PART Il OF THE AMENDED OFFERING STATEMENT
AMENDING THE SEPTEMBER 9, 2022, OFFERING STATEMENT
(EXHIBIT A TO FORM CA)
January 31, 2023

Up to $5,000,000 Senior Unsecured Notes
Minimum Target Amount: $500,000
Up to 5,000 Notes of $1,000 Par Value

The Italian Café, LLC (the "Company," "we." "us", or "our"). is offering up to $5.000,000
worth of Senior Unsecured Notes of the Company (the "Notes"). Purchasers of Notes are
sometimes referred to herein as "Purchasers". The minimum target offering is $500,000.
(the "Target Amount"). This offering is being conducted on a best-efforts basis and the
Company must reach its Target Amount of $500,000. by April 30, 2023. Unless the
Company raises at least the Target Amount of $500.000 (the "Closing Amount") by April
30,2023. no Notes will be sold in this offering, investment commitments will be cancelled.
and committed funds will be returned, The Company will accept oversubscriptions in
excess of the Target Amount up to $5.000,000 (the "Maximum Amount") on a first come,
first served basis before April 30, 2023, as long as the Company has raised the Closing
Amount. If the Company reaches its Closing Amount prior to April 30. 2023, the Company
may conduct the first of multiple closings. provided that the offering has been posted for
21 days and that investors who have committed funds will be provided notice five business
days prior to the close. The minimum number of Notes that can be purchased is Two (2),
representing a $2,000 minimum investment per Purchaser (which may be waived by the
Company, in its sole and absolute discretion). The offer made hereby is subject to
modification, prior sale and withdrawal at any time.
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A CROWDFUNDING 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 THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
DOCUMENT.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES
I'T PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING, DOCUMENT
OR LITERATURE.

THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM
REGISTRATION; HOWEVER, THE U.S. SECURITIES AND EXCHANGE
COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM 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 THE
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 THE REPORT. THE ISSUER
MAY TERMINATE ITS REPORTING OBLIGATIONS IN THE FUTURE IN
ACCORDANCE WITH RULE 202(B) OF REGULATION CROWD FUNDING (§227.202(B))

THIS FORM C IS NOT AN OFFER IN ANY JURISDICTION IN WHICH AN OFFER IS NOT
PERMUTED. ONLY THE ISSUER AND THE INTERMEDIARY ARE AUTHORIZED TO DISCUSS
THE SECURITIES, OR MAKE ANY STATEMENTS OR SUPPLY ANY INFORMATION ABOUT
THE SECURITIES OTHER THAN THE CONTENTS OF THIS FORM C.

EACH INVESTOR SHOULD CONSULT HIS OR HER OWN FINANCIAL ADVISER,
COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS
CONCERNING HIS OR HER INVESTMENT. THE INFORMATION IN THIS FORM C IS NOT
MEANT TO CONSTITUTE SUCH ADVICE.

THE ISSUER MUST FILE AN ANNUAL REPORT ON FORM C, AS REQUIRED BY REGULATION
CROWDFUNDING 17 CFR 227.100-503, NO LATER THAN 120 DAYS AFTER THE ISSUER'S
FISCAL YEAR END COVERED BY THE REPORT AND INCLUDE THE INFORMATION
REQUIRED BY RULE 201(A), (B), (C), (D), (E), (F), (M), (P), (Q), (R), (S), AND (T) OF
REGULATION CROWD FUNDING 17 CFR 227.201(A), (B), (C), (D), (E), (F), (M), (P), (Q), (R),
(S), AND (T). FOR PURPOSES OF PARAGRAPH (T), THE ISSUER SHALL PROVIDE FINANCIAL
STATEMENTS FOR THE HIGHEST AGGREGATE TARGET OFFERING AMOUNT
PREVIOUSLY PROVIDED IN AN OFFERING STATEMENT. THE ISSUER'S FISCAL YEAR END
IS DECEMBER 31. THEREFORE, THE ISSUER'S FIRST ANNUAL REPORT WILL BE FILED
WITH THE SEC ON FORM C NO LATER THAN APRIL 30, 2023, AND THE ANNUAL REPORT
WILL BE AVAILABLE ON THE ISSUER'S WEBSITE ON THAT DATE. THE ISSUERS ANNUAL
REPORTS WILL BE FILED BEFORE APRIL 30 OF EACH YEAR AND WILL BE AVAILABLE ON
THE ISSUERS WEBSITE AFTER FILING.



Forward-Looking Statements

This disclosure document contains forward-looking statements and information
relating to among other things, the Company, its business plan and strategy. and its
industry. These forward-looking statements are based on the beliefs of. assumptions
made by. and information currently available to the Company ' s management. When
used in this disclosure document and the Company offering materials, the words
"estimate"”, "project". "believe", "anticipate", "intend", "expect", and similar
expressions are intended to identify forward-looking statements. These statements
reflect management's current views with respect to future events and are subject torisks
and uncertainties that could cause the Company's actual results to differ materially from
those contained in the forward-looking statements. [nvestors are cautioned not to place
undue reliance on these forward-looking statements to reflect events or circumstances
after such statements or to reflect the occurrence of unanticipated events.



OFFERING SUMMARY

Company (“Issuer™)
201 (a)

The Italian Cafe, LLC: The Issuer was organized on
July 14, 2014 in the State of [llinois as a scries Illinois
limited liability company.

Company Website

www.goitaliancafe.com

Business Address

21020 N. Rand Road, Suite C4, Lake Zurich, IL
60047,

Type of Security Offering

Debt (“Notes™).

Offering Price 201(1)

$1.000. Per Note.

Target Amount of Offering

$500,000

Maximum Amount of Offering

Minimum Investment per Investor

$5,000,000

" $2.000 or 2 Two Notes.

Interest Rate and Maturity Date

10% Coupon Rate of Interest paid Quarterly and

applied to the outstanding Principal balance Maturity
4/30/2033; Dated Date of the Notes is 4/30/2023,

Offering Costs

Term of Offering

We estimate that the costs of this offering will be
approximately Ten Thousand Dollars ($10,000),
| including costs for attorney's and accounting fees.
Subject to earlier termination described below, this
offering will terminate not later than April 30, 2023,
unless extended by us for up to an additional

30 days and may be terminated by us earlier without
prior notice and before all of the Notesare sold.

Escrow of Proceeds

Proceeds from this offering will be placed in escrow. If
for any reason the minimum proceeds are not deposited
into the escrow on or before April 30,2023 this offering
will terminate with no Notes being sold, investment
commitments will be cancelled, and the funds will be
returned to investors without interest and without
deduction therefrom.

Selling Commissions

The Notes will be sold by management and employees
who will receive their regular salary and no selling
commissions for sale of the Notes.

Closings

If we reach the target offering amount ($500,000) prior
to the offering deadline, we will continue to sell the
Notes on a first come first served basis up to the
maximum offering and will conduct the first of
multiple closings of the offering early. if we

provide notice about the new offering deadline at

least five business days prior (absent a material
change that would require an extension of the offering
and reconfirmation of the investment commitment).

Use of Proceeds

Net proceeds from this offering will be allocated as
needed to expand operations.

Risk Factors

The Notes offered hereby are speculative and involve a
high degree of risk and should not be purchased by
investors who cannot afford the loss of their entire
investment.
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RISK FACTORS 201(f)

The Notes offered herein are highly speculative in nature, involve a high degree of risk and
should be purchased only by persons who can afford to lose their entire investment.
Accordingly, prospective investors should carefully consider, along with other matters
referred to herein, the following risk factors in evaluating the Company and its business
before purchasing the Notes offered hereby.

Risk Factors: The securitics offered by the Issuer arc $1,000.00 Notes with equal quarterly payments
amortized over ten years at 10% interest. They arc unsccured debt instruments of the Issuer and arc not
stock or membership interests. As debt instruments, they are senior to the member’s equity. 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 Issuer's ability to pay the Notes is completely dependent upon the success of the restaurant,
bar and vidco gaming 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 pay
the Series underlying rent or acquisition payments and pay the monthly payments due the Issuer
on its L.oan. 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 incoeme from video gaming.

The percentage rent, especially the percentage rent received from video gaming, is
expected to provide extensive profits and liquidity to each Series, ensuring that it has the liquidity
make the Loan payments to The [talian café, LL.C, so that it will have the cashflow to pay the
Note holders.

