transfer,
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conveyance, or delivery of any such property shall be stayed or enjoined by any court order, or in
case any order, judgment, or decree shall be made or entered by any court affecting such property
or any part thereof, then and in any such event, the Escrow Agent is authorized, in its sole
discretion, to rely upon and comply with any such order, writ, judgment, or decree without the need
for appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment,
or decre, it shall not be liable to any of the parties hereto or to any other person or entity by
reason of such compliance even though such order, writ, judgment, or decree may be subsequently
reversed, modified, annulled, set aside, or vacated.

Section 12.  Indemnification of Escrow Agent.

The LLC and Investor jointly and severally agree to indemnify Escrow Agent and each of its
officers, directors, employees, and agents and save Escrow Agent and its officers, directors, employees, and
agents harmless from and against any and all Claims (as hereinafter defined) and Losses (as hereinafter
defined) which may be incurred by Escrow Agent or any of such officers, directors, employees, or agents,
directly or indirectly, as a result of Claims asserted against Escrow Agent or any of such officers, directors,
employees, or agents as a result of or in connection with Escrow Agent’s capacity as such under this
Escrow Agreement by any person or entity. For the purposes hereof the term “Claims” shall mean all
claims, lawsuits, causes of action, or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action, or impleader) Escrow Agent or any
such officer, director, employee, or agent, even if groundless, false, or fraudulent, so long as the ¢laim,
lawsuit, cause of action, or other legal action or proceeding is alleged or determined, directly or indirectly,
to arise out of, result from, relate to, or be based upon, in whole or in part: (a) the acts or omissions of the
LLC or Investor, (b) the appointment of Escrow Agent as escrow agent under this Escrow Agreement, or
(c) the performance by Escrow Agent of its powers and duties under this Escrow Agreement; and the term
“Losses” shall mean losses, costs, damages, expenses, judgments, and liabilities of whatever nature
(including, but not limited to, attorneys’, accountants’, and other professionals’ fees, litigation, and court
costs and expenses and amounts paid in settlement), directly or indirectly resulting from, arising out of, or
relating to one or more Claims. Upon the written request of Escrow Agent or any such officer, director,
employee, or agent (cach referred to hereinafter as an “Indemnified Party™), the LLC and Investor jointly
and severally agree to assume the investigation and defense of any Claim, including the employment of
counsel acceptable to the applicable Indemnified Party and the payment of all expenses related thereto and,
notwithstanding any such assumption, the Indemnified Party shall have the right, and the LLC and Investor
jointly and severally agree to pay the cost and expense thereof, to employ separate counsel with respect to
any such Claim and participate in the investigation and defense thereof in the event that such Indemnified
Party shall have been advised by counsel that there may be one or more legal defenses available to such
Indemnified Party which are different from or additional to these available to either the LLC or Investor.
The LLC and Investor hereby agree that the indemnifications and protections afforded Escrow Agent in this
section shall survive the termination of the Escrow Agreement or the resignation, removal, or effective
resignation of Escrow Agent pursuant to Section 7(b) hereof.

Section 13. Compensation to Escrow Agent.

The LLC agrees to pay Escrow Agent for its ordinary services hereunder, the fees determined in
accordance with and payable as specified in the Schedule of Fees set forth in Exhibit D attached hereto and
made a part hereof. In addition, the LLC agrees to pay to Escrow Agent its expenses incurred in
connection with this Escrow Agreement including, but not limited to, the reasonable cost of legal services in
the event Escrow Agent reasonably deems it necessary to retain counsel. Such expenses shall be paid to
Escrow Agent within 10 days following receipt by the parties hereto of a written statement setting forth
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such expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities, and expenses incurred by Escrow Agent in connection with its acceptance of
appointment hereunder or with the performance of its obligations under this Escrow Agreement and to
secure the obligation of the parties hereto to indemnify Escrow Agent as set forth in Section 12 hereof,
Escrow Agent is hereby granted a security interest in and a lien upon the Escrow Funds, which security
interest and lien shall be prior to all other security interests, liens, or claims against the Escrow Funds or
any part thereof.

Section 14. Representations and Warranties,
(a) The LLC makes the following representations and warranties to Escrow Agent:

(i) The LLC is a limited liability corporation duly organized, validly existing,
and in good standing under the laws of the State of California, and has full power and
authority to execute and deliver this Escrow Agreement and to perform its obligations
hereunder.

(ii) This Escrow Agreement has been duly approved by all necessary
corporate action of the LLC, including any necessary approval, has been executed by duly
authorized ofticers of the LLC, and constitutes a valid and binding agreement of the LLC,
enforceable in accordance with its terms; provided however, that enforceability is subject
to: (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance, and similar federal and state laws affecting the rights and remedies of creditors
generally, and (b) general principles of equity limiting the availability of equitable remedies
(including but not limited to the remedy of specific performance), whether considered in a
proceeding at law or in equity.

(iii) The execution, delivery, and performance by the LLC of this Escrow
Agreement will not violate, conflict with, or cause a default under, the certificate of
organization or operating agreement of the LLC, any applicable law or regulation, any
court order or administrative ruling or decree to which the LLC is a party or any of its
property is subject, or any agreement, contract, indenture, or other binding arrangement to
which the LLC is a party or any of its property is subject.

@iv) No party other than the parties hereto and the Investor has, or shall have,
any lien or claim against, or security interest in, the Escrow Funds or any part thereof. No
financing statement under the Uniform Commercial Code is on file in any jurisdiction
claiming a security interest in or describing (whether specifically or generally) the Escrow
Funds or any part thereof.

) The LLC hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein.
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(vi) All of the representations and warranties of the LLC contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

© Investor makes the following representations and warranties to Escrow Agent:

(i) Investor has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder.

(ii) The execution, delivery, and performance by Investor of this Escrow
Agreement will not violate, contlict with, or cause a default under any other agreement to
which it is a party.

(iii) Investor hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Fund or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer of the Fund other than
to state that the Escrow Agent has agreed to serve as escrow agent for the limited purposes
set forth herein.

(iv) All of the representations and warranties of Investor contained herein are
true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

Section 15. Consent to Jurisdiction and Venue,

In the event that the LL.C, Investor, or Escrow Agent hereto commence a lawsuit or other
proceeding relating to or arising from this Escrow Agreement, the parties hereto agree that the United
States District Court for the Northern District of California shall have the sole and exclusive jurisdiction
over any such proceeding. If such court lacks federal subject matter jurisdiction, the parties agree that the
Superior Court of San Mateo County, California shall have sole and exclusive jurisdiction. Any of these
courts shall be proper venue for any such lawsuit or judicial proceeding and the parties hereto waive any
objection to such venue. The parties hereto consent to and agree to submit to the jurisdiction of any of the
courts specified herein and agree to accept service or process (o vest personal jurisdiction over them in any
of these courts. It is the intention of the parties to this Escrow Agreement that the situs of the Escrow
Account created by this Escrow Agreement be, and that it be administered in the state in which the
principal office of the Escrow Agent is located from time to time acting hereunder.

Section 16. Notice,

All notices and other communications hereunder shall be in writing and shall be deemed to have
been validly served, given, or delivered five (5) days after deposit in the United States mails, by certified
mail with return receipt requested and postage prepaid, when delivered personally, one (1) day after
delivery to any overnight courier, or when transmitted by facsimile transmission facilities (with machine
generated receipt confirmation), and addressed to the party to be notified as follows:

If to the LLC at:
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California Wineries & Vineyards LLC
c¢/o Natural Econometric Incorporated
177 Bovet Road, Suite 600

San Mateo, CA 94402

Attn: Christina C. Lau

Telephone: (650) 364-3108
Facsimile: (650) 369-8522

TaxID#

If to the Escrow Agent at:

Name of Bank
Address

Attn;
Telephone:;
Facsimile:

If to Investor at:
The address set forth on the Investor signature page hereto
or to such other address as each party may designate for itself by
written notice.

Section 17. Amendment Waiver, etc.

This Escrow Agreement may be changed, waived, discharged, or terminated only by a writing
signed by the LLC, Investor, and Escrow Agent. No delay or omission by any party in exercising any right
with respect hereto shall operate as a waiver. A waiver on any ong occasion shall not be construed as a bar
to, or waiver of, any right or remedy on any future occasion. No waiver, modification, amendment,
termination, or rescission of this Escrow Agreement shall be effective or binding upon Escrow Agent unless
Escrow Agent shall have specifically consented thereto in writing.

Section 18.  Severability.

To the extent any provision of this Escrow Agreement is prohibited by or invalid under applicable
law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Escrow Agreement.

Section 19. Governing Law.,

This Escrow Agreement shall be construed and interpreted in accordance with the internal laws of
the State of California without giving effect to the principles or rules governing conflict of laws.

Section 20. Entire Agreement.

This Escrow Agreement constitutes the entire agreement among the parties relating to the
acceptance, collection, holding, and disbursement of the Escrow Funds and sets forth in their entirety the
obligations and duties of the Escrow Agent with respect to the Escrow Funds.
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Section 21, Binding Effect.

All of the terms of this Escrow Agreement, as amended from time to time, shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the LLC, Investor,
and Escrow Agent. Neither this Escrow Agreement nor any interest herein may be assigned without the
written consent of each of the parties hereto,

Section 22.  Execution in Counterparts.

This Escrow Agreement may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement,

Section 23. Termination,

Upon the first to occur of the disbursement of all amounts in the Escrow Account or deposit of all
amounts in the Escrow Account into court pursuant to Section 7 hereof, this Escrow Agreement shall
terminate and Escrow Agent shall have no further obligation or liability whatsoever with respect to this
Escrow Agreement or the Escrow Funds,

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be executed
under seal as of the date first above written.

[Remainder of page intentionally left blank; signatures on following pages]
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LLC SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOF, the LLC hereto has caused this Escrow Agreement to be executed

under seal as of the date first above written.

-12-

THE LLC:

California Wineries & Vineyards LLC

By:

Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager
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ESCROW AGENT SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREQF, the Escrow Agent hereto has caused this Escrow Agreement to be
executed under seal as of the date first above written.

ESCROW AGENT:

Name,
as Escrow Agent

By:

Name, Position

[Purchaser Signature Pages Attached]
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INVESTOR SIGNATURE PAGE

TO

ESCROW AGREEMENT

IN WITNESS WHEREOF, the Investor hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

INVESTOR

Name

Investor Name (“Investor”)
Address and
Facsimile Number

Investor’s Legal Counsel
Address and
Facsimile Number

11/26/08 6:18 PM
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EXHIBIT A
TO
ESCROW AGREEMENT

From of Preliminary Release Notice for Fees

Attached
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PRELIMINARY RELEASE NOTICE FOR FEES

This Preliminary Release Notice for Fees is dated , 200__ and is delivered
pursuant to the terms of that certain Escrow Agreement dated , 200__, by and among
California Wineries & Vineyards LI.C, a California Limited Liability Corporation (the “LL.C"”), Name of
Investor, a resident of , hational of (“Investor”), and as
Escrow Agent hereunder (“Escrow Agent”). (b)(4)

1, Escrow Agent is hereby irrevocably directed to djsbursD)f the Escrow Fund to
California Wineries & Vineyards LLC — Napa Vineyards Fund as directed below.

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to;
Bank:
ABA Routing No.:
Center:
Account No.:
Attny:
Re: California Wineries & Vineyards — Napa
Vineyards Fund & [Name of Investor] Escrow
Account
b)(4)
3. All conditions precedent to disbursement o f the Escrow Funds have been

satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds
as described in this Preliminary Release Notice for Fees,

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice
as of the date first above written.

California Winerics & Vineyards LLC

By:

Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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EXHIBIT B
TO
ESCROW AGREEMENT

From of Initial Release Notice

Attached
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INITIAL RELEASE NOTICE

This Initial Release Notice is dated , 200__ and is delivered pursuant to the terms
of that certain Escrow Agreement dated , 200__, by and among California Wineries &
Vineyards LLC, a California Limited Liability Corporation (the “LLC”), , aresident of

, hational of (“Investor™), and as Escrow Agent

hereunder (“Escrow Agent”).

1. Escrow Agent is hereby irrevocably directed to disburse f the Escrow Fund to
California Wineries & Vineyards LLC — Napa Vineyards Fund as directed below.

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.:
Center:
Account No.;
Attn:
Re: California Wineries & Vineyards — Napa
Vineyards Fund & [Name of Investor] Escrow
Account
b)(4
3. All conditions precedent to disbursement o f the Escrow Funds have been

satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds
as described in this Initial Release Notice.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice
as of the date first above written.

California Wineries & Vineyards LLC

By:

Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

, Investor
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EXHIBIT C
TO
ESCROW AGREEMENT

From of Second Release Notice

Attached
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SECOND RELEASE NOTICE

This Second Release Notice is dated , 200__ and is delivered pursuant to the terms
of that certain Escrow Agreement dated September __, 200__, by and among California Wineries &
Vineyards LLC, a California Limited Liability Corporation (the “LLC"), , a resident of

, hational of (“Investor’), and as Escrow Agent
hereunder (“Escrow Agent”).

1. Escrow Agent is hereby irrevocably authorized and directed to:

Choose 1 of the options below:

Disburse the balance of the Escrow Fund to California Wineries & Vineyards LL.C — Napa
Vineyards Fund as directed below.

a
This option is chosen if Investor’s immigrant visa application has been approved as a
conditional resident by a U. S. Embassy or Consulate office
Pursuant to the wire transfer instructions in the Initial Release Notice.

0 Disburse the balance of the Escrow Fund to as directed below.

This option is chosen if Investor has not been approved EB-5 1-526 petition by the USCIS or as
immigrant visa application by a U. S. Embassy or Consulate office

2, Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No..
Center:
Account No.:
Attn;
Re: California Wineries & Vineyards — Napa
Vineyards Fund & [Name of Investor] Escrow
Account
3. All conditions precedent to disbursement of the Escrow Funds have been satisfied and the

Escrow Agent is hereby authorized to release and disburse the Escrow Funds as described in this Second
Release Notice.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Second Release

Notice as of the date first above written.

California Wineries & Vineyards LLC

By:
Natural Econometric Incorporated, Manager
Christina C. Lau, Chief Executive Manager

Name, Investor
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EXHIBIT D
TO
ESCROW AGREEMENT

Schedule of Fees of Escrow Agent

Escrow Fee: 1

Wire Transfer Fee: ($ ] per wire
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List of Escrow Account Agents

Hong Kong and Shanghai Bank
United Commercial Bank
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About BPM

Corporate Profile

Our Intamational Network

About BPM

Since 1986, Bur, Pilger & Mayer LLP has created an environment whare our pacple like: coming to work,
our chents depend on us and our focus is on building the future, Today, BPM has offices in San Francisco,
San Joge, Palo Alto, and Wainut Cresk, global capacities, hundreds of highly trained professionals, and a
deep involvemnent in the communities we serve.

BPM is owner-run, with a first-hand understanding of the entrepreneurial spirit and the intricacies of
managing a business.

Our Sesvice
Assurance - Public and private company audits and reviews, intemal control testing including Sarbanes
Oxlay 404 services and general accounting cansulting.

Tax - Federal, state, local and international tax preparation for businesses and individuals, tax planning and
consulting, indluding FASB 108 and FIN 48.

Cansulting - A full range of services, including performance improvement, IT consulting, valuations,
litigation support, mergerfacquisition, write-up and client accounting services/software, as well as dissalution

and wind-down services.

Waoalth Managament - Comprehensive personal financial planning for individuals and their families,
inclucing estate planning, investment advisory sarvices and insurance strategies.

At BPM, we know that our clients are not only looking for expertise with numbers, but also an understanding
of their specific needs. It is a responsibility that we take seriously, and it is the driving force behind our
suecess and the success of our clients.

& D, Puger grd Mayer LLF 2004 - 2008 Al Rigis Reserve
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About BPM

Carporate Profile

Qur International Network

Our International Network

BPM is a member of Leading Edge Alliance (LEA), a prestigious intemational professional association of
independently-owned accounting and consulting firms. The LEA is headquartered in Minois with over 350
members across the US, Europe, Africa, the Middle East, Asia, and Latin America. All member firms are
bound together by the highest professional standards and a common goal of dslivering the highest quality

senvice,

Helping You Prosper

As & member of LEA, the resources of our firm are significantly increased, thus enhancing our ability to
meet your changing nesds. Wa share ideas, information, and expertiss throughout the major economic
centers of the worid 1o help our ciients prosper ~ that's what our fim and membership in LEA is all about.

How You Benefit
The following are just a few of the ways in which our clients benefit from our membership in LEA:

@ Diverse Services. In addition to our accounting and tax services, we offer a variety of other
specialties designed to improve your business. Thase include strategic planning, organization and
operations analysis, computer hardware and software support, cash management, compensation
managament, emplayee benefits administration, cash expenditure evaluations, \itigation support,
merger and acquisition studies, loan proposals, interational business, personal financial
planning, succession planning, and much more.

® Broad industry Expertise. Our varied industry capabilities include unparafleled expertise in such
specialized fields as manufacturing, wholesale, retail, construction, real estate, health care,
financial instiutions, uilities, transportation, business services, professional services, and public
administration.

® Membership Network. We are ready and able, regardless of whete your business takes you. Qur
network of firms provides you with financial and tax advice from locations worldwide.

® Timely Information on accounting and tax trends. We are committad to baing on the leading edge.
In daily exchanges with our associates, we constantly address a variety of clients and
professional concems. This allows us to gauge emerging frends in business and anticipate your
changing needs.

®  Skill Buitding. Our partners and staff enjoy frequent opportunities throughout the ysar to sharpen
their professional skills with association seminars and programs covering a wide variety of
technical and business subjects.

Commitment to Exceflence. All member firms must meet and uphold exacting profassional requirements.
Associates undergo periodic peer review inspections to ensure the continuance of high accounting
standards.

£ Burr Pilger and Mayer LLF 2084 - 2004, Al Righls Reserved
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Assurance
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Industries

Agriculture

Architects & Enginesrs
Autormnotive
Construction
Educational Institutions
Financial Services
Health Care

Life Sciences
Nonprofits

Owner Managed Business
Pension Audits
Printing & Publishing
Real Estate

Rastaurant

Retail

SEC

Technology

Vineyard/Wine

Wholesale

Vineyard/Wine

Managing a winery requires specific expertise fo juggle budgets, manage fluctuating seasonal costs and the

ability to predict what etfect Mother Nature will have on your business from one year o the next. Although
we can't help you improve your meteorology skills, we can help you streamiline and upgrads your
operations, advise you on eliminating inefficiencies and offer practical solutions to ensure on-going
profitability for your vineyard or winery.

Basides audit, assurance and tax service our vineyard industry specialists can assist you with an ever
increasing range of business planning and managament needs including:

e & » & @

Information Technology Consulting
Software Implementation and Training

Business Valuation
Employse Compensation
Retirement Planning

© Purr, Pliger anc Mayer LLP 2004 - 2008, Al Rigris LEL UL
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Contact Us

Locations

San Francisco
6§00 Califomnia Street, Suite 1300
san Francisco, CA 94108

P: 415-421-5757

F: 415-288-6288
bpm@bpmilp.com
Diractions to this location
San Jose

80 South Market Street, Suite 800

San Jose, CA 95113

P: 408-961-6300

F: 408-061-6324
bpm@bpmilp.com
Diractions to this location

Palo Alto

2 Palo Afto Square, Suite 250
3000 El Camino Real

Palo Alto, CA 94306

P: 650-855-6800

F: 650-855-6899
bom@bpmilp-com
Directions to this location

Walnut Creek

100 Pringle Avenue, Suite 340
Walnut Craek, CA 94596

P: 925-296-1040

F: 925-286-1099
bpm(@bpmlip.com
Diractions to this location
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LS. Department of Homeland Security
Oftice of Service Center Operations

20 Massachusctts Ave, NW (Rm. 2123}
Washington, DC 20529

A US. Citizenship'
) and Immigration
Services

HQSCOPS 70/6.1.2-C

Christina Lau F‘LE cupv GLP 1 8 2008

President

Natural Econometric Inc.
177 Bovet Rd, Ste. 600
San Mateo, CA 94402

Application: Request for Designation/Amendment of/Re-certification as a Regional Center
Applicants: Christina Lau
Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center

RE: Proposal for Designation as a Regional Center under the immigrant Investor Pilot Program.

REQUEST FOR ADDITIONAL EVIDENCE

This office is unable to complete processing of your request without further information. Please
read and comply with those items requested below, then resubmit the evidence requested to
the address listed below, including this letter, within 87 days.

If your submission is more than several pages, please use acco-fasteners to attach the documents at
the top of each page.

USCIS Foreign Trader, Investor & Regional Center Program
Office of Service Center Operations, Business & Trade Services
20 Massachusetts Avenue, NW (Room 2123)

Washington, DC 20529

What is the Immigrant Investor Pilot Program?

The Immigrant Investor Pilot Program (“Pilot Program™) was created by Section 610 of Public Law
102-395 (October 6, 1992). This is different in certain ways from the basic EB-5 investor program.

The Pilot Program began in accordance with a Congressional mandate aimed at stimulating
economic activity and creating jobs for U.S. workers, while simultaneously affording eligible aliens
the opportunity to become lawful permanent residents. Through this innovative program, foreign
investors are encouraged to invest funds in an economic unit known as a “Regional Center.”

Page | of 8

WWW.USTIS.goV
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Page 2

A Regional Center is defined as any economic unit, public or private, engaged in the promotion
of economic growth, improved regional productivity, job creation and increased domestic capital
investment.

Initial evidence requirements.
1. 8 CFR 204.6 (m) states in pertinent part:

(3) Requirements for regional centers. Each regional center wishing to participate in the
Tmmigrant Investor Pilot Program shall submit a proposal to the...[Chief, Office of
Service Center Operations]..., which:

(i) Clearly describes how the regional center focuses on a geographical region of the
United States, and how it will promote economic growth through improved regional
productivity, job creation, and increased domestic capital investment;

(ii) Provides in verifiable detail how jobs will be created indirectly; .............

(iii) Provides a detailed statement regarding the amount and source of capital which has
been committed to the regional center, as well as a description of the promotional efforts
taken and planned by the sponsors of the regional center;

(iv) Contains a detailed prediction regarding the manner in which the regional center will
have a positive impact on the regional or national economy in gencral as reflected by
such factors as increased household earnings, greater demand for business services,
utilities, maintenance and repair, and construction both within and without the regional
center; and

(v) Is supported by economically or statistically valid forecasting tools, including, but not
limited to, feasibility studies, analyses of foreign and domestic markets for the goods or
services to be exported [if any], and/or multiplier tables.

