
PART II OF THE OFFERING STATEMENT 
{EXHIBIT A TO FORM C) 

September 9, 2022 

Tho Italian Cafs. LLC 

Up to $5,000.000 Senior Unsecul'cd Notes 

Minimum Turgct Amount: $500,000 

Up to 5,000 Notes of $1,000 Par Value 

The Italian Ca1e. l.LC (the "Company," "we," "us". or "our ''). is offering up to $5,000.000 
worth or Senior Unsecured Notes of the Company (the '' Notes"). Purchasers of' Notes are 
sometimes referred to herein as "Purchasers" . The minimum target o ffering is $500,000. 
(the "Target Amount"). This offering is being conducted on a best-efforts basis and the 
Company must reach its Ta rget Amount of $500,000. by fonuary 3 1, 2023. Unless the 
Company r::1ises at least the Target Amount of $500.000 (the "Closing Amount") by 
January 3 L 2023, no Notes •.viii be sold in this o!Tcring. investment commitments will be 
cnnccllcd. and commitl'cd funds will be returned. The Company will accept 
ovcrsubscriptions in excess or the Target Amount up to $5.000,000 (the "Maximum 
Amount" ) on a first come. first served basis be fore and after January 3 1, 2023. as long as 
the Company has raised the Closing Amount. If the Company reaches its Closing Amount 
prior to January 31, 2023, the Company may conduct the fi rst or multiple closings. 
provided that the offering has been posted for 21 days and that investors who have 
committed funds will be provided notice live business days prior to the close. The 
minimum number of Notes that can be purchased is Two (2), representing n $2,000 
minimum invest mc11l per Purchaser (whid 1 may be wuivcd by the Compnny. in its so le and 
absolute discretion) . The offer made hereby is subject to modification, prior sale and 
withdrawal at any time. 
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A CROWD FUNDING INVESTMENT INVOLVES RISK. YOU SHOULD NOT INVEST ANY 
FUNDS IN THIS OFFERING UNLESS YOU CAN AFFORD TO LOSE YOUR ENTIRE INVESTMENT. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THF.lll OWN 
EXAMINATION OF TRE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED. THESE SF.CURITlF:S HAVE NOT BEEN 
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECUlUTlES 
COMMISSION OR REGULATORY AUTHORITY. FURTlmRMORF., THESE 
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
DOCUMENT. 

THE U.S. SECURITIES AND EXCHANGE COMMISS10N DOES NOT PASS UPON THE 
MC:RITS OF ANY SECURITIES OFFERED OR THE TERMS OF THF. OFFEJHNG, NOR DOES 
IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING, DOCUMENT 
OH LITERATURE. 

THESE SECURfTIES ARE OFFERED UNDER AN EXEMPTION FROM 
REGISTRATION; HOWEVER, THE U.S. SECURIT I ES AND EXCUANGE 
COMMISSlON HAS NOT MADE AN INDEPEN.DENT DETERMfNATION THAT THESE 
SECURITIES ARE EXEMP1" l1ROM REGISTRATION. 

AN ISSUER FILING THIS FORM FOR AN OFFERING IN RELIANCE ON 
SECTION 4(A)(6) OF THE SECURITIES ACT AND PURSUANT TO 
REGULATION CROWD FUNDING (§227.100-503) MUST DISCLOSE IN TJI F. 
OFFERING STATEMENT THAT IT WILL FILE A REPORT ON EDGAR 
ANNUALLY AND POST THE REPORT ON ITS WEBSITE, NO LATER THAN 120 DAYS 
AFTER THE END OF EACH FISCAL YEAR COVERED BY Tim REPORT. THE ISS UER 
MAY TERMINATE ITS REPORTING OBLJGATlONS rN THE FUTURE IN 
ACCORDANCE WITH RULE 202(8) OF REGULATION CROWD FUNDING (§227.202(B)) 

TlilS FORM C IS NOT AL~ OFFER IN ANY JURISDICTION IN WHtCH AN OFFER IS NOT 
PERMUTED. ONLY THE ISSUER ANl> THE INTERMEDIARY ARE AUTHORIZED TO DISCUSS 
THE SECURITIES, OR MAKE ANY STATEfvtENTS OR SUPPLY ANY INFORMATION ABOUT 
THE SECURITIES OTHER THAN THE CONTENTS OF THIS FORM C. 

EACH lNVESTOR SHOULD CONSULT BIS OR HER OWN FINANCIAL ADVISJ<:R, 
COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS 
CONCERNING HlS OR HF.R INVESTMENT. THE INFORMATION IN Tl-HS FORM C 1S NOT 
MEANT TO CONSTITUTE SUCH ADVICE. 

THE ISSUER MUST FILE AN ANNUAL REPORT ON FORM C, AS llEQUlRED BY REGULATION 
CROWDFUNDING 17 CFR 227.100-503, NO LATER THAN 120 DAYS AFTER THE ISSUER'S 
FlSCAL YEAR END COVERED BY THE REPORT AND INCLUDE THE INFORMATION 
REQUIUEO UY RULE 201(A), (B), (C), (D), (E), (F), (M), (P), (Q), (R), (S), AND (T) OF 
REGULATION CROWD FUNDING 17 CFR 227.lOJ(A), (B), (C), (D), (E), (11), (M), (P), (Q), (R), 
($), AND (1). FOR PURPOSES OF PARAGRAI,H (T), THE ISSUER SHALL PROVIDE FINANCIAL 
STATEMENTS FOR THE HIGHEST AGGREGATE TARGET OFFERING AMOUNT 
PREVIOUSLY PROVIDED IN AN OFFERING STATEMENT. THE ISSUER'S FJSCAL YEAR END 
IS DECEMBER 3 t. THEREFORE, THE ISSUER'S FIRST ANNUAL REPORT WILL BE FlLEO 
WITH THE SEC ON FORM C NO LATER THAN APRIL 30, 2023, AND TH.J.t.: ANNUAL REPORT 
WILL BE AVAJLABl.,E ON THE ISSUER'S WEBSITE ON THAT DATE. THE ISSUERS ANNUAL 
REPORTS WILL BE FJLED BEFORE APRIL 30 OF EACH YEAR AND WILL BE AVAILABLE ON 
THE ISSUERS WEBSITE AFTF.R FILING. 
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Fonvard-Looking Statements 

This disclosure document contains forward-look ing statements and inforrnotion 
relating to among other things, the Company. its business plan and strategy. ond iL'> 
industry. These forward-looking statements are based on the beliefs or, assumptions 
made by, and information currently nvni lable to the Company's management. When 
used in this disclosure document und the Company offering materials, the words 
"estimate", "project", "believe", "anticipate", "intend". "expect", and similar 
expressions arc intended to identify forward-looking statements. These statements 
reflect management's current views with respect to future events and arc subject to risks 
and uncertainties that could cause the Company's actual results to differ materially from 
those contained in the forward-looking .statements. T nvestors ure caul inned not lo place 
undue reliance on these forward-looking statements to rcOcct events or circumstances 
at\er such statements or to rencct the occurrence of unanticipated evenls. 
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OFFERING SUMMARY 
Company ('"I ssuer'') The ltAlia n Cafe, LLC: The Issuer was organized on 
201 (a) July 14, 2014 in the State of Illinois As a series Illinois 

limited liabili ty company. 

Company Website www.1Z.oital iancafc.com 

13usinoss Addrc.;,s 21020N. Rand Road, Suite C4, Luke Zurich, IL 
60047. 

Typo of Security Offering Debt (''Notes"). 
Offering Price 201(1) $1,000. Per Note. 
Tari.tct Amount of Otlering $500,000 
Maxiniun1 Amount of Offering $5.000,000 
Minimum Investment per Investor $.2,000 or 2 Two Notes. 
Interest Rate nml Maturity Dnte I 0% Coupon Rate of Interest paid Quarterly and 

applied to the outstandi ng Principal balance Maturity 
1/3 1/2033; Outed Date of the Notes is 1/31/2023. 

Offering Costs We estimate that the costs of this offering will be 
approximately Ten Thousand Dol lars ($10,000). 
includinl.! costs for attorncv's and accounting fees. 

Term of Offering Subject to earl ier terminution described below, this 
offering will tenninate not later than January 3 1, 2023. 
unless extended by us for 11p to nn additional 
30 days and may be tenninotcd by us earlier without 
prior notice nnd before all oflhc Notcsare sold . 

Escrow or Proceeds Proceeds from U1is offering wil I be placed in escrow 
with Prime Trust. If for any reason the mini mum 
proceeds al'e not deposited into escrow on or before 
January 31, 2023, this offering will terminate with no 
Notes being sold. investment commitments will be 
cancelled, and the funds will be returned to inve~tors 
without interest and without ded uction 1hcrefrc,m. 

Selling Commissions The Notes will be sold by management and employees 
who will receive their regular 'i.tlary and no selling 
commissions for sale of the Notes. 

Closings (f we reach the target offering nmount ($500,000)prior 
to the offering deadline, we will continue lo ~t.1ll lh1.: 

Notes on a first come fi r~t served bni,is ur, to the 
mnximum offering and will conduct the lim of 
multiple closings of the offeri ng early, ifwe 
provide notice about the new offering de."ldli rn; at 

least five business days prior (absent a mntcrinl 
change that would require nn extension of the offering 
un<l reconfirmation ofthe investment commitment. 

Use of Proceeds Net proceeds from this offering will be allocated as 
needed Lo expand 01:>eralions. 

Risk Factors The Notes offered hereby are speculutivc and involve a 
high degree of risk and should not be purchased by 
investors who cannot afford the loss of their entire 
in vest mcnt. 
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RISK FACTORS 20 1(t) 

Tile Notes tiffered ltereill <m ~ highly speet1/(llive Ill 11at11rl.!, ittvulve a lliJ:h tlegrct! of risk w11/ 

sl,u11ltl be purcltased 011/y by persons who c,111 a_(ford to lvse thei r emire i1westm<:11t. 

Ac:c:orditt,:ly, prospective investors slwultl cnreji1/ly co11si<lcr, along with other matter.)' 
referred to herein, the followillg risk f " ctors ill cva/1u1ti11g the Compa" y a,ul ils hul·incss 
before purdu1si11g the Notes tiffered hereby. 

Risk Factors: The securities offered by the J ssuer aro $1,000.00 Notes with equal quarterly payments 

nmortized over ten years at 10% interest. They are unsecured debt instrumcnL'i of the Issuer and are not 

stock or membership interests. As debt instruments, they are senior to the member's eq uity. They may be 

prepaid by the Issuer at any time after the first year, by paying the unamortized principal balance at that 

time. The securities do not provide the holder with any voting rights or other ownership rights in the 

Issuer. 

The lssuer1s ability to pny the Notes is completely dependent upon the success of the rest:rnrant, 

bnr and video gnming operations of the tenants of each designated Series. The Business strategy 

relies on the Base Rent received by the Series from the restaurant operator being sufficient to pa) 

the Series underlying rent or acquisition payments and pay the monthly payments due the Jssuer 

on its Loan. Over and above the Base Rent, each Series expects to receive percentage rent from 

food and beverage sales of 15% of food and beverage sales, in excess of the Base Amount. and 

percentage rent of 50% of all other income including income from video gaming. 

TI-te percentage rent, especially the percentage rent received from video gaming, is 

expected to provide extensiw profits and liquidity to each Series, ensuring thnt it has the liquidity 

make the Loan payments to The Italian cnf6) LLC, so that it will have the cashflow lo pay the 

Note holders. 

With the maximum raise of $5,000,000, The ltaliat1 Cafe, LLC's Series should have the 

ability to acquire 20 or more restaurants. With that volume, if a few locations have problems, th~ 

revenue from the other Series should more than cover The Italian Cafe, LLC Note payments. 
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The risk is, If the restaurant tenants are unable to generate adequate revenue and earnings, they will 

not be able to pay their rent obligations to the Issuer's Series, and accordingly the Series will have to pay its 

loan obligations to lssuer without the rent from the restaurant tenant until the restaurant tenant is evicted 

and a new restaurant tenant leases the restaurant. In the event an Issuer's Series is unable to pay the loan 

payments to the Issuer, the Jssuer will have to pay the Notes without the income from that Series. ln the event a 

number of issuer's Series are unable to make payments on their loans to the Issuer at the same time nnd if the 

time to re-lease these restaurants is extensive, Issuer's abi lity to pay the Note payments wou ld be 

materially adversely affected. Hence, any risk to the restaurant tenants ofTssuer's Series is also a risk to 

the Issuer that should be considered. The restaurants may not be profitable, and the locations may be 

difficult to re-lease for a number of considerations. The investment is therefore speculative and suitable only 

for individuals who are financially able to lose their total investment. 

The restaurant businesses in each location are new businesses in a highly competitive 

industry. Although the Issuer and each of its designated Series will attempt to choose good locations and 

lease only to experienced restaurant and bar operators, each restaurant will be a now business subject to all 

the risks inherent in a new bus iness, and the restaurant and bar business is a highly competitive business. 

The issuer's success is high ly dependent upon the Issuer's Series' Manager's ability to locate and 

acquire good locations and choose qualified restaurant operators as tenants. 

Unforeseen circumstances. Events such as terrorism or war, public health issues, fire, natural 

disasters, and other factors such as high levels of unemployment, changes in consumer confidence and 

spending or p11rchasing habit changes, increa,;ed competition, government regulation and many other events or 

factors could have an effect on the restaurant, .bar and video gaming tenant's ability to operate successfully. 

Changes in laws and regulations. The restaurant, bar and video gaming tenant operations 

could be affecled by changes in the current federal, state or local liquor laws, gaming laws, minimum wage 

and overtime laws or other laws or regulations. Loss of a business license, liquor license or gaming license 

could have a material adverse effect on the tenant's operation. 

Insufficient proct!eds. The proceeds of the sale of the Notes may be insufficient to provide the 

6 



liquidity the Issuer needs to loan the funds needed to each of its designated series to build out or remodel 

the acquired properties, to carry the propetties during the time it takes to lease or re-lease the properties and 

market conditions may make raising additional capital or borrowing additional money difficult. 

The Loss of Issuers Managers. The loss of the Issuer's Managers could adversely affect the 

business. Each Manager is critical to the Issuer's success. Jf the Issuer loses the services of either Manager, 

promoting the business and raising additional capital would be severely impacted and the business could fail. 

The Company does not currently maintain key person life insurance on any of the Managers. 

The Issuer has and will continue to engage in certain transactions with related persons. The 

investor should be aware that there would be occasions when the Issuer may encounter potential conflicts of 

interest in its operations. On any issue involving conflicts of interest, the Managers and the Members of the 

Issuer will be guided by their good faith and judgment as to the Issuer's best interest. The lssuer may engage 

in transactions with affilial<:,s, subsidiaries or other related parties, which may be on tenns, which are not 

arm's-length, but will be in all cases consistent with the duties of the management of the issuer lo its creditors 

including the Note holders. Transactions with related parties of Issuer or its members could result in higher 

costs for goods and services or reduced performance to the Issuer and its designated series. The Issuer has and 

will use Christy J. Jepson and companies related to him, such as Strecker, Jepson & Associates for legal and 

financial matters and Senior Homes, LLC for construction and remodeling work. The Issuer has and will use 

companies related to Ranulfo S. Vizcarra to provide various services, including sponsoring and providing and 

promoting seminars and events with transportation for senior citizens to the restaurants. By purchasing a 

Note, the investor will be deemed to have acknowledged the existence of any such actual or potential conflicts 

of interest and to have waived any claim with respect to any liability arising from the existence of any such 

conflict of interest. 

Transfer restrictions. The securities offered have transfer restrictions. No securities may be pledged, 

transferred, resold or otherwise disposed of by any purchaser except pursuant to 17 CFR 227 .50 l which states 

as fol lows: 

"(a)§ 227 .50 l (a) Securities issued in a transaction exempt from registration pursuant to section 
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4(a)(6) of the Securities Act ( 15 U.S.C. 77d(a}C6)) and in accordance wilh section 4A of the 

Securities Act ( 15 U.S.C. 77d-l) and this part may not be transferred by any purchaser of such 

securities during the one-year period begitming when the securities were issued in a transaction 

exempt from registration pursuant to section 4(a)(6) of the Securities !\ct C 15 U.S.C. 77d(a)(6)). 

unlcs:, such securities are transferred: 

(1)§ 227.50 I (a)(l) To the issuer of the s~curities; 

(2)§ 227.501(a)(2) To an accredited investor; 

(3)§ 227 .SO l (a)(3) As part of nn offering registcn:d with the Commission; 

or 

(4)§ 227.S01(a)(4) To a member of the family of lhc purchaser or the equivalent, to a trnst 

controlled by the purchaser, to a trust created for the benefit of a member of the family of the 

purchaser or the equivalent, or in connection with the death or divorce of the purchns-cr or 

other similar circumstance. 

(b)§ 227.50 l (b) For purposes of this § 227 .50 I, the tenn nccredited investor shl\11 mean any person 

who comes within any of the categories set forth in§ 230.SOl(a) of this chapter, or who the seller 

reasonably believes comes within any of such cniegories, at the time of the sale of the s~curities to that 

person. 

(c)§ 227.501 (c) For purposes of this section, the tenn "member of the family of the purchaser" or the 

equivalent includes a child, stepchild. grandchild. parent, stepparent. grandparent, spouse or 

spousal equivalent. sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brothor-in-lnw, 

or sister-in-law of the purehaser. and shall include adoptive relationships. For purposes of this 

paragraph {c), the term spousal equivalent means a cohabitant occupying a relationship generally 

equivalent to that of a spouse." 

Additional issunnce of securities. rC'll lowing the In vestor's investment in the Company, 

the Company may sell security interests to additionnl investors, which may he equity or debt 

instrume1lts. There is o risk associated with additional issuance of debt obligntions of lc;suer to the extent the 
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debt cannot be repaid from its operations. There is a risk that the sale of the Issuer or its Assets or the sale of 

additional equity interests could result in management changes or other circumstances resulting in poor 

financial performance of the Issuer or its designated Series malting it more difficult for the lssuer to make the 

payments to the holders of the securities. 

A sale of the Issuer or of the assets of the Issuer.1l1e Nole holder will have limited or no 

ability to influence a potential sale of the Issuer or a ::.ubstantial portion of its assets . Thus, the 

investor will rely upon the executive management of the Issuer and the members of the Issuer t~, 

nrnnage the Issuer sons to provide income cash now to pay the Not~ payments. Accordingly, the 

success of the investor's investment in the Issuer will depend in large part upon the ski ll and 

expertise of the executive management of t he Issuer and the members of the lssuer. If the 

members of the Issuer authorize a sale of all or a part of the Issuer. or a disposition of a 

substantial portion of the Issuer's usscts, there can be no guarantee that the value received by the 

Issuer will be sufficient to pay all of the debt of the Issuer. 

ls::.ucr's early payoff of Notes. There is a risk to the holders of the Notes that management will 

decide to pay off the Notes early resulting in the security holder's loss of future earnings from the Notes, 

which Notes could bear n gretsler interest rate at the time of payoff than market interest rates. 

Fixed-income market risk. The market value of a lixed-incorne security may decline due lo general 

market conditions that nrc not specifically related to a particular company, such as real or perceived adverse 

economic conditions, changes in the outlook for corporate earnings, changes in interest or cutTency rates or 

adverse investor sentiment generally. 1110 fixed-income securities market can be susceptible to increases in 

volatility and decreases in liquidity. Liquidity can decline unpredictably in response to overall economic 

conditions or credit tightening. Increases in volatility and decreases in liquidity may be caused by a rise in 

interest rates (or the expectation of o rise in interest rates). which have been at or near historic lows in the 

United States and in oth~r countries until recently. 

lntct·cst ntte risk. Prices of bonds and other fixed rntc fixed-income securities tend to move inversely 

with changes in interest rates. Typically, a rise in rates will adversely affect fixed-income securities and, 
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accordingly, \\ill cause the value of the securities to decline. During periods of very low interest rares, which 

occur from time to lime due to market forces or actions of governments and/or their central banks, including the 

Board of Governors of the Federal Reserve System in the U.S., Lhc security may be subject to a greater risk of 

principal decline from rising interest rates. When interest rates fall, the value~ of already-issued fi~ed rate. 

tixed-inoome securities generally rise. I lowevcr, when interest rates fall, the securities may be at lower yie ld:, 

and moy reduce the securities return. 111e magnitude of these fluctuations in th~ market price of lixed income 

~ccuritics are generally greater for securities with longer eff ccti.ve maturities and durntions because such 

instruments Jo not mature, reset interest rates 0 1· become cnllablc for longer p.:riods of time. The change in 

the value ofa fixed-income security or portfolio can be approximated by multiplying its duration by a change 

in interest rates. For example, the market price of a fixed-incom~ security with n duration of three ycMs would 

be expected to decline .3% if interest rates rose I%. Conversely, the market price of tJ1c same security would be 

expected to increa:,c 3% if interest rates fell I%. Risks associated with rising inter\!l>I rates are heightened 

given that interest rates in the United States and other countries have been at or near historic lows, until 

recently. Interest rate changes may have different effects on the values of securities sold initially at higher than 

market interest rates and because of prepayment or extension provi,;ions. 

Fiunncial statements. The Issuer is not required by the regulations to complete an attestation about its 

financial controls that would be required hy the Sarbunes-Oxley Act of 2002. Therefore, the Issuer has not 

signed any attestation regarding its financial controls that the purchaser of the security can use to make an 

investment decision. In the event the investor believes the infonnation provided is insufficient to make an 

adequate investment decision the investor should not invest in this security. 

Forwnrd-Looking statements. The disclosures e:-.hibits :md other documents included in this Form 

C' Disclosure. and the Form C Disclosure itself contai11 forward-looking statements and are subject to 

risks and uncertainties. Some of these risks have been described abo,•e. All statements other than 

.sluterncnts of historical fact or relating to present facts or cummt conditions included in this Form C 

arc forward-look lug slatcmenls. Forward-looking stntcments arc statements made by the Issuer 

describing the Issuer's current expectations und projections relating to its objectives, planned operating 
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results, financial expectations and future business performance. Forward-looking statements do not relate strictly 

to lti:.torical or current facts. These statements may include words such as "anticipate," "estimate," 

"expect," "project." "plan," ''intend," ''believe," "may, " "should," "can have," "likely" and other words ond 

terms of similar meaning in connection witJ, any discussion of the timing or nature of future operating or 

financial perfonnance or other events. The forward-looking statements contained in the disclosures 

exhibits and other documents included in this Form C Disclosure, and the Form C Disclosure itself arc 

based on reasonable assumptions the lssucr has mncle in light of its industry experience, perceptions of 

historical trends, current co11ditions, expected fulurc developments and other factors it believes arc 

appropriate under the circumstnnces. As you reud and consider this Form C, nnd its exh ibits, you should 

understand thnt these statements are not guarantees of perform ance or resu lts. T hey involve risks and 

uncerrainties that may be beyond the l ssuer's control. Although the f ssuer believes that these 

forward-looking statements arc reasonnble, you should be aware that many factors could affect its actual 

operating and financial perfonnance and cause its perfonnance to tlifTcr materially from the performance 

anticipated in the forward- look ing statements. Should one or more o f these r isks o r uncertainties 

materialize or should any of the Issuer' s assumptions prove incorrect or change, or should future 

circumstances require a change in the current plans of the Issuer, the Issuer's actual operating and financial 

performance may vary in material respects from the performance projected in these forward-looking 

statem~nts. Any forward-looking statement made by the Issuer in this Form C or any disclosures exhihiti; 

and other documents included in this Form C Disclosure, speaks only as of the date of this Form C 

Di:.closurc. Factors or events that could cause actual oper.nting and financial performance to differ mny 

emerge from time to time, and it is not possible for the Issuer to predict all of then,. The Issuer undertakes no 

obligntion to update any forward-looking statement, whether as a result of new informat ion, future 

developments or otherwise. except as mny be required by law. 