With the maximum raisc of $5,000,000, The [alian Café, L1.C’s Serics should have the
ability to acquire 20 or more restaurants. With that volume, if a few locations have problems, the

revenue from the other Series should more than cover The Italian Café, [LI.C Note payments.
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The risk is, If the restaurant tenants arc 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 Issuer without the rent from the restaurant tenant until the restaurant tenant is evicted
and a new restaurant tenant leascs the restaurant. In the event an Issuer's Serics is unable to pay the loan
payments to the Issuer, the Issuer will have to pay the Notes witheut the income from that Series. In the event a
number of Issuer's Series are unable to make payments on their loans to the Issuer at the same time and if the
time to re-lease these restaurants is extensive, Issuer's ability to pay the Note payments would be
materially adversely affected. Hence, any risk to the restaurant tenants of Issuer'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 cach of its designated Series will attempt to choose good locations and
lease only 1o experienced restaurant and bar operators, each restaurant will be a new business subject to all
the risks inherent in a new business, and the restaurant and bar business is a highly competitive business.
The Issuer's success is highly dependent upon the Issuer’s Serics’ 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 purchasing habit changes, increased 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 opcrations
could be affected 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 proceeds. The proceeds of the sale of the Notes may be insufficient to provide the



liquidity the Issuer needs to loan the funds needed to each of its designated serics to build out or remodel
the acquired properties, to carry the properties 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 adverscly affcct the
business. Each Manager is critical to the Issuer’s success. If the Issuer loses the services of cither 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
inferest 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 Issuer may engage
in transactions with affiliates, subsidiaries or other related partics, which may be on terms, which are not
arm's-length, but will be in all cases consistent with the duties of the management of the Issucr to its creditors
including the Note holders. Transactions with related partics of Issuer or its members could result in higher
costs for goods and services or reduced performance to the Issuer and its designated serics. 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, L1.C 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 sccurities offered have transfer restrictions. No sccurities may be pledged,
transferred, resold or otherwise disposed of by any purchaser except pursuant to 17 CFR 227.501 which states

as follows:

"(a)§ 227.501(a) Securities issued in a transaction exempt from registration pursuant to scction



4(a)(6) of the Securities Act (15 U.S.C. 77d(a)(6)) and in accordance with section 4A of the

Sceuritics Act (15 U.S.C. 77d-1) and this part may not be transferred by any purchaser of such

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

exempt from registration pursuant to section 4(a)(6) of the Securitics Act ( 15 U.S.C. 77d(a)(6)),

unless such securities are transferred:

(1)§ 227.501(a)(1) To the issuer of the sccurities;
(2)§ 227.501(a)(2) To an accredited investor;

(3)§ 227.501(a)(3) As part of an offering registered with the Commission;

or
(4)§ 227.501(a)(4) To a member of the family of the purchaser or the equivalent, to a trust
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 purchaser or
other similar circumstance.
(b)§ 227.501(b) For purposes of this § 227.501, the term accredited investor shall mean any person
who comes within any of the categories set forth in § 230.501(a) of this chapter, or who the seller
reasonably believes comes within any of such categories, at the time of the sale of the securitics to that
person.
(c)§ 227.501(c) For purposes of this section, the term “member of the family of the purchaser” or the
equivalent includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or
spousal cquivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law,
or sister-in-law of the purchaser 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 issuance of securities. Following the Investor's investment in the Company,
the Company may sell security interests to additional investors, which may be cquity or debt

instruments. There is a risk associated with additional issuance of debt obligations of Issuer 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 salc of
additional equity interests could result in management changes or other circumstances resulting in poor
financial performance of the Issucr or its designated Serics making it more difficult for the Issuer to make the
payments to the holders of the securities.

A sale of the Issuer or of the assets of the Issuer. The Note holder will have limited or no
ability to influence a potential sale of the Issuer or a substantial portion of its assets. Thus, the
investor will rely upon the executive management of the Issuer and the members of the Issuer to
manage the Issucr so as to provide income cash flow to pay the Note payments. Accordingly, the
success of the investor's investment in the Issuer will depend in large part upon the skill and
expertisc of the executive management of the Issuer and the members of the Issuer. I 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 assets, there can be no guarantee that the valuc received by the
Issuer will be sufficient to pay all of the debt of the Issuer.

Issuer’s carly payoff of Notes. There is a risk to the holders of the Notes that management will
decide to pay off the Notes carly resulting in the security holder’s loss of future carnings from the Notes,
which Notes could bear a greater interest rate at the time of payoff than market interest rates.

Fixed-Income market risk. The market value of a fixed-income security may decline due to general
market conditions that arc not specilically related to a particular company, such as real or perceived adverse
economic conditions, changes in the outlook for corporate earnings, changes in interest or currency rates or
adversc investor sentiment generally. The 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 decreasces in liquidity may be caused by a rise in
interest rates (or the expectation of a rise in interest rates), which have been at or near historic lows in the
United States and in other countries until recently.

Interest rate risk. Prices of bonds and other fixed rate fixed-income securitics tend to move inversely

with changes in interest rates. Typically, a rise in rates will adversely affect fixed-income securitics and,
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accordingly, will cause the value of the securities to decline. During periods of very low interest rates, which
occur from time to time 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., the security may be subjcct to a greater risk of
principal decline from rising interest rates. When interest rates fall, the values of alrcady-issued fixed rate
fixed-income sccurities generally rise. However, when interest rates fall, the securities may be at lower yields
and may reduce the securities return. The magnitude of these [Tuctuations in the market price of fixed income
sccurities are gencrally greater for securities with longer effective maturities and durations because such
instruments do not mature, reset interest rates or become callable for longer periods of time. The change in
the value of a 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-income security with a duration of three years would
be expected to decline 3% if interest rates rose [%. Conversely, the market price of the same security would be
expected to increase 3% if interest rates fell 1%. Risks associated with rising interest 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 exiension provisions.

Financial statements. The Issuer is not required by the regulations to complete an attestation about its
financial controls that would be required by the Sarbanes-Oxley Act of 2002. Thercfore, the Issuer has not
signed any attestation regarding its financial controls that the purchaser of the sccurity can use to make an
investment decision. In the event the investor believes the information provided is insufficient to make an
adequate investment decision the investor should not invest in this sccurity.

Forward-Looking statements. The disclosures exhibits and other documents included in this Form
C Disclosure, and the Form C Disclosure itself contain forward-looking statements and arc subject to
risks and uncertainties. Some of these risks have been described above. All statements other than
statements of historical fact or relating to present facts or current conditions included in this Form C
are forward-looking statements. Forward-looking statements are statements made by the Issuer

describing the Issuer's current expectations and 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 historical or current facts. These statements may include words such as "anticipate," "estimate,"

"o "o "o

plan,” "intend," "belicve,

"expect," "project, may, " "should," "can have," "likely" and other words and
terms of similar meaning in connection with any discussion of the timing or nature of future operating or
financial performance or other events. The forward-looking statements contained in the disclosures
exhibits and other decuments included in this Form C Disclosure, and the Form C Disclosure itself are
based on recasonable assumptions the Issuer has made in light of its industry experience, perceptions of
historical trends, current conditions, expected future developments and other factors it believes are
appropriate under the circumstances. As you read and consider this Form C, and its exhibits, you should
understand that these statements are not guarantees of performance or results. They involve risks and
uncertainties that may be beyond the Issuer's control. Although the Issuer believes that these
forward-looking statements are reasonable, you should be awarc that many factors could affect its actual
operating and linancial performance and cause its performance to differ materially from the performance
anticipated in the forward-looking statements. Should one or more of these risks or uncertaintics
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
stalements. Any forward-looking statement made by the Issuer in this Form C or any disclosures exhibits
and other documents included in this Form C Disclosure, spcaks only as of the date of this Form C
Disclosure. Factors or events that could cause actual operating and financial performance to differ may
emerge from time to time, and it is not possible for the Issuer to predict all of them. The Issuer undertakes no
obligation to update any forward-looking statement, whether as a result of new information. future
developments or otherwise, except as may be required by law.

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 Investor. Investment

agreements (Investment Agreements) will be evaluated and accepted or rejected by the Issuer as they are received.
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There can be no assurance that the Issuer will receive investment commitments (Investment commitments) for the entire
Target Offering 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 aperating expenses arc paid from repayments of the Loans it alrcady made to its designated Serics, 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 opcrators 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 follows:

The Business Structure

The Italian Café, LLL.C 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 serics
(“Series™) and each Series is treated as a separate entity. Assets and Liabilitics 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 Café, LL.C and each designated
Scries is treated as separate partnerships for tax purposes. The income and losses of each Serics are passed

through to the members of that Series. The members of The Italian Café, LLC and all three of its designated
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Series are M2K of Chicago, 1.L.C, an Illinois Limited Liability Company with a 50% membership interest and

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

The Italian Caf¢, LI.C 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 Scries will sign a note payable to the Ttalian Café, LLC for
the amount of the Loan and the Loan will be secured by cither a first or second mortgage against the real
estate, if the Series purchased the Real Iistate, or the leaschold estate if the Series leased the real cstate
housing the restaurant. Each Series L.oan will include an administration fee equal to fifteen percent (15%) of
the amount advanced to cover The Halian Caf¢, LLC’s cost to raisc the money to make the Loan to the Series.
The principal amount in the note evidencing cach Series Loan will be amortized over ten years with equal

monthly payments of principal and interest at ten percent (10%) per annum.