2. It is always best to start with a cover letter that acts as an executive summary followed by a
table of contents of the various tabbed sections to follow.

in reference to 8 CFR 204.6(m)(3)(i) as stated above the geographical area must be contiguous
and clearly delineated. It is most helpful to provide the following series of maps, charts or
written descriptions:

e The entire desired Regional Center Area

o Standard Metropolitan Statistical Areas (SMSA’s)

e Rural Areas (areas outside SMSA’s with populations under 20,000 people)

¢ High Unemployment Targeted Employment Areas (TEA’s) as determined by the

Govemor or designee, (1.) areas within SMSA’s or 2.) population centers of
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Page 3

20,000 or more outside SMSA’s; with unemployment rates 150% or more of'the
national rate)
o Census Tracts, Cities, Towns, Counties, etc.
¢ Unemployment Rates by Cities, Towns, Counties or Census Tracts, etc.
It appears that the requested area for the regional center may encompass two or more non-
contiguous areas. Please provide a map clearly delineating a single contiguous area as the
regional center area. Also, please provide a map depicting any standard metropolitan
statistical areas, if any, within the desired area. Lastly, you have supplied information as to
the areas that have been declared high unemployment areas by EDD, however, EDD was
replaced by the governor by the Secretary of Business, Transportation and Housing (BTH)
in April 2008, Please resubmit your request to BTH for confirmation of the information
provided. See also, item 11, below, as a reference.

3. In reference to 8 CFR 204.6(m)(3)(ii) as stated above for a Regional Center it is imperative to

fully explain indirect job creation, as well as the direct and induced jobs, if any. The requirement

of creating at least 10 new full-time (35 hours per week) jobs per each individual alien investor
may be satisfied by showing that, as a result of the investment and the activities of the new
enterprise, at least 10 jobs per alien investor will be created directly or indirectly through an
employment creation multiplier effect. Submit an Economic Analysis and model that shows and
describes job creation for each category of economic activity (for example, manufacturing, food
production/processing, warehousing, tourism and hospitality, transportation, power generation,
agriculture, etc.) Aspects of this element of the proposal may be combined with items 7 and 8,
below in a single economic analysis and job creation model.

Under the provisions of the INA which apply to the Immigrant Investor Pilot Program and
specific amendments to the statute, especially in the 2002 amendment Per Public Law 107-273,
enacted November 2, 2002, which clearly states:

“4 regional center shall have jurisdiction over & limited geographic area, which shall be
described in the proposal and consistent with the purpose of concentrating pooled investment in
defined economic zones. The establishment of a regional center may be based on general
predictions, contained in the proposal, concerning the kinds of commercial enterprises that will
receive capital from aliens, the jobs that will be created directly or indirectly as a result of such

capital investments, and the other positive economic effects such capital investments will have.”

When relying on econometric models for indirect job creation' it is imperative that “direct
jobs” will be real identifiable jobs supported by wage reports or 1-9 forms otherwise they must be

explicitly identified as hypothetical in nature. Another method would be to predict jobs based on

' USCIS does not accept “construction jobs™ in these permanent job creation forecasts as they are transient in nature
and disappear when the construction is complete or are seasonal at best. However, support positions associated with
construction jobs such as home supply product sales, routine maintenance and repair, and manufacturing of building

materials can be included as indirect jobs in the calculations.
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dollar amount invested in the overall project, this too must be made clear. This distinction will be
critical at the 1-829 removal of condition stage of the immigration process.

The current proposal does not contain any economic analysis or job creation predictions.
Please provide them in response to this request for evidence. Sce also items 7 and 8, below.

4. Tn reference to 8 C.F.R. § 204.6(m)(3)(ii), a proposal must include a detailed statement
regarding the amount and source of the capital that has been committed to the Regional Center,
in addition to the description of the promotional efforts taken and planned by the Regional
Center’s sponsors. USCIS has interpreted the words, “amount and source of capital that has
been committed to the Regional Center” to mean the capital sufficient to sustain the Regional
Center distinct ffom immigrant investors’ required capital investment in a new commercial
enterprise within the Regional Center.

The detailed statement that is required to meet the regulatory requirement relating to the amount
and source of capital committed to the Regional Center should include: 1.) the exact amount of
funds that have been dedicated to the Regional Center to accomplish the goals of the Pilot
Program; 2.) the source of such funds: 3.) whether the amount is sufficient to sustain the
Regional Center; and 4.) evidence that the funds have already been committed to the Regional
Center. None of the capital sustaining the Regional Center can come from immigrant investors’
required threshold capital investment (as distinct from the new commercial enterprises’
revenues). This separation of funds is necessary to cnable the alien entrepreneur to qualify for
the EB-5 immigrant investor classification.

The current proposal does not contain any information on this topic. Please provide it in
your response.

5. Also, under 8 CFR 204.6(m)(3)(iii) as stated above for any individual alien investor who will
be solicited by a Regional Center to invest the requisite capital into a Regional Center
commercial activity, it will be incumbent on the Regional Center to engage in a due diligence
process to establish that all sources of capital can be fully explained and clearly shown to have
been lawfully obtained.

Submit a plan of proposed Regional Center operation which addresses how investors will
be recruited and how the Regional Center will conduct its due diligence to accommodate
the requirement that all immigrant investor funds will be lawfully obtained and describe
what measures will be taken by the Regional Center to ensure and validate this. Will the
submission of certain financial documents be required of foreign investors or will the
Regional Center, for example, utilize a professional investigating firm to vet a potential
investor’s source of funds? What are your plans in this regard?

6. Lastly under 8 CFR 204.6(m)(3)(iii), USCIS interprets the words “promotional efforts” to
mean an advertising or marketing program planned by the sponsors of the Regional Center that is
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designed to attract immigrant investors to the Regional Center. Regional Center proposals
require a full description of the past, current and future promotional activities for the Regional
Center. This shall include a description of the budget for this activity as well as a statement as to
the source of those funds used to accomplish this necessary task.

The current proposal does not contain any information on this topic. Please provide it in
your response.

= In reference to 8 CFR 204.6 (m)(3)(iv) as stated above a detailed prediction must be provided
which includes the topics of regional or national impact, household earnings, greater demand for
business services, utilities, maintenance and repair, and construction both within and without the
Regional Center. This can be combined with items 3, above, and 8, below.

The current proposal does not contain any information on this topic. Please provide it in
your response.

The proposal should not makes vague references to regional economic impacts but should
provide actual monetary predictions and address the elements listed in USCIS regulations.
The economic model and analysis requested in item 3, above, and item 8, below, will also
need to address these specific points as listed here.

8. In reference to 8 CFR 204.6 (m)(3)(v) as stated above submit a complete and valid economic

analysis sufficiently detailed to predict the overall economic impact 10 be made by the Regional
Center. This can be combined with items 3 and 7, above.

The current proposal does not contain any information on this topic. Please provide it in
your response.

Again it is stressed that the economic analysis that can be combined with items 3 and 7,
above, must be sufficiently detailed to predict the overall economic impact and localized
impacts to be made by the Regional Center’ investment activities and projects.

9. The business aspects of the Regional Center must be fully explained as to its structure. This
aspect of a proposal includes, but is not limited to, the following basic elements or samples of
them as applicable to the business approach and structure to be used by the Regional Center:

An overall Business Plan-mandatory

Draft Operating Agreement

Draft Partnership Agreement

Draft Subscription Agreement

Draft Escrow Agreements and Instructions (one for capital and one for any service fees)
Such agreements usually include an “out clause” in the event of an unsuccessful visa
process as a marketing tool but are not required.
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e List of proposed reputable financial institutions to serve as the Escrow Agent(s)

e Draft of an Offering Letter, Memorandum, Confidential Private Placement
Memorandum, or similar offering made in writing to an immigrant investor through the
Regional Center.

¢ Draft Memorandum of Understanding, Interagency Agreement, Contract, Letter of Intent,
Advisory Agreement, or similar agreement to be entered into with any other party,
agency or organization to engage in activities on behalf of or in the name of the Regional
Center. '

The current proposal does contain a stock purchase agreement and escrow agreement.
Please provide a sample or draft of your offering instrument as well as any other items
that are germane to your business structure.

10. The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved
Regional Center in order to maintain the validity of its approval and designation must continue to
meet the statutory requirements of the Immigrant Investor Pilot Program by serving the purpose
of promoting economic growth, including increased export sales (where applicable), improved
regional productivity, job creation, and increased domestic capital investment. Therefore, in
order for USCIS to determine whether an approved and designated Regional Center is in
compliance with the above cited regulation, and in order to continue to operate as a USCIS
approved and designated Regional Center, your administration, oversight, and management of
your Regional Center shall be such as to monitor all investment activities under the sponsorship
of your Regional Center and to maintain records, data and information on a quarterly basis in
order to report to USCIS upon request the following vear to date information for each Federal

Fiscal Year’, commencing with the initial vear as follows:

Submit a description of the applicant’s plans to administer, oversee, and manage the
proposed Regional Center, including but not limited to such things as to identify, assess
and evaluate proposed immigrant investor projects and enterprises; how the proposed
Regional Center would perform “due diligence” as to whether investment capital to be
sought will consist solely of alien investor capitol or a combination of alien investor capital
and domestic capital; how to monitor all investment activities affiliated, through or under
the sponsorship of the proposed Regional Center, and to maintain records, data and
information on projects, investors, business activities, etc., in order to report to USCIS for
each Federal Fiscal Year. This is known as “due diligence” and is coupled with “oversight
reporting responsibilities” to be fully explained if approved and designated.

11. With respect to the process by which a High Unemployment Area (USCIS TEA) is
designated by the State. The exact and complete relevant language of the regulation that covers
this may be found at 8 CFR 204.6(i), where it reads as follows:

2 A Federal Fiscal Year runs for twelve consecutive months from October 1% to September 30™,
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State designation of a high unemployment area. The state government of any state of the
United States may designate a particular geographic or political subdivision located
within a metropolitan statistical area or within a city or town having a population of
20,000

or more within such state as an area of high unemployment (at least 150 percent of the
national average rate). Evidence of such designation, including a description of the
boundaries of the geographic or political subdivision and the method or methods by
which the unemployment statistics were obtained, may be provided to a prospective alien
entreprencur for submission with Form 1-526. Before any such designation

is made, an official of the state must notify the. .. [Chief, Office of Service Center
Operations].... of the agency, board, or other appropriate governmental body of the state
which shall be delegated the authority to certify that the geographic or political
subdivision is a high unemployment area.

Further clarification of the role of the state designated authority in the [-526 process is found at 8
CFR 204.6 (j) (6) (ii) (B) as follows:

(6) If applicable, to show that the new commercial enterprise has created or will create
employment in a targeted employment area, the petition must be accompanied by:

(ii) In the case of a high unemployment area:

(B) A letter from an authorized body of the government of the state in which the new
commercial enterprise is located which certifies that the geographic or political
subdivision of the metropolitan statistical area or of the city or town with a population of
20,000 or more in which the enterprise is principally doing business has been designated
a high unemployment area. The letter must meet the requirements of 8 CFR 204.6(1).
[Applicable sentence underlined above.]

It is hoped that the above references and information will be of help to you and the
appropriate officials of the state with respect to your interest in seeking to establish a
Regional Center through the Immigrant Investor Pilot Program that would focus within
the state.

PLEASE NOTE: For your proposal submission and supporting evidence for items 1
through 11, above, as applicable, please use acco-fasteners to attach the documents at the
top of each page or place in a three ring binder, and individually tab the writtén
materials/responses which you submit for each of the applicable items listed above in_items

1 through 11. Also, submit the information in duplicate,

Translations Any document containing a foreign language submitted to USCIS shall be
accompanied by a full English translation that the translator has certified as complete and
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accurate, and by the translator’s certification that he or she is competent to translate from the
foreign language into English.

Copies Unless specifically required that an original document be filed with an application or
petition, an ordinary legible photocopy may be submitted. Original documents submitted when
not required will remain part of the record, even if the submission was not required.

Address Changes.

If you change your address and you have a Regional Center proposal pending with USCIS, you
may change your address by sending notification to:

USCIS Chief of Service Center Operations
Attn: Program Manager, Foreign Trader, Investor and Regional Center Program.

20 Massachusetts Avenue, NW (RM. 2123)
Washington, DC 20529

To make an inquiry or ask a question about the Regional Center Program you may send an e-
mail to: USCIS.ImmigrantInvestorProgram(@dhs.gov

arbara Q. Velarde
Chief
Office of Service Center Operations
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U.S. Department of Homelaad Security
Office of Service Center Operations

20 Massachusetts Ave, NW (Rm. 2123)
Washington, DC 20529

U.S. Citizenship
and Immigration
Services

HQSCOPS 70/6.1.2-C

Christina Lau SEP l 8 m

President

Natural Fconometric Inc.
177 Bovet Rd, Ste. 600
San Mateo, CA 94402

Application: Request for Designation/Amendment of/Re-certification as a Regional Center
Applicants: Christina Lau
Proposed Enterprise: California Wineries & Vineyards, LLC Regional Center

RE: Proposal for Designation as a Regional Center under the [Immigrant Investor Pilot Program.
REQUEST FOR ADDITIONAL EVIDENCE

This office is unable to complete processing of your request without further information. Please
read and comply with those items requested below, then resubmit the evidence requested to
the address listed below, including this letter, within 87 days.

If your submission is more than several pages, please use acco-fasteners to attach the documents at
the top of each page.

USCIS Foreign Trader, Investor & Regional Center Program
Office of Service Center Operations, Business & Trade Services

2) Massachusetts Avenue, NW (Room 2123)
Washington, DC 20529

What is the Immigrant Investor Pilot Program?

The Immigrant Investor Pilot Program (“Pilot Program™) was created by Section 610 of Public Law
102-395 (October 6, 1992). This is different in certain ways from the basic EB-5 investor program.

The Pilot Program began in accordance with a Congressional mandate aimed at stimulating
cconomic activity and creating jobs for U.S. workers, while simultaneously affording eligible aliens
the opportunity to become lawful permanent residents. Through this innovative program, foreign
investors are encouraged to invest funds in an economic unit known as a “Regional Center.”

Page 1 of 8

WWW,USCIS.gov
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A Regional Center is defined as any economic unit, public or private, engaged in the promotion
of economic growth, improved regional productivity, job creation and increased domestic capital
investment.

Initial evidence requirements.
1. 8 CFR 204.6 (m) states in pertinent part:

(3) Requirements for regional centers. Each regional center wishing to participate in the
Tmmigrant Investor Pilot Program shall submit a proposal to the...[Chief, Office of
Service Center Operations]..., which:

(i) Clearly describes how the regional center focuses on a geographical region of the
United States, and how it will promote economic growth through improved regional
productivity, job creation, and increased domestic capital investment;

(ii) Provides in verifiable detail how jobs will be created indirectly; ..............

(iii) Provides a detailed statement regarding the amount and source of capital which has
been committed to the regional center, as well as a description of the promotional efforts
taken and planned by the sponsors of the regional center;

(iv) Contains a detailed prediction regarding the manner in which the regional center will
have a positive impact on the regional or national economy in general as reflected by
such factors as increased household earnings, greater demand for business services,
utilities, maintenance and repair, and construction both within and without the regional
center; and

(v) Is supported by economically or statistically valid forecasting tools, including, but not
limited to, feasibility studies, analyses of foreign and domestic markets for the goods or
services to be exported [if any], and/or multiplier tables.

2. It is always best to start with a cover letter that acts as an executive summary followed by a
table of contents of the various tabbed sections to follow.

In reference to 8 CFR 204.6(m}(3)(i) as stated above the geographical area must be contiguous
and clearly delineated. It is most helpful to provide the following series of maps, charts or
written descriptions:

e The entire desired Regional Center Area

o Standard Metropolitan Statistical Areas (SMSA’s)

e Rural Areas (areas outside SMSA’s with populations under 20,000 people)

e High Unemployment Targeted Employment Areas (TEA’s) as determined by the

Governor or designee, (1.) areas within SMSA’s or 2.) population centers of
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20,000 or more outside SMSA’s; with unemployment rates 150% or more ofthe
national rate)
e Census Tracts, Cities, Towns, Counties, etc.
e Unemployment Rates by Cities, Towns, Counties or Census Tracts, etc.
It appears that the requested area for the regional center may encompass two or more non-
contiguous areas. Please provide a map clearly delineating a single contiguous area as the
regional center area. Also, please provide a map depicting any standard metropolitan
statistical areas, if any, within the desired area. Lastly, you have supplied information as to
the areas that have been declared high unemployment areas by EDD, however, EDD was
replaced by the governor by the Secretary of Business, Transportation and Housing (BTH)
in April 2008. Please resubmit your request to BTH for confirmation of the information
provided. See also, item 11, below, as a reference.

3. In reference to 8 CFR 204.6(m)(3)(ii) as stated above for a Regional Center it is imperative to
fully explain indirect job creation, as well as the direct and induced jobs, if any. The requirement
of creating at least 10 new full-time (35 hours per week) jobs per each individual alien investor
may be satisfied by showing that, as a cesult of the investment and the activities of the new
enterprise, at least 10 jobs per alien investor will be created directly or indirectly through an
employment creation multiplier effect. Submit an Economic Analysis and model that shows and
describes job creation for cach category of economic activity (for example, manufacturing, food
production/processing, warehousing, tourism and hospitality, transportation, power generation,
agriculture, etc.) Aspects of this element of the proposal may be combined with items 7 and 8,

below in a single economic analysis and job creation model.

Under the provisions of the INA which apply to the Immigrant Investor Pilot Program and
specific amendments to the statute, especially in the 2002 amendment Per Public Law 107-273,

enacted November 2, 2002, which clearly states:

“A regional center shall have jurisdiction over a limited peographic area, which shall be
described in the proposal and consistent with the purpose of concentrating pooled investment in
defined economic zones. The establishment of a regional center may be based on general
predictions, contained in the proposal, concerning the kinds of commercial enterprises that will
receive capital from aliens, the jobs that will be created directly or indirectly as a result of such
capital investments, and the other positive econontic effects such capital investments will have.”

When relying on econometric models for indirect job creation' it is imperative that “direct
jobs” will be real identifiable jobs supported by wage reports or 1-9 forms otherwise they must be
explicitly identified as hypothetical in nature. Another method would be to predict jobs based on

L USCIS does not accept “construction jobs™ in these permanent job creation forecasts as they are transient in nature
and disappear when the construction is complete or are seasonal at best. However, support positions associated with
construction jobs such as home supply product sales, routine maintenance and repair, and manufacturing of building

materials can be included as indirect jobs in the calculations.
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dollar amount invested in the overall project, this too must be made clear. This distinction will be
critical at the 1-829 removal of condition stage of the immigration process.

The current proposal does not contain any economic analysis or job creation predictions.
Please provide them in response to this request for evidence. See also items 7 and 8, below.

4. In reference to 8 C.F.R. § 204.6(m)(3)(iii), a proposal must include a detailed statement
regarding the amount and source of the capital that has been committed to the Regional Center,
in addition to the description of the promotional efforts taken and planned by the Regional
Center’s sponsors. USCIS has interpreted the words, “amount and source of capital that has
been committed to the Regional Center” to mean the capital sufficient to sustain the Regional
Center distinct from immigrant investors required capital investment in a new commercial
enterprise within the Regional Center.

The detailed statement that is required to meet the regulatory requirement relating to the amount
and source of capital committed to the Regional Center should include: 1.) the exact amount of
funds that have been dedicated to the Regional Center to accomplish the goals of the Pilot
Program; 2.) the source of such funds; 3.) whether the amount is sufficient to sustain the
Regional Center; and 4.) evidence that the funds have already been committed to the Regional
Center. None of the capital sustaining the Regional Center can come from immigrant investors’
required threshold capital investment (as distinct from the new commercial enterprises’
revenues). This separation of funds is necessary to enable the alien entrepreneur to qualify for
the EB-5 immigrant investor classification.

The current proposal does not contain any information on this topic. Please provide it in
your response.

5. Also, under 8 CFR 204.6(m)(3)(iii) as stated above for any individual alien investor who will
be solicited by a Regional Center to invest the requisite capital into a Regional Center
commercial activity, it will be incumbent on the Regional Center to engage in a due diligence
process to establish that all sources of capital can be fully explained and clearly shown to have

been lawfully obtained.

Submit a plan of proposed Regional Center operation which addresses how investors will
be recruited and how the Regional Center will conduct its due diligence to accommodate
the requirement that all immigrant investor funds will be lawfully obtained and describe
what measures will be taken by the Regional Center to ensure and validate this. Will the
submission of certain financial documents be required of foreign investors or will the
Regional Center, for example, utilize a professional investigating firm to vet a potential
investor’s source of funds? What are your plans in this regard?

6. Lastly under 8 CFR 204.6(m)(3)(iii), USCIS interprets the words “promotional efforts” to

mean an advertising or marketing program planned by the sponsors of the Regional Center that is
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designed to attract immigrant investors to the Regional Center. Regional Center proposals
require a full description of the past, current and future promotional activities for the Regional
Center. This shall include a description of the budget for this activity as well as a statement as to
the source of those funds used to accomplish this necessary task.

The current proposal does not contain any information on this topic. Please provide it in
your response.

7. In reference to 8 CFR 204.6 (m)(3)(iv) as stated above a detailed prediction must be provided
which includes the topics of regional or national impact, household earnings, greater demand for
business services, utilities, maintenance and repair, and construction both within and without the
Regional Center. This can be combined with items 3, above, and 8, below.

The current proposal does not contain any information on this topic. Please provide it in
your response.

The proposal should not makes vague references to regional economic impacts but should
provide actual monetary predictions and address the clements listed in USCIS regulations.
The economic model and analysis requested in item 3, above, and item 8, below, will also
need to address these specific points as listed here.

8. In reference to 8 CFR 204.6 (m)(3)(v) as stated above submit a complete and valid economic
analysis sufficiently detailed to predict the gverall economic impact to be made by the Regional
Center. This can be combined with items 3 and 7, above.

The current proposal does not contain any information on this topic. Please provide it in
your response.

Again it is stressed that the economic analysis that can be combined with items 3 and 7,
above, must be sufficiently detailed to predict the overall economic impact and localized
impacts to be made by the Regional Center’ investment activities and projects.