Be!ft Efforts Offering. This offering is being conducted on n best-efforts basis. TilC placement agent L~ not required 

to purchase any of the Issuer's securities nor is ii obligated to sell any such securities to any Investor. r nvestment 

agreements (Investment Agreements) will be evaluated and accepted or rejected by the lssuer as 1hey are received. 
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TI1ere can be no assurance that the Issuer will receive investment commibnents (Investment commitments) for the entire 

Target Offering Amount of $500,000.00 from the sale of the Noles offered hereby or any amount. TI1e failure to raise 

sufficient cash may reduce the ls.suers ability to make new Loans to its designated Seri~, but it should not affect Issuer's 

ability to pay operating expenses and would not have a mateiial adverse effect on the Issuer's business prospects, because 

its operating expenses are paid from repayments of the Loans it already made to its designated Series, and it 

has the ability to finance new Series acquisitions. 

THE COMPANY AND ITS BUSINESS 

Business Plan 201 ( d) 

The Issuer's business is making loans to its designated Series to acquire real estate, by purchase or 

lease, establish, build or remodel restaurants and bars and lease or sublease those establishments to restaurant 

and bar operators that will offer food, spirits and video gaming to the general public in Illinois. The Company 

and its designated Series are in the Real Estate Business. Neither the Company or any of its Series plan to 

operate restaurants and bars or apply for any restaurant business license, liquor license or gaming license. The 

business plan is as fo llows: 

The Business Strncture 

The Italian Cafe, LLC is an Illinois series limited liability company, which currently has three 

designated Series, Series A, Series B and Series C. In Illinois, there can be an unlimited number of series 

("Series") and each Series is treated as a separate entity. Assets and Liabilities of one Series are not Assets and 

Liabilities of any other Series and creditors of one Series cannot collect from the members of that Series or the 

members or assets of another Series. The LLC and each Series have their own Federal Employer Identification 

Numbers, their own bank accounts and file their own tax returns. The Italian Cafe, LLC and each designated 

Series is treated as separate partnerships for tax purposes. The income and losses of each Series are passed 

through to the members of that Series. The mem hers of The Italian Cafe, LLC and al I three of its designated 
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Series are M2K of Chicago, LLC, an lllinois Limited Liability Company with a 50% membership interest and 

Senior Homes, LLC, an Illinois Limited Liability Company with a 50% membership interest. 

The Italian Cafe, LLC will make a loan to each designated Series to purchase or lease property on a 

long- term lease, sufficient to house a restaurant or bar establishment, to remodel or build and equip the 

establishment and ready it to open ("Loan"). Each Series will sign a note payable to the Italian Cafe, LLC for 

the amount of the Loan and the Loan will be secured by either a first or second mo1tgage against the real 

estate, if the Series purchased tl1e Real Estate, or the leasehold estate if the Series leased the real estate 

housing the restaurant. Each Series Loan will include an administration fee equal to fifteen percent ( I 5%) or 

the amount advanced to cover 111e Italian Cafe, LLC's cost to raise the money to make the Loan to the Series. 

The principal amount in the note evidencing each Series Loan will be amortized over ten years with equal 

monthly payments of principal and interest at ten percent ( I 0%) per annum 

Each Series will then lease or sub-lease the restaurant to a restaurant or bar operator on a Jong- term 

lease. 1l1e lease hase rent will be sufficient to cover the Series rental obligations on its underlying lease or 

mortgage payments if the Series purchased the real estate, and the payments required under the note 

evidencing the Loan made by The Italian Cafe, LLC to the Series ("Base Rent"). The lease will also include a 

percentage rent provision providing for 15% of gross food and beverage sa les over the base sales and 50% of 

all other income, such as the income generated by the establishment from the video gaming machines. The 

base food and beverage sales are equal to the Base Rent divided by fifteen percent (15%). 

Video Gaming 

[llinois issues gaming licenses to restaurant or bar establishments with a liquo.r license located in a 

city o.r county that has approved video gaming. As of September I, 2022, most of the cities and counties in 

Illinois have approved video gaming. 

Illinois receives a monthly Video Gam ing Tax distribution of 34% of the monthly Net Terminal 

Income and out of that pays the city or county 5% of the monthly Net Terminal Income keeping 29% of the 

monthly Net Terminal Income. Net Terminal Income is the difference between the amount taken in by the 
13 
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1rch 2022 

Terminal (Video Game) and the funds paid out by the Torminnl. The Net Wagering Activity is the difference 

between the Amount Played and U\e Amount Won by the players. Th~ licensed terminal operator. the 

company licensed to provide tlic video gaming machines, receives 32.57435% of the monthly Net Terminal 

Income and the licensed establ ishment receives 32.57435% of tbe molllhly Net Terminal Income. 

The licensed terminal operator cannot receive an establishment license and the licensed establishment 

cannot have a terminal operator license. ' Ilic tcnninal operator provides and maintains the machines and the 

payout machine, which pays any winnings to the machine player. The termina l opernlor will pay the cost of 

the electrical in~tallation of the video gaming machines in the establishment. 

According to the lllinois Gaming Board Video Gaming Report for the month of March 2022, there 

were 7,917 licensed establishments in Illinois housing a total of 42,525 video gaming machines. Each licensed 

cstuhlishmen1 is limited to a maximum of 6 machines. The average number of machines per licensed 

establishment in March 2022 was 5.371. In March 2022, $2,964,606.258.4 1 was played in the 42,525 liccnscd 

machines in lll inois, or $69,714.43 per licensed machine. $2,7 15,050,876.36 was won by players on those 

machines, or $61,845.99 per licensed machine. The Net Terminal lncome in March 2022 was 

249.560,445.02. or $5,868.56 per licensed machine. (See Figure 1). 

Figure I: 

ILUNOIS GAMINO BOARD 
VIDEO GAMINO REPORT 

StatftWfde Allocation Summery 
M1rch2022 

VGT Wagorlng Aetlvlty VOTtncome 

Establlshmont VGT Amount Amount Net Wagering Net Terminal 
Count Count Played Won Activity Funds In Funds Out Income 

7,917 42,525 $2,964,606,258.41 $2,715,0S0,876.36 $249,555,382.0S $973,351,844.00 $723,791,398.98 $249.560,445.02 
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An establishment in March 2022, with 6 machines, each with average net tenninal income of 

$5,868.56, would have a total net terminal income of$35.21 I .36 of which 32.57435% or $11,469.88 would be 

the profil for that estabJisltmcnl for the month. Annunlized, that amount,; to $137,638.56 profit forthe year. 

Many cstublishments use marketing to make the existence of their machines known to the public and 

offer incentives such as $5.00 of free play for customers using tlu.:ir machines. The establishment can offer the 

player food or beverage except liquor. For instance, the establishment mnrketing plan could offer $5.00 in free 

play, paid for by the establishment. The licensed terminal operntor may pay 50% of the ongoing 

establishment's adve1tisi11g costs, as long as. the terminal operator is mentioned in the advertising. 

Many of the establishments that mnrket the opportunity for players to piny the mnchines in their 

establishment generate net terminal income well in ex.ccss of $100,000 per month, more than $ l,000,000.00 

per year. That is why the restaurant nnd bar operators ure so anxious to open new establishments, to enjoy the 

huge gaming profits. 

M2K of Chicago, LLC, a member of the Company, owns a number of hculthcare companies, 

operating under the name Healthcare Plus, providing home healthcare a11d caregiver serviccrs to senior 

citizens. The home healthcare companies provide, nursing, medical care, physical therapy and hospice 

services. 

The Healthcare Plus caregiver companies employ approximately 6,500 caregivers providing aid 10 

upproximntely 6,500 senior citizens in their homes all over lllinois. Tho Healthcare Plus caregiver companies 

help the seniors with everyday living. requirements, such as bathing, dressing, cooking, cleaning, washing 

clothes, procuring groceries, getting medicine and other traveling requirements. 

Many of the seniors look forward to opportuni1ics to go out and socialize with other seniors. The 

I lealthcare Plus caregiver compauics have implemented a program where the seniors are taken by their 

caregivers to rcstuuranrs in groups of 20 or 30 at each restaurant. where they can get a meal and socialize. 
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J lcalthcare Plus offers seminars to those seniors. Doctors, nurses, pharmacists, lawyers and other 

professionals speak about subjects of interest to the seniors. Entertainment is also offered in the fonn of 

gomes, music, karaoke, bur bingo and video gaming. We believe tho restaurant and bar operators will find 

these programs will greatly enhance their food, beverage and video gaming profits. and each of the 

Company's Series percentage rent. 

Business Slrategy 

The Italian Cafe, LLC plans to implement its business plan by leveraging oppo1tunilies created by 

video gaming to aid the restaurant industry in its recovery from the recent pandemic. 

B1..-causc of the pandemic, there arc many experienced, seru.oned. restaurant operators thnt do not have 

the capital to optm a restaurant or bar business or expand their existing business to take advantage of the video 

gaming profit opportunities provided by the Stnte of lllinois. There nre also many existing restaurant nnJ bar 

facilities available to purchase or lease, because they were vacated during the pamlcmic. 

The Italian Cafe, LLC designoted Series intends to purchase or long- term lease restaurant or bar 

faci lities, remodel them, and lense or sublease them, to experienced restaurant and bar operators that will offer 

food, spiriis and video gaming to the public. 

Each of the Compnny's Series, as a landlord, will recover its capital and a profit through the lease to 

the operator of the restaurant nnd bar. The restaurant and bar operator wil I apply for its liquor and gaming 

license and autonomously operate the business, for as long as the rent is paid. ln the event the operator has a 

problem with a license or doesn't meet its obligations, the Series is protected by the lease. If the Operator 

defaults under the lease, the Series can tcnninate the lense ond lease the e.c;tablishmcnt to 11 different operator. 

With this structure, the restaurant operntor can lease and run a restaurant operation without having to 

expend o large amount or money. The restaurant operator will only need to purchase food and liquor 

inventory, pay for its licenses. pay for menus, signage nnd initial marketing and operating costs to open the 

restaurant and bar. 
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For example, a 3,000 square foot location that the restaurant operator and the Series agree upon, is 

leased for 20 years by the Series nt a cost of $15.00 per square foot gross per year or $3,750.00 per month. 

The cost to remodel and equip the space is $150,000.00. The Italian Cafe, LLC makes a Loan to the Series and 

the Series executes a note payable to The Italian Cafe, LLC and a leasehold mortgage for $172,500.00 

($150,000.00 plus a 15% Fee) witJ1 monthly payments of principal and interest amortized over ten years at ten 

percent (10%) interest with payments of $2,279.60 per month. The Series subleases the space to the Operator 

for $6, I 00.00 Base Rent per month. This Base Rent allows the Series to pay the $3,750.00 underlying rent nnd 

the $2,279.60 monthly Loan payment to The Italian Cafe, LLC. The sublease also has a provision for 

percentage rent of 15% of all food and beverage income in excess of the Base Amount of $40,667.00 per 

month ($6, l 00.00 divided by 15%) and 50 % of all other income including video gaming net terminal income. 

Assume the establishment generates net video gaming revenue Lo the operator of the average amount 

of $11,469.88. Asswnc the operator pays 300/o of the gross income for food and liquor, 30% ()fthe gross 

income for labor nnd 10% for all other expenses, 30% of the gross income is left for rent and profit. A gross 

food and beverage income of $40,667.00 would provide 30% or $12,200.00 for rent and profit. After paying 

the $6, I 00.00 of Base Rent and percentage rent of 50% of the net video gaming revenue of $6,272.12, the 

operator would have $6, I 00.00 of profit from food and beverage and $6,272.12 of profit from net video 

gaming or a total profit for the month of $12,372.12. The operator would generate this income with little 

investment of its own. 

The Series would have generated a profit of $6,272.12 from percentage rent with a potential of 

receiving additional percentage rent of 15% of food and beverage income in excess of $40,667.00 Base 

Amount per month and SO% of any net videogaming terminal income in excess of the average amount of 

$11,469.88 per month. 

Assuming an average investment of $200,000 00 per location, the $5,000,000.00 raise should open at 

least 20 locations. Based on tbe assumptions stated above, with only average net video gaming revenue and no 

food and beverage income in excess of the Base Amount, Lllo:;e 20 locations would generate $125,442.40 per 
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month or $1,505,308.80 per year, while paying off the $5,000,000.00 raise over ten years at 10% interest. 

With a little marketing and the Healthcare Plus senior program, both the restaurant operator and the Series 

should generate far greater profits. 

The Company's Series C leased and reniodeled a 5, l 00 square foot restaurant located at 504 W. 

Northwest Highway in Palatine, lllinois and subleased it to Annie's Restaurant. Annie's generates sufficient 

monthly income to pay Series C the Base Rent. With the Base Rent, Series C pays the underlying rent and 

makes the payments to The Italian Cafe , LLC on the Loan made to remodel the premises. Annie' s Restaurant 

has a liquor license and a gaming license from the State of Illinois. Annie's has signed an agreement with a 

tenninal operator to supply the video gaming machines and has applied for its gaming license from the Village 

of Palatine. As soon as it receives that license, Annie's will install the video gaming machines. Annie 's is 

already using the Healthcare Plus senior program. 

The Company's Series A has entered into a contract to purchase a 6,500 square foot restaurant and 

Bar called the Tender Trap, including the 19,000 square foot building housing the Tender Trap, located at 

IO 1-109 S. Halsted Street in Chicago Heights, Illinois for $880,000.00. The ltalian Cafe, LLC is loaning 

Series C sufficient money for a 20% down payment and some remodeling costs, Series C is financing 80% of 

the purchase price. 

Series C is leasing the property to an operator that is taking over the Tender Trap for a Base Rent of 

$16.50 per square foot triple net with food and beverage percentage rent of 15% over the Base Amount of 

$60,000.00 per month and percentage rent of 50% on al I other income, including the vidcogaming machines, 

net terminal income. Series C 's Bae Rent from Tender Trap is su fficient to pay the monthly mortgage 

payments on the first mortgage and the monthly second mortgage payments on the Loan from ·n1e Italian 

Cafe, LLC. 

The Tender Trap's current share of the video game net tenninal incomo is $20,000.00 per month, 

$240,000.00 per year. The Tender Trap operators will implement Healthcare Plus senior program. JO seniors 

and caregivers, 3 time per week would bring 360 new people per month to the Tender Trap. l f each on played 
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$100.00 on the video machines, the net tenninal income would increase by $36,000.00 per month and Tender 

Trap's share of that would be an additional monthly profit of $11,726.76, an additional annual profit of 

$140,721.19. 

The Investment - Description of Securities 

The Issuer intends t.o sel I 5,000, $1,000. Notes, with a two (2) Note Minimum from The Jtalian Cate, 

LLC, totaling up to $5,000,000. Each Note will bear interest at I 0% per annum with 40 equal quarterly 

payments of principal and interest fully amo1tizing the Notes over ten years. Interest will accrue from the 

Dated Date of the Notes. The Notes may be prepaid by the Issuer at any time after the first year by paying the 

unamortized principal balance at that time. Any investor whose Note is prepaid, will be welcome to invest in 

any new offering of The Italian Cafe, LLC or any offering made by any of the Italian Cafe, LLC's Series. The 

notes are senior unsecured debt instruments and therefore senior to the member's equity interest. 

OWNERSHlP AND CAPITAL STRUCTURE 201(c)(m) 

M2K of Chicago, LLC, an Illinois limited liability company is a fifty percent (50%) member of the 

Issuer and Senior Homes, LLC, an Illinois limited liability company, is a fifty percent (50%) member of 

the lssuer. 

The membership interest of M2K of Chicago, LLC is owned nineteen percent (19%) by The Ranulfo 

S. Vizcarra Revocable Trust dated October 9, 2007 as amended on June 17, 2008 and March 20, 2014, of 

which Ranulfo S. Vizcarra is the sole trnstee and beneficiary until his death ("Ranulfo Trust") and ninety one 

(81 %) by the Annabel Rose Vizcarra Trust dated August 24, 2016, of which Annabel Rose Vizcarra, is the 

sole beneficiary and Christy J. Jepson is the sole trustee. Ranulfo S. Vizcarra is the manager of M2K of 

Chicago, LLC. 

The membership Interest of Senior Homes, LLC is owned as follows: 
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(11.000/o) by Christy J. Jepson, ( 13.34%) by Patricia A. Jepson,(] 3.33%) by Ch,irles P. Jepson, ( 13.33%) by 

Michael Drew, (24.50%) by Tracy L. Paris, and (24.50%) b}' Fred J. Jepson. Charles P. Jepson and Christy J. 

Jepson are managers of Senior Homes, LLC. 

FINANCIAL CONDITION 201(p)(s) 

Financial Condition and lndehtcdncs..<J of the lssucr: The Jssuer wns form ed 011 July 14, 2014. The 

2019, 2020 and 2021 Audited Balance Sheets indicale Members' Equity of $151,812 ,n 2019. $119,511 in 

2020 and $222,033 in 2021. $58,031 was due to Senior Homes, LLC including interest at the rnte of 10% per 

ye.ar through 2019, $ 97,875 through 2020 and $99,807 through 2021 . The Asset portion of the Balance sheet 

indicates that $83,845 wns due with interest at the rate of 10% per annum from The Italian Cafe, LLC Series C 

in 2019, $8 t .91 2 in 2020 and $75,263 in 2021. TI,e balance sheet shows S 125,702 was due from I ,uigi's Food & 

Pina, LLC and one of Luigi's members with interest in 2019, $135,231 in 2020 and 5 144, 759 in 2021. fhe 

Italian Cafe. LLC is suing Luigi's Food & Pizza and one of its membcl's on a note they signed and for 

advances made by The Italian Cafe, LLC to them at the time of their occupancy as a tenant of Series C in 

2014. They vacated Series C's restaurant property in 20 t 5 and the property was released on January I, 2016. 

The Issuer's income statement shows net income in 2019 of $8,720, $7,699 in 2020 and $5,022 in 

2021, primarily from interest incom..: paid from Series C. 

In 2022 and beyond, the Issuer expects to receivo principal and interest p:iyments from Series C and its 

other designated Series on funds it will advance to open additional cslablishmc11ts. The Issuer expects to 

collect principal and interest on those funds advanced ar 10% per annum and pay interest at JO% per annum 

with principal payments co the Note holders that provided the funds. The Italian Cafe, LLC Series C 

and the other designated Series that have developed and leased an establishment, will make 

these payments from the Buse Rent it receives from the tenant. 

The Base Rent received by the Series is expected to be sufficient to pay the Series 
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underlying rent or acquisition payments and pay the monthly payments due the Issuer on its Loan. 

Over and above the Base Rent, each Series expects to receive percentage rent from food and 

beverage sales of 15% of food and beverage sales in excess of the Base Amount, and perce11tage 

rent of 50% of all other income including income from video gaming. 

The percentage rent, especially the percentage rent received from video gaming, is 

expcct.ed to provide extensive profits and liquidity to each Serit:s, ensuring that it has the liquidity 

make the Loan payments to The Italian cafc, LLC so that it will have the cashflow to pay the Note 

holders. 

With the maximum raise of $5,000,000, The Italian CafJ, LLc·s Series will have the 

ability to ncquire 20 or more restaurants. With that volume, if a fow locations have problems, the 

revenue from tbe other Series should more than cover The Italian Cafe, LLC Note payments. 

FINANCIAL STATEMENTS 

Year 12/31/2021 12/J lL202Q 12/31/201 9 

Total Assets $321.956 $2 18,437 $210,861 

Cash & Cash Equivalents $101,600 $25 $45 

Accounts R~ceivablc $220,356 $218,412 $210,816 

Short Term Debt $116 $116 $118 

Long Term Debt $99,807 $98,81 0 $58,931 

Revenues/Sales $16,180 S16896 $16,900 

Cost of Goods Sold $1 1,042 $9,08 l $8,062 

Taxes Paid $116 $116 $118 

Net Income $5,022 $7,699 $8,720 

An audit of the Issuer's financial statements for its 2019, 2020, ancl 202 1 liscal year, in accordanec 

with (t)(3) of 17 CFR 227.20 I is auached to this Form C, incorporated herein by reference and mode a pan 
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hereof and those audited financial statements are posted on the r ssuer' s Website at 

www.Goitaliancafe.com. 

ADDITIONAL DISCLOSURES 

20l(n) Intermediary information: The name of the intennediary through which tbe offering will be 

conducted is Crowdsourcefunded.com. The CIK number of the intermedia,y is 0001667727. The 

SEC file number of the intermediary is 007-00027. The CRD number of the intenncdiruy is 

283378. 

201(0) Compensation of Intermediary: The amount of compensation to be paid to the intermediary, 

whether as a dollar amount or a percentage of the offering amount, or a good faith estimate if the 

exact amount is not available at the time oftlle fi ling, for conducling the offering, including the 

amount ofreferl'al and any other fees associated with the offering is Five Percent (5.0%) of the 

amount raised. Any other direct or indirect interest in the issuer held by the intennediary, or any 

arrangement for the intermediary to acquire such an interest is None. 

20t (t) Issuer Representntion: The Issuer represents that, to the best of its knowledge, and bel ief, 

after due and reasonable inquiry, the Issuer, any member or manager of the Issuer, any promoter or other 

person compensated with respect to this offering, or any other person listed in section 17 CFR 227 .SOJ(a) in 

connection with this offering, has been convicted, ordered, adjudged, decreed, suspended, expulsed, 

barred , or U1e subject of any other event that is a disqualifying event as contemplated by 17 CFR 

227.503. 

201(v) Updates: Updates regarding the progress of the Issuer in meeting the Target Offering Amount, will 

be provided in accordance with §227.203. 

20l(w) Annual Report: The Issuer's annual report will be available on the Issuer's website on April 30 of 

each year. 
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201(x) No Predecessors: The Issuer has no predecessors. The (ssuer has not previously failed to comply with 

the ongoing reporting requirements of §227.202. 

201{q) Past exempt offerings: The Issuer has not raised money through any exempt offerings conducted 

in the past. 

20l(y) Necessary material information: There is no material information necessary in order to make the 

statements made in this Offering Statement, in light of the circumstances under which they were made, not 

misleading. 

USE OF PROCEEDS 

Best Efforts Offering. This offering is being conducted on a best-efforts basis. The placement agent is not 

required to purchase any of the Issuer's securities nor is it obligated to sell any such securities to any l'nvestor. 

Investment agreements (Investment Agreements) will be evaluated and accepted or rejected by the Issuer as they 

are received. There can be no assurance that the Issuer will receive investment commitments (Investment Commitments) 

for the entire Target Offe1ing Amount of $500,000.00 from the sale of the Notes offered hereby or any amount. The 

failure to raise sufficient cash may reduce the Issuers ability to make new Loans to its designated Series, but it should not 

affect Issuer's ability to pay operating expenses and would not have a material adverse effect on the Issuer's business 

prospects, because its operating expenses are paid from repayments of the Loans it already made to its 

designated Series, and it has the ability to finance new Series acquisitions. 

20l(g) Target offering amount: The targeted offering amount is Five r lundred Thousand Dollars 

($500,000.00) or the sale of Five Hundred (500) One Thousand Dollar ($1,000.00) Notes (Target Offering 

Amount) and the deadline to reach the Target Offering /\mount is January 31, 2023 (Offering Deadline). [n the 

event the sum of the Investment Commitments do not equal or exceed the Target Offering Amount at the 

Offering Deadline, no securities will be sold in the offering, Investment Agreements will be cancelled and 

committed funds will be returned. 
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201(h) Proceeds in excess of the Target Offering Amount: The Issuer will accept J.nvestment 

Commitments in excess of the Target Offering Amount on a first-come, first-served basis up to a 

maximum of Five Million Dollars ($5,000,000.00) or the sale of Five Thousand (5,000) One Thousand 

Dollar ($1,000.00) Notes. 

201(i) The puq,osc nnd use of the offering proceeds: The Italian Cafe, LLC will use these funds to pay the 

cost of marketing and selling the Notes, pay its debt, including debt owed to its Managers or Members or return 

part of its capital, pay ongoing operating costs and to loan funds to any of its designated Series at I 0% per 

annum interest with equal monthly payments of principal and interest to fully amortize the Loans over IO years. 