Each Scries will then lease or sub-lease the restaurant to a restaurant or bar operator on a long- term
lease. The lease base rent will be sufficient to cover the Series rental obligations on its underlying lease or
mortgage payments if the Serics purchased the real estate, and the payments required under the note
evidencing the Loan made by The Italian Café, LI.C to the Series. The base rent will be 50% of the net income
from food and liquor sales and 50% ol all other income, such as the income generated by the establishment

from the video gaming machines (“Base Rent™). The Base Rent will be adjusted quarterly.
Video Gaming

Illinois issues gaming licenses to restaurant or bar cstablishments with a liquor license located in a
city or county that has approved video gaming. As of September 1, 2022, most of the cities and counties in

Illinois have approved video gaming,

Illinois receives a monthly Video Gaming 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
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Terminal (Video Game) and the funds paid out by the Terminal. The Net Wagering Activity is the difference
between the Amount Played and the Amount Won by the players. The licensed terminal operator, the
company licensed to provide the video gaming machines, reccives 32.57435% of the monthly Net Terminal

Income and the licensed establishment receives 32.57435% of the month ly Net Terminal Income.

The licensed terminal operator cannot receive an establishment license and the licensed establishment
cannot have a terminal operator license. The terminal operator provides and maintains the machines and the
payout machine, which pays any winnings to the machine player. The terminal operator will pay the cost of

the electrical installation of the video gaming machines in the establishment.

According to the Illinois 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
establishment is limited to 4 maximum of 6 machines. The average number of machines per licensed
establishment in March 2022 was 5.371. In March 2022, $2,964,606,258.41 was played in the 42,525 licensed
machines in Illinois, or $69,714.43 per licensed machine. $2,715,050.876.36 was won by players on those
machines, or $63,845.99 per licensed machine. The Net Terminal Income in March 2022 was 249,560,445.02,

or $5.868.56 per licensed machine. (See Figure I).

Figure 1:

ILLINOIS GAMING BOARD

VIDEO GAMING REPORT
Statewide Allocation Summary
March 2022
VGT Wagering Activity VGT Income
Establishment VGT Amount Amount Net Wagering Net Terminal
Count Count Played Won Activity Funds In Funds Out Income
March 2022 7,917 42 525 $2,964,606,258.41 $2,715,050,876.36 $249,555,382.05 $973,351,844.00 $723,791,398.98 $249,560,445.02
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An establishment in March 2022, with 6 machines, cach with average net terminal income of
$5,868.56, would have a total net terminal income of $35,211.36 of which 32.57435% or $11.469.88 would be

the profit for that establishment for the month. Annualized, that amounts to $137,638.56 profit for the ycar.

Many cstablishments 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 their machines. The establishment can offer the
player food or beverage except liquor. For instance, the establishment marketing plan could offer $5.00 in free
play, paid for by the establishment. The licensed terminal operator may pay 50% of the ongoing

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

Many of the establishments that market the opportunity for players to play the machines in their
establishment generate net terminal income well in excess of $100,000 per month, more than $1,000,000.00
per year. That is why the restaurant and bar operators are so anxious to open new establishments, to enjoy the

huge gaming profits.
M2K of Chicago, [.I.C, a member of the Company, owns a number of healthcare companies,

operating under the name Ilealthcare Plus, providing home healthcare and caregiver servicers to senior
citizens. The home healthcare companies provide, nursing, medical care, physical therapy and hospice

services.

The Healthcare Plus carcgiver companies employ approximately 6,500 caregivers providing aid to
approximately 6,500 senior citizens in their homes all over Illinois. The 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 opportunitics to go out and socialize with other seniors. The
Healthcare Plus caregiver companies have implemented a program where the seniors are taken by their

caregivers 1o restaurants in groups of 20 or 30 at cach restaurant, where they can get a meal and socialize.
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Healthcare 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 form of
games, music, karaoke, bar bingo and video gaming. We belicve the restaurant and bar operators will find
these programs will greatly enhance their food, beverage and video gaming profits, and each of the

Company’s Serics percentage rent.
Business Strategy

The Italian Caf¢, LLC plans to implement its business plan by leveraging opportunitics created by

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

Because of the pandemic, there are many experienced, scasoned, restaurant operators that do not have
the capital to open a restaurant or bar business or expand their existing business to take advantage of the video
gaming profit opportunities provided by the State of Illinois. There are also many existing restaurant and bar

[acilities available to purchase or lease, because they were vacated during the pandemic.

The Italian Café, LLLC designated Series intends to purchase or long- term lease restaurant or bar
facilities, remodel them, and lease or sublcase them, to experienced restaurant and bar operators that will offer

food, spirits and video gaming to the public.

Each of the Company’s Series, as a landlord, will recover its capital and a profit through the lease to
the operator of the restaurant and bar. The restaurant and bar operator will apply for its liquor and gaming
license and autonomously operate the business, for as long as the rent is paid. In the event the operator has a
problem with a license or doesn’t meet its obligations, the Series is protected by the lcase. If the Operator

defaults under the lease, the Series can terminate the lease and lease the establishment to a different operator.

With this structure, the restaurant operator can lease and run a restaurant operation without having to
expend a large amount of money. The restaurant operator will only need to purchase food and liquor
inventory, pay for its licenses, pay for menus, signage and initial marketing and operating costs to open the

restaurant and bar.
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FFor example, a 3.000 square foot location that the restaurant operator and the Series agree upon, is
lcased for 20 years by the Scrics at 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 Cafg, 1.I.C makes a Loan to the Serics and
the Serics executes a note payable to The Italian Café, LL.C and a leaschold mortgage for $172,500.00
($150,000.00 plus a 15% Fce) with 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 50% of the net food and liquor sales, plus 50% of
all other monthly income, including the establishment’s share of the video gaming monthly net terminal
income, which is determined to be $11,834.94 per month as calculated below. This Base Rent allows the
Series to pay the $3,750.00 underlying rent and the $2,279.60 monthly Loan payment to The Italian Café,

LLC. The sublease also has a provision to adjust the Base Rent quarterly.

Based on the assumption that the establishment generates net video gaming revenuc to the operator of
the average monthly amount of $11,469.88, and assuming that the operator’s gross monthly food and liquor
sales are $40,667.00, food and liquor costs are 30% of sales or $12,200.00, labor costs are 30% of sales , or
$12,200.00 and all other costs are 10%, or 4,067.00, the operator’s net profit from food and beverage before
rent would be 30% of gross sales, or $12.200.00 and his net profit including gaming before rent would be
23,669.88 ($11,469.88+12,200.00). After paying rent of §11,834.94, the operator would have netted

$11,834.94 for the month. The operator would generate this income with little investment of its own.

Assuming an average investment of $200.000 00 per location, the $5,000,000.00 raise could open at
least 20 locations. Based on the assumptions stated above, with only average net video gaming revenue those
20 locations could generate $116,106.80 per month or $1,393,281.60 per year, while paying ofT 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 could generate far greater profits.

The Company’s Serics C lcased and remodeled a 5,100 square foot restaurant located at 504 W,

Northwest Highway in Palatine, lllinois and subleased it to Annic’s Restaurant. Annic’s generates sufficient
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monthly income to pay Scries C the Basc Rent. With the Base Rent, Series C pays the underlying rent and
makes the payments to The Italian Café, 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
terminal 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 machincs. Annic’s is

already using the Healthcare Plus senior program.

The Company’s Series A has entered into a contract to purchase a 5,800 square foot restaurant and
Bar called the Tender Trap, including the 19,000 square foot shopping center housing the Tender Trap, located
at 101-109 8. Halsted Street in Chicago IHeights, Illinois for $880,000.00. The Italian Café, L1.C is loaning
Series C sufficient money fora down payment and some remodeling costs. Series C is financing f the

remainder 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
$14.629.00 per month plus Cam and Taxes of $3,480.00 per month. The Basc Rent is sufficient to pay the
monthly mortgage payments on the first mortgage and the monthly second mortgage payments on the Loan

from The ltalian Café, LL.C and the Base Rent adjusts quarterly.

The Tender Trap’s net terminal income in 2021 was $513,000.00, $170,000.00 was tender trap’s
share. The Tender Trap operators will implement Healthcare Plus senior program. 30 seniors and caregivers, 3
time per week would bring 360 new people per month to the Tender Trap. I f cach on played $100.00 on the
video machines, the net terminal 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 to sell 5,000, $1,000. Notes, with a two (2) Note Minimum [rom The Italian Café,
LLC, totaling up to $5,000,000. Each Note will bear interest at 10% per annum with 40 equal quarterly
payments of principal and interest fully amortizing the Notes over ten years. Interest will accruc 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
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unamortized principal balance at that time. Any investor whose Note is prepaid, will be welcome 1o invest in
any new offering of The Italian Café, L1.C or any offering made by any of the Italian Café, L1.C’s Series. The

notes are senior unsecured debt instruments and therefore senior to the member’s equity interest.
OWNERSIHIP AND CAPITAL STRUCTURE 201(c)(m)

M2K of Chicago, LLL.C, an Illinois limited liability company is a fifty percent (50%) member of the
Issuer and Senior Homes, LLC, an [llinois limited liability company, is a (ifty percent (50%) member of

the Issuer.