9. The business aspects of the Regional Center must be fully explained as to its structure. This
aspect of a proposal includes, but is not limited to, the following basic elements or samples of
them as applicable to the business approach and structure fo be used by the Regional Center:

An overall Business Plan-mandatory

Draft Operating Agreement

Draft Partnership Agreement

Draft Subscription Agreement

Draft Escrow Agreements and Instructions (one for capital and one for any service fees)
Such agreements usually include an “out clause” in the event of an unsuccessful visa
process as a marketing tool but are not required.
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e List of proposed reputable financial institutions to serve as the Escrow Agent(s)

o Draft of an Offering Letter, Memorandum, Confidential Private Placement
Memorandum, or similar offering made in writing to an immigrant investor through the
Regional Center.

e Draft Memorandum of Understanding, Interagency Agreement, Contract, Letter of Intent,
Advisory Agreement, or similar agreement to be entered into with any other party,
agency or organization to engage in activities on behalf of or in the name of the Regional
Center.

The current proposal does contain a stock purchase agreement and escrow agreement.
Please provide a sample or draft of your offering instrument as well as any other items
that are germane to your business structure.

10. The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved
Regional Center in order to maintain the validity of its approval and designation must continue to
meet the statutory requirements of the Immigrant Investor Pilot Program by serving the purpose
of promoting economic growth, including increased export sales (where applicable), improved
regional productivity, job creation, and increased domestic capital investment. Therefore, in
order for USCIS to determine whether an approved and designated Regional Center is in
compliance with the above cited regulation, and in order to continue to operate as a USCIS
approved and designated Regional Center, your administration, oversight, and management of
your Regional Center shall be such as to monitor all investment activities under the sponsorship
of your Regional Center and to maintain records, data and information on a quarterly basis in
order to report to USCIS upon request the following vear to date information for each Federal
Fiscal Year?, commencing with the initial year as follows:

Submit a description of the applicant’s plans to administer, oversee, and manage the
proposed Regional Center, including but not limited to such things as to identify, assess
and evaluate proposed immigrant investor projects and enterprises; how the proposed
Regional Center would perform “due diligence” as to whether investment capital to be
sought will consist solely of alien investor capitol or a combination of alien investor capital
and domestic capital; how to monitor all investment activities affiliated, through or under
the sponsorship of the proposed Regional Center, and to maintain records, data and
information on projects, investors, business activities, etc., in order to report to USCIS for
each Federal Fiscal Year. This is known as “due diligence” and is coupled with “eversight
reporting responsibilities” to be fully explained if approved and designated.

11. With respect to the process by which a High Unemployment Area (USCISTEA) is
designated by the State. The exact and complete relevant language of the regulation that covers
this may be found at 8 CFR 204.6(i), where it reads as follows:

2 A Federal Fiscal Year runs for twelve consecutive months from October 1¥ to September 30",
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State designation of a high unemployment area. The state government of any state of the
United States may designate a particular geographic or political subdivision located

.

within a metropolitan statistical area or within a city or town having a population of

20,000

or more within such state as an area of high unemployment (at least 150 percent of the

national average rate). Evidence of such designation, including a description of the

boundaries of the geographic or political subdivision and the method or methods by

which the unemployment statistics were obtained, may be provided to a pro spective alien

entrepreneur for submission with Form 1-526. Before any such designation
is made, an official of the state must notify the... [Chief, Office of Service Center

Operations]... of the agency, board, or other appropriate governmental body of the state

which shall be delegated the authority to certify that the geographic or political
subdivision is a high unemployment area.

Further clarification of the role of the state designated authority in the 1-526 process is found at 8

CER 204.6 (§) (6) (ii) (B) as follows:

(6) If applicable, to show that the new commercial enterprise has created or will create

employment in a targeted employment area, the petition must be accompanied by:

(ii) In the case of a high unemployment area:

(B) A letter from an authorized body of the government of the state in which the new

commercial enterprise is located which certifies that the geographic or political

subdivision of the metropolitan statistical area or of the city or town with a population of
20,000 or more in which the enterprise is principally doing business has been designated
a high unemployment area. The letter must meet the requirements of 8 CFR 204.6(1).

T Applicable sentence underlined above.]

It is hoped that the above references and information will be of help to you and the
appropriate officials of the state with respect to your interest in seeking to establish a

Regional Center through the Immigrant Investor Pilot Program that would focus within

the state.

PLEASE NOTE: For your proposal submission and supporting evidence for items 1

through 11, above, as applicable. please use acco-fasteners to attach the documents at the

top of each page or place in a three ring binder, and individually tab the written

materials/responses which you submit for each of the applicable items listed above in items

1 through 11. Also, submit the information in duplicate.

Translations Any document containing a foreign language submitted to USCIS shall be
accompanied by a full English translation that the translator has certified as complete and
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accurate, and by the translator’s certification that he or she is competent to translate from the
foreign language into English.

Copies Unless specifically required that an original document be filed with an application or
petition, an ordinary legible photocopy may be submitted. Original documents submitted when
not required will remain part of the record, even if the submission was not required.

Address Changes.

If you change your address and you have a Regional Center proposal pending with USCIS, you
may change your address by sending notification to:

USCIS Chief of Service Center Operations

Attn: Program Manager, Foreign Trader, Investor and Regional Center Program.
20 Massachusetts Avenue, NW (RM. 2123)

Washington, DC 20529

To make an inquiry or ask a question about the Regional Center Program you may send an e-
mail to: USCIS. ImmigrantInvestorProgram@dhs.gov

Office of Service Center Operations
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Natural Econometric Incorporated

May 23, 2008

U.S. Department of Homeland Security
20 Massachusetts Avenue, NW
Washington DC 20529

Re:  Seeking Approval for EB-5 Regional Center of
Applicant:  California Wineries & Vineyards LLC p\C/
¢/o Natural Econometric Incorporated

Dear Officer,

We are submitting this letter along with supporting documents to seck approval on California
Wineries & Vineyards LLC as EB-3 Regional Center pursuant to Section 610 of the
Appropriations Act of 1993.

The purpose of the application focuses on the following commercial activity:

1. Wine or table grape growing, harvesting, processing, wine making, warchousing, and
sales to both domestic and overseas buyers.

The investment will be used for either:

1. Buying wineries and/or vineyards that are currently listing for sale; or
2. Investing into existing trouble wineries and/or vineyards that are facing financial
needs; troubled business will be defined as under 8 CFR 204.6(¢).

These wineries and/or vineyards are located within the areas as listed below:

American Canyon city (population: 16293 as of 2008) needst Mq P ¢
Arroyo Grande city (population: 17,036 as of 2008) ovie cort figuous oren
Buellton & Sania Rita Hills city (population: 4700 as of 2008) Samshis, i€ any
Calistoga city (population: 5302 as of 2008) 3Tt e a E-Cocmation
Cambria city (population: 6,333 as of 2007) o HUAS fTEN i
Lompoc city (unemployment rate is9.5%)

Los Alamos city (population: 1372 as of 2000)

Los Olivos city (population: 1093 as of 2008)

Santa Maria city (unemployment rate 18 8.5%)

Santa Ynez City (population: 4584 as of 2000)

177 Bovet Road, Suite 600 Telephorjle: (650) 364-3108
San Mateo, California 94402 Facsimile: (650) 369-'8522
United States of America Email: info@2nei.com
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May 23, 2008
California Wineries & Vineyards LLC EB-5 Certification Request

Solvang city (population: 5555 as of 2008)

Sonoma city (population: 9943 as of 2008)

St. Helena city (population: 5924 as of 2008)

Templeton city (population 4687 as of 2000)

Yountville city (population: 3263 as of 2008)

Napa county (unemployment rate is greater than 6.9%)

San Luis Obispo county (unemployment rate is greater than 6.9%)
Sonoma county (unemployment rate is greater than 6.9%)

Santa Ynez Valley (consists population of about 20,000 residents living in the communities of
Solvang, Los Olivos, Santa Ynez, Buellton, and Ballard)

El Paso de Robles (Paso Robles) city

Except for the El1 Paso de Robles (Paso Robles), all of the above listed cities are either classified
as Rural Area based on population under 20,000 or Targeted Employment Area that is
determined by national unemployment rate and state agency, for California, that will be
Employment Development Department. A copy of the 2007 report is enclosed. The
unemployment rate is determined to be 6.9%.

The investment will be used for:

1. Employment creation and preservation when buying wineries and/or vineyards that
are currently listing for sale; or
2. Employment preservation when investing into existing trouble wineries and/or

vineyards that are facing financial needs — this will be supported by evidence of the
number of full-time employment (35 hours per week) qualified full time employees
whose positions will be preserved or maintained throu ghout the immigrant investor’s
period of conditional residency.

In support of this request, we hereby submit the following documents:

1. Report from Employment Development Department — Unemployment at Santa Maria
& Lompoc city

2. 2007 Community Economic Profile on San Luis Obispo city — population at Arroyo
Grande, Cambria, Paso Robles

3 Qualifying Unemployment Rate for Targeted Area — report from California State
Agency Employment Development Department (May 2007 edition)

4. 2008 City Population by Ranking

Santa Ynez Valley Profile and outlook

6. Purchase Agreement

_LJI
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May 23, 2008
California Wineries & Vineyards LL.C EB-5 Certification Request

7. Escrow Instruction
8. Name Reservation for California Wineries & Vineyards LLC

Ongce this EB-5 Regional Center is being approved by the US Citizenship & Immigration
Service, we will notify the following organizations so that they can encourage the wineries and
vineyards to participate in this project:

California Wine Institute

Santa Barbara County Vintners' Association
San Luis Obispo Vintners Association

Napa Valley Vintners Association

Paso Robles Vintners & Growers Association
Sonoma County Vintners

Chamber of Commerce

A e

Interested wineries and vineyards will submit their information to our online database system
where investors can read the profile before investing.

We believe that this EB-5 Regional Center will greatly help the agriculiural aspect of wine and
table grape growing in California. In addition, it will also help to increase export of California
wines overseas. As one of the items listed on the Purchase Agreement (Section 5.1) requires the
Tnvestor to buy 1000 cases of the wine produced by his invested wineries then export and sell the
wine in his home country. This will aiso allow the investor to actively participate in his invested
business.

We hope that the USCIS can approve this EB-5 Regional Center so that the workers, wineries
and vineyards in California can all benefit from this project. Thank you.

Sincerely,

@ J/7 (c((;?"‘l

536



Lt

EB-5 Regional Center
Certification Request

California Wineries &
Vineyards LLC

Unemployment Labor Force
Data Report from EDD

2007 Community Economic
Profile on San Luis Obispo

city

Rate for Targeted Area -
California State Agency EDD

2008 City Population by
Ranking

Santa Ynez Valley Profile and
outlook

Purchase Agreement

Qualifying Unemployment |

Escrow Instruction

Name Reservation for
California Wineries &
Vineyards LLC
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Labor Force Data for Sub-County Areas
Based on Each Area's 2000 Census Share of County Employment and Unemployment*

STATE OF CALIFORNIA

EMPLOYMENT DEVELOPMENT DEPARTMENT
TLABOR MARKET INFORMATION DIVISION
916-262-2162

LABOR FORCE DATA FOR SUB-COUNTY AREAS
(Data Not Seasonally Adjusted)
2007 BENCHMARK

* Monthly sub-county data are derived by multiplying current estimates of

county-wide employment and unemployment by the respective employment and

unemployment shares (percentages) in each sub-county area at the time ¢f the

2000 housenhold Census. Sub-county labor force is then cktained by summing employment
and unemployment, and the result is divided into unemployment to calculate

the unemployment rate.

This method assumes that the rates of change in employment and unemployment,
since 2000, are exactly the same in each sub-county area as at the county
level {i.e., that the shares are still accurate). If this assumption is not
true for a specific sub-county area, then the estimates for that area may not
be representative of the current economic conditions. Since this assumption
is untested, caution should be employed when using these data.

1} All unemployment rates shown are calculated on unrounded data.
2} These data are not seascnally adjusted.

3) Census ratios used to calculate sub-county labor force are based on the 2000 Census.
Ratios for cities of 25,000 or more persons were developed from special tabulatieons
from the Bureau of Labor Statistics based on household population only.

For smaller places and CDPs, ratios were calculated from published census data.

4) Labor force data for all geographic areas for 2000 to 2007 now
reflect the March 2007 annual revision (or benchmark) and
Census 2000 population controls at the state level,

Labor force data produced using older benchmarks are no
longer ccmparable to data based on the 2007 benchmark.

These data, as well as other labor market data, are available
via the Internet at http://www.labormarketinfo.edd.ca.gov.

CDP stands for Census Designated Place.
County Data are for March (Preliminary) 2008

Labor Employ- Unemployment Census Ratios
Area Name Force ment Number Rate Emp Unemp

Santaz Barbara County 218,100 206,600 11,500 5.3% 1.0000CC0 1.000000
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Labor Force Data for Sub-County Areas
Based on Each Area's 2000 Census Share of County Employment and Unemployment*

County Data are for March (Preliminary) 2008

Labor Employ- Unemployment  Census Ratios

Area Name Force ment Number Rate Emp Unemp

Buellton city 2,200 2,100 100 2.7% 0.010359 0.005152
Carpinteria city 8,400 8,200 200 2.4% 0.039797 0.017302
Goleta City 17,300 16,900 400 2.6% 0.081976¢ 0.038740
Guadalupe city 2,600 2,400 200 6.8% 0.011482 0.015072
Isla Vista CDP 11,200 9,800 1,400 12.8% 0.047555 0.125192
Lempoc city 19,700 17,800 1,900 9.5% 0.086000 0.162220
Los Alamos CDP 700 700 0 6.1% 0.003492 0.004076
Mission Canyon CDP 1,500 1,500 0 3.0% 0.007349 0.004076
Mission Hills CDP 1,700 1,600 100 4.9% 0.007719 0.007075
Montecito CDP 5,200 4,500 700 13.8% 0.021548 0.062135
Orcutt CDP 14,700 14,000 700 4.5% 0.067653 0.056982
Santa Barbara city 55,400 53,400 2,000 3.7% 0.258225 0.17716¢0
Santa Maria city 38,900 35,600 3,300 8.4% 0.172451 0.282820
Santa Ynez CDP 2,800 2,700 100 2.6% 0.013026 0.006229
Solvang city 3,000 3,000 0 1.5% 0.014680 0.003999
Summerland CDP 1,100 1,100 0 2.9% 0.005390 0.002922
Toro Canyon CDP 1,000 1,000 0 0.8% (0.005074 0.000692
Vandenberg AFB CDP 1,400 1,300 100 6.4% 0.006375 0.00776€7
Vandenberg Village CDP 3,000 2,900 100 3.3% 0.013801 0.008459

539



2007 Community Economic Profile
for the

City of San Luis Obispo

AN

with additional information about
San Luis Obispo County
Prepared by the Research Department of the
San Luis Obispo Chamber of Commerce

©San Luis Obispo Chamber of Commerce 2007. All rights reserved. This publication
may not be copied or reproduced in any way without the expressed written permission
of the San Luis Obispo Chamber of Commerce.
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Location

The city of San Luis Obispo, incorporated February 16, 1856, is located 200 miles north
of Los Angeles and 235 miles south of San Francisco; it is 10.7 square miles, at an
elevation of 315 feet, the city is 35° N latitude and 120° W longitude. The county of San

Luis Obispo is 3,316 square miles in area.
(Source: SLO County Economic Development)

City Climate
Average temperatures for San Luis Obispo city:
Period | Minimum (°F) | Maximum (°F) | Rain (Inches)
January 42 65 5.28”
April 45 71 1.31”
July 53 80 0.03"
October 50 79 0.99”

August is the average warmest month

Highest recorded temperature was 112°F in 1971
December is the average coolest month

Lowest recorded temperature was 12°F in 1987

The maximum average precipitation occurs in February
San Luis Obispo has a 339-day growing season

Prevailing winds direction is northeast; mean hourly speed is 7 mph
(Source: Weatherchannel.com)

County Agriculture

The leading agriculture crops for the county of San Luis Obispo include wine grapes,
cattle/calves, and broccoli. There is a total of 1,164,500 acres of agriculture land, 113,200
is harvested acreage and 1,051,300 is pasture acreage. Refer to the table below for a
complete list of the leading agriculture production.

San Luis Obispo County
Leading Agriculture Production in Dollars
2006 Dollar 2005

Crop Ranking | Amount | Ranking
Grapes, Wine 1 $194,373,000 1
Cattle and Calves 2 $53,071,000 2
Broccoli 3 $50,062,000 3
Vegetable Transplants 4 $30,178,000 4
Strawberries 5 $29,367,000 8
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Cut Flowers 6 $28,240,000 6
Indoor Decorative 7 $25,168,000 9
Lettuce, Head 8 $23,178,000 5
Oriental Vegetables 9 $15,741,000 14
Lettuce, Leaf 10 $14,755,000 12
Cauliflower 11 $11,949,000 11
Grazed Rangeland 12 $10,250,000 13
Outdoor Ornamentals 13 $8,638,000 16
Bell Peppers 14 $7,920,000 10
Avocados 15 $7,538,000 7
Celery 16 $7,342,000 17
Cabbage 17 $7,296,000 19
Bedding, Sod and Ground Cover 18 $5,842,000 15
Spinach 19 $3,532,000 18
Grain Hay 20 $2,606,000 NA

San Luis Obispo Wineries

Picturesque San Luis Obispo County - part of the California wine country featured in
the award-winning "Sideways" movie - boasts two distinct wine country regions, and
both attract worldwide acclaim. With over 100 wineries, many welcome visitors to wine
tasting rooms for sampling prize-winning wines. This is a delightful destination for
wine lovers.

In the San Luis Obispo wine region, the cool climate and marine sediment combine to
produce the most highly regarded, rich, buttery Chardonnay grapes in California wine
country.

In the north, the long, hot summers and chalk and limestone hillsides of Paso Robles
wine country yield award-winning red wines. Superb Zinfandels and Rhone varietals
reward wine tasting tours with lasting memories.

Plan your wine country vacation around the spectacular California Central Coast of San
Luis Obispo County. Our mild Mediterranean climate is perfect for year-round wine
tasting and wine country tours.

San Luis Obispo, California wine country is worth a visit in itself. An added bonus are
the beaches, Hearst Castle, the Mission, the beautiful surrounding scenery, and the
wonderful small towns. Experience the relaxed country drives, friendly people, great
wines that San Luis Obispo has to offer.
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Demographics

Economic Trends and Growth in Population (Census Data)
San Luis Obispo County has recently seen some interesting demographic trends. Most
notably, the County’s population growth rate continues a slight increase.

2006
44,439
263,242

City Population
County Population

City Population Breakdown
Arroyo Grande 16,59%
Atascadero 27,658
Cambria 6,333 4
Grover Beach 13,213
Morro Bay 10,491
Nipomo 14,023

Median Age

Male

Female

Average Household Size

Age Distribution
Under 5 Years
5To9 Years
10 To 14 Years
15 To 19 Years
20 To 24 Years
25 To 29 Years
30 To 34 Years
35 To 39 Years
40 To 44 Years
45 To 49 Years
50 To 54 Years
55 To 59 Years
60 To 64 Years
65 To 69 Years

2005
43,619
261,310

2000
44,174
246,681

1990
41,958
217,162

7,220
28,969¢
8,617
44,439
113,256

Oceano

Paso Robles

Pismo Beach

San Luis Obispo City
Unincorporated Area

County
38.3 years

City
30.94 years
22,655 132,306
21,652 125,315
- 2422

County
12,200
12,500
14,800
20,000
22,400
20,800
17,500
15,300
17,600
20,000
20,100
17,600
12,400
9,600
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Current Water Rates (Effective 7/1/2006)
The city’s monthly charge per 100 cubic feet (ccf) used:

Single Family Residential Customers Inside City
1to b ccf $3.28
5to 25 ccf $4.11
More than 25 ccf $5.14

All Other Customers
1to 5 ccf $3.28
More than 5 ccf $4.11

(One ccf equals 748 gallons)
*A 5% utility users tax is applied to the water portion of the bill

Current Sewer Rates (Effective 7/1/2006)
Billed every two months, the City’s monthly charge is:

Monthly
Single Family Residence $35.56
(Includes single metered condo’s and townhouses)
Multi-family (per dwelling unit) $28.01
Mobile home/trailer park $21.14
(per dwelling unit)
All other accounts, minimum charge $35.56
plus a commodity charge for every ccf over +
10 of metered water consumption: $4.29
Current Water Supply

Outside City
$6.56

$8.22

$10.28

$6.56
$8.22

The City of San Luis Obispo has adopted a multi-source water supply strategy and
obtains water from three sources: Salinas Reservoir (Santa Margarita Lake), Whale Rock
Reservoir and ground water. Currently, the city is pursuing three water supply options
to meet current and future water needs. Recreational opportunities are available at the

tWO reservoirs.