These Loans will allow each Series to pay their debts, ongoing operating costs and obligations and to acquire, 

lease, remodel or build and equip individual restaurant and bar establishment<; in areas where video gaming has 

been approved, as described in the Business Plan above. 

TI1e listed use of proceeds is thti present expectation of the Issuer. The Issuer will have the right to alter the use 

of proceed in its discl'etion based upon the future circumstances of the Issuer. Proceeds of the offering will be 

used in pait to pay obligations ancVor return capital of the Issuer to its Members and to pay companies related to 

its Managers or Members. The Notes are unsecured debt instruments and are senior to the member•s equity. 

The Company has not raised capital in any past Exempt Offering. The Company has conducted limited Test 

the Waters marketing in an effort to assess potential interest among Registered Jnvestmcnt Advisers and 

others. A copy of the marketing materia ls used are included as an Exhibit to th is Offering Statement. 

201(r) Transactions with related parties: Since the beginning of the last fiscal year of the 

Issuer, January I, 2021 t the Issuer has not entered into any transaction with any of the persons 

described in l 7 C.F.R. 227.201(r)(l ),(2),(3)or(4) in an amount in excess of 5% of the capital 

raised during the previous 12 months. The Issuer has made distributions, return of capital and 

repayment of loans to members of the Issuer. The only capital is from the members of the Issuer, 

Senior Homes, LLC and M2K of Chicago, LLC. The crowd funding raise contemplated by the 

Issuer is based on the sale of Notes, which are debt instruments and not capital. 5% of the Target 
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Offering AmoW1t of $500,000.00 is $25,000.00 and there have been no transactions in that amount 

or greater between the Issuer and any of the persons or entities described in (r)(1),(2),(3)or(4). The 

Issuer has made distributions, return of capital and repayment of loans to members. Since the 

organiwtion of the Tssucr on July 14, 2014, the Issuer has received capital and Joans due on 

demamJ and bearil1g interest at ten percent (101Yo) per am1um from M2K of Chicago, LLC and 

Senior Homes, LLC. The lssuer has returned Capital and paid loans to its members and made other 

distributions to its members. Senior Homes, LLC and M2K of Chicago. LLC, or other companies 

owned by them or the Issuer's Managers, Ranulfo S. Vizcarra and Christy J. Jepson, have 

provided, and will provide in the future, construction and remodeling services, supplies, 

equipment and materials, markuting services, computer and administrative services and other 

services at a cost equal to the fair market value of the services, supplies, equipment and mnterial 

provided to the Issuer and its designated Series. Strecker, Jepson & Associates has provide~ and 

will provide in the future, to the extent not prohibited by conflict, corporate, tax, fi11ancial, security 

and other legal and financial services to the Issuer and jts designated Series. Ranulfo Vizcarra, 

M2k of Chicago, f,LC and the Healthcare Plus caregiver companies owned by M2k of Cbic11go, 

LLC, will implement a senior program, 11s described herein, for designated Series of the Company 

and their tenants. 

MANAGEMENT 20l(b)(m) 

Management: 

TI1e lssuer i:. operated by two mnuager!i, Ranum, S. Vizcarra nnd Christy J. Jepson (Managers), who huve 

mnnaged the Issuer since its organization 011 July l4, 2014. The Managers are also the Managers of each 

designated series of the Issuer. At this time there arc three designated Series, Series A, Series Band Series 

C. Series Chas leased a property on n long- tl!rm lease in Palatine, Illinois, developed the property into a 

restaurant nnd bar nnd subleased the propcl'ty lo a restaurant operator. Pursuant to the terms of The lt1lian 

Cafe, LLC operating agreement, either mannger is authorized to act without the other, except no Mun11ger may 

sale al I or substantially al I of the Assets of the Issuer, bind the Issuer to nny lease, contract or other obligation 
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in excess of$ I 0,000.00, or cause the issuer to sale any of the Membership interest of the Issuer, withoul the 

prior authorization of the majority of the Members of the Issuer. Both Mr. Vizcan·a and Mr. Jepson have been 

and are expected to continue to be involved in acquiring, lea~ing, building and remodeling, ncgotfating with 

landlords, restaurant and bar operators, tenninal operators and others on hehnlf of The llalian Cofe, LLC and 

its designated Series. 

(1) Ranulfo S. Vi£curra was educated and trained as a physician in the Philippines. Mr. Vizcarra is the 

trustee and one hundred percent beneficiary of the Ranulfo Trust, which owns a nineteen percent (I<> o/o) 

membership interest in M2K of Chicago, LLC, previously known as M2K, LLC, an Illinois limited 

liability company, and Ranulfo's daughter's trust, owns tho other 81%. M2K of Chicago, LLC 

owns and operates a number of healthcnre related companies and real estate prope1ties, and ( I 00%) of 

M2K of Illinois, LLC, un Illinois limited liability company that operates resident in I real estate rental 

pmpe,ties. M2K of Chicago, LLC also owns a fifty percent (50%) membership interesl in the 

Italian Cafe, LLC and each of its designated Series. Mr. Vizca1Ta is the sole Munager or M2K or 

Chicago, LLC, 11nd an officer. director or manager of all oflhc corporations or limited liability 

companies which M2K of Chicago, LLC has an ownership interest in, including the Issuer. Mr. 

Vizcarra, for his own account, or as a shareholder, member, director or officer of tJ1c comp:mies in 

which he serves, has negotiated the acquisition, financing and sale of companies and the acquisition, 

sale, fmancing and le-asing of real estate properties, such as office buildings, shopping centers and 

other reluil, restaurants nnd bars, condominiums, apartmenLc; and single-family homes. Mr. 

Vizcarra has munaged and opemtcd a number of compaaic;,s and real estate properties. 

(2) Christy J. Jepson was educated at DePaul University in Chicago. Illinois. After graduating and 

passing the Cer1ified Public Accounting exam, he graduated from the John Marshall Law School in 

Chicago, Illinois, and he is n licensed attorney practicing law nt the lnw firm of Slrccker, Jepson & 

,\ssocintcs in Lake Zurich, Illinois. Mr .. Jepson is a manager of and owns an eleven percent ( I l % ) 

interest in Senior Homes, LLC, an Illinois limited liability company in the real estate development 
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and construction business. Senior Homes, LLC owns fifty percent (50%) of the membership interest 

of the Issuer and each of its designated series. Mr. Jepson has, as an attorney. as a shareholder, member, 

director or officer of compaoies or for his own account, negotiated the acquisition, financing and sale 

of companies and the acquisition, sale, financing and leasing of real estate properties, such as office 

buildings, shopping centers and other retail, hotels, restaurant and bars, casinos, condominiums, 

apartments, time share properties and sii1gle-family homes. Mr. Jepson has managed and operated a 

number of companies and real estate properties. 

(3) Mr. Vizcarra currently holds the following positions and employment: 

Manager of the Jtalian Cafe, LLC, 1110 llalian Cafe, LLC Series A, The Italian Cafe, LLC Series B 

and the ltnlian Cafe, LLC Series C located at 21020 N. Rand Road, Suite C-4, Lake Zurich, Illinois 

60047; Manager ofM2K of Chicago, LLC, an Illinois limited liability company located at 

3501 Algonquin Rond, Suite 560, Rolling Meadows, Illinois 60008, in the business of:lcquiring, 

owning and operating healthcare companies, real estate and real estate companies; Manager of M2K 

of Illinois, LLC, nn Illinois series limited liability company located at 350 l Algonquin Road, Suite 

560. Rolling Meadows, Illinois 60008, in tl1e business of operating real estate rental properties; 

Manager of HCP Financial, LLC, an tllinois limited liability company located at 3501 Algonquin 

Road, Suite 560. Rolling Meadows, Illinois 60008, of which M2K of Chicago, LLC is a 70% 

member. in the business of providing management. administration. accounting and other services to 

healthcare related companies; Mnnager of Medical Gear, LLC d/h/a Healthcare Plus Senior Care, an 

Illinois limited liabilily company located at 350 I Algonquin Road, Suite 560, Rolling Meadows, Illinois 

60008, of which M2K of Chicago, LLC is a 70% member, in the business of providing caregiver 

services; President of Healthcare Plus Caregivers Corporation, an Illinois Corporation located at 

3501Algonquin Road. Suit.c 560, Rolling Meadows, Illinois 60008, ofwhieh M2K of Chicago. LL C 

is a 70% shareholder, in the business of providing caregiver services; Manager of Hculthcare Plus 

l lomemakers LLC, an Illinois limited liability company located at 350 I Algonquin Road, Suite 560, 
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Rolling Meadows, Jllinois 60008, of which M2K of Chicago, LLC is a member, in the business of 

providing caregiver services; Manager of Comforthome Private Care LLC, an lllinois limited liability 

company, located at 3501 Algonquin Road, Suite 560, Rolling Meadows, lllinois 60008, of which 

M2K of Chicago, LLC is a member, in the business of providing caregiver services; Manager of 

Healthcare Plus Hospice LLC, an Illinois limited liability company located at 1272 W. Northwest 

Highway, Palatine, Illinois 60067, of which M2K of Chicago, LLC is a SO% member in the business of 

providing hospice services; Manager of Chicagoland Homeowners Association , LLC, an Illinois 

limited liability company located at 350 !Algonquin Road, Suite 560, Rolling Meadows, Illinois 

60008, of which M2K of Chicago, LLC is a 70% member, in the business of acquiring and operating 

real estate properties; Manager of 3949 North Pulaski LLC, an lllinois limited liability company 

located at 3501 Algonquin Road, Suite 560, Rolling Meadows, lllinois 60008, of which M2K of 

Chicago, LLC is a 70% member, in the business of ownfag and operating the building at 3949 N. 

Pulaski, Chicago, Illinois 60641. Manager of Elite Healthcare Providers, LLC, located at an Illinois 

limited liability company, located at3501Algonquin Road, Suite 560, Rolling Meadows, Illinois 

60008, of which M2K of Chicago, LLC is a l 00% Member, in the business of operating a licensed 

home health agency. 

(4) Mr. Jepson is the owner and manager of Strecker, Jepson & Associates, a law firm located at 21020 

N. Rand Road, Suite C-2, Lake Zurich, Illinois 60047. Mr. Jepson is a Manager and provides financial 

and legal services to Senior Homes, LLC located at 21020 N. Rand Road, Suite C-4, Lake Zurich, 

Illinois 60047 and All America Reverse Mortgage, LLC located at 21020 N. Rand Road, Suite C- 1, 

Lake Zurich, Illinois 60047, of which Senior Homes is a 100% Member. Mr. Jepson is the President of 

GCF, Inc., an ]llinois corporation, the sole asset of which is a patent. Mr. Jepson is a Manager of the 

lssucr and each of its designated Series. 

201(e)Employees: The lssuer currently has two Managers that each spend approximately forty hours 

per month working in this business. Jt is anticipated that few employees will be needed initially to operate 

the Issuer, but as additional employees are needed, they will be added. 
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CROWDSOURCEFUNDED INVESTMENT PROCESS 

Making an Investment;,, the Compmry 20.l(i) 

Ilow docs investing work? 

When you complete your investment on Crowdsourcc Funded, your money wi ll be transferred to 

an escrow account where an independent escrow agent wi lt watch over your investment until it is 

accepted by the Company. Once the Company accepts your invesbnent, and certain regulatory 

procedures arc completed, your money will be transferred from the escrow account to the Company in 

exchange for your Notes. At that point, you wi ll be an investor in the Company. 

Crowdsource Funded Regulation CF rnles regarding the investment process: Investors may cancel an 

investment commitment until 48 hours prior to the deadline identified in the issuer's offering materials. 

The intermediary will notify investors when the target offering amount has been met. 

ff an issuer reaches a target offering amount and the closing amount prior to the deadline 

identified in its offering materials. it may close the offering early if it provides notice about the new 

offering deadline at least five business days prior to such new offering deadline. 

20 l(k) If any material change ( other than reaching the Targeted Offering Amount) occurs related to the 

offering prior to the Offering Deadline, tJ1e Issuer will provide notice lo purchasers and receive 

reconfinnations from purchasers who have alrendy made commitments. If a purchaser docs not reconfirm 

his or her invesbnent commitment after a material change is made to the tenns of the offering, the purcbaser's 

investment commitment will be cancelled, and the committed funds will be teturncd without interest or 

deductions. 
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lf an lssuer does not teach both the target offering amount a nd the closing offering amount 

prior to the deadline identified in its offering materials, no Notes will be sold in the offering, 

investment commitments will be cancelled and committed funds wHl be returned, and 

If nn investor docs not cuncel an investment comm itment before the 48-hour period prior to the offering 

deadline, the funds will be released to the issuer upon closing of the offering aud the investor will 

receive Notes in exchange for his or her investment. 

Whnt will I need to complete my investment? 

To make an investment you will need the following information readily available: 

• Personal inrormation such as your current address and phone numbt.:r; 

• Employment and employer information; 

• Net worth and income information; 

• Social Security Number or government issued identification; and 

• ABA bank routing number nod checking account number 

How much can l invest? 

A Non-Accredited Investor is limited in the amount that he or she may invesl in a Regulation Crowd funding 

Offering during any 12-monlh period: 

If either the annual income or the net worth of the investor is less than $107,000, the investor is 

limited to the greater of $2,140 or 5% of the greater of his or her annual income or uet worth. 

If the rurnual income and net worth of the investor are both greater than $107,000, the investor is 

limited lo I 0% of the greater of his or her annual income or net worth, to a maximum of 

$107,000. Separately the Company has set a minimum investment amount of Two Notes or $2,000. 

How Can I or the Com pany Cancel My .I nvestment? 
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For offerings made under Regulation Crowdfunding, you may cancel your investment al any time 

up to 48 hours before a closing occurs or an earlier date set by the Company. You will be sent a reminder 

notification approximately five days before the closing or set date giving you an opportunity to ca11cel 

your investment if you had nol already done so. Once a closing occurs, and if you have not cancelled your 

investment, you will rccoi ve un email notifying you that your Notes have been issued. lfyou have already 

funded your investment, let Crowdsource Funded know by emailing Tim Hogan at 

tim@crowdsourcefundcd.com. Please include your name the Company's name, the amount, the 

in vestment number if applicable, and the date you made your investment. 

After My Investment, what is my ongoing relationship with the Company? 

You are an investor and Noteholder in the Company. Companies that have raised money via 

Regulation Crnwdfunding must file information with the SEC and post it on their website on an annual basis. 

Receiving regular Company updates is important to keep investors educated and informed about the progress 

of lhe Company and their investments. This annual report includes information sim ilar to the Company' s 

initial Form CIA filing and key information that u company will want to share with its investors to foster a 

dynamic and healthy relationship. 

In certain circumstances the Company may terminate its ongoing reporting requirements if: 

The Company becomes a fully-reporting registrant with the SEC; 

The Company has filed al least one annual report, but has no more than 300 shareholders of record; 

The Company has fi led at least three annual reports, and has no more than $10 million in assets; 

The Company or another party repurchases or purchases all the Notes sold in reliance on Section 4(a)(6) 

of the 1933 Acl; or 

The Company ceases to do business. 

However, regardless of whether the Company has tenniuated its ongoing reporting requirements per 

SEC rules, Crowdsource Funded works with all companies on its platform to ensure that investors are 
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provided quarterly updates. These quarterly reports will include informat ion such as: {i) quarterly net sales, (ii ) 

lluurterly change in c.ash and cash on hand, (iii) material updates on the business, (iv) fundraising updates (a11y 

pl:ms for next round, current round starus, etc.), and (v) any notable press and news. 

How do l keep truck of this investment? 

The best way to keep track of your investment is by monitoring the progress and developments of the 

Company. In addition to annual repo11ing updates that the Compauy is required to file with the SEC. you may 

nlso receive periodic updates from the Company about its business. 

Can l sell my Notes aner buying them? 

Notes purchased through a Regulation Crowdfunding offering arc not freely transferable for one year 

11ficr the date of purchnsc, except in the case where they nre tnmsforrcd: 

• To the C'ompany that sold the Notes; 

• To an accredited investor~ 

• As prut of an offering registered wi1h the SEC: or 

• Ton m~mbcr of the fomily of the purchaser or the equivalent, to a lrusl controlled by the 

purchuscr, ton trust. created for tho benefit or a member of the fami ly of the purchaser, or in 

connection with the deat_h or divorce of the purchaser. 

Regardless, nncr the one-year holding period has expired, you should not plun on being nble to readily 

lronsfcr and/or sell your Notes. Cm rcntly. thcrt is no m~rket or liquid it} for these Notes and it moy be some, ii 

ever. time before the Company lisls these Notes on an exchange or other socondnry market. Until then you 

should phrn to hold your investment for a significant period of time before a "liquidation event" occurs. A 

"liquidation event" is when the Company either lists its securities on nn exchange, is acquired. or goc'> 

bunkrupt. 
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111e undersigned, being nil of the Members of The Italian Cafe, LLC, pursuant to the Operating Agreement, hereby 
authorize the Managers to sale tl1c securities described in U1is Form C in tlle manner described in this Fonn C to 
encumber the Company in the amounts and on the terms described in this Fann C, end to execute this Form C and 
any and all 0U1er documents required to accomplish the transactions described in this Fonn C. 

Members: 
M2k of Chicugo, LLC 

Date:. _ _ 9_/9_/_2_02_2 ________ By: ~ 

Print: Ranulfo Vizcarra - ----- - --
Its: Manager 

Senior Homes, LLC 

Date: 1' IT /g I 4. L - --. ____ ......__ __ ___.. ________ _ 

Its: Manager 
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 ru1d Regulation Crowdl'unding 
(§ 227 .100 et seq.), this Form C hns boen signecl by the following persons in the capacities and on the date., 
ind icatcd. 

Date: 9/9/2022 

Dnte: t:j / T f 2. 9 2-. i._ 

Date: 9/92022 -------

Date: 

111c Italian Cafe, I ,LC 

By: _ ~--- --

Print: Ranulfo Vizcarra 

Its: Manager 

., 

Its: Manager 

Tho Italian Cafe, LLC 

By lls Members: 

M2k of Chicago, LLC 

By: ~ 

Print: /<...~av ff:o V, 2..?' #"*/ti, 

Its: Manager 

Senior Homes, LLC 

Its: Manager 
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This document was prepared by: 
Chtisty J. Jepson 
Strecker, Jepson & Associates 
21020 N. Rand Road, Suite C-2 
Lake Zurich, Illinois 6004 7 
Telephone: (847) 719-3470 
Email: jcp33@aol.com 
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IIUnois 
FormLLC-5.5(5) Limited Liability Company Act 

Articles of Organization FILE i 04884388 

Secretary of State Jessa White 
Department of Business Services 
Limited Liability Division 
www.r}Jberdriveflllnois.com 

Flllng Fee: 
Expedited Fee: 
Approved By: 

$750 
$100 
OJR 

FILED 

JUL 14 2014 

Jesse White 
Secretary of State 

1. Limited Liability Company Name: ..!T.!.H!!:E:..!l.!.TA'.:!:L:!l!::!A:.::.N..::C::::A:!.F.::E!...!, L:::.::L:.::C:...._ _ _____ _______ ___ _ 

2. Address of Principal Place of Business where records of the company will be kept: 
21020 N. RAND ROAD, SUITE C-4 

DEER PARK, IL 60047 

3. Articles of Organization effective on the filing date. 

4. Registered Agent's Name and Registered Office Address: 

5. 

6. 

7. 

CHR1STY J. JEPSON 
21020 N RAND RD STE C 
LAKE ZURICH, IL 60047·3006 

Purpose ror which the Limited Liability Company is organized: 

LAKE 

"The transaction of any or all lawful business for which Limited Liabili ty Companies may be organized under this Act:' 

The LLC is to have perpetual existence. 

The Limited Uability 'Company is managed by U,e manager(s). 

VIZCARRA, RANULFO S. 
1090 GLENCRES'I UKIVt:: 

BARRINGTON, IL 60010 

JEPSON, CHRISTY J. 
1127 KING ARTHUR COURT 
PALATINE. IL 60067 

a. Name and Address of Organizer 
I affirm, under penalties of perjury, having authority to sign hereto, that these Articles of Organization are to the best 
of my knowledge and belief, true, corfect and complete. 
Dated: JULY 14, 2014 CHRISTY J. JEPSON 

21020 N. RAND ROAD, SUITE C-2 
DEER PARK, IL 60047 

The operating noreement provides for lhe esloblishment or one or mom series. When the company hns filed a Corlilicote ol Oeslgnotion lor each 
series, which is lo have limilod llabilily pursuant lo Sactiori 37-'10 of tho lllt11ois Limited Uability Company Acl, Iha debts, llabllhios nnd nbllgollnru: 
lncum.1d, conlroclori lor or othotwlsa oxlstlno with l'llspoct lo n particular sorios sholl bo onlorcollblo ngolnGI lho assato ol ouch series only, nnd not 
ognlnsl tho C1:1oe1:, of tho U mllod Uoblllty Company generally or ony olhor aorios lhoreol, and unloso othorwfeo provld11d In lhe operallng ogroemenl, 
none of the debts. l!abllitfos, obllgnttons and expenses Incurred, conlr?icled for or otherwise existing wlUl respect lo this company oenerally or ony 
other serlos lhereol shall be onlorcoablo ugulnst tho ruisots ol such series. 

This documont was gonernted aloctronlcnJly ot www.cyberclrlvaillinois.com 



LL~ - 1· uc: .LICUU1 l\.CJ)Ul L 

LLC FILE DETAIL REPORT 

Enllt,y Nomo l TH~ IT~LIAN.~~~·.L~C FIie Numbor 

Status I ACTIVE On 

Entity Type . • • •.. I.. L~c __ . __ _ Typu ofLLC 

Filo Onto 
-· ..• ' l_o;~~-~~-1~·-· •...• ·-·· •. . • J • J~-~-s~1.ct1o_n 

AgonlNamo ·- fcH0

RI STY ·;:JEPSON·-- -- ·-I • Agont Change Delo 

Agent Strool 
1 

21020 N RAND RO STEC Prlncip31 Olflco 
Addrass 

I 

Agont City i LAKE ZURICH Manogomont Type 

Agonl Zip ·· ·-·- j 060047 .• • Duration 

44--·--- ... - -- -------- -· - ...... -· ·-·· --- .. 
Annual Report Fllfng ii 05/10/2016 For Yoor 

Dato 

Sorlea Nome : i (001) ACTIVE· THE ILALIAN C,AFE, I.LC SERIES A 
.• (002)ACTIVE. THE !TALI.AN CAFE. LLC SERIES 8 

I (003) ACTJVE • THE ITALIAN CAFE, LLC SERIES C 

rage , 01 1 

0488,43'38 

05/10/2016 

Domeslill 

07/1412014 

21020 N. RAND ROAD, SUITE 
C-4 
DEER PARI<. IL 600470000 

MGR View 

PERPETUAL 

-·-1: 201~ 

Return to the Search Screen Select Certificate of Good Standing for Purchase 

(One Certificate per Transaction) 

8ACK TO CYBERDRIVEILLINOIS.COM HOME PAGE 

http://www.ilsos.gov/corporatellc/CorporateLlcController 5/15/2016 



cyberdrlveilllnols.com is now ilsos.gov 

Office of the Secretary of State Jesse White 

ilsos.gov 

Corporation/LLC Search/Certificate of Good Standing 

LLC File Detail Report 

File Number 

Entity Name 

Status 

04884388 

THE ITALIAN CAFE, LLC 

ACTIVE 

Entity Information 

Principal Office 

21020 N. RAND ROAD, SUITE C-4 
DEER PARK, IL 600470000 

Entity Type 
LLC 

Type of LLC 

Domestic 

Organization/Admission Date 
Monday. 14 July 2014 

Jurisdiction 

IL 

Duration 

PERPETUAL 

Agent Information 



Name 

CHRISTY J. JEPSON 

Address 
21020 N RAND RD STEC 
LAKE ZURICH, IL 60047 

Change Date 
Monday, 14 July 2014 

Annual Report 

For Year 
2022 

Filing Date 

Thursday, 7 July 2022 

Managers 

Name 

Address 
VIZCARRA, RANULFO S. 
3501 ALGONQUIN RD. 
ROLLING MEADOWS, IL 60008 

Name 

Address 
J EPSON, CHRISTY J. 
21020 NRAND RO STE CZ 
LAKE ZURICH, IL 600470000 

Series Name 

(001) ACTIVE 
THE ITALIAN CAFE. LLC SERI ES A 

(002) ACTIVE 
THE ITALIAN CAFE. LLC SERIES 8 

(003) ACTIVE 
THE ITALIAN CAFE. LLC SERIES C 
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lJMITED LIABILITY COMPANY OPERATING AGREEMENT 

OF 

THE ITALIAN CAFE, LLC 

AN ILLINOIS LIMITED LIABILITY COMP ANY 

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT of 

THE ITALTAN CAFE, LLC 

nn Illinois Limited Liability Company nuthorized to fonn series ("the Company»), is entered into nnd shall be 
effective ns of July 14, 2014, by and among the Company and cnch of the Members of tJ1c Company executing this 
Limited Liability Company Operating Agreement ("Agreement"). 