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 trustee and bencficiary 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:

(11.00%) by Christy I. Jepson, (13.34%) by Patricia A. Jepson, (13.33%) by Charles P. Jepson, (13.33%) by
Michael Drew, (24.50%) by Tracy L. Paris, and (24.50%) by Fred J. Jepson. Charles P. Jepson and Christy J.

Jepson are managers of Senior Homes, LLC.

FINANCIAL CONDITION 201(p)(s)

Financial Condition and Indebtedness of the Issuer: The Issuer was formed on July 14,2014, The
2019, 2020 and 2021 Audited Balance Sheets indicate Members' Equity of $151,812 in 2019, $119,511 in
2020 and $222,033 in 2021. $58,031 was due to Senior Homes, LLC including interest at the rate of 10% per
year through 2019, $ 97,875 through 2020 and $99,807 through 2021. The Assct portion of the Balance sheet

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

19



in2019. $81,912 in 2020 and $75,263 in 2021. The balance sheet shows $125,702 was duc from Luigi's Food &
Pizza, LLC and one of Luigi’s members with interest in 2019, $135,231 in 2020 and $144,759 in 2021. The
Italian Caf¢, LLC is suing Luigi’s Food & Pizza and onc of its members on a note they signed and for
advances made by The Ttalian Café, 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 2015 and the property was released on January 1, 2016.

The Issuer's income statement shows net income in 2019 of $8,720, $7,699 in 2020 and $35,022 in

2021, primarily from interest income paid from Serics C.

In 2022 and beyond, the Issucr expects to receive principal and interest payments from Series C and its
other designated Series on funds it will advance to open additional establishments. The Issuer expects to
collect principal and interest on those funds advanced at 10% per annum and pay interest at 10% per annum
with principal payments to the Note holders that provided the funds. The Italian Cafe, LL.C Series C
and the other designated Serics that have developed and leased an establishment, will make
these payments from the Base Rent it receives from the tenant.

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

The Base Rent is expected to provide extensive profits and liquidity to each Series,
ensuring that it has the liquidity to make the Loan payments to The [talian café, LLL.C so that it
will have the cashflow to pay the Note holders.

With the maximum raise of $5,000,000, The Italian Café, 1LL.C’s Series should have the
ability to acquire 20 or more restaurants. With that volume, if a few locations have problems, the

revenue from the other Series should more than cover The Italian Café, LL.C Note payments.
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FINANCIAL STATEMENTS

Year 12/31/2021 12/31/2020 12/31/2019
Total Assets $321,956 $218,437 $210,861
Cash & Cash Equivalents $101,600 $25 $45
Accounts Receivable $220,356 $218,412 $210,816
Short Term Debt $ile $116 $118

LLong Term Debt $99,807 $98.810 $58.931
Revenues/Sales $16,180 316896 $16,900
Cost of Goods Sold $11,042 $9,081 $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, and 2021 fiscal year, in accordance
with (£)(3) of 17 CFR 227.201 is attached to this Form C, incorporated hercin by reference and made a part

hereof and those audited financial statements are posted on the Issuer’s Website at

www.Goitaliancafe.com.

ADDITIONAL DISCLOSURES

201(n) Intermediary information: The name of the intermediary through which the offering will be
conducted is Crowdsourcefunded.com. The CIK number of the intermediary is 0001667727. The

SEC file number of the intermediary is 007-00027. The CRD number of the intermediary 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 of the filing, for conducting the offering, including the
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amount of referral and any other [ees associated with the offering is Five Percent (5.0%) of the
amount raised. Any other direct or indircet intcrest in the issuer held by the intermediary, or any

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

201(t) Issuer Representation: The Issucr represents that, to the best of its knowledge, and belief,
after due and reasonable inquiry, the Issuer, any member or manager of the Issuer, any promoter or other
person compensated with respect 1o this offering, or any other person listed in section 17 CFR 227.503(a) in
connection with this offering, has been convicted, ordered, adjudged, decreed, suspended, expulsed,
barred, or the subject of any other event that is a disqualifying cvent 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.

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

each year.

201(x) No Predecessors: The Issucr has no predecessors. The Issuer 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.

201(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
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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 Investor.
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 Offering 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
affeet Issuer’s ability to pay operating expenses and would not have a material adverse effect on the Issuer’s business
prospects, because its operating expenscs are paid from repayments of the Loans it already made to its

designated Scries, and it has the ability to (inance new Serics acquisitions.

201(g) Target offering amount: The targeted offering amount is Five Hundred 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 Amount is April 30, 2023 (Offering Deadline). In 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.

201(h) Proceeds in excess of the Target Offering Amount: The Issuer will accept Invesiment
Commitments in cxcess of the Target Offering Amount on a first-come, first-served basis up to a
maximum of Iive Million Dollars ($5,000,000.00) or the sale of Five Thousand (5,000) One Thousand

Dollar ($1,000.00) Notes.

201(i) The purpose and 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 Joan funds to any of its designated Series at 10% per

annum interest with equal monthly payments of principal and interest to fully amortize the Loans over 10 ycars.

These Loans will allow each Series to pay their debts, ongoing operating costs and obligations and to acquire,
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lease, remodel or build and equip individual restaurant and bar establishments in arcas where video gaming has

been approved, as described in the Business Plan above.

The listed use of proceeds is the present expectation of the Issuer. The Issuer will have the right to alter the use
of proceed in its discretion based upon the future circumstances of the Issuer. Proceeds of the offering will be
used in part to pay obligations and/or 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 Investment Advisers and

others. A copy of the marketing materials used are included as an Exhibit to this Offering Statement.

201(r) Transactions with related parties: Since the beginning of the last fiscal year of the
Issuer, January 1, 2021, the Issuer has not entered into any transaction with any of the persons
described in 17 C.F.R. 227.201(r)(1).(2),(3)or(4) in an amount in excess ol 5% of the capital
raised during the previous 12 months. The Issuer has madc 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, LL.C and M2K of Chicago, LL.C. The crowd [unding raise contemplated by the
Issuer is based on the sale of Notes, which are debt instruments and not capital. 5% of the Target
Offering Amount of $500,000.00 is $25,000.00 and there have been no transactions in that amount
or greater between the Issucr 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
organization ol the Issuer on July 14, 2014, the Issuer has received capital and loans duc on
demand and bearing interest at ten percent (10%) per annum from M2K of Chicago, LLC and
Senior Homes, L.I.C. The Issuer has returned Capital and paid loans to its members and made other
distributions to its members. Senior Homes, [LI.C and M2K of Chicago, LI.C, 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, supplics,

equipment and materials, marketing services, computer and administrative services and other
24



services at a cost cqual to the fair market value of the services, supplies, equipment and material
provided to the Issuer and its designated Series. Strecker, Jepson & Associates has provided, and
will provide in the future, to the extent not prohibited by conflict, corporate, tax, financial, security
and other legal and financial services to the Issuer and its designated Serics. Ranulfo Vizcarra,
M2k of Chicago, LLL.C and the Healthcare Plus carcgiver companies owned by M2k of Chicago,
LLC, will implement a senior program, as described herein, for designated Series of the Company

and their tenants.

MANAGEMENT 201(b)(m)

Management:

The Issuer is operated by two managers, Ranulfo S. Vizcarra and Christy J. Jepson (Managers), who have
managed the Issuer since its organization on July 14, 2014. The Managers are also the Managers of cach
designated series of the Issuer. At this time there are three designated Series, Series A, Serics B and Series
C. Scrics C has leased a property on a long- term lease in Palatine, Illinois, developed the property into a
restaurant and bar and subleased the property to a restaurant operator. Pursuant to the terms of The Italian
Café, LLC operating agreement, either manager is authorized to act without the other, except no Manager may
sale all or substantially all of the Assets of the Issuer, bind the Issuer to any lease, contract or other obligation
in excess of $10,000.00, or cause the Issuer 1o sale any of the Membership interest of the Issuer, without the
prior authorization of the majority of the Members of the Issuer. Both Mr. Vizcarra and Mr. Jepson have been
and are expected to continue to be involved in acquiring, leasing, building and remodeling, negotiating with
landlords, restaurant and bar operators, terminal operators and others on behalf of The Italian Cafe, LL.C and

its designated Series.

(1) Ranulfo S. Vizcarra was educated and trained as a physician in the Philippines. Mr. Vizcarra is the
trustec and one hundred percent beneficiary of the Ranulfo Trust, which owns a nineteen percent (19 %)
membership interest in M2K of Chicago, LLC, previously known as M2K, LLC, an Illinois limited

liability company, and Ranulfo’s daughter’s trust, owns the other 81%. M2K of Chicago, LL.C
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owns and operates a number of healthcare related companics and real cstate propertics, and (100%) of
M2K of Illinois, LL.C, an Illinois limited liability company that operates residential real estate rental
propertics. M2K of Chicago, L.LC also owns a fifty percent (50%) membership interest in the
Italian Cafe, LL.C and cach of its designated Series. Mr. Vizcarra is the sole Manager of M2K of
Chicago, LLC, and an officer, dircctor or manager of all of the corporations or limited liability
companies which M2K of Chicago, LI.C has an ownership interest in, including the Issuer. Mr.
Vizcarra, 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 of real estate propertics, such as office buildings, shopping centers and
other retail, restaurants and bars, condominiums, apartments and single-family homes. Mr.