For further information contact:

San Luis Obispo Chamber of Commerce Visitors Center

1039 Chorro Street
San Luis Obispo, CA 93401
Telephone: 805.781.2777
Fax: 805.786.2769

Websites: www.slochamber.org; www.visitslo.com

Email: slochamber@slochamber.org

18
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FEDER AL

mmigration Act of 1990

May 2007

CONGRESS PASSED THE IMMIGRATION ACT OF 1990 that includes a program
permitting foreign investors to obtain permanent residence in the United States. This is an
amendment to the Immigration and Naturalization Act (INA). Section 203(b)5 of the INA
provides an immigrant investor visa category aimed at generating an inflow of foreign capital
and creating jobs for U.S. wotkers. The law allows 10,000 permanent visas (“gteen cards”)
each year for qualifying immigrant investors. The INA Tequires a capital investment of §1
million for all areas in California, except in rural, high unemployment, or targeted areas
where a lower investment threshold of $500,000 may be made. In all cases, the investment
must also create full-time employment for at least 10 U.S. citizens or other legal residents—
other than members of the investor’s family. Investors (and qualified family members) may
be granted conditional permanent residence status for two years if they meet and document
the investment criteria. With timely filing to remove the conditional status, a permanent
green card may be issued. Five years after the initial grant of conditional permanent
residence, an investor may apply for U.S. citizenship. “High unemployment” is defined as
150 percent of the annual national average unemployment rate. The current qualifying rate is
6.9 percent. In accordance to 8 CFR §204.6(i), the California Employment Development
Department (EDD) has been designated to identify the cities, counties, metropolitan
statistical areas (MSAs) and geopolitical subdivisions (census tracts) that meet the “high
unemployment” definition and therefore qualify for the $500,000 minimum invesment
threshold. Though the rate changes often, the qualifying areas are identified at one point in
time and published annually. A list of qualifying areas and census tracts can be found below.
Census tract numbers for corresponding addtesses can be found at
http:// factﬁndcr.ccnsus.gov /serviet/BasicFactsServlet.
Program Highlights

* 10,000 new green cards available nationwide each year

* Permanent green card in only 2 years

¢ Citizenship possible in 5 years
Program Requirements

* Minimum investment of $500,000 or $1 million

*  Creation of 10 full-time jobs for U.S. citizens
Quabfying Targeted Areas i California

® 292 Cities and Census Designated Places, 83 of these did not qualify at the MSA

or County Level
* 33 Counties, 21 of these are Rural
e 11 MSAs

* 1,567 Census Tracts, 1080 of these ate in Non-Qualifying Counties
Yuallfying Unemployment Rafe for Tarseted Areas
* 0.9 percent or greater
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IMMIGRATION ACT OF 1990
FOREIGN INVESTOR PROVISIONS

QUALIFYING AREAS
(Unemployment Rate 6.9% or greater)

Source: Employment Development Department
Labor Market Information Division
Local Area Unemployment Statistics
2006 Annual Average Unemployment Rates

METROPOLITAN COUNTIES COVERED QUALIFYING CITIES and RATE
STATISTICAL (BOLD IF CENSUS DESIGNATED
AREAS (MSA) QUALIFYING) PLACES
(BOLD IF QUALIFYING)

Bakersfield Kern 7.6%

Chico Butte
Biggs 7.8%
Concow 7.0%
Gridley 14.2%
Magalia 8.0%
Qroville 8.7%
Palermo 9.1%
South Oroville 10.9%
Thermalito 12.1%

El Centro Imperiai 15.3%

Fresno Fresno 8.0%

Hanford-Corcoran Kings 8.5%

Los Angeles-Long Beach-Glendale Los Angeles
Beilflower 7.8%
Commerce 8.8%
Compton 8.4%
East Compton 8.4%
Florence Graham 9.5%
Huntington Park 17.3%
Industry 8.2%
Lynwood 7.7%
Maywood 74%
Paramount 1.1%
West Compton 7.6%
West Whittier Los Nietos 9.7%
Willowbrook 8.6%

Madera Madera 7.0%

Merced Merced 9.3%

Modesto Stanislaus 8.0%

Napa Napa
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Cakland-Fremont-Hayward Alameda
Qakland 6.9%
Cherryland 1.3%
Contra Costa
Bay Point 8.5%
Bayview Montalvin 7.9%
Bethel Island 7.6%
Crockett 8.3%
Knightsen 8.1%
Pittshurg 7.0%
Richmond 7.2%
Rollingwood 9.6%
San Pablo 9.0%
Oxnard-Thousand Qaks-Ventura Ventura
Piru
7.8%
Santa Paula 7.4%
Redding Shasta
Anderson 8.0%
Burney 8.1%
Cottonwood T7.7%
Shasta Lake 8.8%
Shingletown 1.2%
Riverside-San Bemardino-Ontario Riverside
Cabazon 13.4%
Coachella 8.3%
Desert Hot Springs 6.9%
Homeland 9.9%
Lake Elsinore 7.9%
Mecca 10.2%
Murrieta Hot Springs 11.1%
Perris 8.1%
Quail Valley 8.1%
Romoland 8.0%
Rubidoux 7.2%
San Jacinto 7.8%
Winchester 7.3%
San Bemardino
Adelanto 7.3%
Lenwood 8.7%
Muscoy 10.7%
Nebo Center 11.2%
Sacramento-Arden-Arcade-Roseville El Dorado
Georgetown 8.2%
Placerville 7.0%
Sacramento
Florin 7.3%
Galt 7.4%
North Highland 7.2%
Parkway S. Sacramento 8.3%
Rio Linda 7.2%
Walnut Grove 11.4%
Placer
Lincoln City 7.9%
Yolo
West Sacramento 8.2%
Salinas Monterey 7.0%
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San Diego-Carlsbad-San Marcos San Diego
National City 8.1%
San Fran-San Mateo-Redwood City Marin
San Francisco
San Mateo
East Palo Alto 9.2%
North Fair Oaks 7.6%
San Jose-Sunnyvale-Santa Clara Santa Clara
Gilroy 6.9%
San Martin 11.0%
San Benito 7.0%
San Luis Obispo-Paso Robles San Luis Obispo
Santa Ana-Anaheim-irvine QOrange
Santa Barbara-Santa Maria-Goleta Santa Barbara
Isla Vista 10.0%
Lompoc 7.4%
Montecito 10.9%
Santa Cruz-Watsonville Santa Cruz
Amesti 9.8%
Freedom 9.3%
Interlaken 11.6%
Watsonville 12.6%
Santa Rosa-Petaluma Sonoma
Guerneville 7.2%
Monte Rio 7.9%
Stockton San Joaquin
Vallejo-Fairfield Solano
Elmira 8.1%
Visalia-Porterville Tulare 8.5%
Yuba City 8.9%
Sutter 8.9%
Yuba 8.8%
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2008 City Population Rankings

California Cities Ranked by 1/1/2008 Total Population

Total

Rank  City County Population
1 Los Angeles Los Angeles 4,045,873
2 San Diego San Diego 1,336,865
3 San Jose Santa Clara 989,496
4 San Francisco San Francisco 824,525
5 Long Beach Los Angeles 492 642
6 Fresno Fresno 486,116
7 Sacramento Sacramento 475,743
8 Oakland Alameda 420,183
9 Santa Ana Orange 353,184
10 Anaheim Orange 346,823
1 Bakersfield Kern 328,692
12 Riverside Riverside 296,842
13 Stockton San Joaqguin 289,927
14 Chula Vista San Diego 231,305
15 Fremont Alameda 213,512
16 Modesto Stanislaus 209,936
17 Irvine QOrange 209,806
18 Glendale Los Angeles 207,157
19 San Bemardino San Bernardino 205,493
20 Huntington Beach Orange 201,993
21 Oxnard Ventura 194,905
22 Fontana San Bernardino 188,498
23 Moreno Valley Riverside 183,860
24 Qceanside San Diego 178,806
25 Santa Clarita Los Angeles 177,045
26 Rancho Cucamonga San Bernardino 174,308
27 Ontario San Bernardino 173,690
28 Garden Grove QOrange 173,067
29 Pomona Los Angeles 163,405
30 Santa Rosa Sonoma 159,981
A Salinas Monterey 150,898
32 Hayward Alameda 149,205
33 Torrance Los Angeles 148,965
34 Pasadena Los Angeles 148,126
35 Palmdale Los Angeles 147,897
36 Corona Riverside 147,428
37 Lancaster Los Angeles 145,243
38 Escondido San Diego 143,389
39 QOrange Orange 140,849
40 Elk Grove Sacramento 139,542
41 Sunnyvale Santa Clara 137,538
42 Fullerton Orange 137,437
43 Thousand Oaks Ventura 128,650
44 El Monte Los Angeles 126,053
45 Simi Valiey Ventura 125,657
48 Concord Contra Costa 123,776
47 Visalia Tulare 121,498
48 Vallejo Solano 121,097
49 inglewood Los Angeles 118,878
Page 1 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

California Cities Ranked by 1/1/2008 Total Population

Total

Rank  City County Population
50 Santa Clara Santa Clara 115,503
51 Costa Mesa Crange 113,955
52 Downey Los Angeles 113,379
53 West Covina Los Angeles 112,666
54 Norwalk Los Angeles 109,695
55 Roseville Placer 109,154
56 San Buenaventura Ventura 108,261
57 Burbank Los Angeles 108,029
58 Victorville San Bernardino 107,408
59 Fairfield Solano 108,753
60 Berkeley Alameda 106,697
61 Daly City San Mateo 106,361
62 Carlsbad San Diego 103,811
63 Richmond Contra Costa 103,577
64 South Gate Los Angeles 102,816
65 Temecula Riverside 101,057
66 Antioch Contra Costa 100,361
67 Murrieta Riverside 100,173
68 Riatto San Bernardino 89,767
69 Compton Los Angeles 99,242
70 Mission Viejo Orange 98,572
71 Carson Los Angeles 97,860
72 El Cajon San Diego 97,934
73 Vacaville Solano 96,905
74 San Mateo San Mateo 95776
75 Vista San Diego 95,770
76 Clovis Fresno 94,278
77 Westminster Qrange 93,027
78 Santa Monica Los Angeles 91,439
79 Santa Maria Santa Barbara 91,110
80 Redding Shasta 90,491
81 Santa Barbara Santa Barbara 90,305
82 Hawthorne Los Angeles 90,014
83 Alhambra Los Angeles 89,259
84 Hesperia San Bernardino 87,820
85 Citrus Heights Sacramento 87,321
86 Chico Butte 86,949
87 Whittier Los Angeles 86,945
88 Newport Beach Qrange 84,554
89 Livermore Alameda 83,604
90 Lakewood Los Angeles 83,486
91 Buena Park Orange 82,768
92 San Marcos San Diego 82,743
93 Chino San Bernardino 82,670
94 San Leandro Alameda 81,851
85 Tracy San Joaquin 81,548
96 Indio Riverside 81,512
97 Baldwin Park Los Angeles 81,281
98 Merced Merced 80,608
Page 2 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

— #
California Cities Ranked by 1/1/2008 Total Population

Total

Rank  City County Population
99 Chino Hills San Bemardino 78,957
100 Lake Forest Orange 78,317
101 Redwood City San Mateo 77,269
102 Bellflower Los Angeles 77.410
103 Napa Napa 77,106
104 Alameda Alameda 75,823
105 Upland San Bernardino 75137
106 Tustin Qrange 74,218
107 Hemet Riverside 74,185
108 Mountain View Santa Clara 73,832
109 Union City Alameda 73,402
110 Lynwood Los Angeles 73,147
111 Folsom Sacramento 72,590
112 Redlands San Bernardino 71,807
113 Turlock Stanislaus 70,158
114 Apple Valley San Bernardino 70,092
115 Milpitas Santa Clara 69,419
116 Pleasanton Alameda 69,388
17 Yorba Linda Orange 68,312
118 San Clemente Orange 67,892
119 Redondo Beach Los Angeles 67,488
120 Laguna Nigue! Orange 66,877
121 Pico Rivera Los Angeles 66,867
122 Manteca San Joaquin 66,451
123 Davis Yolo 65,814
124 Montebello Los Angeles 65,668
125 Camarillo Ventura 65,453
126 Walnut Creek Contra Cosla 65,306
127 Huntington Park Los Angeles 64,747
128 Monterey Park Los Angeles 64,434
129 Encinitas San Diego 63,864
130 South San Francisco San Matec 63,744
131 Pittsburg Contra Costa 63,652
132 Palo Alto Santa Clara 63,367
133 Lodi San Joaquin 63,362
134 Yuba City Sutter 63,338
135 La Habra Orange 62,635
136 Gardena Los Angeles 61,781
137 Nationa! City San Diego 61,194
138 Rancho Cordova Sacramento 60,975
139 Diamond Bar Los Angeles 60,360
140 San Ramon Contra Costa 59,002
141 San Rafael Marin 58,235
142 Santa Cruz Santa Cruz 58,125
143 Paramount Los Angeles 57,965
144 Fountain Valiey Orange 57,925
145 Rosemead Los Angeles 57,422
146 Petaluma Sonoma 57.418
147 Madera Madera 56,710
Page 3 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

-

Caifornia Cities Ranked by 1/1/2008 Total Population

Total
Rank City County Population
148 La Mesa San Diego 56,666
148 Arcadia Los Angeles 56,491
150 Santee San Diego 56,068
151 Woodland Yolo 55,867
152 Tulare Tulare 55,690
153 Cupertino Santa Clara 55,551
154 Cerritos Los Angeles 54,870
155 Delano Kern 53,855
156 Rocklin Placer 53,843
157 Perris Riverside 53,605
158 Novato Marin 52,737
159 Highland San Bernardino 52,503
160 Cathedral City Riverside 52,465
161 Glendora Los Angeles 52,362
162 Yucaipa San Bernardine 52,083
163 Hanford Kings 51,965
164 Colton San Bernarding 51918
165 Porterville Tulare 51,863
166 Placentia QOrange 51,727
167 Watsonville Santa Cruz 51,703
168 Gilroy Santa Clara 51,173
169 Poway San Diego 51,103
170 Palm Desert Riverside 50,907
17 Brentwood Contra Costa 50,614
172 La Mirada Los Angeles 50,092
173 Lake Elsinore Riverside 49,807
174 Rancho Santa Margarita QOrange 49,764
175 Covina Los Angeles 48,652
176 Cypress Orange 49,541
177 Azusa Los Angeles 48,743
178 Paim Springs Riverside 47,251
179 West Sacramento Yolo 47,068
180 Dublin Alameda 46,934
181 Bell Gardens Los Angeles 46,766
182 Aliso Viejo QOrange 45,249
183 San Luis Obispo San Luis Chispo 44,697
184 Newark Alameda 43,872
185 San Bruno San Mateo 43,444
186 El Centro Imperial 43,316
187 La Puente Los Angeles 43,256
188 Rohnert Park Sonoma 43,062
189 Rancho Palos Verdes Los Angeles 42,964
180 La Quinta Riverside 42958
\"191 Lompoc Santa Barbara 42,957
192 Ceres Stanislaus 42,813
193 San Gabriel Los Angeles 42,762
194 Danville Contra Costa 42 625
195 Culver City Los Angeles 40,694
196 Coachella Riverside 40,517
Page 4 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

California Cities Ranked by 1/1/2008 Total Population

Total
Rank City County Population
197 Campbell Santa Clara 40,161
198 Brea Orange 40,081
199 Lincoln Placer 39,758
200 Pacifica San Mateo 39,616
201 Monrovia Los Angeles 39,327
202 Stanton Qrange 39,276
203 Morgan Hill Santa Clara 39,218
204 Bell Los Angeles 38,762
205 Calexico Imperial 38,733
206 West Hollywood Los Angeles 37,563
207 Claremont Los Angeles 37,242
208 Hollister San Benito 37,051
209 Montclair San Bernardino 37,047
210 Dana Paint QOrange 36,982
21 San Dimas Los Angeles 36,874
212 Moorpark Ventura 36,814
213 San Juan Capistrano Orange 36,782
214 Manhattan Beach Los Angeles 36,505
215 Martinez Contra Costa 36,144
216 Los Banos Merced 36,052
217 Beverly Hills Los Angeles 35,983
218 Temple City Los Angeles 35,683
219 San Jacinto Riverside 35,672
220 Seaside Monterey 34,194
221 La Verne Los Angeles 34,046
222 Lawndale Los Angeles 33,540
223 Laguna Hills QOrange 33421
224 Pleasant Hill Contra Costa 33,377
225 Qakley Contra Costa 33,210
226 East Palo Alto San Mateo 32,897
227 Walnut Los Angeles 32,299
228 Saratoga Santa Clara 31,592
229 Menlo Park San Mateo 31,480
230 Beaumont Riverside 31,477
231 San Pablo Contra Costa 31,190
232 Goleta Santa Barbara 30,400
233 Foster City San Mateo 30,308
234 Los Gatos Santa Clara 30,206
235 Maywood Los Angeles 29,971
\ 235 El Paso De Robles San Luis Obispo 20,934
237 Santa Paula Ventura 29,538
238 Monterey Monterey 29,322
239 Burlingame San Mateo 28,867
240 San Carlos San Mateo 28,857
241 Atascadero San Luis Obispo 28,590
242 Banning Riverside 28,348
243 Los Altos Santa Clara 28,291
244 Imperial Beach San Diego 28,200
245 Suisun City Solano 28,193
Page 5 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

California Cities Ranked by 1/1/2008 Total Population

Total

Rank  City County Popuiation
246 Adelanto San Bernardino 28,181
247 Ridgecrest Kern 28,038
248 Benicia Solano 27,978
249 Twentynine Palms San Bernardino 27,966
250 Soledad Monterey 27,905
251 Atwater Merced 27,571
252 Norco Riverside 27,255
253 Windsor Sonoma 26,564
254 Brawley Imperial 26,513
255 Paradise Butte 26,368
256 Eureka Humboldt 26,157
257 Belmont San Mateo 26,078
258 Desert Hot Springs Riverside 26,068
259 Corcoran Kings 26,047
260 Seal Beach Orange 25,986
261 Cudahy Los Angeles 25879
262 South Pasadena Los Angeles 25,792
263 Lemon Grove San Diego 25,611
264 Reedley Fresno 25,584
265 San Fernando Los Angeles 25230
266 Laguna Beach Orange 25131
267 Sanger Fresno 25,046
268 Wasco Kern 24,999
269 Lemoore Kings 24 502
270 Hercules Contra Costa 24,324
271 Lafayette Contra Costa 23,982
272 Barstow San Bernardino 23,952
273 Galt Sacramento 23913
274 Calabasas Los Angeles 23,725
275 South Lake Tahoe El Dorado 23,725
276 Agoura Hills Los Angeles 23,337
277 El Cerrito Contra Costa 23,320
278 Selma Fresno 23,284
279 Coronado San Diego 23,101
280 Duarte Los Angeles 22,953
281 Loma Linda San Bernardino 22,632
282 South E1 Monte Los Angeles 22,391
283 Port Hueneme Ventura 22,202
284 Riverbank Stanislaus 24,757
285 Blythe Riverside 21,695
2886 Milibrae San Mateo 21,387
287 La Canada Flintridge Los Angeles 21,276
288 Yucca Valley San Bemardino 21,268
289 Patterson Stanislaus 21,229
290 Dinuba Tulare 21,087
291 Lomita Los Angeles 21,056
292 Hermosa Beach Los Angeles 19,527
293 Qakdale Stanislaus 19,337
294 Pinole Contra Costa 19,193
Page 6 California Department of Finance, Demographic Research Unit
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2008 City Population Rankings

Califormia Cities Ranked by 1/1/2008 Total Population

Total
Rank  City County Population
295 Marina Monterey 19,171
296 Coalinga Fresno 19,063
297 Chowchilla Madera 18,780
298 Laguna Woods Orange 18,442
299 Santa Fe Springs Los Angeles 17,790
300 Dixen Solano 17,577
30 Susanville Lassen 17,570
302 Arcata Humboldt 17,558
303 Artesia Los Angeles 17,552
304 QOrinda Contra Costa 17,542
305 Lathrop San Joaquin 17,429
306 Greenfield Monterey 17,316
307 Rancho Mirage Riverside 17,057
™ 308  Aroyo Grande San Luis Obispo 17,036
309 Ei Sequndo Los Angeles 17,002
310 Albany Alameda 16,877
3N Avenal Kings 16,609
312 Anvin Kern 16,517
\ 313 Armerican Canyon Napa 16,293
314 La Palma QOrange 16,176
315 Truckee Nevada 16,165
316 Moraga Contra Costa 16,138
37 Hawaiian Gardens Los Angeles 15,900
318 Ukiah Mendocino 15,758
319 Fillmore Ventura 15,641
320 Shafter Kern 15,609
321 Pacific Grove Monterey 15,472
322 Ripcn San Joaquin 14,915
323 Qroville Butte 14,490
324 California City Kern 14,365
325 Carpinteria Santa Barbara 14,271
326 Clearlake Lake 14,247
327 Palos Verdes Estates Los Angeles 14,046
328 Mill Valley Marin 13,925
329 Kerman Fresno 13,878
330 Red Bluff Tehama 13,828
331 Livingston Merced 13,795
332 Malibu Los Angeles 13,700
333 Commerce Los Angeles 13,536
334 Solana Beach San Diego 13,500
335 San Marine Los Angeles 13,455
336 Mcfarland Kemn 13,380
337 Parlier Fresno 13,325
338 Auburn Placer 13,273
339 Grover Beach San Luis Obispo 13,213
340 Tehachapi Kern 13,089
341 Half Moon Bay San Mateo 13,046
342 Grass Valley Nevada 12,929
343 Imperial Imperial 12,752
Page 7 California Department of Finance, Demographic Research Unit
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Total
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344 Marysville Yuba 12,719
345 San Anselmo Marin 12,601
346 Grand Terrace San Bernardino 12,543
347 Larkspur Marin 12,204
348 Los Alamitos QOrange 12,191
344 King City Monterey 11,862
350 Healdsburg Sonoma 11,706
351 Scoits Valley Santa Cruz 11,897
352 Lindsay Tulare 11,586
353 Signal Hill Los Angeles 11,402
354 Fortuna Humboldt 11,374
365 Hillsborough San Mateo 11,272
356 Kingsburg Frasno 11,287
357 Sierra Madre Los Angeles 11,116
358 Piedmont Alameda 11,100
359 Canyon Lake Riverside 11,051
360 Clayton Contra Costa 10,784
361 Orange Cove Fresno 10,774
362 Exeter Tulare 10,705
363 Newman Stanislaus 10,586
364 Anderson Shasta 10,579
3865 Farmersville Tulare 10,572
366 Morro Bay San Luis Obispo 10,548
367 Shasta Lake Shaslta 10,279
368 Piacerville El Dorado 10,271
369 Capitola Santa Cruz 10,015
~ 370 Sonoma Sonoma 9,943
n Mendota Fresno 9,787
372 Emeryville Alameda 9,727
373 Corte Madera Marin 9,512
74 Taft Kem 9,228
375 Tiburon Marin 8,917
376 Westlake Viliage Los Angeles 8,867
377 Los Altos Hills Santa Clara 8,837
378 Gonzales Monterey 8,803
379 Waterford Stanislaus 8,763
380 Pismo Beach San Luis Obispo 8,603
381 Cloverdale Sonoma 8,577
382 Live Oak Sutter 8,539
383 Rolling Hills Estates Los Angeles 8,185
384 Ojai Ventura 8,156
385 Rio Vista Solano 8,071
386 Calipatria Imperial 7,774
387 Sebastopol Sonoma 7,714
388 Crescent City Del Norte 7,683
389 Huron Fresno 7,553
390 Calimesa Riverside 7,636
391 Cotati Sonoma 7,532
392 Wocodlake Tutare 7,524
Page 8 California Department of Finance, Demographic Research Unit
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393 Sausalito Marin 7,503
394 Atherton San Mateo 7,475
385 Yreka Siskiyou 7,441
396 lone Amador 7,416
397 Mammoth Lakes Mono 7,413
398 Fairfax Marin 7,412
399 Orland Glenn 7,363
400 Comning Tehama 7.226
401 Escalon San Joaquin 7,43
402 Winters Yolo 7,052
403 Fort Bragg Mendocine 6,890
404 Firebaugh Fresno 6,811
405 Loomis Placer 6,624
406 Guadalupe Santa Barbara 6,541
407 Willows Glenn 6,502
408 Hoitville imperial 6,467
409 Gridley Butte 6,403
410 Villa Park Orange 6,259
41 Big Bear Lake San Bemardino 6,256
412 Hughson Stanislaus 6,187
413 La Habra Heights Los Angeles 6,140
"™\ 414 StHelna Napa 5,924
415 Needles San Bernardino 5,807
416 Colusa Colusa 5,727
417 Woodside San Mateo 5,625
418 Fowler Fresno 5,572
~ 419 Solvang Santa Barbara 5,555
420 Williams Colusa 5,310
~ 421 Calistoga Napa 5,302
422 Gustine Merced 5,199
423 Lakeport Lake 5,045
424 Willits Mendocino 5,032
425 indian Wells Riverside 5,025
426 Dos Palos Merced 5,024
™\ 427  Buelton Santa Barbara 4,700
428 Sonora Tuolumne 4,698
429 Portola Valley San Mateo 4,639
430 Del Mar San Diego 4,580
431 San Joaquin Fresno 4521
432 Jackson Amador 4319
433 Carmel-By-The-Sea Monterey 4,049
434 Brisbane San Mateo 3,861
435 Mount Shasta Siskiyou 3,602
436 Angels City Calaveras 3,603
437 Monte Sereno Santa Clara 3,579
438 Bishop Inyo 3.551
439 Avalon Los Angeles 3,532
440 Wheatland Yuba 3,510
441 Rio Dell Humboldt 3,284
Page 9 California Department of Finance, Demographic Research Unit
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\ 442 Yountville Napa 3,263
443 Nevada City Nevada 3,074
444 Weed Siskiyou 3,030
445 Sutter Creek Amador 2,902
446 Alturas Modoc 2,804
447 Westmorland imperial 2,406
448 Ross Marin 2,393
449 Belvedere Marin 2,161
450 Portola Plumas 2,051
451 Hidden Hills Los Angeles 2,016
452 Rolling Hills Los Angeles 1,967
453 San Juan Bautista San Benito 1,874
454 Colfax Placer 1,855
455 Dunsmuif Siskiyou 1,831
456 Biggs Butte 1,776
457 Irwindale Los Angeles 1,724
458 Del Rey Qaks Monterey 1,827
459 Colma San Mateo 1613
460 Montague Siskiyou 1,496
461 Ferndale Humbaoldt 1,428
462 Blue Lake Humboldt 1,166
463 Maricopa Kern 1,132
464 Plymouth Amador 1,033
465 Tulelake Siskiyou 970
466 Bradbury Los Angeles 948
467 Dorris Siskiyou 864
468 Loyalton Sierra 851
469 Isleton Sacramento 817
470 Industry Los Angeles 798
471 Etna Siskiyou 751
472 Fort Jones Siskiyou 657
473 Point Arena Mendocing 493
474 Tehama Tehama 429
475 Trinidad Humboldt 314
476 Sand City Monterey 298
477 Amador Amador 208
478 Vernon Los Angeles 95
Page 10 California Department of Finance, Demographic Research Unit
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Land and Population: 2030