For and i11 consideration of tile mutual convenants herein contained and for other good and valuable 
consideration, the receipt nnd sufficiency of which is hereby acknowledged, the Members executing this 
Agreement, mndc pursuant to the Illinois Compiled Statutes Annotated, Chapter 805. Business Orga11izatio11s Law, 
cited as the Limited Liability Company Act; 805 JLCS Sec/ion UJ0/1-1 et seq., as amended from time to time (the 
"Law" 01· "Act'') do hereby agree to the terms and conditions of this Agreement. The Members hereby agree that 
each Member shall be entitled to rely on the provisions of this Agreement, and that no Member shall be liable lo the 
Company or to any other Member or Members for nny action or refusal to act taken in good faith relinnce OD the 
terms of this Agreement. The Members and the Company do hereby agree that the duties and obligations imposed 
on the Members of the Company as set forth in this Agreement, are intended to govern the relationship among the 
Company and the Members, notwithstanding any provision of any common, federal or state law or regulation to the 
contrary. Bach Member agrees to be bound by all the terms and conditions of this Agreement and the formation 
certificates or Articles of Organization. This Operating Agreement shall be subject to the Limited Liability 
Company Act 

Encb Member acknowledges that the interests in the Company hnve not been registered under the 
Scc~ritics Act of 1933 or the Jaws of Illinois governing the sale of securities, or the securities laws of any 
other stnte, bccnusc the Compnuy is issuing interests in reJJBnce upon the exemption from the registration 
rcquiJ·cntcnts of such lnws providing for non~public offerings. The Compnny hns relied upon 
representations of the Members that cncb is acquiring the interest fol' investment purposes nnd not resale or 
to distribute to othca·s. Encb Member bas been furnished aO information regarding the interests tmd 
wnl'l'nnt and 1·cp1·cscnt that the Member hns the expel'icncc and sophistication as an investor adequate for 
evaluntion of the merits and risl<S of Investment in the Company. 



ARTICLE I 

Definitions 
SECTION 1.1. For purposes of this Operating Agreement, nnd unless the context indicates otherwise, the word or 
words set forth below and in otJ1er provisions hereof within quotation marks shall be deemed to hnve the meaning 
set forth below or in such provision: 

A. "Additional Member" - a Member, otl1er than tbe Initial Member, who has acquired a Membership 
Interest from the Company. 

8. "Articles" - tho fonnntion documents and Certificates filed wilh the Secretary of State. 
C. "Assignee" - the transferee of a Member's M~mbersbip Rights. 
D ... Admission Agreement'' - the Agreement between an Additional Member and the Company as 

described in this Agreement 
E. "Bankrupt Member" - a Member who has tiled n petiti-0n commencing a voluotnry case under the 

Bankruptcy Code; a general assignment by a Member for the benefit of creditors; an admission in 
writing by a Member of his or her inability to pay his or her debts as they beoome due, the filing by n 
Member of any petition or answer in any proceeding seeking for himself or herself, or consenling to, or 
acquiescing in, any insolvency, receivership, composition, readjustment, liquidation, dissolution, or 
similar relief under any present or future statute, lnw, or regulation, or tho fi ling by n Member of on 
nnswer or other pleading admitting or failing to deny, or to contest, the material nllegations of the 
pelilion filed against him or her in nny sucb proceeding; the seeking or consenting to , or acquiescence 
by n Member in, the appointment of any trustee. receiver or liquidator of him or her, or any part of his 
or her case under tl1e Bankruptcy Code, or a proceeding under any receivership, composition. 
readjustment, liquidation, insolvency, dissolution, or like law or statute, which case or proceeding is 
not dismissed or vacated within 60 dnys. 

F. "Cerlificntc" - die Articles of Organization as properly adopted ai1d amended from time to time by the 
Members ond other documents filed with the Secretary of State. 

G. "Dissolution" - those events of dissolution set forU1 herein nncl (I) In the case of n Member who is 
acting as a Member by virtue of being a trustee of a trust. the termination of U1e trust (but not merely 
U1e substitution of a new trustee); (2) in the case of a Member that is a partnership, the dissolution and 
commencement of winding up of tJ10 partnership; (3) in the case of n Member tbnt is a corporation, tJ1c 
filing of a Certificate of Dissolution, or its equivnlent, for the corporation or its equivalent, for the 
limited liability Company, or the involuntary dissolution by a non-appenlnble order of n court; or (4) in 
the case of an estate, the distribution by tlle fiduciary of tbe estate's entire Mcm bership Interest. 

H. "Initial Mcmbers0 
- those persons identified on Schedule A attached hereto and made a part hereof by 

this reference who have executed this Agreement. 
I. "Member" - each of the persons signatory hereto either by signing this Agreement or ngreeing to be 

obligated by the terms of this Agreement and nny other person or persons who may subsequently be 
designated as a Member of this Cornpnny pursuant to the tcnns of this Agreomont. 

J. "Membership Interest." - the shore of profits and losses, guins, deductions, credits, cash, assets, nnd 
other distributions (liquidations and otherwise) and allocations of a Member or, in d1e case of an 
Assignee, the rights of the assigning Member. 

K. "Membership Rights,, - the rights of n Member which are comprised of a Member's (I) Membership 
Interest, ond may or may not be comprised of a Member's right to (2) vote and (3) participate in the 
mnnngement of the Company, if so specified herein. 

L. "Notice" - Notice shall be in writing ns set forth herein. 
M. "Person" - nn individual, business entity, business trust, estate, trust, association, joint venture, 

government, governmcnUtl subdivision or agency 01· nny other legal or commercial entity. 
N. "Resignation" - the decision or determination of a Member to no longer continue as a Member. 
0. "Retirement" - the withdrawal of n Member or Manager from the Company upon such times and 

events ns nre provided in this Agreement which wi.11 pennit withdrawal of a Member without violnting 
or breaching the terms of the Agreement. 
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ARTICLE II 

01"gnnizntion of the Compnny 

!:iECTlON 2.1. BUSINESS OF THE COMP ANY. 
The Company may engage in any lawful business for which limited liability companies mny be organized 

in the State of Illinois, or the Jaws of any jurisdiction in which the Company mny do business. The Company shnll 
have tbe authority and power to do all things necessary or convenient to accomplish its purpose nnd operate the 
business as described herein. The terms of this Agreement nnd the lnws of the State of Illinois shall govern the 
operation of this Company. An additional purpose of this LLC is to invest in, build out, lease nnd operate, 
reswurnnts, bars and video gaming machines. 

This LLC n,ny establish nnd designate one or more series pursuant to Article 3? of the Act (each n 
"Series,,). The name of each Series shall begin with "The Italian Cnfe, LLC Series" and then contain a letter of the 
alphnbet in sequential order for each pnrticular Series beginning witb the letter "A''. 

Pursuant to Article 3 7 of the Act, the debts, liabilities and obligations incurred, contracted for, or otherwise 
existing with respect ton particular series shall be enforceable against the assets of such series onJy, and not against 
the assets of the Limited Liability Compnny generally or any other series thereof. Un loss otherwise provided in lhis 
Operating Agreement or the Operating Agreement of such series1 none of the debts, liobilitfos, obligntions and 
expenses incurred, contracted for or otherwise existing with respect to tltis Limited Liability Company generally or 
:my otlier sorics thereof shall bo enforcenble agninst the assets of such series. 

¥or encb new Series designated, the Company shall file a Certificate of Designation with the Jllinois 
Secretary of State. Each Series shall maintain distinct books and records sepnrote from the Compnny or any other 
Series. Tho assets of ~ch Seti es shall be held nnd accounted for separately from the assets of the Company or any 
other Series. 

Ench Series shall have its own rights, powers, duties, members, managers, operating agreement, assets, 
linl>ilities ond capital. It is anticipated that additional Series shall be created in the future. 

SECTION 2.2. COMPANY NAME 
The Company name shnll be as set forth above. The Members shaU be Members in the Company and shall 

continue to do business under the name, ns permitted by low, until the name of the Company or the Company shall 
terminate. 

SECTION 2.3. PRINCIPAL OFFICE. 
The principal office of che Company shall be located in the state of lllinois at 21020 N. Rand Rond, Suite 

C-4, Deer Park, Illinois 60047 or such other place or places as the Managers may determine. The Managers will 
give notice lo the Members promptly aflcr any change in tho location of the principnl office of the Company. 

SECTION 2.4. REGISTERED AGENT FOR SERVICE OF PROCESS. 
There must be nt least one registered agent for the service of process for the Company and the registered 

office shall be that Person and location set forth in the Articles or Certificate as filed in the office of tile Secretary 
of State. The Members or Managers. may. from time to time, change the registered ngent or offico through 
appropriate filings with the Secretary of State. In the event the registered agent ceases to act as such for 11ny rcnson 
or the registered ~ffice shnJI chnnge$ the Members or Managers shall promptly designi:tte a replacement registered 
agent or file n notice of change of address ns the case may be. If the Members shall fnil to designate a replneemont 
registered ugenL or change of address of the registered office, nny Member or Manager may designate n 
replncement registered agent or file a notice of change of nddress. 

SECTION 2.S. DURATION. 
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The Compnny is fo rmed as of the date when the Articles become effect~ve and will _contin~e to exist in 
perpetuity or until such time as set forth in the Articles. The Company shall dissolve and 1t~ affairs. should be 
wound up in nccordonce with the Act nnd this Agreement, except that the Company may termmate prior to such 
date as provided in this Agreement. 

SECTION 2.6. TAX STATUS. 
The Company shnll be treated as partnership tor tederru n11d Illinois tax purposes unless classified 

otherwise for federal income tax purposes. Tf so otherwise classified for federal tax purposes, the Compnny shall be 
classified in the same manner for Illinois tax purposes. Capital occounts of Ute Company shall be maintained in 
accordance and consistent wid1 the United States lntemal Revenue Code § 704 and U10 regulations thereunder, us 
nm ended from time to time. 

SECTION 2.7. FISCAL YEAR. 
Tho fiscal nnd tax year for the Company shall be tbe calendar year onding 011 December 31 of each yenr. 

ARTICLE Ill 

Members 

SECTION 3.1. NUMBER OF MEMBERS. 
There shall be at least one Member 

SECTION 3.2. ORJGJNAL MEMBERS. 
111e original Members of the Company shall be those persons who have signed this Agreement and arc 

admitted as ll Member of the Company upon tho Inter occurrence of either (n) the formation of the Company or (b) 
the time provided in and upon compliance with Ute Articles or this written Agreement. If neither so provides, then 
(c) n person Is admitted as n Member whon their ndmlssion is reflected in the records of the Company. 

SECTION 3.3. ADDITIONAL MEMBERS. 
Subsequent to fom1ation, a person acquiring an interest. directly from the Company is admitted as a 

Member (on "Additional Member") at the time provided in and upon compliance with the Articles nnd nny written 
agreement. If nciU1cr should so provide, then such Additional Member is admitted upon the consent of all 
Members nud when the person 's admission is reflected in the records of U1e Compnny. Any ndditionnl Members 
shnll be reflected on Schedule A, nt which time they shall become Members of record. 

~t!CTlON 3.4. MEETINGS OF MEMBERS. 
All meetings of the Members shall be held at such place within or wiU1out U1e Stnte of Illinois os shall be 

designated from time to time by the Members or Managers and stated in the notice of the meeting. 

SECTCON 3.5. ANNUALMEETrNO. 
The Qnnunl meeting of the Members shall be held on die fi rst Monday in tho monU1 of Mnrch in ench year 

beginning with the year in which the Compnuy was orsnnized, nt tl1e I1our of 11 o'clock in the A.M., for the 
purpose of electing Managers nnd if necessary, Officers, and for the transaction of other business as may come 
before the meeting. If tile day fixed for such meeting is a legal holiday in the Stnte of Illinois, such meeting shall be 
held on the next succeeding business tiny. If such election shall not be held on tho day designated herein for any 
nnnunl meeting, or nt ony ndjoumment thereof, the Members shall cause the election to be held at n specinl meeting 
of Members os soon thereafter as such meeting moy be convenient. 
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SECTION 3.6.SPECIAL MEETING. 
A special meeting to conduct the business of the Company may be called at nny time by any Manager of 

the Company upon at least two (2) days' notice. Upon at least two (2) days' notice, a special meeting may be 
called by twenty-five (25) percent of the Members of the Company, or by any Members owning at least twenty-five 
(25) percent of the Members' interest in the Company. 

SECTION 3.7. NOTICE OF MEETING. 
Written or electronic notice stating the date, time and place of the meeting and, in the cnse of a 

special meeting, purpose for which the meeting is called, shall be delivered not less than two (2) dnys prior to the 
meeting if communicnted personally or five (5) days if communicated by mail, nor more thnn sixty (60) days before 
the date of the meeting. If mailed, such notice shall be deemed to be delivel'ed when deposited in the Unit States 
mail with postage prepaid, addressed lo the Member at the address appearing on the records of the Company. 

SECTION 3.8. WATVER OF MEETING. 
Written waiver of notice of the meeting, signed by the Member entitled to the notice or attendance al the 

meeting waives any objection to the lack of notice or defective notice, unless nttendnnce nt the meeting was solely 
for the purpose of objecting to the meeting. 

SECTION 3.9. QUORUM. 
Except as otherwise provided by law, the Articles of Organization or this Agreement, the holders of a 

majority of the interests issues, outstanding and entitled to vote thereafter, present in person or represented by 
proxy, shall constitute n quorum at aJI meetings of the Members for the transaction of business. If, however, such 
quorum shnll not be present or represented at nny meeting of the Members, the Members entitled to vote present in 
person or represented by proxy, shall have the power to adjourn the meeting, until a quorum shnll be present or 
represented. Such adjourned meeting at which n quorum shall be present at· represented, shnll constitute the me~ting 
us originally notified. 

SECTION 3.10. VOTE. 
When n quolilm is present at any meeting, the vote of the holders of a majority of tl1e interests having 

voting power present, in person or represented by proxy, shall decide any question brought before such meeting, 
unless the question is one upon which by express provision of the Act, law or the Articles of Organization, a 
different vote Is required in which case such express provision shall govern and control the decision of such 
question. 

SECTION 3.11. MEMBER'S VOTING IUGHTS. 
Unless stated otherwise by law, the Articles or this Agreement, each Member shall be entitled to one vote 

weighted in proportion to lho Member's respective per capita interest in the Company as reflected in Schedule A 
hereto, ns amended from time to t ime. For purposes of this Agreement, the term "majority of the Members" shall 
mean the majority of the ownership interest percentage of the Company ns determined by tho records of t11e 
Company on the date of the action. 

SECTION 3.12. MEMBERS ONLY POWERS. 
Notwithstanding any other provisions contained in the Articles or this Agreement, only a majority of the 

Members may authol'izo the managers to bind the Company in the following actions: 
The sale of all or substantially all of the assets of the Company, binding the Company to any lease, 
contract or other obligation in excess of $10,000, or the sale of any Membership interest by the 
Company. 

SECTION 3.13. MBMBER WITHDRAWAL. 
Each Member shall be entitled to withdraw by giving at least six months prior written notice to the other 

Members of the Company at their respective addresses as shown on the Company's books and records. Such 
withdrawal shall not relieve the Member of any obligntions to the Company. 
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SECTION 3.14. EVENTS OF WITHDRAWAL. 
A person shall cease to be n Member of the Company upon the occurrence of any of the following events: 

(a) such person withdraws; 
(b) such person resigns; 
(c) such person becomes a Bankrupt Member, 
( d) such person dies; 
(e) such person is adjudicated incompetent to manage his or her person or property; 
(f) such person is a trustee and the trust is tenninated (not merely the substitution of a new 

trustee); or 
(g) such person is an estate, Company, partnership or other limited liability company that is 

dissolved or wound up. 

SECTION 3.15. EXPULSION OF A MEl'vIBER. 
A member may be expelled by unanimous vote of the other members under Section 35-45 of the Limited 

Liability Company Lnw. 

ARTICLE IV 

Management of the Company 

SECTION 4. l. MANAGEMENT. 
The business and affairs of the Company shnll be managed by or under the direction of the 

Members pursuant to the authority granted by the law of Illinois. The Members have elected to manage the 
Company as follows: 

The Members hereby delegate the management of the Company to Managers and referred to as 
appointed ''Mnnnger(s)," subject to provisions and limitations contained in tho Articles or this 
Agreement. The Mnnngers shall be selected os provided herein. 

ARTICLEV 

Managers 

SECTION 5.1. APPOINTED MANAGERS. 
This Agreement provides for management by appointed Managers. Such persons shall have the 

right and authority to manage the business and affairs of the Company subject to limitations placed in the 
Articles or by written Agreement. Unless otherwise provided, such persons shall be designated, 
appointed, elected, removed or replaced by the approval of the majority vote of the Members. Christy J. 
Jepson and Ranulfo S. Vizcarra are hereby appointed managers to serve until the next election of 
Managers by the Members. If more than one manager is appointed1 either Manager is authol'ized to act 
without the other, unless otherwise designated by the Members. No manager shall take any action 
described in Section 3.12 without first obtaining authorization from the m~jority of the Members. 

SECTION 5.2. QUAUFICATION OF MANAGERS. 
Managers need not be Members of the Compnny or natural persons. A Manager who is both ·a Member and 

a Manager has the rights nnd powers of both a Member and n Manager, subject to any restrictions and limitntions 
placed in the Articles or this written Agreement. 

SECTION 5.3. INFORMATION TO MEMBERS. 
The Managers shall provide reports nt least annually to the Members at such time and in such manner os the 

Mnnagers may determine reasonable. The Managers shall provide all Members with those information returns 
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required by the Intemal Revenue Code and the laws of the Stato of Illinois or any other state having jurisdiction 
over this Company. 

SECTION 5.4. NUMBER OF MANAGERS. 
The number of Managers of the Company shall be set by the Members. 

SECTION S.S. TERM OF MANAGERS. 
Each Manager shall hold office until: 

(a) the next annual meeting of Members or until his/her successor shall have been elected and 
qualified; 

(b) the resignation of such Manager from the Company; 
(c) removal of such Manager by the Members of the Company in the mnnner set forth in this 

Agreement. 

SECTION 5.6. DUTY OF MANAGER. 
A Mannger of the Company shall perform his/her duties as a Manager, including his/her duties as n 

member of nny Committee upon which he/she may serve, in good foith and that arc necessary and convenient to 
carry out the business and affairs of the Compnny, in a manner he/she reasonably believes to be in the best interests 
of the Company, and witlt such cnre as an ordinarily prudent person in a like position would use under similar 
circumstances. In perfonning his/her duties, a Manager shall be entitled to rely on information, opinions, reports, 
or statements, including financial statements and other financial data, in each case prepared or presented by persons 
nnd groups listed in paragraphs (a.), (b), and (c) of this Section. But he/she shall not be considered to be acting in 
good faith if he/she hns knowledge concerning the matter in question that would cause such relinnce to be 
unwarranted. A person wbo so perlorms his/her duties shall not llnve any Liability by reason of being or having 
been n Manager of the Company. Thoso persons and groups whose infonnation, opinions, reports and statements a 
Manager is entitled to rely upon are: 

(a) One or more employees or other agents of the Company whom tho Manager reasonably 
believes to be reliable and competent in the molters presented; 

(b) Counsel, public accountants, or other persons as to mntlcrs which the Manager reasonably 
believes to be withln such persons' professional or expert competence; and 

(c) A Committee appointed by the Managers upon which he/she does not serve, duly designated 
in accordance with the provision of this Agreement, as to matters within its designated 
authority, which Committee the Manager reasonnbly believes to merit confidence. 

SECTION 5.7. RESIGNATION OF MANAGER. 
Any Mannger mny resign at any time by giving written notice to the Company. The resignation of such 

manager shnll take effect upon the receipt thereof or at such later time as shall be specified in such notice; nnd, 
unless othe1wise specified therein, the acceptance, of such ·resignation shall not be necessary to make it effective. 
When one or more Managers shall resign, effective at a future date, a mnjority of the Managers then in office, 
including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take 
effect when such resignation or resignations shall become effective. 

SECTION 5.8. REMOVAL OF MANAGER. 
Any manager may be removed from office at any time with or without cause by n vote of Members then 

entitled to vote at an election of Managers. 

SECTION 5.9. VACANCY IN MANAGER. 
Any vacancy occurring in the Managers may be filled by the affirmative vote of a majority of the 

remaining Managers entitled to vote though loss than a quorum of the Managers. A Manager elected to fill a 
vacancy shall be elected for the unexpired term of his/her predecessor in office. Any Manager position to be filled 
by reason of an increase in the number of Managers mny be filled by election by the Managers for a term of office 
continuing only until the next election of Managers by the Members. 
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SECTION 5.10. AUTHORITY OF MANAGERS. 
All other Mnnngers, if any, shall have such authority and shaH perform such duties as may be specified 

from time to time by the Members. 

SECTION 5.11. COMMITTEE OF MANAGERS. 
The Mannge1·s may designate two 01· more managers to constitute a Committee(s) ("Committee"), any of 

which shall have such authority in the management of the Company as the Managers shall so designate. 

SECTION 5.12. LOANS. 
No loans shall be contracted on behalf of the Company and no evidence of indebtedness shall be Issued in 

ils name unless authorized by a resolution of the Managers. Such authority may be general or confined to specific 
instances. 

SECTION 5.13. CONTRACTS. 
A. No contrnct or transaction between the Company and one or more of its Managers, or between the 
Company and any other Limited Liability Company, partnership, association, or 0U1er organization in which one or 
more of its Managers are Managers, or have a financial interest, shall be void or voidnble solely for this reason, or 
solely because the Manager is present at or participates in the meeting of the Mnnngers, or Committee thereof 
which authorizes the contract or trnnsaction, or solely because their votes are counted for such purpose, if: 

l. the material facts as his/her relationship or interest and as to the contract or transaction are 
disclosed or nre known to the Managers or the Committee, and the Manager or Committee in good faith authorizes 
the contract or transnction by the affirmative votes of a majority of the disinterested Managers, even though the 
disinterested Managers be less than a quorum; or 

2. the material facts as to his/her relationship, interest and as to the contract or transaction are 
disclosed or are known to the Members entitled to vote thereon, w1d the contract or transaction is specifically 
approved in good faith by vote of the Membel'Si or 

3. the contract.or transnction is fair for the Company as of the time it is authorized, approved or 
ratified, by the Managers, a Committee thereof, or the Members. 
B. Common or interested Managers may be counted in determining the presence of a quorum at a meeting of the 
Mnnngcrs or a Committee which authorizes the contrnct or transaction. 

SECTION 5.14. MANAGERS MEETrNGS. 
TI1e Managers of the Company may hold meetings, both regular and special, either witJiin or without the 

Stnte ofllliuois. 

SECTION 5.15. ANNUAL MEET1NG OF MANAGERS. 
Annual meetings of newly elected Mrumger(s) shall be held after the meeting of Members, and notice of 

such meeting shall not be necessary to the newly elected Managers in order to hold n valid meeting, so long as a 
quorum shall be present. In the event of the failure of the Members to fix the time or place of such first meeting of 
the newly elected Mnnogers, or in the event such meeting is not held at tho time and place so fix.ed by the Members, 
the meeting may be held at such time nnd place ns shall be specified in a notice given ns provided for in this 
Agreement, or ns shall bo specified in a written waiver signed by all of the Managers. 