Vizcarra has managed and operated a number of companies and real estate propertics.

(2) Christy J. Jepson was educated at DePaul University in Chicago, Illinois. After graduating and
passing the Certified Public Accounting exam, he graduated from the John Marshall Law School in
Chicago, Illinois, and he is a licensed attorney practicing law at the law firm of Strecker, Jepson &
Associates in Lake Zurich, 1llinois. Mr. Jepson is a manager of and owns an eleven percent (11%)
interest in Senior ITomes, LLC, an Illinois limited liability company in the real estate development
and construction business. Senior Homes, LL.C owns fifty percent (50%) of the membership interest
of the Issuer and each of its designated serics. Mr. Jepson has, as an attorney, as a sharcholder, member,
director or officer of companies or for his own account, negotiated the acquisition, financing and sale
ol companies and the acquisition, sale, {inancing 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.

(3) Mr. Vizcarra currently holds the following positions and employment:
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Manager of the Italian Cafe, LLL.C, The Italian Cafe, LL.C Series A, The Italian Cafe, LLC Series B
and the Italian Cafe, LLC Serics C located at 21020 N. Rand Road, Suite C-4, Lake Zurich, [llinois
60047, Manager of M2K of Chicago, LL.C, an Illinois limited liability company located at

3501 Algonquin Road, Suite 560, Rolling Mcadows, Illinois 60008, in the business of acquiring,
owning and operating healthcare companies, real estate and real estate companies; Manager of M2K
of lllinois, LI.C, an Illinois series limited liability company located at 3501 Algonquin Road, Suite
560, Rolling Meadows, Illinois 60008, in the business of operating real cstate rental properties;
Manager of 1HCP Financial, 1.1.C, an Illinois 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; Manager of Medical Gear, LLLC d/b/a Healthcare Plus Scnior Care, an
Illinois limited liability company located at 3501 Algonquin Road, Suite 560, Rolling Meadows, Illinois
60008, of which M2K of Chicago, LL.C is a 70% member, in the business of providing caregiver
services; President of Healtheare Plus Caregivers Corporation, an Illinois Corporation located at
3501Algonquin Road, Suite 560, Rolling Meadows, Illinois 60008, of which M2K of Chicago, LLC
is a 70% sharcholder, in the business of providing caregiver services; Manager of Healthcare Plus
IHomemakers LLC, an Illinois limited liability company located at 350 1 Algonquin Road, Suite 560,
Rolling Mecadows, 1llinois 60008, of which M2K of Chicago, LLL.C is a member, in the business of
providing caregiver services; Manager of Comforthome Private Care LLC, an [llinois limited liability
company, located at 3501 Algonquin Road, Suite 560, Rolling Meadows, [llinois 60008, of which
M2K of Chicago, L.L.C 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 50% member in the business of
providing hospice services; Manager of Chicagoland Homeowners Association, L.I.C, an Illinois
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 acquiring and opcrating
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real estate propertics; Manager of 3949 North Pulaski LLC, an Illinois 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 owning and operating the building at 3949 N.
Pulaski, Chicago, lllinois 6064 1. Manager of Elite Healthcare Providers, LI.C, located at an Illinois
limited liability company, located at 3501 Algonquin Road, Suite 560, Rolling Meadows, lllinois
60008, of which M2K of Chicago, LL.C is a 100% Mecmber, 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, lllinois 60047. Mr. Jepson is a Manager and provides financial
and legal services to Senior Homes, LI.C located at 21020 N. Rand Road, Suite C-4, L.ake Zurich,
[llinois 60047 and All America Reverse Mortgage, LLC located at 21020 N. Rand Road, Suite C-1,
Lake Zurich, lllinois 60047, of which Scnior Homes is a 100% Member. Mr. Jepson is the President of
GCF, Inc., an Illinois corporation, the sole asset of which is a patent. Mr. Jepson is a Manager of the

Issuer and cach of its designated Series.

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

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

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

CROWDSOURCEFUNDED INVESTMENT PROCESS

Making an Investment in the Company 201( )
How does investing work?

When you complete your investment on Crowdsource IFunded, your money will be transferred to
an escrow account where an independent escrow agent will watch over your investment until it is

accepted by the Company. Once the Company accepts your investment, and certain regulatory
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procedures are completed. your money will be transferred from the cscrow account to the Company in

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

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

investment commitment until 48 hours prior to the deadline identificd in the issuer's offering materials,

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

If 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 carly il it provides notice about the new

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

201(k) If any material change (other than reaching the Targeted Offering Amount) occurs related to the
offering prior to the Offering Deadline, the Issuer will provide notice to purchasers and reccive
reconfirmations from purchasers who have already made commitments. I1f a purchaser does not reconfirm
his or her investment commitment afier a material change is made to the terms of the offering, the purchaser's
investment commitment will be cancelled, and the committed funds will be returned without interest or

deductions.

Il an Issuer does not reach both the target offering amount and the ¢losing 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 will be returned, and

If an investor does not cancel an investment commitment before the 48-hour period prior to the offering
deadline. the funds will be released to the issuer upon closing of the offering and the investor will

receive Notes in exchange for his or her investment.

What will I need to complete my investment?

To make an investment you will need the following information readily available:
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® Personal information such as your current address and phone number;
e Employment and employer information;,

e Net worth and income information;

e Social Security Number or government issued identification: and

*  ABA bank routing number and checking account number
How much can I invest?

A Non-Accredited Investor is limited in the amount that he or she may invest in a Regulation Crowdfunding

Offering during any 12-month 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 net worth.

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

limited to 10% 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 1 or the Company Cancel My Investment?

For offerings made under Regulation Crowdfunding, you may cancel your investment at any time
up to 48 hours before a closing occurs or an earlier date set by the Company. You will be senta reminder
notification approximately five days before the closing or set date giving you an opportunity to cancel
your investment if you had not already done so. Once a closing occurs. and if you have not cancelled your
investment. you will receive an email notifying you that your Notes have been issued. If you have already
funded your investment, let Crowdsource Funded know by emailing Tim Hogan at

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

investment number if applicable. and the date you made your investment.

After My Investment, what is my ongoing relationship with the Company?
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You are an investor and Noteholder in the Company. Companies that have raised money via
Regulation Crowdfunding 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 the Company and their investments. This annual report includes information similar to the Company' s
initial Form C/A filing and key information that a 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 at least one annual report. but has no more than 300 shareholders of record;
The Company has filed 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 Act; or
The Company ceases to do business.

However, regardless of whether the Company has terminated its ongoing reporting requirements per
SEC rules, Crowdsource Funded works with all companies on its platform to ensure that investors are
provided quarterly updates. These quarterly reports will include information such as: (i) quarterly net sales, (ii)
quarterly change in cash and cash on hand, (iii) material updates on the business. (iv) fundraising updates (any

plans for next round, current round status, etc.), and (v) any notable press and news.
How do I keep track 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 reporting updates that the Company is required to file with the SEC, you may
also receive periodic updates from the Company about its business.

Can I sell my Notes after buying them?
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Notes purchased through a Regulation Crowdfunding offering are not freely transferable for one year

after the date of purchase. except in the case where they are transferred:

e To the Company that sold the Notes;

e To an accredited investor;

e As part of an offering registered with the SEC; or

e Toamember of the family of the purchaser or the equivalent, to a trust controlled by the
purchaser, to a trust created for the benefit of a member of the family of the purchaser, or in

connection with the death or divorce of the purchaser.

Regardless. after the one-year holding period has expired. you should not plan on being able to readily
transfer and/or sell your Notes. Currently, there is no market or liquidity for these Notes and it may be some, if
ever, time before the Company lists these Notes on an exchange or other secondary market. Until then you

should plan 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 an exchange. is acquired, or goes

bankrupt.
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The undersigned, being all of the Members of The ltalian Cafe, LLC, pursuant to the Operating Agreement, hereby
authorize the Managers to sale the securities described in this Form C in the manner described in this Form C to

encumber the Company in the amounts and on the terms described in this Form C, and to execute this Form C and
any and all other documents required to accomplish the transactions described in this Form C.

Members:
M2k of Chicago, LLC

Date: 1/31/2023 o RO

rrint: Ranulfo Vizcarra

Its: Manager

Senior Homes, LLC

Date: /21} 7 By:LKi ( Zié_/__.
Print: £ 4 Bl 4“1’71_3:“_\]1.% (0.

Its: Manager
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding

(§227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the dates
indicated.

The Italian Cafe, LLC

Bt 1/31/2023 - m

print: Ra@nulfo Vizcarra

Its: Manager

Date; //7/ /;\7 C’—Rf

Its: Manager

The lalian Café, LLC
By Its Members:

M2k of Chicago, LLC

Date: 1/31/2023 By: {/WM,

prine.  Ranulfo Vizcarra

Its: Manager

Senior Homes, LLC

Date: _/ / ST /9\ o/ ‘;3 By: éfc( il ’7 B —
-—/’

.J‘

.....