Arca of study for p. 25-27

From 1970 to 2000, the Santa Ynez Valley
population almost doubled from 8400 to over
14,500 residents (SB Co P&D, 2000). During these
thirty years, the valley changed from a sleepy
ranching community with a few supporting town
centers to a high-end estate area with two cities
(Solvang, 1985 and Bueliton, 1993). Hills once
covered with cattle are now covered with wine
grapes. Solvang became a major tourist
destination, developing a substantial hotel and
retail  commercial base. Residential growth
expanded north and east along Alamo Pintado
Creek and south toward the river. Buellton grew
from a small highway-serving town into the
valley’s second commercial hub with visitor and
valley-serving retail and light industrial uses. After
incorporating, Buellton developed a number of
residential tracts to the east and west, approaching
the city’s sphere of influence boundary by 2000. In
the unincorporated areas, ranch land has been
increasingly subdivided into estates and ranchettes,
particularly between Los Olivos and Santa Ynez.
The influx of wineries and vineyards has changed
the landscape, while broadening both the
agricultural and tourist industries.

A CLOSE LOOK AT THE SANTA YNEZ VALLEY

The Cities of Solvang and Buellton and the Communities of
Santa Ynez, Ballard and Los Olivos

City of Solvang Population 1986-2030
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Source: CA Depl. of Firance {to 1999}, S8 County PAD Projection based tn extrapolation of

growth rate fm $99¢0-1999 (1999-2030).

City of Bueilton Population 1993-2030
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Sourpe: CA Depl. of Finance (12 1998), S8 County P&D Projection based or exrapalation of
crowth rate from 1900-1999 (1968- 2000}

now over 1200 residents.

LOS ALAMOS

Located in the scenic Los Alamos Valley between the Santa Ynez and Santa Maria Valleys, Los
Alamos is an unincorporated community that dates back to 1879. The town was founded and still
serves as an agricultural support center for products grown in the fertile valley. The Los Alamos
Community Plan was adopted in 1994. The residents wanted to preserve their historic resources and
rural character while improving public services and adding commercial conveniences. New residential
development is approved or proposed on most residential lands in the town. Los Alamos’ population is

JUST THE FACTS: Since 1975, traffic volumes at the
junction between State Routes 246 and 154 have increased
by nearly 100%. Source: UCSB Economic Forecast Project, 2000.

Santa Ynez Valley -25-

November 2000
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Land and Population: 2030

The Last Thirty Years

From 1970 to 2000 over 20,000 acres of rural
ranch and agricultural land were subdivided in
the Santa Ynez Valley (S8 Co. P&D, 1999). In the
valley’s outlying areas, a number of large
ranches were developed into  100-acre
ranchettes, while closer to Los Olivos,
ranchland was subdivided to create the 20-acre
Woodstock Ranch and Rancho  Ynisita
developments. In the ‘triangle’ between Santa
Ynez, Ballard, and Los Olivos, several hundred
one-, five- and ten-acre estates or ranchettes
were developed. This subdivided Santa Ynez
Valley is increasingly suburban, particularly in
the "inner rural" triangle between the three
towns. The township of Santa Ynez developed
many of its smaller parcels, requiring extension
of sewer services from Solvang which lead to
further “in-town” development. The towns of
Ballard and Los Olivos also grew. The latter
experienced the most commercial development
of the three towns, with inn, hotel, and retail
development stimulated by the valley’s growing
wine industry. In addition to mostly visitor
serving commercial, the cities of Solvang and
Buellton built hundreds of residences between
1985 and 2000. Both areas have nearly reached
residential  buildout within their current

Santa Ynez Valley
Housing Units Permitted 1985 - 1999

2500 1

1985 1987 1989 1991 1993 1995 1997 1998

8 Santa Ynez Valley incl. Cities W North County
Source: County of SB, Dept. of PAD: UCSB Economic Forecast Project, 2000.

The Santa Yncz Valley contributed 13% of the housing units built in
North County from 1985-1999.

Santa Ynez Valley Land Distribution
(1999)Total Acres: 259,286

1%

Sours County of S8, Dept of P8O, 2000,

boundaries. Both may be limited from expanding to the south by the Santa Ynez River and are currently
discussing a greenbelt protection concept that would prevent urban development within a strip of land

between them.
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Land and Population: 2030

Of 2,768 acres of residentially zoned land in the Santa Ynez Valley, 418 acres are vacant and potentially
buitdable. Of 765 acres of commercially or industrially zoned land, 187 acres are vacant and potentially
buildable. These mapped vacant lands include only those parcels 4 acres or greater and some may have projects
that are already pending or approved.

1 7
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2030, syv_ly.ape. Santa Bartara County Planning and Davelopmant, Juna 2000

The Next Thirty Years

By 2030, the valley may face a population increase of 6,000 or more residents, (S5 Co. P&D extrapolaiion
of 1990-1999 DOF data), requiring up to 1,900 new housing units. As relatively little undeveloped
residential land remains in either the cities or the unincorporated areas, pressure will increase on both the
county and cities to convert agricultural land to meet housing demand. Remaining vacant parcels in
Solvang and Buellton could accommodate about 675 additional units, leaving a potential unmet demand
for up to 1,450 units. At typical valley urban densities of 3 to 4 units per acre, up to 440 acres of land
would be needed to meet demand. At estate or ranchette densities common in the unincorporated area, far
more land would be needed.

The location of future growth in the Valley may be constrained both by natural features and government
policy {such as agricultural protection policies). Solvang's and Buellton's growth will likely be constrained
by the Santa Ynez River to the south, pending greenbelt discussions for the area between the cities and, to
some extent, by steep topography to the north. Urban growth pressure is likely to be felt most to the north
along the Highway 101 and Alamo Pintado creek corridors, and to the west of Buellton, where agricultural
lands are scheduled to leave the protection of the Agricultural Preserve program in 2004. Pressure for
growth over the next 30 years will require valley residents to consider several major issues:

+ Vacant residentally zoned land, already limited, will be exhausted soon. Upward pressure on
housing prices will continue exacerbating the valley's lack of affordable housing. Limited small lot
single-family and multiple-family zoning may severely limit future production of affordable
housing,

+ Cities and counties, feeling the pressure to meet future housing demand, will consider increasing
housing densities and/or expanding urban development into agricultural and open space land. Lands
north and west of Buellton, between Hwy 246 to the south, near Alamo Pintado/Grand Avenue, and
along Hwy 254 to the east and north will be most vulnerable to residential development pressure.

+ Increased commuting, resulting from relatively expensive housing on the South Coast and a limited
job base in the Valley, will create strong pressure to widen Highways 154 and 246. This would
impact the valley’s rural character and other resources such as oak woodlands.

Santa Ynez Valiey -27- November 2000
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CALIFORNIA WINERIES & VINEYARDS LLC
COMMON STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into as of this __ day of month , _ year ,byand
between California Wineries & Vineyards (the “Company”), a California corporation, and
@ @PurchaserFullName@ @ (the “Purchaser”).

Background

The Company bas authorized the issuance, sale, and delivery of up to 1,000,000 shares of common
stock of the Company, The proceeds from the sale of the common stock will be used for purchase and
investment into wineries and vineyards located within California, and general working capital purposes.
The Company and Purchaser are executing and delivering this Agreement in reliance upon the exemption
from securities registration pursuant to Section 4(2), 3(b), and/or Regulation D “Regulation D™ as
promulgated by the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act of
1933, as amended (the “1933 Act”).

Agreement

For and in consideration of the premises and the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company
and the Purchaser hereby agree as follows:

Section 1. Sale of Shares.
Section 1.1 Authorization, Issuance, and Sale.

The Company has authorized the issuance, sale, and delivery of up to 10,000 shares of Company
comimon stock, par value $.001. The Company agrees O issue, sell, and deliver to Purchaser and
Purchaser agrees to purchase from the Company, the 10,000 shares of Company common stock, par value
$.001 (the “Purchased Securities”) at a purchase price equal to $50.00 per share for an aggregate
purchase price of $300,000 (the “Purchase Price”).

Section 1.2 Escrow Agreement.

To facilitate the Closing, prior to executing this Agreement, the parties shall enter into an escrow
agreement in substantially the form of Exhibit C, attached hereto (the “Escrow Agreement”) which will
allow for the establishment of an escrow account as defined and described therein (the “Escrow Account”).

Section 1.3 Escrow; Deposits to, Disbursements from.
The Purchaser

Shall make transfers of the Purchase Price, o portions thereof, to the Escrow Account in
accordance with the terms, conditions, and requirements of the Escrow Agreement
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Section 1.4 Initial and Additional Closings.

Upon the transfer of all sums comprising the Purchase Price to the Escrow Account, the closing of
the purchase and sale of the Purchased Securities shall take place at the office of Natural Econometric Inc.,
177 Bovet Road, Suite 600, San Mateo, California 944072 at a time to be determined, or at such other
location, date, and time as may be agreed upon between Purchaser and the Company. The closing is
referred to in this Agreement as the “Closing” and such date and time is referred to in this Agreement as
the “Closing Date”.

Section 1.5 Rescission Right.

In the event Purchaser is not approved for conditional resident status, at Purchaser’s option,
$500,000 of the Purchase Price shall be either (i) converted into a promissory note in principal amount of
$500,000, having the same terms as the Call Note as defined below); or (ii) minus all legal and escrow
expenses then return back to Purchaser.

Section 1.6 Deliveries at Closing.
At Closing the Company shall deliver to the Purchaser.
(a) a copy of this Agreement, executed by the Company;

(b) a certificate in definitive form, registered in the name of the Purchaser representing
the Purchased Securities purchased by such Purchaser (the "Certificate"); and

(©) a Secretary Certificate attaching the Certificate of Incorporation and Bylaws of
the Company, each as amended through the date hereof.

Section 2. Purchaser Representations and Warranties.
Purchaser represents and warrants with respect (o only itself that:

(a) The Purchased Securities being acquired by Purchaser will be acquired for
Purchaser’s own account without the participation of any other person, with the intent of holding
the Purchased Securities for investment and without the intent of participating, directly or
indirectly, in a distribution of the Purchased Securities and not with a view to, or for resale in
connection with, any distribution of the Purchased Securities, nor is Purchaser aware of the
existence of any distribution of the Purchased Securities,

)] Purchaset is able to bear the economic risks of the investment in the Purchased
Securities, including the risk of a complete loss of Purchaser’s investment therein,

(c) Purchaser understands and agrees that the Purchased Securities will be issued and
sold to Purchaser without registration under any state law relating to the registration of securities
for sale, and will be issued and sold in reliance on the exemptions from registration under the 1933
Act provided by Sections 3(b) and/or 4(2) thereof and the rules and regulations promulgated
thereunder;
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) The Purchased Securities cannot be offered for sale, sold or transterred by
Purchaser other than pursuant t0; (A) an effective registration under the 1933 Actor ina
transaction otherwise in compliance with the 1933 Act; and (B) evidence satisfactory to the
Company of compliance with the applicable securities laws of other jurisdictions. The Company
shall be entitled to rely upon an opinion of counsel satisfactory to it with respect to compliance
with the above laws;

(e) Purchaser has had the opportunity to ask questions of and receive answers from
the Company and any person acting on its behalf and to obtain all material information reasonably
available with respect to the Company and its affairs;

N Purchaser has full power and authority to execute, deliver, and perform this
Agreement without the consent or approval of any other person that has not been obtained on or
prior to the date hereof;

® This Agreement is the legal, binding, and valid obligation of Purchaser,
enforceable against Purchaser in accordance with its terms; and

(h) The information concerning Purchaser in the Purchaser Questionnaire in the form
of Exhibit B hereto, completed by Purchaser and returned to the Company, is true, correct, and
complete.

@ Purchaser has read and understands the Risk Factors attached to the Disclosure
Schedule.

Section 3. Representations of the Company

The Company hereby represents and warrants 1o the Purchaser that, except as otherwise set forth
in the Disclosure Schedule, which Disclosure Schedule makes explicit reference to the particular
representation or warranty as to which exception is taken, which in each case shall constitute the sole
representation and warranty as to which such exception shall apply:

Section3.]  Organization, Standing and Corporate Power and Authority.

The Company is a corporation duly organized, validly existing, and in good standing under the laws
of the State of California. The Company has all requisite power and authority to own, lease, and operate all
properties and assets to be owned or leased by it and to conduct the business proposed to be conducted by it.
The Company does not (i) own of record or beneficially, directly or indirectly, (A) any shares of capital stock
or securities convertible into capital stock of any corporation, or (B) any participating interest in any
partnership, joint venture, of other noncorporate business enterprise, or (ii) control, directly or indirectly, any
other entity.

Section3.2  Validity and Authorization.

The Company has full corporate power and authority to execute, deliver, and perform this
Agreement, This Agreement has been duly authorized, executed, and delivered by the Company, and
constitutes the legal, valid, and binding obligation of the Company, enforceable against the Company in
accordance with its terms. The Purchased Securities have been duly authorized and, when issued in
accordance with this Agreement, will be validly issued, fuily paid, and nonassessable, The Purchased

3-
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Securities, when issued in accordance with this Agreement, will be free and clear of all liens, charges,
restrictions, claims, and encumbrances. The issuance, sale, and delivery of the Purchased Securities is not
subject to any preemptive right, right of first refusal, or other right in favor of any person, except as sct forth
in the Certificate of Incorporation.

Section 3.3 Conilicts and Consents.

The execution, delivery, and performance of this Agreement and each Collateral Agreement, and the
consummation of the transactions contemplated hereby and thereby will not result in any violation of the
terms of, and will not contravene, conflict with, accelerate the performance of the obligations required under,
or constitute a defauli under, the Company’s Certificate of Incorporation or bylaws, or any agrecment,
judgment, decree, order, law, rule, or regulation or other restriction applicable to it, or to which it is a party
or by which it or its properties or assets is bound, or result in the creation of any mortgage, pledge, lien,
encumbrance, or charge upon any of the properties or assets of the Company. All consents, qualifications,
orders, approvals, or authorizations of, or filings with, any governmental or regulatory authority, or any third
party, required in connection with the Company'’s valid execution, delivery, or performance of this Agreement
or the consummation of the transactions contemplated hereby or thereby have been duly obtained.

Section 3.4  Authorized Capital.

Immediately prior to the Closing, the authorized capital of the Company will consist of
shares of Common Stock, of which will be validly issued and outstanding, fully paid and
nonassessable. Al issued and outstanding Commion Stock is owned of record and beneficially by the
persons and in the amounts set forth in Section 3.4 of the Disclosure Schedule. The relative rights, powers,
preferences, qualifications, limitations, and restrictions in respect of each class of authorized shares of the
Company are as set forth in the Certificate of Incorporation, as amended, and all such rights, powers,
preferences, qualifications, limitations, and restrictions are valid, binding, and enforceable and in
accordance with all applicable laws. Except as set forth in Section 3.4 of the Disclosure Schedule, (a) no
person owns of record or is known to the Company to own beneficially any equity securities of the
Company, (b) no subscription, warrant, option, convertible security, or other right contingent or other {0
purchase or otherwise acquire equity securities of the Company is authorized or outstanding, and (c) there
is no commitment by the Company 1o issue Shares, subscriptions, warrants, options, convertible securities,
or other such rights or to distribute to holders of any of its equity securities, any evidence of indebtedness,
or any assets, except as contemplated by this Agreement. Except as set forth in the Certificate of
Incorporation, the Company has no obligation contingent or other to purchase, redeem, or otherwise
acquire any of its equity securities or any interests therein or to pay any dividend or make any other
distribution in respect thereof, Except as set forth in Section 3.4 of the Disclosure Schedule, there are no
voting trusts or agreements, preemptive rights, or proxies relating to any securities of the Company whether
or not the Company is a party thereto. All of the outstanding securities of the Company were issued in
compliance with all applicable federal and state securities laws.

Section3.5  Corporate Documents.

(a) The Company has delivered to Purchaser a true and correct copy of (i) the Certificate of
Incorporation and all amendments thereto and restatements thereof; and (ii) the Bylaws of the Company
and all amendments thereto.
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() The minute books of the Company made available to Purchaser prior 10 the date hereof
accurately reflect all corporate action taken by the directors and shareholders of the Company or any
committee of the Board of Directors of the Company, and contain true and accurate copies of, or originals
of the respective minutes of, all meetings or consent actions of the directors, any committee of the Board of
Directors, or the shareholders.

(©) The stock transfer ledger of the Company, made available to Purchaser prior to the date
hereof, accurately reflects the ownership of all outstanding securities issued by the Company, and contain
complete and accurate records with respect o the transfer of all securities issued by the Company and each
investment since inception.

Section 3.6 Financial Statements,

Attached as Section 3.6 to the Disclosure Schedule are true, correct, and complete copies of: an
unaudited Balance Sheet dated December 31, 200 _ (the “Balance Sheet”), and the unaudited financial
statements of the Company dated as of [December 31, and unaudited statements of income, cash
flow, and stockholders equity for the periods then ended, (collectively, the “Financial Statements™). The
Financial Statements (i) are in accordance with the books and records of the Company, (ii) present fairly
the financial condition of the Company as of the respective dates indicated and the results of operations for
such periods, and (iii) have been prepared in accordance with generally accepted accounting principles
consistently applied throughout the periods involved, except that unaudited statements omit footnotes and
are subject to year-end audit adjustments. The books, records, and accounts of the Company accurately
and fairly reflect, in reasonable detail, all transactions, assets, and liabilities of the Company. The
Company has not engaged in any transaction, maintained any bank account, or used any of the funds of the
Company, except for transactions, bank accounts, and funds that have been, and are, reflected in the
normally maintained books and records of the Company.

Section3.7  Litigation; Compliance with Law.

There is no (i) action, suit, claim, proceeding, or investigation pending or, to the best of the
Company’s knowledge, threatened against or affecting the Company, at law or in equity, by or before any
Federal, state, municipal, or other governmental department, commission, board, bureau, agency, or
instrumentality, domestic or foreign, (ii) arbitration proceeding relating to the Company pending under
collective bargaining agreements or otherwise, or (iii) governmental inquiry pending or, O the best of the
Company’s knowledge, threatened against or affecting the Company including without limitation any
inquiry as to the qualification of the Company to hold or receive any license or permit, and there is no basis
known to the Company for any of the foregoing. The Company has not received any opinion,
memorandum, or legal advice from legal counsel to the effect that the Company is exposed, from a legal
standpoint, to any liability or disadvantage which may be material to the Company’s business, prospects,
financial condition, operations, properties, or affairs. The Company is not subject to any order, writ,
injunction, or decree known to or served upon the Company of any court of of any Federal, state,
municipal, or other governmental department, commission, board, bureau, agency, or instrumentality,
domestic or foreign. There is no action or suit by the Company pending or threatened against others. The
Company is, to the best of its knowledge, in material compliance with all laws, rules, regulations, and
orders applicabie to the Company’s business. There is no existing law, rule, regulation, or order nor is the
Company aware of any proposed law, rule, regulation, or order, whether Federal or state, which would
prohibit or restrict the Company trom, or otherwise materially adversely affect the Company in, conducting
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its business in any jurisdiction in which it is now conducting business or in which it proposes to conduct
business.