SECTION 5.16. MANAGERS MEETINGS. 
Regular meetings of the Managers may be held within or without tho state of Illinois witJ1 at least two (2) 

days' notice of any such meeting given by the Manager or Members colling the meeting, unless it is a regulnJly 
scheduled meeting. Such meeting shall be held with either written or in-person notice, unless oral notice is 
reasonable under tl1e circumstances. Wrilten notice shall be sufficient when given by telephone, telegraph, teletype 
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or other form of wireless communication, or by mnil or private carrier. If such forms of written notice are 
impracticable, notice may be communicated by o. newspap~r of general circulation in the area where published or 
by rndio, television, or other form of broadcast commumcatton. 

SECTION 5.17. QUORUMANDVOTEATMANAGERS MEETINGS. 
At all meetings of the Managers, a majority of the Mnnngers shall constitute a quomm for the transaction of 

business. However, in order for a Manager to vote, such Manager must also be n Member of the Company. If a 
quorum shall not be present at any meeting of the Mnnngers, the Managers present thereafter may adjourn the 
meeting from time to time, without notice other than announcement nt the meeting, until n quorum shall be present 
Each Manager shnll hnvc one vote, unless otherwise provided in this Agreement. 

SECTION 5.18. DELEGATlON OF MANAGER DUTIES. 
The Members may from time to time delegate the powers or duties of any Manager of the Company, in the 

event of his absence or foilure to act otherwise, to any other Manager or Member or Person whom they may select. 

SECTION 5.19. COMPENSATION or MANAGER. 
Tbe compensation of each manager shall be such ns tbe Members may from time to time determine. The 

Managers may be paid their expenses, if any, of attendance at each meeting of the Managers and muy be paid a 
fixed sum for nttendancc at each meeting of tile Managers or a stated salary as Mnnager. No such payment shall 
preclude any Monnger from serving the Company in any other capacity and receiving compensation U1erefrom. 
Members of speoinl or standing Committees may be allowed like compensation for attending Committee meeti11gs . 

ARTICLE VI 

Officers 

SECTION 6.1. OFFICERS AND RELATED PROVISIONS. 
In the event the Members olect to manage tJ1c Company directly without appointing a manager, the 

Members shall elect and appoint officers for the Company who shall act in U1e name of the under the direction nnd 
management of the Members pursuant to this written Agreement. Jn the event tbnt the Managers shnll elect and 
appoint officers. The officors of the Company shall include a President, one or more Vice Presidents (the number 
shnll be determined by d1c Members or Managers), n Secretary and n Treasurer, each of whom sh nil be elected and 
appointed by the Members or Mnnngers. Any two or more offices of the Company may be held by the snme 
person. 

SECTION 6.2. ELECTION AND TERM OF OFFICE. 
The officers of the Company shall be elected by o majority vote of the Members or Mnnogers onnunlly nt 

the first meeting of the Members or as soon thereafter as is convenient, or by the Maimgors, ns the case muy be 
under this Agreement. Each officer shall hold office until his successor shall have been duly elected and shall hnvc 
qualified or until his denli, or resiglUltion or removal in the manner horeinaftcr provided. Such appointment ton 
posit ion as officer of the Company does not, in nnd of itself, create contract rights on the part of the officer of the 
Compony. 

SECTION 6.3. REMOVAL OF OFFICERS. 
. Any officer or agent appointed by the Members may be removed by the Members whenever, in their 
Judgmenl, the best interest of the Company would be served thereby, but such rcmovnl shall be without the contrnct 
rights, if nny, of the person or entity so removed. Any officer or agent appointed by Managers mny be removed by 
the Managers. 

SECTION 6.4. VACANCIES . 
. In the event of any vacancy in any office because of death, resignation, removal, disquolification or 

otherwise may be filled by the Members or Managers for the unexpired po1tion of the tcnn and until the successor 
shall have been chosen and qualified. 
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SECTION 6.5. THE PRESIDENT. 
The President shall be the principal executive officer of the Company and, subject to the control of the 

Members or Manager, shnll in general supervise and control all the business and affairs of the Company. He shall 
preside nt all meetings of the Members or Managers. He may sign, with the Secretary or any other proper officer of 
the Company thereunto authorized by the Members or Managers, any deed, mortgages, bonds, co11trncts, or other 
instruments which the Members or Managers have authorized to be executed, except in cases where the execution 
thereof shall be expressly delegated by the Members or by this written Agreement to some other officer or agent of 
the Company, 01· shnl! be required by law to be otherwise signed or executed; and in general shall perform all duties 
incident to the office of President and such other duties ns may be prescribed by the Members or Managers from 
time to time. 

SECTJON 6.6. Tiffi VICE PRESIDENT. 
Jn the absence of the President or in the event of his death, inability or refusal to act, the Vice President (or 

in the event there by more than one vice president, the vice presidents in the ordcl' designated at the time of thoir 
election) shall perform the duties of the President. When so acting1 such vice president shall have all the powers of 
and be subject to any and nil restrictions placed upon the President. Any Vice President slmll perform such other 
duties ns from time to timo may be assigned by the President or by the Members or Managers. 

SECTION 6.7. THE SECRETARY. 
The Secretary shall: (a) keep the minutes of the Members' and Managers' meetings i11 one or more books 

provided for that purpose; (b) see that nll notices nro fully given in accordance with the provisious of this 
Agreement or as required by law; ( c) bo a custodian of the records of the Company; ( d) keep a register of the post 
office address of each Member which shall be fumished to the Secretary by each Member; (e) certify the Members' 
resolutions nnd other documents of the Company as true and correct; and (f) in general perform all duties incident 
to the office of the Secretary and such other duties as from time to time may be assigned by the President or by the 
Members or Managers, as the cnse mny be. 

SECTION 6.8. THE TREASURER. 
The Treasurer shall be the chief financial officer of the Company and shall bave charge and custody of and 

be responsible for all funds and securities of the Company and shall keep regular books of all receipts and 
disbursements of the Company, and in general shall perform such other duties as may be assigned to him by the 
President or by the Members or Managers. The Treasurer shall disburse out of the funds of the Company payment 
of such just demands against the Company as may from time to time be authorized by the Members or Managers. 
The Treasurer shall sign or countersign all checks, notes and such other instruments or obligations as require his 
signature, and shall perfonn all duties incident to his office, or that are properly required of him by the President or 
Members or Managers, ·provided however, tbat by resolution of authority and responsibility for the signing of 
check, notes, and other obligations may be assigned to either the President or Treasurer or otJ1cr such officer or 
officers as the Members or Managers mny designate from time to time. 

SECTION 6.9. COMPENSATION. 
The salaries of the principal officers shall be fixed from time to time by the Members or Managers. No 

officer shall be prevented from receiving his salary by reason of the fact that he is also n Member or Manager of the 
Company. 

SECTlON 6.10. INDEMNIFICATION OF MEMBERS> MANAGERS AND OFFICERS, AGENTS AND 
EMPLOYEES. 

A Member, MRuager, or Officer, agent, employee or former Member, Manager, Officer or other person 
acting on behalf of the Company ("the Indemnified Party") shall have no liability to tbe Company or to any other 
Member, Manager, or Officer for this or her good fnit11 reliance on the provision of this Agreement including, 
without nny limitation, provisions that relate to the scope of duties, including the fiduciary duties, of Members, 
Mnnagers, nnd Officers. Subject to such stnudards and restrictions as set forth in Articles and this Agreement, the 
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Company shall indemnify any and all its Members, Managers, Officers, or any persons, or such persons testate or 
intestate, who may huve served at its request, or by its election or by its appointment as a Member, Manager, or 
Officer, ugainst expenses, including attorney's fees, actually nnd necessarily incurred by them in connection with 
the defense or settlement of any action, suit, or proceeding in which they, or uny of them, are made pnrticst or a 
party, by reason of being or having been Members, Managers, or Officers of lhe Company, except in relation to 
matters as to which any such Member, Manager, or Officer, eill1er current or former, or personal sball be adjudged 
in such action, suit or proceeding lo be liable for willful misconduct in the performance of duty and to such matters 
as shall be settled by agreement predicated on the existence of such liability as set forth therein, and may advance 
such expenses, all in accord with the law of Illinois. The indemnification provided hereby shall not be deemed 
exclusive under any agreement or otherwise, as both to action in his official capacity and as to action in another 
capacity while holding such office. The Company may purchase and maintain insurance on behalf of any Member, 
Manager, Officer against any liability asserted against and incurred by them to the extent tJ1e Company would have 
the power 10 indemnify U1em against such liability under tl1e provision of this Agreement and the law of Illinois. 
Notwithstanding a written agreement to the contrary, no Member shaJI be personaUy liable to the Company or any 
other Member for dDmages of any breach of duty in such capacity, provided that such Hability sbaJI not be limited if 
a judgement or other final adjudication adverse to such Member establishes that his acts or omissions were in bnd 
faith or involved intentional misconduct or a knowing violation of law or thnt he personally gained, in fact, a 
financial profit or other advantage to which he was not legally entitled or that his nets violated Illinois Jaw 
regarding indemnification, or is for any act which is an intentional violation of criminal law. 

ARTICLE Vil 

Capital 

SECTION 7.1 . CAPITAL CONTRIBUTIONS. 
The Members have contributed to the Company in exchange for their membership interest the cash, 

services and other property as set forth in Schedule A, rumexed hereto. 

SECTION 7.2. VALUE OF CAPITAL CONTRIBUTIONS. 
The fair market value and the adjusted basis of the contributing Membot of any property, other than cosh, 

contributed to the Company by a Member shall be set forth on Schedule A, annexed hereto. 

SECTION 7.3. ADDITIONAL CAl'l'J'AL CUNTR1BUT10N8. 
Except as expressly provided in this Agreement, no Member shall be required to make any additional 

contributions to the capital of the Company. 

SECTION 7.4. NO INTBRE8T. 
No interest shall be paid on the Capital AccoWlt of any Member. 

SECTION 7.5. CAPITAL ACCOUNTS. 
An individual capital account shall be established and maintained for each Member of the Company 

("Capital Account"). The Capital Account of each Member sl1all consist of his or her original capital contribution, 
increased by (a) additional capital contributions made by him or her, and (b) his or her share of the Company's 
gains and profits, and decreased by (i) distributions of such profits and capital lo him or her, and (ii) his or her share 
of Company losses. 

SECTION 7.6. OBLIGATION OF MEMBER . 
.Each Member is obligated to the Company to perionn ODY promise contained in this Agreemenl to 

coutribute cash or property or perform services, even if he or she is unable to perfonn because of death, disability, 
or any other reason. ·111e obJigabon of a Member to make n contribution to the Company may be compromised 
only by a written consent signed by all the Members of the Company. Each Member has agreed to contribute 
$500.00 of capita] to the Company upon execution of this Operating Agreement and M2K, LLC has agreed lo 
contribute $150,000.00 to the Company as additional capital by Janua1y 14, 2015. M2K, LLC has agreed 10 loan 
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$85 000.00 to the Company with interest at 10% per annum with all principal and interest to be paid from the 
Co~pany to M2K, LLC on January 14, 2015 from the $150,000.00 of additional capital paid into the Company by 
M2K, LLC on that date. 

SECTION 7 .7. NO WJ'mDRA WAL OF CAPITAL CONTRIBUT!UN. 
No Member shall have the right to withdraw or be repaid any cash or property contributed to the Compru1y 

and as set forth on Schedule A attached hereto, except as provided in Ll1is Agreement. 

SECTION 7.8. ADDITIONAL MEMBER CAPITAL CONTRIBUTION. 
Each Additional Member shall make tl1e Contribution and sball perform the Commitment described in the 

Admission Agreement entered into between the Additional Member and the Company and which shall ndjusl 
Schedule A hereto in accordance with the tenus of such Admission Agreement. 

ARTICLEVIll 

Distributions to Members 

SECTION 8. J. DISTRIBUTION TO MEMBERS. 
The Company shall make distributions lo U1e Members of the Company, from time to time, except that no 

distribution may be made if, after such distribution, the Company would not be able to pay its debts as ll,ey become 
due in the usual course of business, or the Compnnfs nssets would be less than the sum of its total liabilities 
(except liabilities to Members), unless otherwise stated in the Articles. For puI])oses of this Agreement, 
distributions shall be allocated among the Members i11 proportion to each Member's membership interest in the 
Company as disclosed on Exhibit A, without regard to,the number of days during such month in which the person 

was a Member. 

SECTION 8.2. DISTRIBUTIONS ON DISPOSITION OF ASSETS. 
In addition to the distributions pursuant to Section 8.1 of thls Agreement, upon any sale, transfer, or other 

disposition of nny capitol asset of tho Company (hereinafter referred to as "Disposition"), the proceeds of such 
Disposition sluill first be applied to the payment or repayment of any selling or other expenses incurred in 
connection with the Disposition and to the payment of any indebtedness secured by the asset subject lo the 
Disposition immediately p1ior thel'eto. AU proceeds remaining thereafter (the ''Net Proceeds") shall be retoined by 
the Company or to be distributed, at such time or times ns sbaJI be detennined by the Managers, to the Members in 
proportion to their respective percentages of Membel'ship Interest; provided however that for purposes of Sections 
702 and 704 of the hlterual Revenue Code of 1986, or the corresponding provisions of any future federal internal 
revenue law, or any similar tax low of any state or jurisdiction, that each Member's distributive share of all items of 
iucome, gain, loss, deduction, credit, or allowance in respect of any such Disposition shall be made and based upon 
such Member's basis in such capital asset. 

SECTION 8.3. DJSTR.IBUTION TO RESIGNED MEMBER. 
Upon resignation of a Member, a resigning Member shall be entitled lo receive only the distributions to 

which he or she is entitled under thls Agreement 

SECTION 8.4. DISTRIBUTION 1N KIND. 
A Member, regardless of the nature of his or her contribution, has no right lo demand and receive any 

distribution from the Company in any form other than cash. However, a Member shall be required and compelled 
to accept the clistribution of any asset in kind from the Company, as detem1ined from time to time by the Managers, 
in accordance with t1lis Agreement, whether lhe percentage of the asset distribulion to him or her exceeds the 
percentage of that asset which is equal to that Member's Membership Interest in the Company. 

ARTICLE IX 
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Profits and Losses 

SECTION 9.1. PROFIT AND LOSS DEFINED. 
The "Net Profits and Net Losses" of the Company shall be the net profits and net losses of the Company ns 

determined for Federal income tax purposes. 

SECTION 9 .2. DISTRIBUTION OF PROFITS AND LOSSES. 
The Net Profits and Net Losses of the Company and each item of income, gain, loss, deduction or credit 

entering into the computation thereof, shall be allocated to the Members in the same proportions that they share in 
distributions us set forth in this Agreement. A Member shall not be compelled to accept n distribution of nny osset 
in kind to the extent that the percentage of the asset distributed to the Member exceeds the Members Percentage. 

SECTION 9.3 . MEMBER'S DISTRlBUTIVE SHAl{K 
For purposes of Sections 702 and 704 of the Intemal Revenue Code of 1986, or the corresponding 

provisions of any future federal intemal revenue law, or any similar tax Jaw of this state or jurisdiction, the 
determination of each Member's distributive share o f all items of income, gain, loss, deduction, credit or allowance 
of the Company for any period or yenr, shall be mnde in accordance with, and in proportion to, such Member's 
percentage of the totnl Membership Interest of all Members ns it may then exist. The Net Profits and Net Losses of 
the Company and each item of income gain/Joss deduction or credit entering into the computation thereof, shall be 
allocated to the Members in the same proportions that they sha.!'o in distributions pursuant to Section 6.1. 

SECTION 9.4. MEMBER'S OBLIGATION TO RETURN DISTRIBUTION. 
A. lf, at nny time, a Member receives in distribution the return of any port of his contribution 

without violation of law, the Articles of Organization of this Company or this Agreement, such Member is liable to 
this Company for a period· of one (1) year after receipt of such contribution, for the amount of such returned 
contribution, but only to the extent necessary to discharge the Company's liabilities to creditors who extended 
credit to the Company during the period the contribution was held by the Company. 

B. In the event that a return of any part of a Member's contribution is made in violation of the 
low, the Articles of Incorporation of this Compony, such Member is liable to this Company for a period of six (6) 
years after the receipt of such contribution, for the amount wrongfully returned. 

ARTICLEX 

Admission nnd WithdrnwoJ of a Member, Tronsfel' of Member's Intel'cst 

SECTION I 0.1. SALE OF MEMBER'S fNTEREST, AND RIGHT OF FIRST REFUSAL. 
A Member who wishes to sell his Member's Interest in the Company in whole or in part (the "selling 

Member") shall: 

(1) give written notice to the Company of his intent and give first offer of his interest to the 
Company. The Compa"y shnll then have the option to purchase the interest nt the price ("Set Price"), if any, as 
provided in the Articles or this Agreement, and if none is so provided at the price requested by the selling Member, 
which price shall uot exceed any bonafide price offered to tho selling Member by any bonafido third party. Such 
decision by the majority of remaining Members or Managers (not to include the seJling Member or Manager), of 
the Company will be communicated in writing to the selling Member within thirty (3) days from receipt of this 
Member's written notice of request to sell. If the Compnny's decision is to purchase the interest, the purchase price 
will be pnid in cash nnd the closing will take place within ninety (90} days of the notification to the selling Member. 

(2) If the Company decides not to purchase tho offered selling Members Interest in whole or in par~ then 
lhe other Members shall have the option of purchasing tho offered Member's Interest at the Set Price, if any, on a 
pro rnta basis based upon the remaining Member's percentage ownership interest in the Company. Should a 
Member choose not to purchase his proportional share of the offered interest, the other Members shall have the 
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option of purchasing this share on a pro rata basis. After written notice from the selling Member, Members shall 
have thirty (30) days to p1·ovide notice to the selling Member of their intention to purchase. The purchase price will 
be paid in cash and closing wilt take place within ninety (90) days of notice to the selling Member or upon such 
terms agreed by the Company and selling Member. 

(3) If neither (I) or (2) or applicable, the selling Member may sell his share interest to a non-member. 
A non-member purchaser of a Member's Company interest cnnnot exercise any rights or receive any benefits of a 
Member unless a majority of the other Members consent to his becoming an Additional Member upon such terms 
as ore set forth in nn Admission Agreement. However, a non-member purchaser of n selling Member's Interest will 
be entitled to share, to the extent of such selling Member's percentage Interest. in any distribution, allocation or 
profits, losses, deductions, a.Hocation credits or any similar item in the percentage to which the selling Member 
Interest sold to him would have been entitled. A non•member purchaser, by his purchnse, agrees to be subject to all 
the terms of the Articles and this Agreement as if he were a Member, including any calls for capital contribution. 

SECTION 10.2. ASSIGNMENT OF MEMBER'S INTEREST. 
A Member may assign his Company interest, in whole or in part, only upon the unanimous approval of the 

Members. Such an assignment entitles the Assignee to share in the profits nnd losses nnd to receive distributions to 
wh.icl1 the ossignor was entitled, to the extent of the interest assigned. Such an approved assignment does not 
dissolve the Company or entitle the Assignee to become a Member or to exercise rights of a Member in the 
Company until he may be admitted as a Member. A Member who assigns his entire interest ceases to be a Member 
or to have the power to exercise any rights of a Member once all the Assignees become Additional Members, 
subject to d1e other Member's right to remove the assignor Member earlier pursuant to this Agreement. A pledge 
of, grant of security in, lien ngninst, or other-encumbrance in or against any or all of a Member's Company interest 
is not an assignment of this interest and shall neither cause the Member to cense to be a Member nor to cense to 
have the power to exercise any rights or powers of a Member. 

SECTION 10.3. COSTS OF SALE, ASSIGNMENT, ETC. OP MEMBER'S INTEREST. 
All costs and expenses incurred by the Company in connection with the transactions set forth in this 

Section or any similar trnnsaction(s) concerning a Member's Interest, including any costs for disbursement, 
publishing, counsel fees, shall be paid or assessed against such Member's Interest. 

SECTION 10.4. AODIT!ONAL MliMJ:J.t::RS. 
The Members may admit Additional Members and determine the Capital Contributions of such Members 

as set forth in this Agreement and the Admission Agreement to be entered into between the Additional Member and 
the Company; provided, however, if the Admission Agreement or this Agreement so provides, d1at each Member 
consents in writing to the addition of such Additional Member. 

SECTION 10.5. AGREEMENT BINDING ON ALL MEMBERS. 
Bach person who becomes a Member or Additional Member in the Company, shall and does hereby ratify 

and agrees to be bound by the terms aud conditions of this Agreement. 

ARTICLE XI 

Merger with Other Entities 

SJ::CTlON 11 .1. MERGER. 
Upon a majority vote of the Members and pursuant to any provisions in the Articles or this Agreement, the 

Company mny e~ter into n lawful merger with or into one or more business entities. Such merger shall take place 
pursu?nt to a written plan of merger, agreed upon by the Members, setting forth the constituent business entily 
plnn~1?g to merge and the name of the surviving business entity resulting from such merger, the tenns and 
cond,ttons of the merger and the manner and basis upon which the Members' interests will be converted. 
Subsequent to approval of such agreement, this merger pl1,tn may be abandoned upon the majol'ity consent of the 
Members. 
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ARTICLEXII 

Dissociation, Dissolution, Winding Up & Termination 

SECTION 12.1. DTSS0C1AT10N. 
Notwithstanding contrary provisions in the Articles or this written Agreement, a Member's interest in the 

Company shall cease upon the occurrence of one or more the following events: (a) n Member submits n notice of 
withdrawal to the Company thirty (30) days prior to the withdrawal date; (b) a Member assigns his entire interest in 
the Company to a third party; (c) a Member's entire interest In the Company is purchased or redeemed by the 
Company; (d) a Member is Bankrupt; (e) upon the adjudication of the Member as incompetent to manage his or her 
person or affairs; or (t) upon the death of a Member. Dissociation of a Member does not entitle the Member to 
receive the fair value of his Company interest. A dissociated Member who retnins an interest in the Company shnll 
be entitled to continue to receive profits, losses, distributions, and nllocations of income, gain, loss, deduction, 
credit or similar items to which he would have been entitled if still n Member. For any and nil other purposes, 
including voting, a dissociated Member shall no longer be considered a Member and shall not be entitled to nny 
rights or benefits of a Member. 

SECTION I 2.2. DISSOLUTION. 
The Company shnll be terminated prior to the date of expiration of the term if a term is set in the Articles, 

according to the law, or if: 
A. Each Member consents in writing that the Company should be terminated and dissolved; or 
B. The Company is dissolved pursuontto this Agreement. 

SECTION 12.3. TEKM.lNA'J'lUN. 
The Company shall be terminated: 

A. When the Company has less thnn one member; or 
B. If tmy Member 

1. Dies, withdraws, resigns, or expelled from the Company, or upon the occurrence of any other event 
which tenninatcs the continued membership of n Member in the Company; 

2. Becomes Bankrupt; or 
3. A judgment is entered by a court of competent jurisdiction ndjudicnting him incompetent lo manage his 

person or his property; 
C. Unless, if tJ1ere is at least one remaining Member, the business of the Company rnny be continued either (1) 

with the unnnimous written consent of the remaining Members within ninety (90) days after the event causing 
termination of the Company, so long as such termination is not due to a judicial decree of dissolution, or (2) if 
under a right of the Company to continue ns stated in the Company's Articles or this Agreement. 