P:mt,{g{ig kﬁ X A

Its: Manager
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This document was prepared by:

Christy J. Jepson

Strecker, Jepson & Associates
21020 N. Rand Road, Suite C-2
Lake Zurich, llinois 60047
Telephone: (847) 719-3470
Email: jep33@aol.com
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EXHIBITS

Exhibit A Issuer's Articles of Organization
Lixhibit B Issuer's Operating Agreement
Exhibit C Issuer's Minutes

Iixhibit D Issuer's Audited Financial Statements
Exhibit E

Test the Waters Marketing Material



lllinois
- LLC-5.5(S) Limited Liability Company Act
Articles of Organization FILE # 04884388
FILED
Secreiary of State Jesse White Feo: 750
Department of Buslhess Services = Em"gm::-r: gm JUL 142014
Limited Liability Division xpedited Fee:  § Jesse White
www.cyberdrivaillinois.com Approved By: DJR Socratary f S

1. Limited Liability Company Name: THE ITALIAN CAFE, LLC

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

Articles of Organization effective on the filing date.
Registered Agent's Name and Registered Office Address:

CHRISTY J. JEPSON
21020 N RAND RD STEC
LAKE ZURICH, iL 80047-3008 LAKE

Purpose for which the Limited Liability Company is organized:
“The Iransaction of any or all lawful business for which Limited Liability Companies may be organized under this Act”

The LLC is to have perpetual existence.
The Uimited Liability Company is managed by the manager(s).

VIZCARRA, RANULFO 8,
1050 GLENCRES | LRIVE
BARRINGTON, IL 60010

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

Name and Address of Organizer
| affirm, under penaltiss of perjury, having authority to sign hereto, that these Articles of Organization are to the best
of my knowledge and belief, trus, correct and complets.

Dated: JULY 14, 2014 CHRISTY J. JEPSON
21020 N. RAND ROAD, SUITE C-2
DEER PARK, IL 60047

The operating rgreement provides for the establishment of one or mora series. When the company has filad a Cerlificaie of Designation for each
sanies, which is ta hova limitod liabilily pursuant 1o Section 37-40 of tha Hinois Limitad Liability Company Acl, lha debts, liabillies and obligations
ineurad, conlmeled for or olhenvise exisiing with respact 1o a particular series shall be enforceablo against the assets ol such series only, and nol
againat Ihe asaels of the Limited Liabilily Company generally or any olher series thoreof, and unless otherwiso provided in Ihe operaling agreement,
nona of the delils, liabilities, obligations and expansas incurrad, contracted far or otherwise exisling with respec! to this company generally or any
other serles Iheresf shall be enforcenbls against Ihe assels of such serias.

This document was genarated eloctronteally at www.cyberdrivalllinois.com
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B, =R s i O X . s -

S N D gt L s ]L‘a\ ‘yF
SECRETARY OF :» 1 ATE

‘LLC FILE DETAIL REPORT

Entily Name B ‘{‘TBE IT.E’\L!AN CAFE LLC ' File Nynlh:zr 048&4388.

Status E ACTIVE on " | 05/1012018

Entlty Type o . LLG - Typeoftle o Domestic

File Date ! Jurisdiction | ik
“agentName | CHRISTY., T " AgentGhange Date ' o7ndizota

Agent Streat ' 21020 N RAND RO STE C Principal Office 21020 N. RAND ROAD, SUITE
Address } C-d

| DEER PARIC, 1L 500470000

Agent City | LAKE ZURIGH Managumﬁnl Type MGR M
A-geanIp - iﬁém? - S r ) VDu;zl\;ilon | PERPETUAL
Annual Rapbrl FI!inMgL Jo“ém-o.r;f;w M ‘Fo-rYeﬂl‘ o o B 2016

Dato

Serles Mame i {001) A'C?"‘IVE -THE ;i_A"LIAN CA#E. LLe SIlERIES A

' {002) AGTIVE - THE ITALIAN CAFE, LLC SERIES B
. {003) ACTIVE - THE ITALIAN CAFE, LLC SERIES C

Return to lhe Search Screen Select Certificate of Good Standing for Purchase J

(One Certificate per Transaction)

BAGK TO CYBERDRIVEILLINOIS COM HOME PAGE

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



cyberdriveillineis.com is now ilsos.gov

Office of the Secretary of State Jesse White

5

ilsos.gov

Corporation/LLC Search/Certificate of Good Standing

LLC File Detail Report

File Number 04884388
Entity Name THE ITALIAN CAFE, LLC

Status 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 2074

Jurisdiction
IL

Duration
PERPETUAL

Agent Information



Name
CHRISTY J. JEPSON

Address
21020 NRAND 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 8.

35071 ALGONQUIN RD,
ROLLING MEADOWS, IL 60008

Name

Address

JEPSON, CHRISTY J.

21020 NRAND RD STEC2
LAKE ZURICH, IL 600470000

Series Name
(001) ACTIVE
THE ITALIAN CAFE, LLC SERIES A

(002) ACTIVE
THE [TALIAN CAFE, LLC SERIES B

(003) ACTIVE
THE ITALIAN CAFE, LLC SERIES C



LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
THE ITALIAN CAFE, LLC
AN ILLINOIS LIMITED LIABILITY COMPANY

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT of
THE ITALIAN CAFE, LLC

an [llinois Limited Liability Company authorized to form series (“the Company®), is entered into and shall be
effective as of July 14, 2014, by and among the Company and each of the Members of the Company executing this
Limited Liability Company Operating Agreement (“Agreement™).

For and in consideration of the mutual convenants herein contained and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Members executing this
Agreement, made pursuant to the Minois Compiled Statutes Annotated, Chapter 805. Business Organizations Law,
cited as the Limited Liability Company Act; 803 ILCS Section 180/1-1 et seq., as amended from time to time (the
“Law” or “Act™) do hereby agree to the terms and conditions of this Agreement. The Members hereby agree that
cach Member shall be catiticd to rely on the provisions of this Agreement, and that no Member shall be liable to the
Company or to any other Member or Members for any action or refusal to act taken in good faith reliance on 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. Each 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.

Each Member acknowledges that the interests in the Company have not been registered under the
Securities Act of 1933 or the laws of Illinois governing the sale of securities, or the securities laws of any
other state, because the Company is issuing interests in reliance upon the exemption from the registration
requirements of such Iaws providing for noun-public offerings. The Company has reliecd upon
representations of the Members that each is acquiring the interest for investment purposes and not resale or
to distribute to others. Each Member has been furnished all information regarding the interests and
warrant and represent that the Member has the experience and sophistication as an investor adequate for
evaluation of the merits and risks of investment in the Company.



ARTICLE 1

Definitions

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

A.

13
o
D

E.

oz EF

“Additional Member™ — a Member, other than the Initial Member, who has acquired 2 Membership
Interest from the Company.

3. “Articles” - the formation documents and Certificates filed with the Secretary of State.

“Assignee” — the transferee of a Member’s Membership Rights.

. “Admission Agreement” — the Agreement between an Additional Member and the Company as

described in this Agreement
“Bankrupt Member” — a Member who has filed a petition commencing a voluntary case under the

Bankruptey 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 become due, the filing by a
Member of any petition or answer in any proceeding seeking for himself or herself, or consenting to, or
acquiescing in, any insolvency, receivership, composition, rcadjustment, liquidation, dissotution, or
similar relief under any present or future statute, law, or regulation, or the filing by a Member of an
answer or other pleading admitting or failing to deny, or to contest, the material allegations of the
petition filed against him or her in any such proceeding; the seeking or consenting to , or acguiescence
by a Member in, the appointment of any trustee, receiver or liquidator of him or her, or any part of his
or her case under the 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 days.

“Certificate” — the Articles of Organization as properly adopted and amended from time to time by the
Members and other documents filed with the Secretary of State,

“Dissolution” — those events of dissolution set forth herein and (1) In the case of a Member who is
acting as a Member by virtue of being a trustee of a trust, the termination of the trust (but not merely
the substitution of a new trustee); (2) in the case of 2 Member that is a partnership, the dissolution and
commencement of winding up of the partnership; (3) in the case of a Member that is a corporation, the
filing of a Certificate of Dissolulion, or its equivalent, for the corporation or its equivalent, for the
limited liability Company, or the involuntary dissolution by a non-appealable order of a court; or (4) in
the case of an estate, the distribution by the fiduciary of the estate’s entire Membership Interest.

. “Initial Members™ — those persons identified on Schedule A attached hereto and made a part hereof by

this reference who have executed this Agreement.

“Member” — each of the persons signatory hereto either by signing this Agreement or agreeing to be
obligated by the terms of this Agreement and any other person or persons who may subsequently be
designated as a Member of this Company pursuant to the terms of this Agreement,

“Membership Interest” — the share of profits and losses, gains, deductions, credits, cash, assets, and
other distributions (liquidations and otherwise) and allocations of a Member or, in the case of an
Assignee, the rights of the assigning Member.