Section 3.8  Proprietary Information of Third Parties.

The Company is not aware that any of its employees, officers, or consultants is obligated under
any contract or other agreement, Of subject to any judgment, decree, or order of any court or administrative
agency, that would conflict with his or her obligation to use his or her best efforts to promote the inerests
of the Company. To the best of the Company’s knowledge, no third party has claimed nor has reason to
claim that any person employed by or affiliated with the Company has violated or may be violating any of
the terms or conditions of his or her employment, noncompetition, or nondisclosure agrecment with such
third party, disclosed or may be disclosing, or utilized or may be utilizing any trade secret or proprictary
information or documentation of such third party, or interfered or may be interfering in the employment
relationship between such third party and any of its present or former employees. No third party has
requested information from the Company which suggests that such a claim might be contemplated. To the
best of the Company’s knowledge, no person employed by or affiliated with the Company has employed or
proposes to employ any trade secret ot any information or documentation proprietary to any former
employer, and to the best of the Company’s knowledge, no person employed by or affiliated with the
Company has violated any confidential relationship which such person may have had with any third party,
in connection with the development, manufacture, or sale of any product or proposed product or the
development or sale of any service or proposed service of the Company, and the Company has no reason to
believe there will be any such employment or violation. To the best of the Company’s knowledge, none of
the execution or delivery of this Agreement, the carrying on of the business of the Company by its officers,
employees, or agents, or the proposed conduct of the business of the Company, will conflict with or result
in a breach of the terms, conditions, or provisions of or constitute a default under any contract, covenant, of
instrument under which any such person is obligated.

Section 3.9 Title to Properties.

The Company has good and marketable title to all the tangible properties and assets owned by it,
free and clear of all morigages, pledges, security interests, liens, charges, claims, restrictions, and other
encurbrances, except liens for current taxes not yet due and payable and minor imperfections of title, if
any, not material in nature or amount and not materially detracting from the value or impairing the use of
the property subject thereto or impairing the operations or proposed operations of the Company. The
Company owns or lcases all tangible properties and assets necessary to the operation of its business as now
conducted.

Section 3.80  Leasehold Interests.

Each lease or agreement to which the Company is a party under which it is a lessee of any
property, real or personal, is a valid and subsisting agreement without any default of the Company
thereunder and, to the best of the Company’s knowledge, without any default thereunder of any other party
thereto. No event has occurred and is continuing which, with due notice or lapse of time or both, would
constitute a default or event of default by the Company under any such lease or agreement or, to the best of
the Company’s knowledge, by any other party thereto. The Company’s possession of such property has
not been disturbed and, to the best of the Company’s Kknowledge, no claim has been asserted against the
Company adverse to its rights in such leasehold interests.

6-

569



Section 3.91  Brokers.

The Company has no contract, arrangement, or understanding with any broker, finder, or similar
agent with respect (o the transactions contemplated by this Agreement.

Section 3.10  Correciness of Disclosures.

No representation or warranty of the Company in this Agreement contains any untrue statement of
a material fact or omits to state any material fact necessary in order to make the statements contained
herein not misleading, The Company has distributed disclosure materials that describe the Company and
its business, including the business plan attached to the Disclosure Scheduie as Section 3.13. All such
materials were prepared by the Company in good faith and, as of the respective dates thereof, represented
management views of the strategic direction, tactical objectives, and prospects of the Company’s business.
No representation and warranty is made that the Company will strictly adhere to matters disclosed in the
Business Plan.

Section 4. Purchaser Rights Provisions
Section 4.1
Definitions.

The following capitalized terms are used in this Section 4 and in Section 5 with the meanings
thereafter ascribed.

“Commission”

means the Securities and Exchange Commission, or any other federal agency at the time
administering the Securities Act.

“Disposition” means any conveyance, sale, transfer, assignment, pledge, or hypothecation of the
Purchased Securities or any rights therein, whether such transfer is outright or conditional, infer vivos or
testamentary, voluntary or involuntary, or for or without consideration, including without limitation, the
right to vote the Purchased Securitics and the right to possession of the Purchased Securities as collateral
for indebtedness.

“Exchange Act”

means the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the
rules and regutations of the Commission thereunder, all as the same shall be in effect at the time.

“Fair Value” means the value of one share of Comimon Stock determined as set forth below, as of
the Business Day which immediately precedes the date for which Fair Value is determined.

(a) If the Common Stock és not Publicly Traded, “Fair Value” means an amount
determined by the Board of Directors in good faith. In making the determination of the Fair Value
pursuant to this subparagraph (a), the Board of Directors shall assume: (A) that the value of the
Company is equal to the amount which would be paid in cash for the net assets of the Company, as
a going concern, by an unaffiliated third party buyer, and may take into account such additional
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factors as may be relevant to such valuation, including, without limitation, the absence of a trading
market for the Common Stock, the minority status of the shares of Common Stock, and such other
facts and circumstances as may be material, in the judgment of the Committee, and (B) that the
Fair Value of one share of Common Stock is equal to: (D) the value of the Company, divided by
(I1) the number of Common Stock Equivalents. The Fair Value established by the Board of
Directors shall, in the absence of manifest error, be final, binding, and conclusive upon the
Company and the affected Management Shareholder(s).

(b If the Common Stock is Publicly Traded, “Fair Value™ means the average Daily
Price (as such term is defined below) over a twenty (20) trading day period consisting of the day as
of which Fair Value is being determined and the nineteen (19) consecutive trading days prior to
such date. For the purposes of computing Fair Value, the “Daily Price” for each of the twenty
(20) consecutive trading days shall be determined as follows:

(i) If the Common Stock is Tisted on a securities exchange, the “Daily Price”
is the closing price of the Common Stock on the securities exchange having the greatest
trading volume over the preceding thirty (30) calendar day period, or, if there have been no
sales on a particular trading day, the average of the last reported bid and asked quotations
on such exchange at the close of business for such trading day.

(ii) I the Common Stock is quoted on the NASDA(Q National Market
System, the “Daily Price” is the average of the representative bid and asked prices of the
Common Stock quoted in the NASDAQ National Market System as of 4:00 p.m., Eastern
Time.

(iii) If the Common Stock is quoted on the NASDAQ Small Cap Issues, the
“Daily Price” is the average of the representative bid and asked prices of the Common
Stock quoted in the NASDAQ Small Cap Issues as of 4:00 p.m., Eastern Time.

(iv) If the Common Stock is quoted on the over-the-counter market as reported
by the National Quotation Bureau, the “Daily Price” is the average of the highest bid and
asked prices of the Common Stock on the over-the-counter market as reported by the
National Quotation Bureau.

“Permitted Disposition” means a Disposition of Purchased Securities by Purchaser:
(a) approved by the Board of Directors of the Company, or
(b) effected in a Transaction; or
{c) effected pursuant to Sections 4.6 hereof.

“Registerable Securities”

means all shares of common stock held by a Purchaser excluding in each case securities which
have been a) registered under the Securities Act pursuant to an effective registration statement filed there
under and disposed of in accordance with the registration statement covering them, or b) publicly sold
pursuant to Rule 144 under the Securities Act.
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“Restrictions Termination Date”

means the date of closing of the first an underwritten public offering of the common stock by the
Company pursuant to an effective registration statement under the Securities Act.

“Securities Act”

means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and
regulations of the Comumission there under, all as the same shall be in effect at the time.

“Selling Expenses”
has the meaning ascribed in Section Error! Reference source not found. hereof.
“Transaction”

means any: (a) dissolution or liquidation of the Company; (b) merger, consolidation, share
exchange, combination, reorganization, or like transaction in which the Company is not the survivor or the
parent of the resulting entity; (c) sale or transfer other than as security for the Company’s obligations of all
or substantially all of the assets of the Company; of (d) sale or transfer of fifty percent (50%) or more of
the issued and outstanding shares of Common Stock by the holders thereof in a single transaction or in a
series of related iransactions, except that a distribution of shares of Common Stock by a holder that is a
corporation, limited liability company, partnership, or trust to. (x) the employees, officers, and/or directors
of such holder, (y) the shareholders, partners, other equity security holders, or beneficiaries of such holder,
or (z) any Parent or Subsidiary, for no consideration, shall not be deemed a “transfer” for purposes of this
clause.

Section 4.2  Transfer Restricted.
No Disposition of Shares may be effected by a Sharcholder except a Permitted Disposition.
Section4.3  Right of First Refusal.

If Purchaser shall receive a bona fide written offer from a third party (the “Proposed
Transferee”) to purchase all or part of the Purchased Securities then owned by Purchaser that Purchaser
desires to accept (an “Offer”), Purchaser shall, as a condition precedent 10 accepting the Offer:

(a) Offer to the Company, in the manner set forth below, the right to purchase all of
the shares of the Purchased Securities that are the subject of the Offer for the same price and the
same terms as contained in the Offer.

(b) Within ten (10) Business Days after receipt of the Offer, Purchaser shall notify the
Company in writing of the Offer, stating in such notice (the “Transter Notice™) the details of the
Offer, including (i) the name and address of the Proposed Transferee, (ii) the number of shares of
Purchased Securities to which the Offer pertains (the “QOftered Shares™), (iii) the price per share
offered by the Proposed Transferee for the Offered Shares (the “Price”), and (iv) the terms and
method of payment. A copy of the Offer shall be attached to the Transfer Notice. The Transfer
Notice shall constitute an offer (the “Right of First Refusal””) by Purchaser to sell the Offered
Shares to the Company at the Price and upon the terms and conditions set forth in the Transfer
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Notice, which offer shall be irrevocable for thirty (30) Business Days (ihe “Offer Period”) from
the date the Transfer Notice is delivered to the Company (the “Commencement Date”}, subject to
satisfaction of the conditions specified in Section 4.3 (g) hereof.

(c) If the Company desires to purchase all of the Offered Shares, the Company shall
communicate, in writing, its election to purchase to Purchaser, which communication shall state the
mamber of Offered Shares the Company desires to purchase and the Price and terms of payment
(which shall all be identical to the terms described in the Transfer Notice), and shall be delivered to
Purchaser at the address set forth in the Transfer Notice or if no address is set forth in the Transfer
Notice, at the address reflected in the Company’s stock transfer records within the Offer Period.
Such communication shall, when taken in conjunction with the Transfer Notice, be deemed to
constitute a valid, legally binding, and enforceable agreement for the sale and purchase of all of the
Offered Shares, subject to satisfaction to the conditions specified in Section 4.3(¢) hereof.

(d) The closing of the purchase of any Offered Shares by the Company shall be held
at the principal office of the Company. The Company shall designate a closing date and time,
which date shall be later than twenty (20) Business Days after the Offer Period or such other date
as may be agreed upon by the Company and Purchaser (such date is hereinafter the “Share
Transfer Date”). At the closing, Purchaser shall deliver certificates duly endorsed or
accompanied by duly executed stock powers for the Offered Shares being purchased pursuant to
this Section 4.3 and shall transfer the Offered Shares being purchased pursuant to this Section 4.3
to the Purchaser thereof, free and clear of all liens, claims, charges, or encumbrances, against
payment for the Offered Shares in accordance with the terms of the Transfer Notice. The
Company shall have the right to set off against any payment made to Purchaser by the Company in
respect of such Offered Shares the amount by which Purchaser is then indebted to the Company.

(e) Notwithstanding the foregoing, if the Right of First Refusal is not exercised with
respect to all of the Offered Shares (i) on or before the expiration of the Offer Period, or (ii) if the
Company does not purchase all of the Offered Shares on the Share Transfer Date, then Purchaser
shall be under no obligation to sell any Offered Shares to the Company. and the Offered Shares
may be sold by Purchaser to the Proposed Transferee at any time during a thirty (30) Business Day
period which commences the day after (x) the expiration of the Offer Period (if the condition in
clause (i) of this subparagraph () is not satisfied) or (y) the Share Transfer Date (if the condition
in clause (i) of this subparagraph (e) is satisfied but the condition in clause (ii) of this
subparagraph () is not satistied (such thirty (30) Business Day Period is hereinafter referred to as
{he “Free Transfer Period™). Any such sale shall be only to the Proposed Transferee at not less
than the Price and upon other terms and conditions not moere favorable to the Proposed Transferee
than those specified in the Transfer Notice.

() As a coudition precedent to the sale and transfer of any Offered Shares by
Purchaser, Purchaser shall obtain (i) the written agreement of the Proposed Transferee that the
Proposed Transferee will be bound by, and that the Offered Shares transferred to the Proposed
Transferee will be subject to, this and (ii) an opinion of counsel, satisfactory to the Company, that
such transfer of interest does not require registration under the Securities Act, and any applicable
state securities laws. The Company shall not give effect on its books to any transfer or purported
transfer of Offered Shares held or owned by any Purchaser to the Proposed Transferee unless each
and all of the conditions hereof effecting such transfer shail have been satisfied. If the transfer by
Purchaser to the Proposed Transferee of that portion of the Offered Shares as to which the Right of
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First Refusal has not been exercised and consummated, is not made within the Free Transfer
Period, the right to transfer in accordance with this Section 4.3 shall expire. In such event, the
restrictions of this Section 4.3 shall be reinstated as to all Shares which have not been so
transferred, and any subsequent transfer of such Shares, whether or not to the same Proposed
Transferee, must be made strictly in compliance with the provisions of this Section 4.3.

Section 4.4  Information and Observation Rights.

The Company will furnish to Purchaser, copies of the Company’s annual audited and quarterly
unaudited financial statements, copies of the Company’s budget and annual budget business plan, and
copies of such other information as such holder shall reasonably request, provided however, that the
Company may require Purchaser requesting access to confidential information to execute a non-disclosure
agreement which limits the scope of use of such information by Purchaser. The Company shal permit
Purchaser to visit and inspect the Company’s books, records, and facilities and to meet with its officers and
executives annually, at mutually agreeable times and places.

Section 4.5 Forced Sale.

Purchaser agrees that if the Board of Directors of the Company approves a sale or merger to an
unaffiliated third party in an arms length transaction, Purchaser shall, upon the written request of the
Company, vote all shares of Purchased Securities, the voting of which is under their control or influence,
for the transaction, support the transaction, assist the Company to consummate the transaction, and
participate in the transaction on the same terms, conditions, and price under which all other holders of
common stock are participating in the transaction provided that the purchase price of the common stock
shares is not less than $5.00 per share. In the event the transaction is a sale of less than all of the
outstanding common stock, Purchaser shall only be required by this Section to sell the same percentage
common stock shares as the other holders of common stock who are participating in the transaction.

Section 4.6 Company’s Right to Repurchase Purchased Securities.

At all times prior to the date of a letter of intent executed by the Company and the other parties to
such letter of intent to effect a Transaction or a Qualified Public Offering (the “Announcement Date”), the
Company shall have the rights, and Purchaser shall have the obligations set forth in this Section 4.6 with
respect to all Purchased Securities held by Purchaser, From and after the Announcement Date, the
Company shall have no further rights to acquire the Purchased Securities of Purchaser pursuant to this
Section 4.6, provided however, that if after the Announcement Date the Transaction ot Qualified Public
Offering which triggered the Announcement Date is abandoned, the Purchased Securities of Purchaser shall
remain subject to this Agreement until the next time that an Announcement Date occurs.

9
@‘\;\( (a) At any time, or from time to time, prior o an Announcement Date, the Company
" { \n I shall have the right to purchase all or part of the Purchased Securities from Purchaser by delivering

CO {‘“ a)\\:

(,h a written notice of such intent (a “Redemption Notice”) to Purchaser (or the personal
representative, executor, or administrator of Purchaser, as the case may be). If the Company

&
W
\&Q& DX issues a Redemption Notice, Purchaser shall be under an absolute obligation to sell and deliver the
NN
- $

Purchased Securities to the Company or its assignee for the Call Price determined in accordance

A (\a) with Section 4.6(c). The closing of any purchase of Purchased Securities pursuant to this

Section 4.6 shall take place at the principal office of the Company on a date specified in the
Redemption Notice which shall be not earlier than thirty (30), nor later than forty-five (45) days
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after the date of the Redemption Notice. The actual date of closing of a sale pursuant to this
Section 4.6 is hereinafter the “Settlement Date.”

® At the closing of any purchase of Purchased Securitics pursuant to this
Section 4.6, Purchaser (or the personal representative, executor, or administrator of Purchaser, as
the case may be) shall deliver all certificates representing the Purchased Securities to be purchased,
properly endorsed for transfer, and the Company shall pay Purchaser (or the personal
representative, executor, or administrator of Purchaser, as the case may be) the aggregate purchase
price for the Purchased Securities as determined in accordance with Section 4.6(c) hereof (the
“Call Price”) by delivery of a promissory note of the Company (the “Call Note”), payable to the
order of Purchaser, and bearing interest at the Prime Rate in effect on the Business Day ended
immediately prior to date of the closing, with accrued and unpaid interest being due on each
principal installment payment date. The principal amount of such Call Note shail be payable in:
(A) twelve (12) quarterly installments, provided, however, the entire unpaid principal amount of
such Call Note, together with all accrued but unpaid interest thereon, shall become due and payable
in cash immediately upon the closing of a Transaction or a Public Offering, Payment of quarterly
installments shall commence on the first three (3) month anniversary of the Settlement Date. The
Call Note shall be secured by a pledge of the Purchased Securities purchased from Purchaser, and
such Purchased Securities shall be released from the pledge quarterly upon the payment of each
principal payment due under the Call Note, such that the number of Purchased Securities pledged
shall never be more than the quotient of the then outstanding principal amount of the Call Note,
divided by the purchase price per Share paid to Purchaser. The Call Note shall be subordinated to
all other indebtedness of the Company and to the liquidation preferences of any shares of preferred
stock from time fo time outstanding (collectively the “Senior Debt”). Purchaser acknowledges
that all Senior Debt shall be paid by the Company in full before any payment of principal or
interest is made on account of the Call Note, provided however, that so long as no default under
any Senior Debt then exists or would be caused thereby, and adequate liquid assets would be
available to the Company, in the judgment of the Company’s Board of Directors, after any
payment of principal and interest on the Call Note to satisfy the Company’s obligations for the
payment of liquidation preferences of any outstanding preferred stock, The Company may make
current payments of interest, at the rate specified in the Call Note, and scheduled repayments of
principal on the Subordinated Debt to Holder.

(c) The Call Price per share shall be the lesser of (i) $5.00 or (ii) the then Fair Value
per share plus in either case an amount which shall yield a simple annual rate of return equal to

two point five percent per annum (2.5%) from the date of issnance through and including the
Settlement Date.

Section4.7  Failure to Deliver Purchased Securities to the Company.

If Purchaser becomes obligated to sell any Purchased Securities to the Company and fails to

deliver such Purchased Securities in accordance with the terms of this Agreement, the Company may, in
addition to all other remedies it may have, tender to Purchaser, at the address set forth in the stock transier
records of the Company, the purchase price for such Purchased Securities as is herein specified, and cancel
such shares on its books and records whereupon all of Purchaser’s right, title, and interest in and to such
Purchased Securities shall terminate.
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Section 4.8 Purchaser’s Right to Put Purchased Securities.

At all times prior to the date of a letter of infent executed by the Company and the other parties to
such letter of intent to effect a Transaction or a Qualified Public Offering (the “Announcement Date”),
Purchaser shall have the right, and the Company shall have the obligations set forth in this Section 4.8 with
respect to all Purchased Securities held by Purchaser. From and after the Announcement Date, Purchaser
shall have no further rights to require the Company to acquire the Purchased Securities of Purchaser,
provided however, that if after the Announcement Date the Transaction or Qualified Public Offering which
triggered the Announcement Date is abandoned, the Purchased Securities of Purchaser shall remain subject
to this Section 4.8 until the next time that an Announcement Date occurs. At any time, or from time to
time, prior to an Announcement Date, Purchaser shall have the right to require the Company to purchase
all or part of the Purchased Securities from Purchaser by delivering a written notice of such intent (a “Put
Notice”) to the Company at the Company’s then principal place of business. If the Company receives a
Put Notice, the Company shall be under an absolute obligation 0 purchase the Purchased Securities from
Purchaser for the Call Price as determined pursuant to Section 4.6(¢) of this Agreement. The closing of
any purchase of Purchased Securitics pursuant to this Section 4.8 shall take place at the principal office of
the Company on a mutually agreeable date which shall be not earlier than thirty (30), nor later than forty-
five (45) days after the date of the Put Notice. The closing of the purchase and sale of the Purchased
Securities and the payment of the Call Price shall be in accordance with the procedures, terms and
conditions terms described in Section 4.6(b) of this Agreement.

Section 49  Voting of Purchased Securities (/

At all times prior to the Restrictions Termination Date, Purchaser agrees to vote all Purchased
Securities in the best interest of the Company and in accordance with the written instructions of the
President & CEO of the Company. Purchaser further agrees (o execute a proxy upon the request of the
President & CEQ of the Company.

Section 5. General Provisions

Purchaser Participation in Business

Section 5.2 Legend.

Each certificate evidencing any of the Purchased Securities owned by the Purchaser shall
bear legends as required under the California Corporations Law.

Purchaser agrees that the Company may also endorse any other legends required by applicable
federal or state securities laws. The Company need not register a transfer of the Shares, and may also
instruct its transfer agent, if any, not to register the transfer of the Shares unless the conditions specified in
the foregoing legends are satisfied. The foregoing notwithstanding, Purchaser shall be entitled without
compliance with the requirements of such legend, and the Company shall, at the request of a Purchaser,
transfer the Shares registered in the name of such Purchaser to: (a) any shareholder, officer, or dircctor of
Purchaser, (b) any corporation, partnership, or limited liability company of which Purchaser or an officer,
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director, or shareholder of Purchaser is a equity security holder, (c) any member of the immediate family of
a shareholder of such Purchaser or a trust established for the benefit of such family member, or (d) an
organization organized for charitable purposes.

Section5.3  Removal of Legend and Transfer Restrictions.

(a) Any legend endorsed on a certificate pursuant to Section 5.1 hereof and the stop
transfer instructions with respect to the Purchased Securities shall be removed and the Company
shall issue a certificate without such legend to the holder thereof if such Purchased Securities are
registered under the Securitics Act and a prospectus meeting the requirements of Section 10 of the
Securities Act is available, or if the Purchased Securities are sold pursuant to Rule 144
promulgated under the Securities Act.