SECTION 12.4. LIQUIDATION AND WINDING UP. 
Upon the termination and dissolution of the Company, a Person shall be elected to perform such liquidation 

by the written consent of the majority of the Members. Such Person shall apply and distribute tbe proceeds of such 
liquidation as follows: 

A. If any assets of the Company are to be distributed in kind, such assets shall be distributed on the basis 
of tbe fair market value thereof, which shall be determined by an independent appraiser to be selected 
by the Company's independent public nccountnnts. The amount by which the fair market value of any 
property to be distributed in kind to the Members exceeds or is less than the basis of such property, 
shall, to the extent not otherwise recognized by the Company, be taken into account in computing Net 
Profits or Net Losses (and shall be allocnted among the Members in accordance with this Agreement) 
for purposes of crediting or charging the Capital Accounts of, and liquidating distributions to. the 
Members. 

B. All distributions upon liquidation of the Company shall first bo distributed to creditors, including 
Members who nre creditors, to tho extent permitted by law in satisfaction of liabilities of the Company, 
whether by payment or establishment of reserves; U1en to each Member, in proportion to the amounts 
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of their respective positive Capital Accounts, as such accounts have been adjusted in accordance with 
this Agreement (i) to reflect the Net Profit or Net Loss realized or incurred upon the sale of the 
Company's property or assets; (ii) to reflect all Net Profits or Net Losses with respect to the yeru· of 
liquidation. No Member sbalJ be liable to repay the negative amount of his Capital Account. 

SECTION 12.5. LIQUIDATION STATEMENT TO MEMBERS. 
Ench of the Members shall be furnished with n statement, reviewed by the Companis accountants, which 

shall set forth the assets and liabilities of the Company as of the date of the Companfs liquidation. Upon 
completion of the liquidation, the Company shall execute and cause to be filed dissolution Certificates and any and 
all other documents necessary with respect to termination of the Company with the appropriate officials of the State 
of Illinois. 

SECTION 12.6. JUDICIAL AND ADMINISTRATIVE DISSOLUTION. 
Upon good cause shown, n Member or Members holding at least Fifty One (51) percent of the Member's 

Interest in the Company may app.ly to the court for judicial dissolutioo of the Company. 

SECTION 12.7. REVOCATION OF DISSOLUTION. 
The Company may revoke its Dissolution at any time prior to the expiration of 120 days following the 

effective dnte of filing dissolution documents with the appropriate State office. Revocation of Dissolution shall be 
authorized when each Member consents in writing to such nction being taken by the Company. Such revocation of 
Dissolution becomes effective as of tho date of the Coinpnny's dissolution being revoked and the Company shall 
resume carrying on its business ns if dissolution never occutTed. 

ARTICLE XIII 

Books and Reports 

SECTTON 13.1. BOOKS AND RECORDS; INSPECTION. 
Accurate and complete books of account shall be kept by the Managers nnd entries promptly mnde therein, 

of all of the transactions of the Company, and such books of account shall be maintained at the principal office of 
the Company and shall be open at all times to the inspection and examination of the Managers and Members of the 
Company. The books shall be kept on the basis of accounting selected by the accountant regularly servicing the 
Company, and the fiscal yea,· of the Company shall be the calendar year. A compif ation, review. or audit of the 
Company, as shall be determined by the Managers in nccordance with this Agreement, shall be made as of the 
closing of each fiscal year of the Company by the accountants who shall then be engaged by the Company. 

SECTION 13.2. INSPECTION BY MEMBERS. 
Tile Company shall maintain the books of account, and the following records nt the principal office of the 

Company, subject to inspection and copying during ordinary business hours at the reasonable request and expense 
of any Member upon such Member's written request: 

A. a current list of the full name and last known business and/or residential address of ench Member, 
former Member and other holder of a member interest; 

B. n copy of the Articles and all Certificates and amendments thereto of the Company, together with any 
executed powers of attorney pursuant to which nny certificate was executed; 

C. n copy of this Agreement, Admission Agreements and any amendments thereto; 
D. n copy of the Company's federal, state and local income, tnx returns for the three most rc<:cnt fiscal 

years; 
E. the Company's financial st.ntements for the three most recent fiscal years; 
F. a writing setting torth: 

1. the amount of cash nnd/or property along with relevant statements os to the agreed value of the 
property nnd/or services contributed or agreed to be contributed by each Member; 

2. any ngreed upon time or event causing the Members to make additional contributions to the 
Company; 
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3. any agreed upon events, other than those sta.ted in this Agreement, the bappening of which will 
cause the Company to be dissolved. 

G. copies of records that would ennble a member to detennine the relative voting rights, if any, of the 
Members; and 

H. such other information as may be specified in this Agreement, an Admission Agreement or otherwise 
agreed by all the Members or Managers from time to time. 

ARTICLE XIV 
Miscellaneous 

SECTlON 15.1. NOTICES. 
Any notice or other communication under this Agreement shall be in writing and shall be considered given 

when mailed by registered or certified mail, return receipt requested, to the parties at the following addresses (or at 
such other address as a party shall have previously specified by notice to the others as the address to which notice 
shall be given to him): 

A. If to the Company, to it or in care of any one or all the Managers at the address of the Company. 
B. If to any one or all of the Managers, to them at the add1-ess of the Company. 
C. If to any Member, to him nt his nddress set forth on the books and records of the Compnny. 

SECTJON 15.2. W A1YER OP NOTICE. 
Whenever a notice is required to be given under the provisions of the Act, the Articles or this Agreement, a 

waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time 
stated therein, shall be deemed equivalent thereto. 

SECTION 15.3. COMPLETE AGREEMENT. 
This Agreement and exhibits attached hereto and tltercto set forth all (and are intended by all parties hereto 

to be an integration of all) of the promises, agreements, conditions, understandings, warranties and representations 
among the parties hereto witl1 respect to the Company, and Utere are no promises, agreements, conditions, 
understandings, warranties, or representations, oral or written, express or implied, among them other than as set 
forth herein of all of tJ,e arrangements among the parties with respect to the Company and cannot be changed or 
terminated ornlly or in any manner other than by a written agreement executed by nil of the Members. There are no 
representntions, agreements, arrangements or understandings, oral or written, between or among the parties relating 
to the subject matter of this Agreement which nro not fully expressed in this Agreement. 

SECTION 15.4. CONSTRUCTION OF THIS AGREEMENT. 
This Agreement shalJ be construed without regard to any presumption or other rule requiring construction 

against the party causing this Agreement to be drafted. 

SECTION 1 ~.5. EFFECT OF INVALIDITY. 
Nothing contained in this Agreement shall be construed as requiring the commission of any net contrary to 

law. Jn the event there is any conflict between any provision of this Agreement and any statute, law, ordinance, or 
regulation contrary to which the Members or, the Company have no legal right to contra.ct, the latter shall prevai l. 
In such event, the provisions of this Agreement thus .affected shall be curtailed and limited on ly to the extent 
necessary to conform with said requirement of law. In the event that any part, nrticle, section, paragraph, or clnuse 
of this Agreement shall be held to be indefinite, invalid, or otherwise unenforceable, the entire Agreement shall not 
fail on account thereof, and the balance of d1e Agreement shall continue in full foroe and effect. 

SECTION 15.6. BINDING EFFECT. 
This Agreement shall be binding upon, and inure to the benefit of all parties hereto, their personal nnd legal 

representatives gunrdlnns, successors, and assignors to the exient, but only to the extent, that assignment is provided 
for in nccordance with, and permitted by, the provisions of this Agreement. 
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SECTfON 15.7. GOVERNING LAW. 
Irrespective of tho place of execution or perfom1ance, this Agreement sha11 be governed by and construed 

in accordance with the laws of the State of Illinois applicable to agreements made and to be performed in the State 
of Illinois. 

SECTION 15.8. CAPTIONS, ETC. 
The captions and table of contents in this Agreement are solely for convenience of reference and shall not 

affect its interpretation. The headings herein are inserted only as n matter of convenience and reference, and in no 
way define or describe the scope of the Agreement or the intent of any provisions thereof. 

SECTION 15.9. GENDER NEUTRAL. 
Throughout this Agreement, where such mennings would be appropriate (a) the masculine gender shall be 

deemed to include the feminine and the neuter, and vice versa, and (b) singular shall be deemed to include plural, 
and vice verso. 

SECTION 15. lO. TAX MATl'.HlU:i. 
The Members may maJce any tax elections for the Company allowed under the Internal Revenue Code or 

the tax laws of the State of Illinois, or other jurisdiction having taxing jurisdiction over the Company. 

SECTION 15.11. EXECUTION. 
This Agreement may be executed in nny number of counterparts, each of which shall be an original but nil 

of which shall be deemed to constitute a single document. 

IN WITNESS WHEREOF, the parties hereto, have executed this Agreement effective as of the day nnd year first 
above written. 

~. lA'N'... . ----- · 
By: - --+-tr'.__ '-U,.1Y---v_ri ~------Mr 
The Italian Cafe, LLC 

By: ---1~_,,:.~:'.:..!:a =n..c::;...__.,o:::::::=.._~....::_,,L,,,_-----:::::::::--
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SCHEDULE A 

LIST OF MEMBERS CAPTTAL CONTRIBUTIONS. NAMES AND AQQBSSSES: 

Name nnd Address 

Se111or Homes, LLC 
21020 N. Rand Road 
Suite G-4 
Deer Pmi,, Illinois 60047 

M2K,LLC 
I 090 Glencrest Drive 
Barrington, Illinois 60010 

Total 

Capital And Other C-0ntributions Percent.age Interest 

$500.00 plus the agreements with 
the pizza operators to sublease from 
the Company, the agreements with 
the terminal operator to provide gaming 
machines to lhc Company's sublessces, 
lease and sublease negotiations. development 
and constructi:on. 

$500.00 upon execution of 
this operating agreement and 
contribution of additional Capital 
on January 14, 2015 in the ammmt 
of $150,000.00. Loan of $85~000.00 
to the Company to be repaid with 
interest at the rate of 10% per annum 
on January 14, 2015 from the 
additional capital received by the 
Coin any on that date. 
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ACTION BY THE MEMBERS OF 
THE ITAUAN CAFE. Lf .C 

We, the undersigned, being all of1he Members, of The Italian Cafe. lLC, an Illinois Limitnd 

Liability Company, do hereby take the following actioni J)W'5tlmltto the outoority of the IlJ.ioojs Llmited 

Li<tbility Company Act and The Italian Qui; UC Operating Agreen'Jmt, as fulio\\'S: 

Theltafuln One. LLC (Company) O~Iating Agreerneniis l:m:by DJ)pfOV«l and cxt'CUte.d by irs Members 

on July 14, 2014. ll1e Operatiug Agreement appoints and Uie Memlx::ls do hereby nominate end elect Ram.wo S. 

VJZCamt ood.Olri.sty J. Jepson as M1lnap to operate the CO!l1J)31).y. The Members~ the manage1s execution 

Md 1iling of tm Articles of Orgmmfion of the Company ,wlh the Illinoi3 ~ of State to foon the Company 

as an 01i.nois ~ Liability Con11)lnY autholizecl lO establish~. ~ Members hereby approve the form of 

lhe Articlesof~iiza:ian Md ~ the Maongera to designate the ti.a tbrce~of the Company. Si!ries A. 

Series B ~d Sems C, by fi.llngthedesi~~with 1heD1inoisStactaryofStat£. 

The Company ~reby euthori7l:S the Mm~ to e.tXJUitc S Cafu,. LLC. YJpoo cxceulieu nf tt l~ 

ll:tween The lla1ian a&; U.C Series C. as t:mnt, and Eurohsh Ph!2a, LLC, 6S land!ord, fur the ~-ruran, 

prop:rty loca!Bd cl: 154 \V. North'l't'l?St Highway in P-a!atine. Illinois 60067 m1d £\ Sublease !or the same property 

bel,wen The Itallim Cafe, ILC Series C as Sublaoo!o.rd mxi Lulgi•s Food & Pizza, I.LC Series C as Subtenant. tlit: 

Managers rue aulboriztd to accept n note~ onnual interest of ten perc:mt (1 Qi')~) from Luigi's Food & Pinn, 

U..C, Luigj'sFood &Pizza, LLC Series C and Vmce Pedoru,, amanager and member of both Lui.@~ 

aoo lo loan Lwgi•s the fuilds I~ 10 icmodel &1d open 1he restm.cmnt in a 111a1me.r ood on term.!) !:UX~C IO 

the Managtn in an smount ~ to excetd $100,tro.oo. The Ma&"g?IS aremso amhorrzoo to advanre fnncls 1.(1 Toe 

li.ali2.n Cafe.JlC Ser:ies Cat ten percm (l0%) ~ in!ar.St in an tt.rnt}U!)t dlft'. ~ not t.~ceoo $100>COO.OO to 

ni.e Men.agers are authoritcd to oovance funds at an annual in'.t:re& 1-atc of ten percent (J 0%) tD 'Ck itn um 

EXHIBIT ~ 



Caf~ LLC Series A aid~ lwlian Cwe, I.J..C SeriesB innnammmt thnt does 11ot exceed $25,00 each to locnte, 

neac;nai.eand aL'q · le on I m prop; · es to be o try those Se,i 

lb: hereby authorize the M ~ to 

roteoften~(lOOAI ~ro:nnum neededbytheCom 

w funds fi.um the Mem ;cm ilt 1he annual · ~'>t 

c:Ktenta vailable finm lC 14'21 bcm. 

No fitrthci- matters being b ui11t befo the Mem .. A. disct · nofU,;e • ~of 

the pany was hocl Md \ha rneeting y,,aswjoumed 

July l 2014. 

M2K.LLC: 

By. __ (_~_2_. __ i.:.--_ __ _ 

Senior Hon~~ . 

IJc'ng all oflhe Member· ufTht.: ltaHa.n Cafi • LI .C. 



ACTION BY THE MANAGERS OF 
1HE ITALIAN CAFE, UC 

We, the undo.signed, b.:.in all of the Mw~ of TI Italian Cafe. LLC, an Ill'nois Limited 

Liability Compuny1 do hereby take the fo lowing action, purm.mnt lo I utl :ity ufl1Je Illinois Lil i!e:.t 

Liability Company Ac.'1 and The It:illan Olli LC Operating Awee,nen~ as foUom: 

July 14, 2014. ll 

Jepson as Mwmgers to 0~111( the Company Ill d e>tC(.'\ltc: and file tl1e Allie! ofOrganimtlon oftlte Company wiU1 

lhdlli · Sectd y of S~ t 01m ll Compmiy ~ an lllino · Limil.Ed l · ability C..oml ny au bori7.en to :ablish 

ig.iiatu die .lir.d. ~m:e SC'TIC..ll of tlle Cbmpa:.ny, &.,b A, S~ 'es n d Serl(~·<;, y Jlliog tl d~igruu:io1 nll lh?. 

Tllino" 

'fhe Mernl,crn have a rthorized th"' M .gers to acquire S Cafe, U.C. Upo ~ 

Italian Cafe, LLC Seri.. C, as toonnt, and P.urofu;.sh Pl~ ILC, lan<llorcl, for fuc re..-.11turaul propeity llu ued 

w I 5'1 V. Nortiw Higl1\~ y in P ne, 111.lnois 60067 u:nd a 1 lease f,..,r che same :opcrty be&; ,'(.OJ ·n t · ) 

Cati; LLC Sea ., C as luud101d and Luigi's Food & Pizza, LLC s .... · e, C us Subb:nnnt, the ~kml.x.rs have 

a 10:e lxaring annual interest of t ( lOo/o) Jium Luigi' rood Pizza, 

LLC. Luigi's food & Pizza, LLC Sl!rles C and Vince Pooone, a manager and memre· of both L 'g:i compani~ 

11r:c ~ uy to n:modtl mid ,xn the restm.n:nnl i1Hl. n, uc · Wld OJ 1o 

10 no to exceed 100000.00. The :orized the 

funds to ·me Itnlian Cate. LLC Series C m tm pcrce11t (la>~) rumual inte2.:!.St in nn omounl tha does no exCLoel 

1 oo,r .00 lo 'p td . vide improv Welmve lt1.lre .. ,tch 

octions so auU · l on behall of G 111'.P. y 



Toe Members have authoru.ed ihe Managers to advance funds at an ann1llll interest 1'8le of ten pen.'Cnt 

( I 0%) lo 'The (talian Cale, _ . .LC Series A ancl The Italian c.are, U.C Series B in fill amotmt tl1at does not c-xettel 

$2\0C() ch to loca negotiate .md acquire n lease on reslnluclll1 propcrlie9 to be opened by those Senes. The 

Mt&lat:,"'CIS a~ lo !nke suuh acli.on. 

'llie Mernbem have ooilioriml tlm.Manageis 1o lxlnowfunds fiDln the Mem~ at 1he annual inter& rate 

often 1.e.rr.enl ( 10%) per amun1 as 11~ed by the Company to the e.xJ.ent available fium the Membei'S. ·nie 

M. gers llgl.l!C i.o take s,. !Ch action if nt:eessnry. 

No further u aners being brought before the Maro ers, a disc~n oflh~ gf'.!"lf".ffll busi _ s ~flam; of 

the Company was had mid the meeting v,m.aqjmnr1ed. 

July 14, 2014. 

~anulfo S, Vizcarra, Manage_ 

Being aJI ofth Mnnngcrs of TI1e [talian Cafe, LLr. 



ACTION BY THE MEMBERS Of 
THE ITALIAN CAFE. LLC 

We, the undersigned, being au of the Membe.1-s of The Italian Caf:e, LLC, an Illino.is l.jmi ted 

Liability Company (Company), do het'eby take the following action at its annual meeting, 

pmmmnt to tJie aud10tity of the Ilfmofa Limited Liability Company Act and 111e ltnlmn Cafo. LLC Opemung 

AgittJnen~ as follows; 

We hereby·waive all requirenlents for notice of this meeting ot'Mernbms. 

We111!reby ratify and flpprove all of the actions laken by1h0Mm".aget1rnnd lhe Jvfumbt.~ of the Comp.,ny 

since iis fomwtipn. 

We hereby nominate and elect as lhe Managers of the Company to ac:tas h11c'h Mar!Hk"'efSHntii thcir 

suecess)rs shall have been duly elected and qualified, the fulfowlng: 

Christy J. Jepson 

lt1nulfo S. Vizcrura 

Tire financiai Statements, financial condition and tl1e tax_retwns of i11e Company we.rediro.1ssed 

nnd approved by the Members, and the Managers are herehy authorized to file the Company tedeml and 

slate :income tax returns for 2014. 

No further matters being brought befuxe the Members~ a disctissionofllie gei1eml business ,tfirurs of 

the Company\WS In.id.and the meeting was a4imm1cd. 

W.aichl 2015 

M2K LLC: 

By,_!_~4--
Senior Homes, LLC: 



ACTION BY THE MANAGERS OF 
THE ITALIAN CAFE., LLC 

We. the 1u1dersigned. bemg all of lli.e ?vlanagera of The Italian Cafo, LLC. an Illiooi$ Limited 

Liability Campa y (Company), do hereby take the following ,tction at its 1.mnual mee(inr-. 

purmJMt to the authority of tl1e lliinois Limited Liability Company Ad and The Jt.al.ian Cafi; LLC Operating 

Ag:.e::me114 as follOYi'S: 

We hereby waiv.e all rt!CJuireme;n1.sfor notice ofilijs m~ling o[M.anr.1gers. 

Wt! hereby :rai' fy all r.cfio11,1 of eilher Mnnag-a acl.ing on l:ehalf ofll Company since lhe fonnai:ion or 1hc 

Company. 

The Mc:mberahu.ve elected Ranulfo S. Vizcanu and C1nisty J. Jepson as lvianaget'S to continue to o~rate 

the Company. 

We have reviewa:1 the Compa.._11)' financial st ments, fuu.incial condition ,\I'ld !ax Jalil1lS virh ll!e 

Members and 01e Memb:!!s have auU10rized the Managers to file the 2014 federal and state tax returns. ·n1e 

Ne, further matters being bmught before the Macwgers, a discus.ski l of the general busfrtfSS af:Thiis of 

the Company 'WAS had and th~ Jl\el:'dng ,;v.is adjouo:red. 

Man.;lt 2,2015. 

Being all of the Managers o · The Italian Cafe. LLC. 



ACTION BY THE MEMBERS OF 
Tf'TE ITALIAN CAFE. UC 

We .• the unde.rsigned, befog; all of 'the Members of The Itafran Cl!Lte, LLC, an Illinois Limited 

Liability Company (Company), do hereby take the followlng action at !ts annual meeting) 

p1.1m.mnt to the muhoril.y of the Ulioois Li.mirl!d Unbility Coi.np.an.y Act and Th~ 11J.il:3nn: Cafu. LLC Operating 

Agreement, as follows: 

We hereby waive all requ.itemen15 furnoiice of tlusmeeting afMen1bers. 

Wehcrebymtifyandapprovealloftheoctionstakenby01eMrumge1'ssinrethelastannualmeeting. 

\Ve l~.rebyl1ominate ar1d elect as the Managers.of the Company~ to m::tmi~·uch Managers until thc::ir 

successors shall have reen duly elected and qualified, U1e foUo,;.i;iJJg: 

Christy l Jepson 

Rrumii:b S. Vi7.J:,,arra 

'flle Financiel Statements, finru.1.cwl cm1dition and the tnx retlu·ns of the Company were discusstd 

and itpproved by the Members and th~ Managers aie hereby authorized lo ftle the Company federal and stare 

income tax returns for 2015. 

The MentL'!Ct'S discussed and approved a Company Cmwdfimdiug Raise of up to $1,000,000.00 

tmde.r Title m oftl,e JOBS Act to provide funds to nd\la:lJCe to :its cfoslgualed series to op:u additional 

resuiuranlrs and bars with video gaming machmes. The Mmagern are hereby a ithori:7-~d to locate t\n 

authorized portfJ, to negoti~te and enter i"'l.to agreements to accomplish the rais.e with the portal and oiher 

entities, such as Sr.reeker, J~pson & Assoc1ates for all legal work, tmd the Company CPA fbr !itll tequire<l 

8caou11ti11g,Work inclu.du,r.s srevicw of the Compmiy fa.1mcinl statements as reqnired to complete the rnise. 

T11e Managers are auU1orized lo µJovidt} such reviewed financial statemt.'!nts, ilisclosurcs and other material as 

E"eqnired 10 occompli.,;-h the 1-aise. The Mru.1agers are nut.hor:i~<l to contil1Ct to make a , ·ct:i.si te. video Md 



descri~-tion dOCUJnents necessary to nccoo1,plish the cruse. 
No farther matters being brought before the Memh~. n d.isr.!U.'~ion ofth .gerll.'mlI busi:ncss af.frursof 

the Company \l\·as)U'..d tircl then ~fog ~.aqjmmm 

rvwcl1 7, 2016 

M2K. LLC: (_ . ··- ,,. 
By: . / 16._~~ iAa__ 
&:nlorHonJ~LC: . -----

Be.ing a.II o 



AC110N BY THE MANAGERS OF 
THE ITALIAN CAFE, LLC 

We, tl1e undersigne~ being all of 1he Managers cf The llnlim1 Care. LLC, an Illinois LirJited 

Liability Compnny, do hereby t11kc tl,c following fiction at it.-.; m111unl mceth:1,g, p U"Sl.umt to ,he 

::i111J · y of I.he Illinois Llmrted Lin ility Company Act and 111e Italian Cafe, LLC Operating Agreemen as 

follm~: 

Wehtreby waive nll requi.rernmts for notice ofil1is meet..ing of Managers. 

We hereby ratify the actions of either Mam1ger .since fhe{'.ompany's lar;t anmtcl m~'img. 

The Manbcra have lecied Rrmuif'o S. V1zcanu rulCl Chri.5ty J. Jqm11 as l'v1anagei:s to ontinut o op1:1.-oo; 

the: Company. 

We have revieWed tlre Company financial statemenl.s, financial. condition aud !a:.'C. rduros 'Nilh tl1e 

Mt:t and 1h: Members have autho1ized the Ma11e ers to file th ... 2014 ii!deral and state tax retrnu ... Tbe 

Mf\oagers 11£11.e greed to Ole the tnl\. l -·tutus. 