“Membership Rights” — the rights of a Member which are comprised of a Member’s (1) Membership
Interest, and may or may not be comprised of a Member’s right to (2) vote and (3) participate in the
management of the Company, if so specified herein.

“Notice” — Notice shall be in writing as set forth herein.

. “Person” — an individual, business entity, business trust, estate, trust, association, joint venture,

soverniment, governmental subdivision or agency or any other legal or commercial entity.
“Resignation” — the decision or determination of a Member to no longer continue as a Member.
“Retirement” - the withdrawal of a Member or Manager from the Company upon such times and
events as are provided in this Agreement which will permit withdrawal of a Member without violating
or breaching the terms of the Agreement.



ARTICLE 1I
Ovrganization of the Company

SECTION 2.1. BUSINESS OF THE COMPANY.

The Company may engage in any lawful business for which limited liability companies may be organized
in the State of Illinois, or the laws of any jurisdiction in which the Company may do business. The Company shall
have the authority and power to do all things necessary or convenient to accomplish its purpose and operate the
business as described herein. The terms of this Agreement and the laws of the State of lllinois shall govern the
operation of this Company. An additional purpose of this LLC is to invest in, build out, lease and operate,
restaurants, bars and video gaming machines.

This LLC may establish and designate one or more series pursuant to Article 37 of the Act {each a
“Series”). The name of cach Series shall begin with “The Italian Cafe, LLC Series™ and then contain a letter of the
alphabet in sequential order for each particular Series beginning with the letter “A™,

Pursuant to Article 37 of the Act, the debts, liabilities and obligations incurred, contracted for, or otherwise
existing with respect to a particular serics shall be enforceable against the assets of such series only, and not against
the assets of the Limited Liability Company generally or any other series thereof. Unless otherwise provided in this
Operating Agreement or the Operating Agreement of such series, none of the debts, liabilities, obligations and
expenses incurred, contracted for or otherwise existing with respect to this Limited Liability Company penerally or
any other series thereof shall be enforceable against the assets of such series.

For each new Series designated, the Company shall file a Certificate of Designation with the Hllineis
Secretary of State. Each Series shall maintain distinct books and records separate from the Company or any other
Series. The assets of each Series shall be held and accounted for separately from the assets of the Company or any
other Series.

Each Series shall have its own rights, powers, duties, members, managers, operaling agreement, assets,
liabilities and capital. It is anticipated that additional Series shall be created in the future.

SECTION 2.2, COMPANY NAME
The Company naine shall be as set forth above. The Members shall be Members in the Company and shall
continue to do business under the name, as permitted by law, until the name of the Company or the Company shall

terminate.

SECTION 2.3, PRINCIPAL OFFICE.

The principal office of the Company shall be lecated in the state of [llinois at 21020 N. Rand Road, Suite
C-4, Deer Park, Illinois 60047 or such other place or places as the Managers may determine. The Managers will
give notice to the Members promptly after any chanpe in the location of the principal office of the Company.

SECTION 2.4. REGISTERED AGENT FOR SERVICE OF PROCESS.

There must be at lcast 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 the Secretary
of State. The Members or Managers, may, from time to time, change the registered agent or office throngh
appropriate filings with the Sceretary of State. In the event the registered agent ceases to act as such for any reason
or the registered office shall change, the Members or Managers shall promptly designate a replacement registered
agent or file a notice of change of address as the case may be. 1f the Members shall fail to designate a replacement
registered agent or change of address of the registered office, any Member or Manager may designate a
replacement registered agent or file a notice of change of address.

SECTION 2.5. DURATION.



The Company is formed as of the date when the Articles become effective and will continue to exist in
perpetuity or until such time as set forth in the Articles. The Company shall dissolve and its affairs should be
wound up in accordance with the Act and this Agreement, except that the Company may terminate prior to such
date as provided in this Agreement.

SECTION 2.6. TAX STATUS.

The Company shall be treated as partnership for federal and Illinois tax purposes unless classified
otherwise for federal income (ax purposes. If so otherwise classified for federal tax purposes, the Company shall be
classified in the same manner for Illinois tax purposes. Capital accounts of the Company shall be maintained in
accordance and consistent with the United Stules Internal Revenue Code § 704 and the regulations thereunder, as
amended from time to time,

SECTION 2.7. FISCAL YEAR.

The fiseal and tax year for the Company shall be the calendar year ending on December 31 of cach year.

ARTICLE 11
Members

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

SECTION 3.2. ORIGINAL MEMBERS.

The original Members of the Company shall be those persons who have signed this Agreement and are
admitted as a Member of the Company upon the later occurrence of either (a) the formation of the Company or (b)
the time provided in and upon compliance with the Articles or this written Agreement, If neither so provides, then
(c) a person is admitted as a Member when their admission is reflected in the records of the Company.

SECTION 3.3. ADDITIONAL MEMBERS.

Subsequent to formation, a person acquiring an interest directly from the Company is admitted as a
Member (an “Additional Member”) at the time provided in and upon compliance with the Articles and any written
agreement. If neither should so provide, then such Additional Member is admitted upon the consent of all
Members and when the person’s admission is reflected in the records of the Company. Any additional Members
shall be reflected on Schedule A, at which time they shall become Members of record.

SECIION 3.4, MEETINGS OF MEMBERS.
All meetings of the Members shall be held at such place within or without the State of Illinois as shall be
designated from time to time by the Members or Managers and stated in the notice of the meeting.

SECTION 3.5. ANNUAL MEETING.
The angual meeting of the Members shall be held on the first Monday in the month of March in each year

beginning with the year in which the Company was organized, at the hour of 11 o’clock in the AM.,, for the
purpose of electing Managers and if necessary, Officers, and for the transaction of other business as may come
before the meeting. If the day fixed for such meeting is a legal holiday in the State of lllinois, such meeting shall be
held on the next succeeding business day. If such election shall not be held on the day designated herein for any
annual meeting, or at any adjournment thereof, the Members shall cause the election to be held at a special meeling
o’ Members as soon thereafter as such meeting may be convenient.



SECTION 3.6.SPECIAL MEETING.

A special meeting to conduct the business of the Company may be called at any time by any Manager of
the Company upon at least two (2) days’ notice. Upon at least two (2) days’ notice, a special mecting 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 mesting and, in the case of a
special meeting, purpose for which the meeting is called, shall be delivered not less than two (2) days prior to the
meeting if communicated personally or five (5) days if communicated by mail, nor more than sixty (60) days before
the date of the meeting. If mailed, such notice shall be deemed to be delivered when deposited in the Unit States
mail with postage prepaid, addressed to the Member at the address appearing on the records of the Company.

SECTION 3.8. WAIVER OF MEETING.
Written waiver of notice of the meeting, signed by the Member entitled to the notice or attendance at the
meeting waives any objection to the lack of notice or defective notice, unless attendance at 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, oufstanding and cntitled to vote thereafler, present in person or represented by
proxy, shall constitute a quorum at all meetings of the Members for the transaction of business. If, however, such
quorum shall not be present or represented at any meeting of the Members, the Members entitled to vote present in
person or represented by proxy, shall bave the power to adjourn the meeting, until a quorum shall be present or
represented, Such adjourned meeting at which a quorum shall be present or represented, shall constitute the meeting

as originally notified.

SECTION 3.10. VOTE.
When a quorum ig present at any meeting, the vote of the holders of a majority of the 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 RIGHTS.

Unless stated otherwise by law, the Articles or this Agreement, each Member shall be entitled to one vole
weighted in proportion to the Member's respective per capita interest in the Compary as reflected in Schedule A
hereto, as amended from time to time, For purposes of this Agreement, the term “majority of the Members™ shall
mean the majority of the ownership interest percentage of the Company as determined by the records of the
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 authorize the managers to bind the Company in the following actions:
The sale of all or substantially afl 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. MEMBER WITHDRAWAL.

Each Member shall be entitled to withdraw by giving at least six months prior written nctice 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 obligations to the Company.



SECTION 3.14. EVENTS OF WITHDRAWAL.
A person shall cease to be a Member of the Company upon the occurrence of any of the following events:
{(a) such person withdraws;
(b) such person resigns;
(¢) 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 terminated (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 MEMBER.
A member may be expeiled by unanimous vote of the other members under Section 35-45 of the Limited

Liability Company Law,
ARTICLE IV

Management of the Company

SECTION 4.1. MANAGEMENT.
The business and affairs of the Company shall be managed by or under the direction of the
Members pursuant to the authority granted by the law of Illincis. 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 “Menager(s),” subject to provisions and limitations contained in the Articles or this
Agreement. The Managers shall be selected as provided herein.

ARTICLE V
Mauagers

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 appointed, either Manager is authorized to act
without the other, unless otherwise designated by the Members. No manager shall take any action
deseribed in Section 3.12 without first obtaining authorization from the majority of the Members.

SECTION 5.2. QUALIFICATION OF MANAGERS.

Managers need not be Members of the Company or natural persons. A Manager who is both a Member and
a Manager has the rights and powers of both a Member and a Manager, subject to any restrictions and limitations
placed in the Articles or this written Agreement.