(b) The restrictions described in the second sentence of the legend set forth in
Section 5.1 hereof may be removed at such time as permitted by Rule 144(k) promulgated under
the Securities Act.

Section 5.4  Governing Laws.

This Agreement shall be construed, administered and enforced according to the laws of the State of
California. The parties hereto agree that any appropriate state court located in San Mateo County,
California, or any Federal Court sitting in the Northern District of California Division, shall have exclusive
jurisdiction of any case or controversy arising under or in connection with this Agreement and shall be a
proper forum in which to adjudicate such case or controversy. The parties hereto consent to the jurisdiction
of such courts.

Section 5.5 Successors.

This Agreement shall be binding upon and inure to the benefit of the heirs, legal representatives,
successors, and permitted assigns of the parties.

Section 5.6 Severability.

In the event that any one or more of the provisions or portion thereof contained in this Agreement
shall for any reason be held to be invalid, illegal, or unenforceable in any respect, the same shall not
invalidate or otherwise affect any other provisions of this Agreement, and this Agreement shall be construed
as if the invalid, illegal or unenforceable provision or portion thereof had never been contained herein.

Section 5.7  Entire Agreement.

This Agreement expresses the entire understanding and agreement of the parties with respect to the
subject matter hereof. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.

Section 5.2 Amendment.

This Agreement may be amended by a written instrument executed by the Company and the
holders of a majority of the Purchased Securities, and such amendment shatl be binding upon all holders of
Purchased Securities.
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Section 5.3  Headings.

Paragraph headings used herein are for convenience of reference only and shall not be considered in
construing this Agreement.

Remainder of this page intentionally left blank
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SIGNATURE PAGE
TO
SECURITIES PURCHASE AGREEMENT

IN WITNESS WHEREQF, Purchaser and the Company have caused this Securities Purchase
Agreement to be duly executed as of the date first written above.

California Wineries & Vineyards LLC

By:

President and CEO

@ @PurchaserFullName @ @
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DISCLOSURE SCHEDULE
TO
SECURITIES PURCHASE AGREEMENT
Section3.4  Capitalization.

Common Stock:

Shareholder Number Per Cent
of Shares

%

%

Options, Warrants, and Convertible Securities:

Holder Security Description Shares of Common Stock
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EXHIBIT B
TO
COMMON STOCK PURCHASE AGREEMENT

Purchaser Questionnaire

ALL INFORMATION FURNISHED IS FOR THE SOLE USE OF TELCHEMY,
INCORPORATED (THE “COMPANY”) AND ITS COUNSEL AND WILL BE HELD IN
CONFIDENCE BY THE COMPANY AND ITS COUNSEL, EXCEPT THAT THIS
QUESTIONNAIRE MAY BE FURNISHED TO SUCH PARTIES AS THE COMPANY AND
COUNSEL DEEM NECESSARY TO ESTABLISH COMPLIANCE WITH FEDERAL OR STATE
SECURITIES LAWS OR TO THE EXTENT REQUIRED BY LAW, CAPITALIZED TERMS NOT
DEFINED HEREIN HAVE THE MEANINGS ASCRIBED IN THE SECURITIES PURCHASE
AGREEMENT TO WHICH THIS PURCHASER QUESTIONNAIRE WAS ATTACHED.

The shares of common stock (the “Securities”) being offered by the Company pursuant to the
Agreement are not registered under the Securities Act of 1933, as amended (the “Act”), in reliance upon
certain exemptions from registration provided by the Act. One of the exemptions being relied upon is
provided by Regulation D of the Securities and Exchange Commission. (“Regulation D). Regulation D
permits the sale of securities to accredited investor and a limited number of unaccredited investors.

In order to obtain the facts needed to determine whether a Purchaser is an accredited investor, it is
necessary for each prospective purchaser (the “Purchaser”) to complete this Investor Questionnaire. The
form should be signed, dated, and forwarded to the Company along with the executed signature Purchaser
Signature Page to the Agreement.
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Answer all questions. Write “N/A™ if not applicable.

A. PLEASE PROVIDE THE FOLLOWING INFORMATION.

1. (a) Name of Purchaser:

(b) If Purchaser is a corporation, partnership, trust or other entity, state the name of the
individual(s) making the investment decision on behaif of the entity:

2. Purchaser’s Address;

3. Telephone Number: ( )

4, Taxpayer Identification Number of Purchaser:
5. Date of organization or incorporation:
{BA021272.D0OC 3} A-
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B. THE FOLLOWING INFORMATION IS TO BE PROVIDED SO THAT THE COMPANY CAN
DETERMINE IF THE PURCHASER IS AN ACCREDITED INVESTOR,

Please indicate, by initialing, one or more of the following categories that are applicable to you. If
no category is applicable, please initial Item 18.

Under Regulation D, an “accredited investor” is defined as any person who comes within any of the
following categoties, or who the Company reasonably believes comes within any of the following categories, at the
time of the sale of the securities to that person:

L

10.

{BA021272.DOC 3)

A bank as defined in Section 3(a)(2) of the Act whether acting in its individual or
fiduciary capacity.

A savings and loan association or other institution as defined in Section 3(2)(5)(A) of
the Act whether acting in its individual or fiduciary capacity.

A broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934,

An insurance company as defined in Section 2(13) of the Act.
An investment company registered under the Investment Company Act of 1940.

A business development company as defined in Section 2(a)(48) of the Investment
Company Act of 1940 [a closed-end company, operated for the purpose of investing in
sccurities described in Section 55(a)(1)-(3) of such Act, that makes available
“significant managerial assistance” with respect to the issuers of such securities and
has elected to be regulated pursuant to Sections 55-65 of such Act as a business
development company].

A Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301{(c) or (d) of the Small Business Investment Act of
1958.

A plan established and maintained by a state, its political subdivisions, or any agency
or instrumentality of a state or its political subdivisions, for the benefit of its
employees, if such plan has total assets in excess of $5,000,000.

An employee benefit plan within the meaning of the Employee Retirement Income
Security Act of 1974 (“ERISA™), (a) if the investment decision is made by a plan
fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and
loan association, insurance company, or registered investment adviser, or (b) if the
employee benefit plan has total assets in excess of $3,000,000, or {c) ifitis a
self-directed plan, with investment decisions made solely by persons that are
accredited investors.

A private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940 [a company which is a business development
company but which need not be closed-end and need not elect to be subject to
regulation under Sections 55-65 of the Investment Company Act of 1940].
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An organization described in Section 501(c)(3} of the Internal Revenue Code, with
total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the
securities offered.

A corporation, Massachusetts or similar business trust, or partnership, not formed for
the specific purpose of acquiring the securities offered, with total assets in excess of
$5,000,000.

A director or executive officer of the Company. {An “executive officer” means the
president, any vice president in charge of a principal business unit, division or
function (such as sales, administration or finance), any other officer who perforins a
policy making function, or any other person who performs similar policy making
functions for the Company.)

A natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of his purchase exceeds $1,000,000.

[For purposes of calculating net worth, any assets may be considered including the fair
markel value of one’s principal residence and automobiles. The principal residence
owned by an individual should be valued either at (A) cost, including the cost of
improvements, net of current encumbrances upon the property, or (B) the appraised
value of the property as determined upon a recent written appraisal used by an
institutiona! lender making a loan secured by the property, including the cost of
subsequent improvements, net of current encumbrances upon the property.]

A natural person who had an individual income (not including income of spouse) in
excess of $200,000 in each of the two most recent years (2002 and 2003) or joint
income with that person’s spouse in excess of $300,000 in each of those years and who
reasonably expects to reach the same income level in the current year (2004).

[“Income” may include amounts normally excluded from “adjusted gross income”
such as any amounts atiributable to tax exempt income received, losses claimed as a
limited partner in any limited partnership, deductions claimed for depletion,
contributions to an IRA or Keogh retirement plan, alimony payments, and any amount
by which income from long-term capital gains has been reduced in arriving at adjusted
gross income, However, “income™ is not necessarily synonymous with “revenue”; for
example, a self-employed person should deduct operating expenses to give an accurate
indication of income. ]

A trust, with total assets in excess of $5,000,000 not formed for the specific purpose of
acquiring the securities offered, whose purchase is directed by a sophisticated person
as described in Rule 506(b)(2)(ii) under the Act.

An entity in which all of the equity owners meet the requirements of any one of
Ttems C1-C16 immediately above, (If this item is initialed, complete the “Accredited
Investor Certificate” below.)

Initial here if none of the above are applicable.
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C. THE FOLLOWING INFORMATION IS TO BE PROVIDED BY PURCHASER WHO ARE
INDIVIDUALS, OR BY THE PERSON MAKING THE INVESTMENT DECISION ON BEHALF OF
CORPORATIONS, PARTNERSHIPS, TRUSTS, OR OTHER ENTITIES.

1. Are you aware of the fact that you have the opportunity to question a representative of the Company
about this investment, the Company, the Company’s properties, the Company’s operations and the
Company’s methods of doing business?

Yes No
2, (2} Do you understand the merits and risks associated with investments in closely-held companies?
Yes No

(b) Do you understand the merits and risks associated with an investment in the Company?

Yes No
3 Do you understand that there is no guarantee of any financial return on this investment and that you run
the risk of losing your entire investment?
Yes No
4, Do you understand that this investment is illiquid?
Yes No
5. Do you understand that you may purchase an interest in the Company for investment only, and not with
a view to the sale or other distribution thereof?
Yes No

{BAD21272.DOC 3} 7.
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SIGNATURE (INDIVIDUAL)

The undersigned hereby represents to the Company that (a) the information contained herein is complete
and accurate and may be relied upon by the Company, (b) the undersigned will notify the Company of any material
adverse change in any of the information contained herein occurring prior to the purchase of the Shares, (c) the
undersigned has received or had access to all material information enabling the undersigned to make an informed
investment decision and that all information requested has been furnished to the undersigned.

Name of Purchaser (please print)

Signed:

Executed at

ON THIS DAY OF , 200

{BA021272.DOC 3} -8-
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SIGNATURE (ENTITY)

The undersigned hereby represents to the Company that (a) the information contained herein is complete
and accurate and may be relied upon by the Company, (b) the undersigned wiil notify the Company of any material
adverse change in any of the information contained herein occurring prior to the purchase of the Shares, (c) the
undersigned has received or had access to all material information enabling the undersigned to make an informed
investment decision and that all information requested has been furnished to the undersigned.

Name of Purchaser (please print)

By

Signed:

Title:

Executed at

on this day of , 200

{BA021272.DOC 3} 9-
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(b)(4)
ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”), is made and entered into as of

, , by and among California Wineries & Vineyards LLC, a California corporation (the

“Company”), , 4 national of , (“Purchaser™), and as
Escrow Agent hereunder (“Escrow Agent”).

Background

The Company and Purchaser have agreed to enter into a Securities Purchase Agreement sheet (the
“Purchase Agreement”) for the purchase obf the Common Stock, par value $.001 of the
Company (the “Securities”). Pursuant to the Purchase Agreement, Purchaser is required to deliver

0 Escrow Agent at the time Purchaser executes the Purchase Agreement. In addition, the
Purchaser will deliver an extra fee of ) “Fxtra Fee”) into the escrow account to cover all expenses
related to the escrow account, legal and immigration fees and filing fees. The Company and Purchaser
believe the transactions contemplated by the Securities Purchase Agreement will qualify Purchaser to file
an Immigration Petition by an Alien Entrepreneur on Form [-526 pursuant to 8 CFR 204.6 (the
“Petition”). The Purchase Agreement will be executed when the Petition has been prepared but prior to its
filing with the U.S. Citizenship and Immigration Service (“USCIS”). The Escrow Agent shall accept,
hold, and disburse the Escrow Funds deposited with Escrow Agent in accordance with the terms of this
Escrow Agreement.

Agreement

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, for themselves, their successors, and assigns, hereby agree as follows:

Section 1.  Definitions.

The following terms shall have the following meanings when used herein:

“Cash Investment”’ mean:

“Cash Investment Instrument” means a wire transfer originated by Purchaser and credited to the
“California Wineries & Vineyards — [name of investor| Escrow Account” in full payment of the purchase
price of the Securities to be purchased by Purchaser,

“Escrow Funds™ means the Cash Investments deposited with the Escrow Agent pursuant to this
Escrow Agreement.

“Extra Fee” means:o cover all escrow account expenses, legal fees, immigration fees and
filing fees.

Section2,  Appointment of and Acceptance by Escrow Agent.

The Company and Purchaser hereby appoint Escrow Agent to serve as Escrow Agent hereunder,
and Escrow Agent hereby accepts such appointment in accordance with the terms of this Escrow
Agreement. The Company agrees that prior to commencement of the offering to Purchaser, the Company

(b)(4)
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shall request in writing that Escrow Agent shall establish the “California Wineries & Vineyards — [name of
investor] Escrow Account,” as more particularly described in Section 3(a) hereto (the “Escrow Account™)
into which the Cash Investment Instruments from Purchaser shall be deposited. Escrow Agent agrees to
establish the Escrow Account promptly after such request and after the Escrow Agent shall have received
all information reasonably requested from the Company and Purchaser.

Section 3.  Deposits into Escrow.

(a) All Cash Investment Instruments from Purchaser shall be deposited into the
Escrow Account described below:

Bank:

ABA Routing No.:

Center:

Account No.:

Attn;

Re: California Wineries & Vineyards — [name of

investor] Escrow Account

ALL ESCROW FUNDS DEPOSITED IN THE ESCROW ACCOUNT SHALL REMAIN THE PROPERTY OF THE
PURCHASER AND} SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT OR BY

JUDGMENT OR OTHER CREDITORS’ CLAIMS AGAINST THE COMPANY UNTIL RELEASED TO THE
COMPANY IN ACCORDANCE WITH SECTION 5 HEREOF.

(b) Purchaser will deliver Cash Investment Instruments to the Escrow Agent as
foliows:

(b)(4) oy,
(i) promptly after execution and delivery of this Agreement by the ;F :

Escrow Agent, the Company, and Purchaser; and

(b)(4) /
(ii) mrompﬂy after the Petition is completed but before filing with ~ C¢; & L @)

the US Citizenship & Immigration Service and the Securities Purchase Agreement has been
executed and delivered by Purchaser and the Company.

(c) The Company and Purchaser acknowledge and agree that all Cash Investment
Instruments are subject to collection requirements of presentment and final payment. Escrow
Funds in the Escrow Account cannot be drawn upon or disbursed until such time as final payment
has been made, Escrow Agent is in possession of collected funds, and all of the Cash Investment
Instruments are no longer subject to dishonor. Upon receipt, Escrow Agent shall process each
Cash Investment Instrument for collection, and the proceeds thereof shall be held as part of the
Escrow Funds until disbursed in accordance with Section 5 hereof. If, upon presentment for
payment, any Cash Investment Instrument is dishonored, Escrow Agent’s sole obligation shall be
to notify the Company of such dishonor and to return such Cash Investment Instrument to
Purchaser. Notwithstanding the foregoing, if for any reason any Cash Investment Instrument is
uncollectible after payment of the Escrow Funds represented thereby has been made by Escrow
Agent in accordance with this Escrow Agreement, the Company shall immediately reimburse
Escrow Agent upon receipt from Escrow Agent of written notice thereof,
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Section4.  Other Information to be furnished to Escrow Agent.

The Company shall, on the date hereof, provide to Escrow Agent the name, taxpayer identification

number, address, and such other information as may be required for withholding and reporting purposes
such as either U.S. Treasury Department Form W-9 or another applicable form, e.g., W-8 for the
Purchaser. The Escrow Agent shall have no duty to prepare or file any federal, state, or other tax returns
or reports with respect to the Escrow Funds.

| OreS

ﬁ OS ?ossg\oi(

Section 5. Disbursements of Escrow Funds.
(b)(4)

(a) Before Petition. Subject to the provision of Section 13 hereof, Escrow Agent
shall disburse :)f the Escrow funds to the Company promptly after Escrow Agent has
receive a release notice in the form of Exhibit A (the “Preliminary Release Notice for Fees™),
jointly signed by the Company and the Purchaser. The Prelimary Release Notice for Fees shall not
be delivered to Escrow Agent until the -526 Petition has been prepared and reviewed by the
Purchaser. The disbursement of the Escrow Funds shall be made by wire transfer to the account
designated by the Company in the Preliminary Release Notice for Fees. Notwithstanding the
foregoing Escrow Agent shall not be obligated to disburse the Escrow Funds if Escrow Agent has
grounds to believe that (i) Cash Investment Instruments have not been received, deposited with, and
collected by the Escrow Agent in an amount at least equal to the amount specified in the Release
Notice or (ii) the Release Notice is incorrect or incomplete

(b)(4)

(b) Approval of Petition. Subject to the provisions of Section 13 hereof, Escrow
Agent shall disbursedf the Escrow Funds to the Company proptly after Escrow Agent
has received a release notice in the form of Exhibit B (the “Initial Release Notice”), jointly signed
by the Company and the Purchaser. The Initial Release N otice shall not be delivered to Escrow
Agent until the Petition has been approved by the USCIS. The disbursement of the Escrow Funds
shall be made by wire transfer to the account designated by the Company in the Initial Releage
Notice. Notwithstanding the foregoing Escrow Agent shall not be obligated to disburse the Escrow
Funds if Escrow Agent has grounds to believe that (i) Cash Investment Instruments have not been
received, deposited with, and collected by the Escrow Agent in an amount at least equal to the
amount specified in the Release Notice or (ii) the Release Notice is incorrect or incomplete.

(©) Consulate/Embassy Approval. Subject to the provisions of Section 13 hereof,
Escrow Agent shall promptly disburse the amount of the Escrow Funds as specified and directed in
a Release Notice in the form of Exhibit C (the “Second Release Notice”). The Second Release

‘."ﬂgotice shall not be delivered until Purchaser receives confirmation of a determination by a U.S.

mbassy or Consulate office on Purchaser’s approval of immigrant visa application on the
conditional resident status. Notwithstanding the foregoing Escrow Agent shall not be obligated to
disburse the Escrow Funds if Escrow Agent has grounds to believe that (i} Cash Investment
Instruments have not been received, deposited with, and collected by the Escrow Agent in an
amount at least equal to the amount specified in the Release Notice or (ii) the Release Notice is
incorrect or incomplete.

(b) Termination by the Company. No later than ten (10) business days after receipt
by Escrow Agent of written notice from the Company stating that the Company has terminated the
Purchase Agreement, Escrow Agent shall deliver the Escrow Funds then held by Escrow Agent to
Purchaser, by wire transfer or bank check sent by express delivery service.
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{©) Failure to receive any Release Notice. Notwithstanding anything to the contrary
contained herein, if Escrow Agent shall not have received the Initial Release Notice within 45 days
from the USCIS approval on the I-526 petition, Escrow Agent shall, within ten (10) business days
after such date and without any further instruction or direction from the Company, return to (b)(4)

Purchaser all by f the Escrow Funds then held by Escrow Agent and deliverDo
the Company, bo ursements by wire transfer or bank check sent by express delivery service.
(b)(4)

Section6.  Provisions for Benefit of Escrow Agent,

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth
herein, and no additional duties or obligations shall be implied hercunder. In performing its duties
under this Escrow Agreement, or upon the claimed failure to perform any of its duties hereunder,
Escrow Agent shall not be liable to anyone for any damages, losses, or expenses which may be
incurred as a result of Escrow Agent 5o acting or failing to so act; provided however, Escrow
Agent shall not be relieved from liability for damages arising out of its proven gross negligence or
willful misconduct under this Escrow Agreement, Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of
legal counsel, which may be counsel to any party hereto, given with respect to any question relating
to the duties and responsibilities of Escrow Agent hereunder, or (i) any action taken or omitted to
be taken in reliance upon any in instrument delivered to Escrow Agent and believed by it to be
genuine and to have been signed or presented by the proper party or parties. Escrow Agent shall
not be required to take notice of or be bound in any way by any agreement or contract between the
Company and Purchaser, including but not limited to the Securities Purchase Agreement, whether
or not Escrow Agent has knowledge of any such agreement or contract.

(b) The Company and Purchaser each warrant to and agree with Escrow Agent that
there is no security interest in the Escrow Funds or any part of the Escrow Account; no financing
statement under the Uniform Commercial Code of any jurisdiction is on file in any jurisdiction
claiming a security interest in or describing, whether specifically or generally, the Escrow Funds or
any part of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time to
ascertain whether or not any security interest exists in the Escrow Funds or any part of the Escrow
Funds or to file any financing statement under the Uniform Commercial Code of any jurisdiction
with respect to the Escrow Funds or any part thereof.

Section7.  Suspension of Performance or Disbursement Into Court.

(a) As an additional consideration for and as an inducement for Escrow Agent to act
hereunder, it is understood and agreed that, in the event of any disagreement between the parties to
this Escrow Agreement or among them or any other person(s) resulting in adverse claims or
demands being made in connection with or for any money or other property involved in or affected
by this Escrow Agreement, Escrow Agent shall be entitled to refuse to comply with the demands of
such parties, or any of such parties, so long as such disagreement shall continue. In such event,
Escrow Agent shall make no delivery or other disposition of the Escrow Funds or any part of such
Escrow Funds. Anything herein to the contrary notwithstanding, Escrow Agent shall not be or
become liable to such parties or any of them for the failure of Escrow Agent to comply with the
conflicting or adverse demands of such parties or any of such parties. Escrow Agent shall be
entitled to continue to refrain and refuse to deliver or otherwise dispose of the Escrow Funds or any
part thereot or to otherwise act hereunder, as stated above, unless and until: (i) the rights of such
partics have been finally settled by binding arbitration or duly adjudicated in a court having

4-
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jurisdiction over the parties and the Escrow Funds, and Escrow Agent shall have received written
notice thereof or (ii) the parties have reached an agreement resolving their differences and have
notified Escrow Agent in writing of such agreement and have provided Escrow Agent with
indemnity satisfactory to Escrow Agent pursuant to Section 12 hereof against any liability, claims,
or damages resulting from compliance by Escrow Agent with such agreement.

(b) In the event of a disagreement between such parties as described above, Escrow
Agent shall have the right, in addition to the rights described above and at the option of Escrow
Agent, to tender into the registry or custody of any court having jurisdiction, all money and
property comprising the Escrow Account and may take such other legal action as may be
appropriate or necessary, in the opinion of Escrow Agent or its counsel. Upon such tender, the
parties hereto agree that Escrow Agent shall be discharged from all further duties under this
Escrow Agreement; provided however, that the filing of any such legal proceedings shall not
deprive Escrow Agent of its compensation hereunder earned prior to such filing and discharge of
Escrow Agent of its duties hereunder.