TI\o Members ills ussed and approved a Company Crowd.funding Raise ofup lo $1,000,000.00 

under Title m of tl1e JOBS Act to ·provide fnnlls TO advance to i1S desigim1etl seri.es t0 open additional 

restaurants and bcUS wilh vid o gaining muchines. Titt Membet'S authoriz~d tl· ; Mm.agers to focate ai, 

aui.horized po11ru, to negoliace and emer into agceernents lo accomplish the rni e with tiu: portnt ond .otl"ll':1' 

entities, Sltch as Strecker, Jepson & Assoc.iotes for all legru ·work., nnd the Cor .p.(111y CPA for aJl ~'eQui ed. 

accounting wod< .including a review of the. Company financial statemenls as ; ~uired to comph::te lhi n · se. 

·1 he Members authorized tl1c Mrumgers to provide such reviewa:( Jinanciul skll'el.U~Ui'il di do. ures r .1d otl 1er 

material m;. required to accomplish the cruse. Tl e Managers .iere uutl10ri7..ed by U,· Members to co1 Imel' 1 , 

make a website, video and descdption docum ms nete.~ to accomplisl1 the m ie. The Mamiue, ; ey eP. to 



lake such actions ag w-e necessary as authmlro:I to accomplish ch"' crowd1i .ldirJ .aise. 

No fi.uther nuitte.t'S being b1·ough! befm-e the Managers., n di.scusr a• of be g;;:m~ml busi1 , atfail'S of 

theCornpanywasbmiandthetneetingwasaqjoumfd. 

Mm 7. 2016. 

~{,,---
Ranulfo S . Vizcarra, Manager 

Dei11g all of the M~agers of The Italian Cafe, LLC. 



ACTIO_ BY Tl-If, ME IDEfu; Of 
TfIB ITAT JAN C fl; LL 

ig,m, bcmg- nU of - M · af .. 01e irdlia.11 Cale. LC, an UliuoiR Limit.etl 

L: ility Company (Ccmpany}, do he.~by l:tke folio, ,· ig !On t i~ · muai 1 ·!it.g 

'! 'd 

We~ebyu 11.i.rnatc:andckeu..1!iitl t\·m1 · e1~0 1111,}CQ 

du cl ~ ire fo wig 

and Rsntilfo 8. Vi?£arm 

111eAudi 

,ya• (l izcd o -::ile · Cou! !<I.rt)' 

Rfoort ·om1 C --AR , · 

TI cm · discuss.'"d tbeConll,X :ry's Crow.Jfun...liug ~ and 

~, raise to 8cp:.cmber 30,. 2017. -n~ ?v~ :lJ't'.~ •hy o.lJlho±,~ lo I 

· tine. 

. o furth · Ul I !:'CS h 

t-. 124.~li. 

M1Kof0'\lca fil: · LLC 

/ /) l 
,,. ,,/_ -/!.- ... :----ay. ___ :,.o,-_____ ..... ~ ________ _ 

D i.ng ... 1 of the _ e bet of Th .. ltali.tn C • LLC. 



ACTION BYTIIEMANAGERS OF 
THEITALTANCAFE, LLC 

Wt; the Ulldm;igned. ~n_g all of the Managen; of The T!alian c.a:te, LLC, an ru·nois Limite 

Liability Company (Company}, do hereby take the follo ~g ac ion at its annual meeting, 

~ 10 the 8lJmity afim l1lfrm; Uo.urod Uabil.ity ~Y a and. n ltali Oifi; LI.C Operating 

Nll:C:tme:r.t as follo\~ 

~tvbnlx:n-;ba ~RanulfoS Vm::anami~-tyJ.Jqmn 

~Company. 

Tne Audited rU'WJ1d.al Statemenas, financial oo d.llion :met the t.tX relUJilS ofu» Company Y,rere 

revit1wcd and~ and a~vedby ,e M 1thcr.::. end tr.aMan.:ige,s tl:Cclved imtborizmion of ti~ 

femm to file lheCompaeyfed.ctal and st.ate income·tax.rewnm for2016 the 2016 An ral Report o 

The Mernbe.m directed the.Manageis:10 a<tendthe deoo.EM af ti'e Company's cro~fw1<lin0 mise to 

ber 30» 2017 111 Managers have tlgn!ed to t.aketu:h action IO c.'den d:lC ikadline. 

No fi.lrthtt matters being brou.:,:.hl before tho Manago:, • a dlSO~cnofihe ~ 

!he Ccm~ ,as h1dand 1h: mcttlng \' oojot.med 

N1m. 24.2017 

.. 

Being ll of lhe Mll.llngers of 1be Italian Caft; LLC. 



W ·, lhe. UndeU4igood, bdng all of U1e Mcrnbci-s 0£'1'111:!> I1l1lian Cafe. LLC an fllin i:, Lindl\:1! 

liahitii.y oinp n (C mpul}'), do I rcl)y 1.1. ·c we f II "ing · cti n 11 rt: a uudl m 1in·• 

pu1'Sllan1 to the ,mtb:01ity f \l~ lllll'cis r Jm!ted Llablli\Y Con .. ~1y Acl r,:J 111e lh.1 · , Cnf1.. Lt.<.. Op1.'lt1lii'!!, 

I ~"mC! , S fi loi.>.s: 

c,ftl'); ru:tioos i.,}lren hy ti \}Mm ~ · an<l l!:lc M m l\ oftl1 C-0011:» I)' • 1cc iti fui wio, . 

~ ·.: he: ·b:r no · tl · 1'-~·1 -tn n1J)Al '0 lna:tas~ 

sucC<."SSOlli sha!J bnve 00011 duly cl~l llml quru.illed, the fallowino: 

C · yJ.Jepso1 · ulfo ', Vil~ 

The . uili1Qd Fh\tmciHl Statemeu\.5 finmt1..ial ron<liliwi w~ lite 1. · 1-etut.U. • r lht: Company \ ·.:re 

uioome tt'( 1\.1'1 ns fur 20 J 7. n~ J\:f ··cc d to file ti.ID !.Of/ Annuo.J H.i:: l 

Fonn ·AR tor tht compauy's ngoing tmwdfunlli.ug taiS&. 

'l"ht!' l\lemoora cli~ ?ti the Comj)ill'ly~s c ,'dfundin , · • unJ lti cd u ' xtt;OO , 

11-11SelMtm1; funding;\n. uoJuly3l,ZOJ8im 1',econtrnc1wif1 Huy ,.larkJ 1h; •. 

o Junhcr bt1~\11css being brouphl be forl! the I~mbei~. u dil;,.;1.~o om t: • '¥.llul bt l.t · :.ufairi,. of 

ln1 Id n~w, . 

. 121 c,f I )tl,:fl. [ LC· 

ci t.. II orthe Mi::mbc of'rhe- lt U n Care. LL ~ 



A ~TI JN BY T lf. MAN.- G'CRS OF 
11 rE !TALIA AF . Lu· 

ll\ Mk~ th· Jilllo<vin n,...1iu11 • 1 iL · :mnuul n 1. ·1 m,1 . 

l.!oo" Lin 11.1 Ll .'\c1 ai ,J 'flt: Iwhan ·., I. 

.i,.,; • ..; lfl l•. 1.iill' ifll • ( l\ 

·,}I ,p:ll\;'· 

l t ·, I 1~ • ha~ cl , I~nulft.: ·. \Tli"J.: ·1u · 

1 id h.~ IU\. ~llln ofth • ·o.np. } •,\ :1~ 

ti .~f ' lih ,. ll . 

01 

I~ 

fluf.. •!I• 1t ~ 

• j th;i J lie.; • bLi1111 l,ru l!J,hl 

,,11 I" 1 • wa: h, I /'Ind If ·»~inf!'\.' · ·, \j.-.m, 

I. 1. 



ACTION BY THE MEMBERS OF 
THE ITALIAN CAFE, LLC 

We, the undersigned, being all of the Memb r of The Italian Cafe, LLC, an Illinois Limited 
Liability Company (Company), do hereby take the following action at its annual meeting, 
pur uant to the authority of the Illinois Limited Liabil'ty Company Act and The Italian Cafe, 
LLC Operating Agreement a follows: 

We hereby waive all requirements for notice of this meeting of Members. We hereby ratify and 
approve all of the actions taken by the Managers and the Members of the Company since the last 
meeting ot Member . 

We hereby nominate and elect as the Managers of the Company, to act as such Managers until 
tl1eir successors shall have been duly elected and qualified, the following: 

Christy J. Jepson an<l Ranulfo . Vizcarra 

The Audited Financial State1~ nts, financial condition and the tax returns of the 
Company were discussed and approved by the Members, and the Managers arc hereby 
authorized to :file the Company federal and state income tax returns for 2018. 

No further matters being brought before the Members, a djscussion of the general business 
affairs of the Company was had and the meeting was adjourned. 

March 4, 2019. 

M2K of Chicago» LLC: Senior Homes, LLC 

By:~ -~------- --------

Being aH of the Members of The Italian afe, LLC. 

,J 



ACTION BY THE MANAGERS OF, 

THE ITALIAN CAFE, LLC 

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an Illinois Limited 
Liability Company (Company), do hereby take the following action1at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company , ct and The Italian Cafe, 
LLC Operating Ag1:eement, as follows: · 

We hereby waive all requirements for nolice of this meeting of Ma agers. 

We hereby ratify all actions of either Manager acting on behalf of tie Company since the last 
meeti11g of the Managers of the Company. 

The Members have elected Ranulfo S. Vizcarra and Cluisty J. Jeps n as Managers to continue to 
operate the Company. 

The Audited Financial Statements financial condition and the tax returns of the 
Company were reviewed and discussed and approved by the Memb rs, and the Managers 
received authorization of the Members to file the Company federal nd ·tate income tax returns 
for 2018 

The Managers agreed to file these documents. 

No further matters being brought before the Managet·s, a discussion of the general business 
affairs of the Company wa had and the meeting was adjourned. 

March 4, 2019 

Ranulfo S. Vizcarra, Manager 

Being all of the Managers of The Italian Cafe, LLC. 



ACTION BY THE MEMBERS OF 
THE ITALIAN CAFE, LLC 

We, the undersigned. being all of the Members of The Italian Cafe, LLC, an Illinois Limited 
Liability Company (Company), do hereby take the following action at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as follows: 

We hereby waive all requil'ements for notice of this meeting ofMe1rlbers. We hereby ratify and 
approve all of the actions taken by the Managers and the Members df the Company since the last 
meeting of Members. 

We hereby nominate and elect as the Managers of the Company, to ~ct as such Managers until 
their successors shall have been duly elected and qualified, the following: 

Christy J. Jepson and Rauulfo S. Vizcarra 

The Audited Financial Statements, financial condition and 1the tax returns of the 
'ompany were di cussed and approved by the Member , and the Managers are hereby 

authorized to file the Company federal and state income tax return for 20 19. 
' 

No further matters being brought before the Members, a discussion of the general business 
affairs of the Company was had and the meeting was adjoumed. 

March 2, 2020. 

M2K of Chicago, LLC: Senior Homes, LLC 

By: _ _____.__~------

Being all of the Members of The Italian Cafe, LLC. 



ACTION BY THE MANAGERS OF 

THE ITALIAN CAFE, LLC 

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an Illinois Limited 
Liability Company (Company), do hereby take 1he following action at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as fo llows: 

We hereby waive all requirements for notice of this meeting of Managers. 

We hereby ratify all actions of either Manager acting on behalf of the Company since the Ja51 
meeting of the Managers of the Con1pany. 

The Members have elected Rauulfo S. Vizcarra and Christy J. Jepson as Managers to continue to 
operate the Company. 

The Audited Financial Statements, financial condition and the tax returns of the 
Company were reviewed and discussed and approved by the Members, and the Managers 
received authorization of the Members to file the Company federal and state income tax returns 
for 2019 

The Managers agreed to file these documents. 

No further matters being brought before the Managers, a discussion of the general business 
affairs of the Company was had and 1he meeting was adjourned. 

Mmch2, 2020 

Ranulfo S. Vizcn.rra, Manager 

- ~ager 

Being all of the Managers of The Italian Cafe, LLC. 



ACTION BY THE MEMBERS OF 
THE ITALIAN CAFE, LLC 

We, the undersigned, being all of the Members of The Italian Cafe, LLC, an Illinois Limite<l 
Liability Company (Company), do hereby take the following action at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as follows: 

We hereby waive all requil'ements for notice of this meeting of Members. We hereby ratify and 
approve all of the actions taken by the Managers and the Members of the Company since the last 
meeting of Members. 

We hereby nominate and elect as the Managers of the Company, to act as such Managers until 
their successors shall have been duly elected and qualified, the following: 

Christy J. Jepson and Ranulfo S. Vizcarra 

The Members discussed the preparation of a Test The Waters Document to determine the interest 
of investment advisors to raise money for the Company through a Crowd Funding Raise through 
the Crowdsoucefunding.com Portal, and after the discussion they i11structed the Managers to 
undertake the preparation of the Test the Waters Document. 

The Audited Financial Statements, financial condition and the tax returns of the Company were 
discussed and approved by the Members, and the Managers are hereby authorized to file the 
Company federal and state income tax returns for 2020. 

No further matters being brought before the Members, a discussion of the general business 
affairs of the Company was httd and the meeting was adjourned. 

Mal'ch 1, 2021 . 

M2K of Chicago, LLC: Senior Homes, LLC 

By:-~- - -----

Being all of the Members of The Italian Cafe, LLC. 

.. 



ACTION BY THE MANAGERS OF 

THE ITALIAN CA FE, LLC 

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an Illinois Limited 
Liability Company (Company), do hereby take the following action at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as follows: 

We hereby waive all requirements for notice of this meeting of Managers. 

We hereby ratify all actions of either Manager acting on behalf of the Company since the last 
meeting of the Managers of the Company. 

The Members have elected Ranulfo S. Vizcarra and Christy J. Jepson as Managers to continue to 
operate the Company. 

The Members directed the managers to prepare a Test The Waters Document to 
determine the interest of investment advisors to raise money for the Company through a Crowd 
Funding Raise through the Crowdsoucefunding.com Portal, and after a discussion the Managers 
agreed to undertake the preparation of the Test the Waters Document. 

The Audited financial Statements, financial condition and the tax returns of the 
Company were reviewed and discussed and approved by the Members, and the Managers 
received authorization of the Members to file the Company federal and state income tax returns 
for 2020 

The Managers agreed to file these documents. 

No fuither matters bejng brought before the Managers, a discussion of the general business 
affairs of the Company was had and the meeting was adjourned. 

March 1, 202 l 

Ranul~ager 

Being all of the Managers of The Ital ian Cafe, LLC. 



ACTION BY THE MEMBERS OF 
THE JTALrAN CAPE, LLC 

We, the undersigned, being all of the f-.1(embers of The Italian Cafe, LLC, an Illinois Limited 
LiabHity Company (Company), do hereby take the foJlowing action at its annual meeting, 
pursuant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as follows: 

We hereby waive all requirements for notice of this meeting of Members. We hereby ratify and 
approve all of the actions taken by the Managers and the Members of the Company since the last 
meeting of Members. 

We hereby nominate and elect as the Managers of the Company, to act a~ such Managers until 
their successors shall have been duly elected and qualified, the following: 

Christy J. Jepson and Ranulfo S. Vizcorra 

TI,e Members discussed the interest received in the Test The Waters Document by investment 
advisors to raise money for the Company through a Crowd Fm1ding Raise through the 
Crowdsoucefu11ding.com Portal, and after the djscussion about the contents of the offering, they 
instrncted the Managers to undertake the preparation and fa1i11g ofthc Form C document with the 
Crowdsourccfunding Portal and the SEC. 

The Audited Financial Statements, financial condition and the tux returns of the Company were 
discussed and approved by the Members, and the Managers arc hereby authorized lo file the 
Company federal and state income tax returns for 2021 . 

No further matters being brought befot·c the Members, a discussion of the general business 
affairs of the Company was hnd and the meeting was adjourned. 

March 7, 2022. 

M2K of Chicago, LLC: Senior Homes. LLC 

By: _ ~1--------

Being all of the Members of The Italian Cafe, LLC. 



ACTION BY THE MANAGERS OF 

THB ITALIAN CAFE, LLC 

We, the w1dersigncd, being all of the Managers of The Italian Cafe, LLC, an lllinois Limited 
Liability Company (Company), do hetcby take the following action al its annual meeting, 
pursuant lo the authority of the Illinois Limited Liability Company Act and The Italian Cafe, 
LLC Operating Agreement, as follows: 

We hereby waive all requirements for notice of this meeting of Managers. 

We hereby ratify all actions of either Manager acting on behalf of the Company since the last 
meeting of the Managers of the Company. 

The Members have elected Ranulfo S. Vizcarra and Christy J. Jepson as Managers to continue to 
opernte the Company. 

The Members directed the managers to undertake the preparation flnd filing of the form 
C document wi1h the Crowdsourcefunding Portal and the SEC, and after a discussion about the 
contents of the documents, the Managers agreed to undertake the preparation and filing of the 
Form C Documents. Strecker, Jepson & Associates was retained to complete the documents. 

The Audited Financial Statements, financial condition and the tax returns of the 
Company wet'c reviewed an.d discussed und approved by the Members, and the Managers 
received authorization of the Members to file the Comp1my federal and state income tax returns 
for 2021 . 

The Managers agreed to file these documents. 

No further mailers being brought before the Managers, a discussion of the general business 
affairs of the Cornpany wus had and the meclil1g was adjourned. 

Ranulfo S. Vizcarra, Manager 

~~;-------
Being all of the Managers of The Italian Cafe, LLC. 



1rHE ITALIAN Cl\l:'E LLC 

FINJ\NCIAL STA'fEMENTS 

For the year ended 
December 31,2021 



ROSETREE & Company, td. 

Independent Auditor's Opinion 

To the Board of Directors 
The Italian Cafe LI ,e 
Lake Zurich, Illinois 

Opinion 

8831 N. Kenneth Terrace 
Sl<akie, IL 60076 
Phone. 847-673-4010 
Fax: 847-673-4012 
rrosenba@chicagobooth.edu 

We have audited the statement of fimmcial position of The Italian Cafe LLC ( .. Jtalian 
Cafe") as of December 31, 2021, and the related statements of operations and cash flows 
for the year then ended and the related notes to the fimmcial statements. 

In our opinion, the financial statements rcforred to above present fairly. in all rnat0rial 
respects, the financial position of The Italian Cafe LI ,C as of December 31, 2021 and the 
results of its operations nnd its cash !lows the year then ended in confonnity with 
generally accepted accolmting principles. 

Basis for Opinion 

W~cond~ct~d our audit in accordance with aµditiu~ standards generally accepted in the 
Unlted States of America. Our responsibiliti,s und~r those standards arc forlher 
described in the Auditor's Responsibilities for the Audit of the Financial Statements 
section of our repo1t. We arc required to be independent of Italian Cafe and to meet our 
other ethical responsibilities in nccordancc with the relevant ethicnl requirements relating 
lo our audits. We believe the au<lit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparntion and foir presentation of lhe financial 
statements in accordance with accounting principles generally accepted in the United 
States of America, and for the design, implementation, and maintenance of inlcrnul 
control relevant to the preparation and fair presentation of financial statements that arc 
free from material misstatement, whether due to fraud or error. 

I11 preparing the linancinl statements, management is required to evaluate whether there 
are conditions or events, considered in the aggregate, that raise substantial do\lbt about 
Italian Cafc's ability to continue as a going concern within one year after the dntc that the 
financial statements arc available to be ii;sued. 

Auditor's Responsibilities for the Audit of the Financial Statements 



Our objectives are to obtain reasonable assurance about whether the financial statements 

as a whole are free of material misstatement, whether due to fraud or e1ror, and to issue 
an auditor's report that includes our opinion. Reasonable assurance is a high level of 
assurance but is not absolute assurance m1d therefore is not a guarantee that an audit 
conducted in accordance with generally accepted auditing standards will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement 
resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations; or the override of intemal 
control. 

Misstatements, including omissions, are considered material if there is a substantial 
likelihood that, individually or in the aggregate, they would influence the judgement 
made by a reasonable user based on the financial statements. 

In performing a audit in accordance with generally accepted auditing standards, we: 

• Exercise professional judgement and maintain professional skepticism tlu·oughout 
the audit. 

• Identify and assess the risks of material misstatement of the financial statements, 
whether due to fraud or en1>r, and perform audit procedures responsive to those 
risks. Such procedures include design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity's internal control. Accordingly, we express no such 
opinion. 

• Evaluate the appropriateness of accounting policies used and the reasonableness 
of significant accounting estimates made by management, as well as evaluate the 
overall presentation of the financial statements. 

• Conclude whether, in our judgement, there are conditions or events, considered in 
the aggregate, that raise substantial doubt about Italian Cafe, LLC's ability to 
continue as a going concern for a reasonable period of time. 

We are required to communicate with those charged with governance regarding, among 
other matters, the plaru1ed scope and timing of the audit, significant audit findings, and 
certain internal control related matters that we identified during the audit.. 

May 10, 2022 
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Current Assets 
Cash 

Other assets 

THE ITALIAN CAFE LLC 

STATEMENT OF FINANCJAL POSITION 
DECEMBER 31, 2021 

ASSETS 

Notes receivable 
Due from affiliates 

Total assets 

$ 101,600 

144,759 
75.597 

$l2J,.256 

LIABILITIES AND MEMBERS' CAPITAL 

Current liabilities 
Accrued state replacement tax 
Total cu1Tent liabilities 

Long term liabilities 
Due to affiliates 
Total liabilities 

Members' Capital 

$ 116 
116 

99,807 
99,923 

222.033 

$.321,956 

The accompanying notes are an integral parl of tho financial statements. 3 



STATEMENT OF OPERATIONS AND 

CHANGES IN MEMBERS' CAPITAL 
FOR THE YEAR ENDED DECEMBER 31, 202 l 

Revenues: 
Interest 

EXPRt'\JSES: 
lnterest expense to affiliates 
Professional fees 
Other 

Total expenses 

Operating income 

State replacement tax 

Net income 

Members• capital, beginning of year, 

Contributions 

Members• capital, end of year 

S 16,180 

5,586 
5,001 

455 
11,042 

5,138 

116 

5,022 

119,5 11 

97.500 

S~2.033, 

The accompanying notes are an integral part of the financial statements. 4 



STATEMENT OF CASI! FLOWS 

FOR THE YEAR ENDED DECEMBER 31) 2021 

CASH FLOWS FROM OPERATING ACT1V1TIES 
Net incorne 

Adjustments to reconcile to net cash 
provided by operating activities: 

Increase in accrued interest receivable 
. Net cash used by operating 

activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Distributions to members 
Not contributions from members 
Increase(de9rease) in advances to affiliates, net 

Net cash provided by financing activities 

CASH, BEGINNING OF YEAR 

CASH, END OF YEAR 

$ 5,022 

(9,528) 

(4,506) 

97,500 
8,581 

106,081 

25 

$10ilQ..Q 

The accompanying notes are an integral part of the financial statements. 5 



NOTES TO flNANCIAL STATEMENTS 

NOTE l: Nature of Activities 

The Italian Cate LLC "(Italian Cafe) was organized in 2014 to provide financing to its' 
individual series so those series can u1.:quire, lease, develop and renovate restaurant and 
bar properties and lease or sub-lease U1ose propc1ties to restaurant and bar operators. 

NOTE 2: Significant Accounting Policies 

(A)Principles of Accounting 

Itnlian Cafe's policy is to prepare its financial statements using the accrual bnsis 
of accounting. Under this method, revenues arc recognized when earned, and 
expenditures are recognized when the obligation is incurred. If an expenditure 
results in an asset having an estimated ust:ful lifo extending substantially beyond 
the year of acquisition, the expenditure is capitalized and depreciated over the 
estimated useful life of the asset. 

(B)Use of Estimates 

The preparation of financial statements requires management to make estimates 
and assumptions that affect the reported amounts of assets and liabi lities and 
disclosure of contingent assets and liabilities at the date of the financial statements 
and the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates. 

(C)lncome Taxes 

Italian Cafe has elected to be taxed as a partnership under the fntemal Revenue 
Code. Income or loss of the LLC is reportable on the tax returns of its 
shareholders. Italian Cafe's income tax returns for 2021, 2020, and 2019 arc 
subject to examination by the IRS, generally for three years after they were filed. 