(€) Escrow Agent shall have no liability to the Company, Purchaser, or any other
person with respect to any such suspension of performance or disbursement into court, specifically
including any liability or claimed liability that may arise, or be alleged to have arisen, out of or as a
result of any delay in the disbursement of Escrow Funds held in the Escrow Account or any delay
in or with respect to any other action required or requested of Escrow Agent,

(d) The parties hereto agree that, in the event any controversy arises under or in
connection with this Escrow Agreement or the Escrow Funds, or Escrow Agent is made a party to
or intervenes in any litigation pertaining to this Escrow Agreement or the Escrow Funds, they will
pay to Escrow Agent reasonable compensation for its extraordinary services and to reimburse
Escrow Agent for all costs and expenses associated with such controversy or litigation.

(e Escrow Agent shall have no obligation to take any legal action in connection with
this Escrow Agreement or its enforcement, or to appear in, prosecute, or defend any action or legal
proceeding which would or might involve it in any cost, expense, loss, or liability unless security
and indemnity, as provided in Section 12 hereof shall be furnished.

Section 8.  Investment of Escrow Funds.

Escrow Agent shall not invest or reinvest the Escrow Funds. The parties to this Escrow Agreement
acknowledge that no interest shall accrue or be paid with respect to the Escrow Funds.

Section9.  Removal of Escrow Agent.

Escrow Agent may be removed, with or without cause, by the Company and Purchaser, acting
jointly, in writing, at any time by the giving of thirty (30) days prior written notice to Escrow Agent. Such
removal shall take effect upon the appointment of a successor escrow agent as provided herein below.
Upon any such notice of removal, the Company shall appoint a successor escrow agent hereunder, which
shall be a commercial bank, trust company, or other financial institution with a combined capital and

b)(4 surplus in excess of= Upon the acceptance in writing of any appointment as Escrow Agent
(b)(4) hereunder by a successor escrow agent, such successor escrow agent shall thereupon succeed to, and
become vested with, all the rights, powers, privileges, and duties of the removed Escrow Agent, and the
removed Escrow Agent shall be discharged from its duties and obligations under this Escrow Agreement.

_5-
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After any removal of Escrow Agent, the provisions of this Escrow Agreement shall inure to its benefit as to
any actions taken or omitted to be taken by it while it was Escrow Agent under this Escrow Agreement.

Section 10. Resignation of Escrow Agent.

Escrow Agent may resign at any time from its obligations under this Escrow Agreement by
providing written notice to the parties hereto, Such resignation shall be effective on the date set forth in
such written notice which shall be no earlier than 20 days after such written notice has been given, In the
event no successor escrow agent has been appointed on or prior to the date such resignation is to become
effective, Escrow Agent shall be entitled to tender into the custody of a court of competent jurisdiction all
Escrow Funds then held by it hereunder and shall thereupon be relieved of all further duties and obligations
under this Escrow Agreement. Escrow Agent shall have no responsibility for the appointment of a
successor escrow agent hereunder. After Escrow Agent’s resignation the provisions of this Escrow
Agreement shall inure to its benefit as to any actions taken or omitted to be taken by it while it was escrow
agent under this Escrow Agreement,

Section 11.  Liability of Escrow Agent,

(a) Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement
of the Escrow Funds in accordance with the terms of this Escrow Agreement. Escrow Agent shall
have no implied duties or obligations and shall not be charged with knowledge or notice of any fact
or circumstance not specifically set forth herein.

(b) Escrow Agent shall not be liable for any error of judgment, or for any act done or
step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it
may do or refrain from doing in connection herewith, except for its own gross negligence or willful
misconduct.

(c) In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential, or punitive damages. Escrow Agent shall not be obligated to take any legal action
or commence any proceeding in connection with the Escrow Funds or the Escrow Account in which
Escrow Funds are deposited or this Escrow Agreement, or to appear in, prosecute, or defend any
such legal action or proceeding. Without limiting the generality of the foregoing, Escrow Agent
shall not be responsible for or be required to enforce any of the terms or conditions of the
Securities Purchase Agreement with any other agreement between the Company and Purchaser.
Escrow Agent shall not be responsible or liable in any manner for the performance by the
Company or Purchaser of their respective obligations under the Securities Purchase Agreement nor
shall Escrow Agent be responsible or liable in any manner for the failure of the Company or
Purchaser to honor any of the provisions of this Escrow Agreement. Escrow Agent may consult
legal counsel selected by it in the event of any dispute or question as to the construction of any of
the provisions hereof or of any other agreement or of its duties hereunder, and shall incur no
liability and shall be fully indemnified pursuant to Section 12 hereof from any liability whatsoever
in acting in accordance with the advice of such counsel. The Company shall promptly pay, upon
demand, the reasonable fees and expenses of any such counsel.

(d) Escrow Agent is authorized to comply with orders issued or process entered by
any court with respect to the Escrow Funds, without determination by the Escrow Agent of such
court’s jurisdiction in the matter. If any portion of the Escrow Funds is at any time attached,
garnished, or levied upon under any court order, or in case the payment, assignment, transfer,
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conveyance, or delivery of any such property shall be stayed or enjoined by any court order, or in
case any order, judgment, or decree shall be made or entered by any court affecting such property
or any part thereof, then and in any such event, the Escrow Agent is authorized, in its sole
discretion, to rely upon and comply with any such order, writ, judgment, or decree without the need
for appeal or other action; and if the Escrow Agent complies with any such order, writ, judgment,
or decree, it shall not be liable to any of the parties hereto or to any other person or entity by
reason of such compliance even though such order, writ, judgment, or decree may be subsequently
reversed, modified, annulled, set aside, or vacated.

Section 12. Indemnification of Escrow Agent.

The Company and Purchaser jointly and severally agree to indemnify Escrow Agent and each of its
officers, directors, employees, and agents and save Escrow Agent and its officers, directors, employees, and
agents harmless from and against any and all Claims (as hereinafter defined) and Losses (as hereinafter
defined) which may be incurred by Escrow Agent or any of such officers, directors, employees, or agents,
directly or indirectly, as a result of Claims asserted against Escrow Agent or any of such officers, directors,
employees, or agents as a result of or in connection with Escrow Agent’s capacity as such under this
Escrow Agreement by any person or entity. For the purposes hereof the term “Claims” shall mean all
claims, lawsuits, causes of action, or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action, or impleader) Escrow Agent or any
such officer, director, employee, or agent, even if groundless, false, or fraudulent, so long as the claim,
lawsuit, cause of action, or other legal action or proceeding is alleged or determined, directly or indirectly,
to arise out of, result from, relate to, or be based upon, in whole or in part: (a) the acts or omissions of the
Company or Purchaser, (b) the appointment of Escrow Agent as escrow agent under this Escrow
Agreement, or (¢} the performance by Escrow Agent of its powers and duties under this Escrow
Agreement; and the term “Losses” shall mean losses, costs, damages, expenses, judgments, and liabilities
of whatever nature (including, but not limited to, attorneys’, accountants’, and other professionals’ fees,
litigation, and court costs and expenses and amounts paid in setflement), directly or indirectly resulting
from, arising out of, or relating to one or more Claims. Upon the written request of Escrow Agent or any
such officer, director, employee, or agent (cach referred to hereinafter as an “Indemnified Party™), the
Company and Purchaser jointly and severally agree to assume the investigation and defense of any Claim,
including the employment of counsel acceptable to the applicable Indemnified Party and the payment of all
expenses related thereto and, notwithstanding any such assumption, the Indemnified Party shall have the
right, and the Company and Purchaser jointly and severally agree to pay the cost and expense thereof, to
employ separate counsel with respect to any such Claim and participate in the investigation and defense
thereof in the event that such Indemnified Party shall have been advised by counsel that there may be one or
more legal defenses available to such Indemnified Party which are different from or additional to these
available to either the Company or Purchaser. The Company and Purchaser hereby agree that the
indemnifications and protections afforded Escrow Agent in this section shall survive the termination of the
Escrow Agreement or the resignation, removal, or effective resignation of Escrow Agent pursuant to
Section 7(b) hereof.

Section 13. Compensation to Escrow Agent.

The Company agrees to pay Escrow Agent for its ordinary services hereunder, the fees determined
in accordance with and payable as specified in the Schedule of Fees set forth in Exhibit D attached hereto
and made a part hereof. In addition, the Company agrees to pay (o Escrow Agent its expenses incurred in
connection with this Escrow Agreement including, but not limited to, the reasonable cost of legal services in
the event Escrow Agent reasonably deems it necessary to retain counsel. Such expenses shall be paid to

-
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Escrow Agent within 10 days following receipt by the parties hereto of a written statement setting forth
such expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities, and expenses incurred by Escrow Agent in connection with its acceptance of
appointment hereunder or with the performance of its obligations under this Escrow Agreement and to
secure the obligation of the parties hereto to indemnify Escrow Agent as set forth in Section 12 hereof,
Escrow Agent is hereby granted a security interest in and a lien upon the Escrow Funds, which security
interest and lien shall be prior to all other security interests, liens, or claims against the Escrow Funds or
any part thereof,

Section 14. Representations and Warranties,

(a) The Company makes the following representations and warranties to Escrow
Agent:
S

(i The Company is a corporation duly organized, validly existing, and in
good standing under the laws of the State of California, and has full power and authority to
execute and deliver this Escrow Agreement and to perform its obligations hereunder.

(ii) This Escrow Agreement has been duly approved by all necessary
corporate action of the Company, including any necessary shareholder approval, has been
executed by duly authorized officers of the Company, and constitutes a valid and binding
agreement of the Company, enforceable in accordance with its terms; provided however,
that enforceability is subject to: (a} applicable bankruptcy, reorganization, insolvency,
moratorium, fraudulent conveyance, and similar federal and state laws affecting the rights
and remedies of creditors generally, and (b) general principles of equity limiting the
availability of equitable remedies (including but not limited to the remedy of specific
performance), whether considered in a proceeding at law or in equity.

(iii) The execution, delivery, and performance by the Company of this Escrow
Agreement will not violate, conflict with, or cause a default under, the certificate of
incorporation or bylaws of the Company, any applicable law or regulation, any court order
or administrative ruling or decree to which the Company is a party or any of its property is
subject, or any agreement, contract, indenture, or other binding arrangement to which the
Company is a party or any of its property is subject.

(iv) No party other than the parties hereto and the Purchaser have, or shall
have, any lien or claim against, or security interest in, the Escrow Funds or any part
thereof. No financing statement under the Uniform Commercial Code is on file in any
jurisdiction claiming a security interest in or describing (whether specifically or generally)
the Escrow Funds or any part thereof.

(v) The Company hereby acknowledges that the status of Escrow Agent is
that of agent only for the limited purposes set forth herein, and hereby represents and
covenants that no representation or implication shall be made that the Escrow Agent has
investigated the desirability or advisability of investment in the Securities or has approved,
endorsed, or passed upon the merits of the investment therein and that the name of the
Escrow Agent has not and shall not be used in any manner in connection with the offer or
sale of the Securities other than to state that the Escrow Agent has agreed to serve as
escrow agent for the limited purposes set forth herein.
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(vi) All of the representations and warranties of the Company contained herein
are true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

{©) Purchaser makes the following representations and warranties to Escrow Agent:

) Purchaser has full power and authority to execute and deliver this Escrow
Agreement and to perform its obligations hereunder.

(it) The execution, delivery, and performance by Parchaser of this Escrow
Agreement will not violate, conflict with, or cause a default under any other agreement to
which it is a party.

(iii) Purchaser hereby acknowledges that the status of Escrow Agent is that of
agent only for the limited purposes set forth herein, and hereby represents and covenants
that no representation or implication shall be made that the Escrow Agent has investigated
the desirability or advisability of investment in the Securities or has approved, endorsed, or
passed upon the merits of the investment therein and that the name of the Escrow Agent has
not and shall not be used in any manner in connection with the offer or sale of the Securities
other than to state that the Escrow Agent has agreed to serve as escrow agent for the limited
purposes set forth herein.

(iv) All of the representations and warranties of Purchaser contained herein
are true and complete as of the date hereof and will be true and complete at the time of any
deposit to or disbursement from the Escrow Account.

Section 15.  Consent to Jurisdiction and Venue,

In the event that the Company, Purchaser, or Escrow Agent hereto commence a lawsuit or other
proceeding relating to or arising from this Escrow Agreement, the parties hereto agree that the United
States District Court for the Northern District of Georgia shall have the sole and exclusive jurisdiction over
any such proceeding. If such court lacks federal subject matter jurisdiction, the parties agree that the
Superior Court of Fulton County, Georgia shall have sole and exclusive jurisdiction, Any of these courts
shall be proper venue for any such tawsuit or judicial proceeding and the parties hereto waive any objection
to such venue. The parties hereto consent to and agree to submit to the jurisdiction of any of the courts
specified herein and agree to accept service or process to vest personal jurisdiction over them in any of
these courts. It is the intention of the parties to this Escrow Agreement that the situs of the Escrow
Account created by this Escrow Agreement be, and that it be administered in the state in which the
principal office of the Escrow Agent is located from time to time acting hereunder.

Section 16. Notice.

All notices and other communications hereunder shall be in writing and shall be deemed to have
been validly served, given, or delivered five (5) days after deposit in the United States mails, by certified
mail with return receipt requested and postage prepaid, when delivered personally, one (1) day after
delivery to any overnight courier, or when transmitted by facsimile transmission facilities (with machine
generated receipt confirmation), and addressed to the party to be notified as follows:

If to the Company at:

508



California Wineries & Vineyards LLC
¢/o Natural Econometric Incorporated
177 Bovet Road, Suite 600

San Mateo, CA 94402

Attn: Christina C. Lau

Telephone: (650) 364-3108
Facsimile: (650) 369-8522

Tax ID #

If to the Escrow Agent at:

Name of Bank
Address

Attn;
Telephone;
Facsimile:

If to Purchaser at;
The address set forth on the Purchaser signature page hereto
or to such other address as each party may designate for itself by
written notice.

Section 17.  Amendment Waiver, etc.

This Escrow Agreement may be changed, waived, discharged, or terminated only by a writing
signed by the Company, Purchaser, and Escrow Agent. No delay or omission by any party in exercising
any right with respect hereto shall operate as a waiver. A waiver on any one occasion shall not be
construed as 4 bar to, or waiver of, any right or remedy on any future occasion. No waiver, modification,
amendment, termination, or rescission of this Escrow Agreement shall be effective or binding upon Escrow
Agent unless Escrow Agent shall have specifically consented thereto in writing,

Section 18.  Severability.

To the extent any provision of this Escrow Agreement is prohibited by or invalid under applicable
law, such provision shatl be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Escrow Agreement.

Section 19. Governing Law,

This Escrow Agreement shall be construed and interpreted in accordance with the internal laws of
the State of California without giving effect to the principles or rules governing conflict of laws.

Section 20.  Entire Agreement.

This Escrow Agreement constitutes the entire agreement among the parties relating to the
acceptance, collection, holding, and disbursement of the Escrow Funds and sets forth in their entirety the
obligations and duties of the Escrow Agent with respect to the Escrow Funds.

sodPf ff 10

590



Section 21. Binding Effect.

All of the terms of this Escrow Agreement, as amended from time to time, shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the Company,
Purchaser, and Escrow Agent. Neither this Escrow Agreement nor any interest herein may be assigned
without the written consent of each of the parties hereto.

Section 22. Execution in Counterparts.

This Escrow Agreement may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement,

Section 23. Termination.

Upon the first to occur of the disbursement of all amounts in the Escrow Account or deposit of all
amounts in the Escrow Account into court pursuant to Section 7 hereof, this Escrow Agreement shall
terminate and Escrow Agent shall have no further obligation or liability whatsoever with respect to this
Escrow Agreement or the Escrow Funds.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be executed
under seal as of the date first above written.

[Remainder of page intentionally left blank; signatures on following pages]

-11-
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COMPANY SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREOF, the Company hereto has caused this Escrow Agreement to be executed
under seal as of the date first above written.

THE COMPANY:
California Wineries & Vinyards LLC

By:

, Chief Executive Officer

-12-

601



ESCROW AGENT SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREQF, the Escrow Agent hereto has caused this Escrow Agreement to be
executed under seal as of the date first above written.

ESCROW AGENT:

Name,
as Escrow Agent

By:

Name, Position

[Purchaser Signature Pages Attached]

13-
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PURCHASER SIGNATURE PAGE
TO
ESCROW AGREEMENT

IN WITNESS WHEREOF, the Purchaser hercto has caused this Escrow Agreement 1o be executed
under seal as of the date first above written.

PURCHASER

Name

Purchaser Name
(“Purchaser”)
Address and
Facsimile Number

Purchaser’s Legal Counsel
Address and
Facsimile Number

{BAG21423.DOC 4} -1- 05/22/08 3:11 PM
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EXHIBIT A
TO
ESCROW AGREEMENT

From of Preliminary Release Notice for Fees

Attached
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PRELIMINARY RELEASE NOTICE FOR FEES

This Preliminary Release Notice for Fees is dated , 200 and is delivered
pursuant to the terms of that certain Escrow Agreement dated , 200__, by and among
California Wineries & Vineyards L1C, a California corporation (the “Company"), Name of

Investor/Purchaser, a resident of , hational of (“Purchaser’), and
as Escrow Agent hereunder (“Escrow Agent”).
(b)(4)

L Escrow Agent is hereby irrevocably directed to disburse::)f the Escrow Fund to
California Wineries & Vineyards LLC as directed below.

2, Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:

ABA Routing No.:

Center:

Account No.;

Altn;

Re: California Wineries & Vineyards — [[nvestor}
Escrow Account

(b)(4)
3. All conditions precedent to disbursement omf the Escrow Funds have been

satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds

as described in this Preliminary Release Notice for Fees,

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice

as of the date first above written.

California Wineries & Vineyards LLC

By:

, Chief Executive Officer

Name, Purchaser

606



EXHIBIT B
TO
ESCROW AGREEMENT

From of Initial Release Notice

Attached
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INITIAL RELEASE NOTICE

This Initial Release Notice is dated , 200__ and is delivered pursuant to the terms
of that certain Escrow Agreement dated , 200__, by and among California Wineries &
Vineyards LLC, a California corporation (the “Company”), , a resident of , hational
of (“Purchaser”), and as Escrow Agent hereunder

(“Escrow Agent”).

(b)(4)
L. Escrow Agent is hereby irrevocably directed to disburseDof the Escrow Fund to
California Wineries & Vineyards LLC as directed below.

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:

Bank:

ABA Routing No.:

Center:

Account No.:

Attn;

Re: California Wineries & Vineyards — [Investor]
Escrow Account (b)( 4)

3. All conditions precedent to disbursement ot:of the Escrow Funds have been
satisfied and the Escrow Agent is hereby authorized and directed to release and disburse the Escrow Funds
as described in this Initial Release Notice.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Initial Release Notice

as of the date first above written.

California Wineries & Vineyards LLC

By:

. Chief Executive Officer

, Purchaser
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EXHIBIT C
TO
ESCROW AGREEMENT

From of Second Release Notice

Attached.
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SECOND RELEASE NOTICE

This Second Release Notice is dated , 200__ and is delivered pursuant to the terms
of that certain Escrow Agreement dated September __, 200__, by and among California Wineries &
Vineyards LLC, a California corporation (the “Company”), , a resident of ,
national of (“Purchaser™), and SUNTRUST BANK as Escrow Agent hereunder

(“Escrow Agent”).
1. Escrow Agent is hereby irrevocably authorized and directed to:

Choose 1 of the options helow:

Disburse the balance of the Escrow Fund to California Wineries & Vineyards LLC as directed
below.

This option is chosen if immigrant visa application has been approved as a
conditional resident by a U. S. Embassy or Consulate office

Pursuant to the wire transfer instructions in the Initial Release Notice.

Disburse the balance of the Escrow Fund to as directed below.

This option is chosen if has not been approved EB-5 petition by the USCIS or
as immigrant visa application by a U. S. Embassy or Consulate office

2. Escrow Agent shall wire transfer the balance to the Escrow Fund to:
Bank:
ABA Routing No.:
Center:
Account No.:
Attn:
Re: California Wineries & Vineyards — [Investor]
Escrow Account
3. All conditions precedent to disbursement of the Escrow Funds have been satisfied and the

Escrow Agent is hereby authorized to release and disburse the Escrow Funds as described in this Second
Release Notice.
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IN WITNESS WHEREOQF, the undersigned have executed and delivered this Second Release
Notice as of the date first above written.

California Wineries & Vineyards LLC

By:
, Chief Executive Officer

Name, Purchaser
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Escrow Fee:

Wire Transfer Fee:

EXHIBIT D
TO
ESCROW AGREEMENT

Schedule of Fees of Escrow Agent

s ]

$ ] per wire
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State of California
SECRETARY OF STATE

BUSINESS PROGRAMS DIVISION
NAME RESERVATION CERTIFICATE

CHRISTINA C LAU RESERVATION # 200812990043
C/0: NATURAL ECONOMETRIC INC
177 BOVET RD STE 600 ISSUE DATE 05/08/08

SAN MATEO, CA 94402
EXPIRES 07/07,/08

RE: CALIFORNIA WINERIES & VINEYARDS LLC

The above-referenced name is reserved for a period of sixty (60) days,
commencing on the above issue date, for use by the addressee as
specified by California Corporations Code section 201(c), 5122(c),
7122(d), 9122(c), 12302(d), 15901.09 or 17053.

NOTE: This reservation does not guarantee that the reserved name
complies with all federal and state laws. At the time of filing the
document containing the reserved name, it is your responsibility to
ensure that you have complied with all federal and state laws,
including specific name requirements. In some circumstances, the
reserved name may require additional approval/consent pursuant to
applicable law at the time of filing. Name styles for particular
types of business entities and the need for consent/approval required
by law are not considered at the time of the name reservation.

Therefore, no financial commitment relating to the proposed name should
be made based on the reservation, as the business entity is not created
or qualified until the appropriate documents have been submitted to,
and filed by, the Secretary of State.

For limited partnership (LP) name reservations: An LP name is reserved
pursuant to the Uniform Limited Partnership Act of 2008. A name
reserved on behalf of an LP that remains subject to the prior law will
be reviewed for compliance with that prior law at the time of filing
the document.

|SSCPNA-01/05/06)
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