Italian Cafe is subject to Jllinois replacement tax of 1.5%. 

N01n 3: Notes Receivable 

Notes receivable represents a note from a borrower lhat is in default. 'The note is subject 
to litigation in which Italian Cafe expects to prevail. 

NOTE 4: Credit Risk Concentration 

Italian Cafe maintains its cash balances in one financial institution. The balances are 
insured by the Fedetnl Deposit lnsutunce Corporation up to $250,000. At December 31, 
2021, there were no uninsured cash bnlanccs. 

6 



NOTES TO FINANCLAL STATEMENTS 

NOTE 5: Subsequent Events 

Subseq\1ent events have been evaluated through May 10, 2022 which is the date the 
financial statements were available to be issued. 

7 



THE I'1'1\LlAN CAFE LLC 

FINANCIAL STATEMENTS 

For the years ended 
December 31, 2018, 2019 and 2020 

And the period ended May 31, 2021 



ROSETREE & Company, Ltd. 

Independent Auditor's 0llli1!Q.!l 

To U1c Board of Directors 
The Italian Cafe LLC 
Lake Zurich, Ill inois 

Report on the Financial Statement~ 

88~11 N. Kenneth lerrace 
Skokie, IL 60076 
Phone 847-673-1\010 
Fax: 847-673-4012 
rrosenba@chicagobooth.edu 

We have audited the statement or financial position of The Italian Cafe LLC ("Italian 
Cate") as of Dcccm ber 31, 2019 and 2020 and May 31, 2021, and the related statements 
of operations an<l cash nows for the years nnd period then ended and the related notes to 
the fmancial statements. 

Management's Responsibility for rhe Financial Statements 

Management is 1·esponsible for the preparation and fair presentation of these financiul 
statements; tl1is includes the design. implementation, and maintenance of in1ern(tl control 
relevant to the preparation and fair presentation of financial statements that are free frorn 
material misstatement, whether due to fraud or euor. 

Auditor's Responsibility 

Our responsibiUty is to express a11 opinion on these financia l statements based on our 
audit. We conducted our audit in accordance with auditing standards generally accepted 
in the United States of America. These standards require thnt we plan and perform the 
uudit to obtain reasonable assurance about whether the financial statements nrc free or 
material misstatement. 

An audit involves perfonning procedures to obtain audit evidence about U1c amounts and 
disclosures in the financial statements. The procedmes selected depend on the auditor's 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. ln making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair prcscntntion of the 
linanciaJ statements in order lo design audit procedures that arc appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the entity's internal control. Accordingly, we exptess no such opinion. An audit also 
includes evaluating the appropriateness of accounting policies used and reasonableness of 
significant accounting estimates made by management, as well as evaluating the overall 
financial statement presentation. 

We believe that the audit evidence we have obtained is sufficient and appropriate to 
provide a basis for our audit opinion. 

Opinion 



In our opinion, the financial statements refc11'Cd to nbove present fairly, in all material 
respects, the financial position ofltalian Cafe as of December 3 l, 2019 and 2020 and 
May 31, 2021 and the results of its operations and its cash flows the years and period then 
ended in accordance with accounting principles generally accepted in the United States of 
America. 

July 30, 2021 
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Current Assets 
Cash 

Other assets 
Notes receivable 
Due from affiliates 

Total assets 

Current liabilities 
Accrued state replacement tax 
Total current liabilities 

Long term liabilities 
Due to affiliates 
Total liabilities 

Members' Capital 

THE ITALIAN CAFE LLC 
STATEMENT OF FINANCIAL POSITTO>I' 

DECEMBER 31, 2019 and 2020 
and l\.1AY 31, 2021 

ASSETS 
2019 2020 

$~ $_25 

125,702 135,231 
~ 83,181 
$~ $~ 

LIABILITIES AND MEMBERS' CAPITAL 

$__lil. $_!1§ 
118 116 

58,931 98,810 
59,049 98,926 

151,812 119.511 

$~ $~ 

2021 

$ 25.019 

139,173 
60,855 

$~ 

$ _JQ 
40 

102,921 
102,961 

122.086 

Sm.,Qil 

The accompanying notes are an integral part of the financial statements. 3 



STA TEM.El\Tf OF OPERATIONS AND 
CHANGES lN MEMBERS' CAP IT AL 

FOR THE YEARS ENDED DECEMBER 31, 2019 AND2020 
AND THE PERIOD ENDED MAY 31 , 2021 

Revenues: 
Intcrcsr 

EXPENSES: 
Interest expense 
Professional fees 
Equipment 
Other 

Total expenses 

Operating income 

State replacement tax 

Net income 

Members' capital, beginning of year, 

Contributions 

Distributions to members 

Members' capital, end of year 

2019 

5,275 
2,000 

87 
700 

8.062 

8,838 

118 

8,720 

361,022 

29,843 

(247,773) 

$)51.812 

2020 

$ 16.896 

8,4)8 

Ql3 
9.081 

7,815 

116 

7,699 

151,812 

(40,000) 

$.ll.2..ll]. 

2021 

$ 6,507 

3,491 
330 

-1Q 
--1.ru 

2,616 

____1Q 

2,575 

119,511 

The accompanying notes are an integral part of the financial statements. 4 



ST A TEMENT OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2019 AND2020 

AND THE PERJOD ENDED MAY 31, 2021 

CASH FLOWS FROM OPERA TING ACTIVITIES 
Net income 

Adjustments to reconcile to net cash 
provided by operating activities: 
Increase in notes receivable 
lncrease(decrease) in accrued replacement tax 

Net cash used by operating 
activities 

CASH FLOWS FROM FINANCNG ACTIVfTIES 
Distributions to members 
Net contributions from members 
Increase(decrease) in advances to affiliates, net 

Net cash provided(used) by fwanci.ug activities 

$ &.no S 7,699 

(9,529) (9,529) 
88 ___m 

(721) ..f.Ll.m 

(247,773) (40,000) 
29,843 
(41,33§) 41.812 

(259,266) 1,812 

$ 2,575 

(3,942) 
~ 

CASH, BEGINNlNG OF YEAR ~ 260.032 _..il 

CASH, END OF YEAR $~ S____il $ ~ 

The accompanying notes are an integral part of the financial statements. 5 



NOTES TO FINANCIAL STATEMENTS 

NOTE 1: Nature of Activities 

The Italian Cafe LLC \<(Italian Cafe) was organized in 2014 to provide financing for 
restaurant video gaming. 

NOTE 2: Significant Accounting Policies 

(A)Principles of Accounting 

Italian Cafe's policy is to prepare its .financial statements using the accrual basis 
of accounting. Under this method, revenues are recognized when earned, and 
expenditures are recognized when the obligation is incurred. If an expenditure 
results in an asset having an estimated useful life extending substantially beyond 
the year of acquisition, the expenditure is capitalized and depreciated over the 
estimated useful life of the asset. 

(B)Use of Estimates 

The preparation of financial statements requires management to make estimates 
and assum.ptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements 
and the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates. 

(C)lncome Taxes 

Italian Cafe has elected to be taxed as a partnership under the Internal Revenue 
Code. Income or loss of the LLC is reportable on the tax returns of its 
shareholders. Italian Cafe's income tax returns for 2020, 2019, and 2018 are 
subject to examination by the IRS, generally for three years after they were filed. 

Italian Cafe is subject to Illinois replacement tnx of 1.5%. 

NOTE 3: Notes Receivable 

Notes receivable represents a note from a borrower that is in default. The note is subject 
to litigation in which Italian Cafe expects to prevail. 

NOTE 4: Credit Risk Concentration 

Italian Cafe maintains its cash balances in one financiaJ institutions. The balances are 
insured by the Federal Deposit Insurance Corporation up to $250,000. At December 3 l, 
2019 and 2020 and May 31, 202 l, there were 110 uninsured cash bala11ces. 

NOTE 5: Subsequent Events 

6 



NOTES TO FINANCIAL STATEMENTS 

Subsequent events have been evaluated through July 30, 2021 which is the date the 
financial statements were avai !able to be issued. 

7 



Mainstreet Rejuvenation Notes 
lhe 11a11,n Cafe. LLC 

B uilding a Better Bar and Restaurant Experience in Illinois with Video Gaming 

> The Mainstreet Renovation & Rejuvenation Notes provide the funds to Build and Equip Illinois Restaurants and Bars 

> Skilled Restaurant and Bar Operators make a profit in the Restaurant and Bar 

> More diverse and modem experiences draw in additional customers 

)> Video Gaming Machines increase the profit margin in the Restaurant and Bar (see the Appendix) 

)> A unique structure designed to provide safety for the Mainstreet Note Holder 

This is a crowdfunding solicitation of intere.51 pursuant to 17 C.F.R. 227.206. No money or other consideration is being solicited, and if sent in response, will 
not be accepted. No offer to buy the securities can be accepted and no part of the purchase price can be received until the offerins statement is filed and.only 
through an intermediary's platform. A person's indication of interest involves no obligation or commitment of any kind. • 
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Executive Summary 

~ The Issuer's business is making loans to its designated Series to acquire, build or remodel and equip 
restaurants and bars and then lease those establishments, as expansion opportunities to experienced 
Bar Restaurant Operators 

~ The Italian Cafe, LLC (LLC) is an Illinois Series limited liability company (Series) with Series A, B 
and C Designated at this time 

~ Each Series is an autonomous entity with its own assets, liabilities, net worth, income, expenses, 
members and managers. An individual Series is the only entity responsible for that Series debts, not 
the members of that Series or any other Series or the LLC 

3 



Executive Summary 

}> Each Series intends to purchase or long-term lease a restaurant and bar facility, build or remodel, 
modernize and equip the facility, lease or sublease the facility to an experienced restaurant and bar 
operator that will offer food, spirits and video gaming 

>- Mainstreet Rejuvenation Notes ("Notes") are Senior Unsecured Notes that are fully amortized and 
paid over 10 years 

}> The Notes pay 10% annual interest and principal in 40 equal quarterly payments of $39.84 per each 
$1,000 par value Note 



Executive Summary 

)' The LLC int.ends to sell up to $5,000,000 of$1 ,000 Par Value Main Street Rejuvenation Notes 

)' The proceeds from the sale of the Notes will be used by the LLC to make loans to each of its 
designated series (Series Loans) 

» The loan proceeds will be used to acquire, develop, equip and lease the restaurant and bar 
facility to an experienced restaurant and bar operator, with each Series Loan being fully 
amortized and paid over 10 years with 10% annual interest in 40 equal quarterly payments of 
principal and interest 



Executive Summary 

)> Each Series Lease to the Restaurant and Bar Operator Tenant w ill require monthly Base Rent in 
an amount suilicient for the Series to pay the underlying rent or payments on the acquisition 
financing and the monthly Series Loan payments to the LLC 

)> Therefore, the Base Rent covers the Series debt service costs 

)> Additional revenues from Percentage Rent under the Lease provides profit to the Series and 
increases the debt service coverage available to the Main Street Rejuvenation Notes 

5 



Business Structure Benefits 

);> Benefit of the Lease Structure; 

);> The Note proceeds are loaned by the LLC to each Series with a Lease Agreement with Qualified 
Operators of Bar Restaurants in locations approved for Video Gaming 

);> The Series Loans are made to the Series Landlord under the Lease and not to the Bar Restaurant 
business 

);> In the event of a default by the Tenant restamant operator, a loss of the Tenant's business, liquor or 
gaming license or if the Tenant goes out of busjness the Lease is tcnninated and a new lease can be 
wrillen to a new Tenant that takes over a fully equipped restaurant ready to operate 

7 



Busin.ess Structure Benefits 

~ The new tenant gets its own operating, liquor and gaming license and begins operating 

~ The Series continues to pay the underlying lease rent and the payments to the LLC on the Series Loan and 
the LLC continues to pay the Mainstreet Rejuvenation Note payments 

)' If the structure provided for a loan to the restaurant business or equity in the restaurant and the 
restaurant defaulted on its lease, lost its licenses or went out of business, the investors investment 
would be lost 

~ The Series retains control of the Lease that establishes a definitive means to replace the Operator in 
the event of the Operator's default 

8 



Business Structure Benefits 

~ Benefits from Percentage Rent; 

~ The Series is much more likely to meet its debt service obligations from the Percentage Rent 
under the Lease from the Video Gaming machines 

> In addition, the Bar Restaurant Operator is more likely to succeed with the profits derived from the 
Tenant's Video Gaming revenues earned on the premises 



Business Structure Benefits 

~ Component 1-each Series Lease to the Restaurant and Bar Operator Tenant will require 
Percentage Rent of 50% of the establishment's net video gaming machine income and all 
other non-food and beverage income 

~ This provides a significant added revenue source for assurance of Note repayment (see 
APPENDIX - Video Gaming and the Illinois Gaming Board Monthly Reports at: 
https// :ww,:v.igb. illinois. gov /videoreports.aspx) 

~ Component 2 - each Series Lease to the Restaurant and Bar Operator Tenant, will require 
Base Rent plus Percentage Rent of l 5% of all food and beverage sales over the Base Amount. 
The Base Amount of food and beverage sales is the Base Rent divided by 15% 

-
0 



Flow of Investment Funds 
Note Holders 

Mainstreet 
Rejuvenation 
Noteholder 

Investment 

The Ital ian Cafe LLC 

-

MasterLLC 

The Italian Cafe 

Loan to 
Designated 
Series 

Quarterly Payments 
to Notcholders 

Designated Series 

---· 

Series A, B, C, D, 
etc. 

Space acquisition 

llar/Restaurnnc/Gnming 

lndepcndent Operators 

Build & Equip - Lease Agreement 
Sub Lease to Operator ------------Rent Paid to Series iHcludcs: 

Base Rent Equal to Underlying 
Rent 

and Series LoanPa}ments 

Percentage Rent lncluding 
50% of Video Game Revenue 



Debt Service Coverage 
~ The Base Rent for each Lease will be structured to cover its pro-rata share of the Series costs, including debt 

service for the Series Loans 

> The $5,000,000 of investment proceeds could provide between 20 and 30 Bar Restaurant locations 

> The Video Gaming revenue alone on 20 - 30 operating properties is estimated as follows: 

)> The average Video Gaming revenue for each establishment in Illinois was $12,545. in March 2021 (sec 
APPENDIX - Video Gaming) 

)> The estimated Percentage Rent of 50% of the $12,545 applied to 20-30 operating properties would 
generate $120,000 - $180,000 profit per month or $360,000 -$540,000 per qua11er to the combined 
Series after the Base Rent was used to pay the Series Loan payments lo the LLC, and after the LLC 
used those payments to make the Note payments 

)> Applying this anticipated profit from Percentage Rent to the combined Series Lo addirional Debt 
Service Coverage on the Notes, would provide approximately 1.8 - 2.7 of additional debt service 
coverage for the Notes 

(The quarterly debt service payment to the Notes is $197. 700. per quarter in this example) 

1 
2 



Contemplated Debt Offering - Terms Summary 

> 10% annualized Interest Rate 

> 1 Year Call Protection 

> Quarterly Payment of Interest & Principal 

> 10 Year Amortization Schedl1le for Principal payments 

> Offering Statement filed with The SEC upon offering launch 

1 
3 



10 Year Amortization Schedule - $1,000 Par 
ENDOF -NOlE 1°"AN.NUAL QUARTERLY • PRINCIPAL Q.UARTERLV ENl>OF NOTC ' 1°"ANNUA-l QUARTOtLY PRINCIPAL. QUARTtRLY 

OOARTERPRINOPAi iNTERESTRATE PAYMfflL REDUCTION . !lfil!!§! ~~R PlttNCPAL INrottsT RATt PAYMtHJ RtOUCliON. INT CRIST 

1 s1.cxn.oo o.ozs s 39.84 s 14.84 s is.oo _ 21 s_&20.sz o.o:zs s 59.S4 _s 24.32 s _ 1s.!>2 

- 2 --s 985.1&--o.ozs S- 39.84 -s- is.21 · s - 24.0 _ zz s s96.60 _ o.ozs s 39.114 s 24,92 s 14.92 

3 S- 969~95 0.025-- S- 39.84 S 1S.S'9 S 24.25 25 S s11.&S _ o.ozs s 39.M _s :zs.s.s s 1.s.29 

4_ -S- 954.36 _ 0.025 $_ 39.84 S 15$ S _ 23.85 _ 24 S .54&.13_ a.ozs S _ 39.&t S 25.19 S 13.li.5 
S $ 93&38 0.025 S 39.84 $ 16..38 $ 23.46 _ 2S_ $ 519.9-1 _ 0.0~ S 39.84 S 25.SS S 13.00 

- , s 92200 o.ozs s--3i84 s 1s.79 s -i3.os _ 2s s 493.10 __ o.ois s _ su4 _s :zz,.s1 s 12.33 

7 ·s 91521 0.025- s ~ s _ u..:.21 s JL63 - :; ; ::-= ~~: : -!!:!: ~!. :: ! _ ~~= 
-! }::: ~:-· !- ::~ ! ~= ~ -!! _29 s40S:48 - o:ozs- s _ 39.114 s 29.65 s _ 10. 21 

10 
_s 852.

27 
o.ozs 

5
- 39_84 5- 18.53 s 21.31 30 S_ 378.85 _ o.ozs_ s __ 59.&i_ s 30.37 s_ 9.47 

_ 11 S 833~ _ 0.025 _ S 39.~ - $- 19.00 S 2n84 - ~: : _:~: - ~:~: - : - ::.:- -: =~: :-~~ 
_ u _t.._814.75 o.ozs s 39.84 S_ :19.47 S 'ZO.:f7 - " s_ 2as.45 _ o.ozs s _ 5~ s 52.,0 s __ 1. 24 

13 $ 79S~V _ 0.025 _ $ 39.84 S 19.95 S l9..88 34 S 2S2.7S o.oz.s S 39.M S 33.52 S 5.32 

14 s ns.32 _o.02S _ -~-· 39~ -S~ 4S S~ .38 _3s s_219.22 o.crzs s 39.&a s 3u& s_" s .48 
__ 15 -= j 754.86 0.025 S 39.84 S_ 20.97 _S_ l8.87 _ 36 s 1114.87 o.o_?.S s 39..84 _ s 35.22 s _ 4-62 

_ 15 $ 733.89 0.025 S _ 39.84 $ _ 2l.49 S l8.3S _ 37 S 14/US 0.0ZS S _ 39..84 S 35.10 S 3..74 

17 S 712.40 0.025 S 33.84 S 22.03 S 17.81 _ 3s _ s_113.s.s _ o.o-zs_ s 39.84 . s. 37.oo s 2.S4 
12 s 690.37 0.02.S s 39.84 ·s -·22.sa s 11.26 _ .39 _ s 2 a.ss o.ozs s 39.84 s 37.93 s 1.91 
19 _ J __ f£1.73 - 0.025 $- 39.84 .... S 23..-lS S 15.69 40 S 38.lil_ 0.025 S 39..!S S 3u;2 s o .~ 

20 S 644.64 - 0.025_ s __ 39.84rl_s 23.n S JG.12 TOTAL S . (0.00)_ ·= S LS93.5.5 S L~.00 S !,93.55 

l 
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APPENDIX - LLC Management 
Christy J. Jepson was educated at OePaul University in Chicago, Illinois. After graduating and passing 
the Certified Public Accounting exam, he graduated fl-om the Johl1 MarshaJI Law School jn Chicago, 
Illinois, and he is a licensed attorney practicing law al the law finn of Strecker, Jepson & Associates in 
Lake Zurich, Lllinois. Mr. Jepson owns an eleven percent (11 %) interest in Senior Homes, LLC, an 
Jllinois limited liability company in the real estate development and construction business. Senior Homes, 
LLC owns one hundred percent (100%) of the membership interest in All America Reverse Mortgage, 
LLC, d/b/a 1 sr All America Mortgage, an IUinois Hmhed liability company operating as a licensed 
mortgage broker in Illinois. Senior Homes, LLC owns fifty percent (50%) of the membership interest of 
the Issuer and each of its designated series. Mr. Jepson bas, as an attomey, as a shareholder, member, 
director or officer of companies or for his own account, negotiated the acquisition, financing and sale of 
companies and the acquisition, sale, financing and leasing of real estate properties, such as office buildings, 
shopping centers and other retail, hotels, restaurant and bars, casinos, condominiums, apartments, time 
share properties and single family homes. Mr. Jepson has managed and operated a number of companies 
and real estate properties. 

lS 



APPENDIX - LLC Management 
Ranulfo S. V1ZCana was educated and trained as a physician in the Philippines. Mr. Vizcarra is the trustee and one 
hlmdred percent beneficiary oftheRanulfo Trust, which owns a nineteen percent (19 %) membership interest in M2K 
of Chicago, LLC, previously known as M2K, LLC, an Blioois limited liability company that owns and operates a 
number of healthcare related companies and real estate properties, and (100%) ofM2K of Illinois, LLC, an Tllinois 
limited liability company that operates dance studios and M2K of Illinois, LLC owns (49%) of LTBR Radio, LLC. 
an lllinois limited liability company in the talk radio business. M2K of Chicago. LLC also owns a fifty percent 
(50%) membership interest in the ltalian Cafe, LLC and each of its designated series. Mr. Vizcarra is the sole 
Manager of M2K of Chicago, LLC, and an officer, director or manager of all of the corporations or limited I iability 
companies which M2K of Chicago, LLC has an ownership interest in, including the Issuer. Mr. Vizcarra is also a 
Manager of M2K of11linois, LLC and LTBR Radio, LLC. Mr. Vizcami, for his own account, or as a shareholder, 
member, director or officer of the companies in which he serves, has negotiated the acquisition, financing and sale of 
companies and the acquisition, sale, financing and leasing ofreal estate properties, such as office buildings, shopping 
centers and other retail, restaurants and bars, condominiums, apa1tments and single family homes. Mr. Vizcarra has 
managed and operated a number of companies and real estate properties. 

Over the past 20 years Rru1ulfo has built the M2K Health Care Companies into a powerhouse in lllinois generating in 
excess of $60 Million in Revenue ammally with parts of that revenue being derived from the State of Illinois. The 
Italian Cafe LLC is constructed with Video Gaming to provide income to its Members but also to generate income 
for the benefit of the State oflllinois. 
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APPENDIX - Statewide Video Gaming Data 
VIDEO GAMING INCOME MARCH 2021 

See Monthly Reports at: https//:www.igb.illinois.gov/videoreports.aspx 

~ According to the Illinois Gaming Board Report for the month of March 2021, there were 
7,461 establishments housing 38,926 video gaming machines in which $2,961,226,046.61 
was played in that month 

~ After the payouts to the players that won, those machines generated profits of 
$246,614,776.05 in total for the month 

;;:,, That's an average winnings for that month of$6,335.48 per licensed machine. An 
establislunent with 6 machines, the maximum allowed per establishment, generating the 
average amount per machine would have generated a total of $38,012.88 in winnings for 
the month 

;;:,, The establishment receives 33% of the winnings, which is an average net wagering 
income to the establishment with 6 machines for the month of March 2021 of $12,544.25 
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APPENDIX - Statewide Video Gaming Data 
> If the establishment advertises the existence of the machines and comps food or provides 

a match play to the customer of a small amount, $5 .00 for instance, it can generate tens 

of thousands per month more than the average profit per establishment, and far more 
than the establishment can generate with food and spirits alone 

> For instance, 3 of the 7 establishments in the Illinois Gaming Board Report for March 

2021 for Wheeling Blinois had winnings of more than the $38,012.88 average and two of 
lhe three had winnings of $102,195.35 and $90,010.75, respectively 

> Those establishments 33% share of their video gaming winnings for the month were 
$33,724.36 and $29,703.55, respectively 

"> Each Series covers its costs from the monthly Base Rent paid pursuant to the Lease by 

the Restaurant and Bar Operator Tenant and the Series makes a significant profit from 

the Percentage Rent of 50% of the net Video Gaming Income 

> The anticipated 840 Million in annual revenues from the States 29% of the winnings is 
likely to ensure continuation of video gaming in IJlinois 