SECTION 5.3. INFORMATION TO MEMBERS,
‘I'he Managers shall provide reports at least annually to the Members at such time and in such manuer as the
Managers may determine reasonable. The Managers shall provide all Members with those information returns



required by the Internal Revenue Code and the laws of the State 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 5.5. 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 manner set forth in this

Agreement.

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

member of any Committee upon which he/she may serve, in good faith and that are necessary and convenient to
carry out the business and affairs of the Company, in a manner he/she reasonably believes to be in the best interests
of the Company, and with such care as an ordinarily prudent person in a like position would use under similar
circumstances. In performing 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
and groups listed in paragraphs (a), (b), and (¢) of this Section. But he/she shall not be considered to be acting in
good faith if hefshe has knowledge concerning the matter in question that would cause such reliance io be
unwarranted. A person who so performs his/her duties shall not have any liability by reason of being or having
been o Manager of the Company. Those persons and groups whose information, opinions, reports and statements a
Manager is entitled to rely upon are:

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

(b} Counsel, public accountants, or other persons as to matters which the Manager reasonably
believes to be within such persons’ professional or expert competence; and

(¢) A Committes 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 demgnated
authority, which Committee the Manager recasonably believes to merit confidence.

SECTION 5.7. RESIGNATION OF MANAGER.

Any Manager may resign at any time by giving written notice to the Company. The resignation of such
manager shall take effect upon the receipt thereof or at such later time as shall be specified in suech notice; and,
unless otherwise specified therein, the acceptance, of such resignation shall not be necessary to make it effective.
When one or more Manpagers shall resign, effective at a future date, a majority 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 a 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 less than a quorum of the Managers. A Manager elected to fill a
vacarncy 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 may 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 Managers, if any, shall have such authority and shall perform such duties as may be specified
from time to time by the Members.

SECTION 5.11. COMMITTEE OF MANAGERS.
The Managers may designate two or 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
its 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 contract 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 other organization in which one or
more of its Managers are Managers, or have a financial interest, shall be void or voidable solely for this reason, or
solely because the Manager is present at or participates in the meeting of the Managers, or Committee thereof
which authorizes the contract or transaction, 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 are known to the Managers or the Committee, and the Manager or Committee in good faith authorizes
the contract or transaction 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 [acts 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, and the contract or transaction is specifically
approved in good faith by vote of the Members; or

3. the contract or transaction 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
Managers or a Committee which authorizes the contract or transaction.

SECTION 5.14. MANAGERS MEETINGS.

The Managere of the Company may hold meetings, both regular and special, either within or without the
State of [linois,

SECTION 5.15. ANNUAL MEETING OF MANAGERS.
Annual meetings of newly elected Manager{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 a 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 Managers, or in the event such meeting is not held at the time and place so fixed by the Members,
the meeting may be held at such time and place as shall be specified in a notice given as provided for in this
Agreement, or as shall be 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 the state of Itlinois with at least two (2)
days’ notice of any such meeting given by the Manager or Members calling the meeting, unless it is a regularly
scheduled meeting. Such meeting shall be held with either written or in-person notice, unless oral notice is
reasonable under the circumstances. Written notice shall be sufficient when given by telephone, telegraph, teletype
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or other form of wireless communication, or by mail or private carrier. If such forms of written notice are
impracticable, notice may be communicated by a newspaper of general circulation in the area where published or

by radio, television, or other form of broadcast communication.

SECTION 5.17. QUORUM AND VOTE AT MANAGERS MEETINGS.

At all meetings of the Managers, a majority of the Managers shall constitute a quorum for the transaction of
business. However, in order for a Manager to vote, such Manager must also be a Member of the Company. If a
quorum shall not be present at any meeting of the Managers, the Managers present thereafier may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
Each Manager shall have one vote, unless otherwise provided in this Agreement.

SECTION 5.18. DELEGATION OF MANAGER DUTIES.
The Members may {rom time to time delegate the powers or duties of any Manager of the Company, in the
event of his absence or failure to act otherwise, to any other Manager or Member or Person whom they may select,

SECTION 5.19. COMPENSATION OF MANAGER.

The compensation of cach manager shall be such as the 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 may be paid a
fixed sum for attendance at each meeting of the Managers or a slated salary as Manager. No such payment shall
preclude any Manager from serving the Company in any other capacity and receiving compensation therefrom.
Members of special or standing Comimittees may be allowed like compensation for attending Commitice meetings.

ARTICLE V1
Officers

SECTION 6.1. OFFICERS AND RELATED PROVISIONS,

In the event the Members clect to manage the Company directly without appointing a manager, the
Members shall elect and appoint officers for the Company who shall act in the name of the under the direction and
management of the Members pursuant to this written Agreement. In the event that the Managers shall elect and
appoint officers. The officers of the Company shall include a President, one or more Vice Presidents (the number
shall be determined by the Members or Managers), a Secretary and a Treasurer, each of whom shall be clected and
appointed by the Members or Managers. Any two or more offices of the Company may be held by the same
person.

SECTION 6.2. ELECTION AND TERM OF OFFICE.,
The officers of the Company shall be elected by a majority vote of the Members or Managers annually at

the first meeting of the Members or as soon thereafter as is convenient, or by the Managers, as the case may be
under this Agreement. Each officer shall hold office until his successor shall have been duly elected and shall have
qualified or until his death or resignation or removal in the manner hereinafter provided. Such appointment to a
position as officer of the Company does not, in and of itself, create contract rights on the part of the officer of the

Company.

SECTION 6.3. REMOVAL OF OFFICERS.

Any officer or agent appointed by the Members may be removed by the Members whenever, in their
judgment, the best interest of the Company would be served thereby, but such removal shall be without the contract
rights, il any, of the person or entity so removed. Any officer or agent appointed by Managers may be removed by

the Managers.

SECTION 6.4. VACANCIES.
In the event of any vacancy in any office because of death, resignation, removal, disqualification or
otherwise may be filled by the Members or Managers for the unexpired portion of the term and until the successor

shall have been chesen and qualified.



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, shall in general supervise and control all the business and affairs of the Company. e shall

preside at alf 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, contracts, 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, or shall 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 as may be prescribed by the Members or Managers from

time to time.

SECTION 6.6. THE VICE PRESIDENT.

In 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 order designated at the time of their
election) shall perform the duties of the President. When so acting, such vice president shall have all the powers of
and be subject to any and all restrictions placed upon the President. Any Vice President shall perform such other
duties as from time to time 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 in one or more books
provided for that purpose; (b) see that all notices are fully given in accordance with the provisions of this
Agreement or as required by law; (¢) be a custodian of the records of the Company; (d) keep a register of Lthe post
office address of each Member which shall be furnished to the Secretary by each Member; (e) certify the Members’
resolutions and 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 case may be.

SECTION 6.8, THE TREASURER.

The Treasurer shall be the chief financial officer of the Company and shall have 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 perform all duties incident to his office, or that are properly required of him by the President or
Members or Managers, provided however, that 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 other such officer or
officers as the Members or Managers may 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 a Member or Manager of the
Company.

SECTION 6.10. INDEMNIFICATION OF MEMBERS, MANAGERS AND OFFICERS, AGENTS AND
EMPLOYEES.

A Member, Manager, 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 the Company or to any other
Member, Manager, or Officer for this or her good faith reliance on the provision of this Agreement including,
without any limitation, provisions that relate to the scope of duties, including the fiduciary duties, of Members,
Managers, and Officers. Subject to such standards 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 tesiate or
intestate, who may have served at its request, or by its election or by its appointment as a Member, Manager, or
Officer, against expenses, including attorney’s fees, actually and necessarily incurred by them in connection with
the defense or settlement of any action, suit, or proceeding in which they, or any of them, are made parties, or a
party, by reason of being or having been Members, Managers, or Officers of the Company, except in relation to
matters as to which any such Member, Manager, or Officer, either current or former, or personal shall be adjudged
in such aclion, suil or proceeding to be liable for willful misconduct in the performance of duty and to such matters
as shall be seitled by agreement predicated on the existence of sach 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 capacily and as to action in another
capacity while holding such office. The Company may purchase and mainiain insurance on behalf of any Member,
Manager, Officer agains| any liability asserted against and incurred by them to the extent the Company would have
the power to indemnify them against such liability under the provision of this Agreement and the law of Illinois.
Notwithstanding a writien agreement to the contrary, no Member shall be personally liabie to the Company or any
other Member for damages of any breach of duty in such capacity, provided that such liability shall not be limited if
a judgement or other final adjudication adverse to such Member establishes that his acts or omissions were in bad
faith or involved intemtional misconduct or a knowing violation of law or that he personally gained, in fact, a
financial profit or other advantage to which he was not legally entitled or that his acis violated llinois law
regarding indemnification, or is for any act which is an intentional violation of criminal law.

ARTICLE VI
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, annexed hereto.

SECTION 7.2. VALUE OF CAPITAL CONTRIBUTIONS.,
The fair market value and the adjusted basis of the contribuling Member of any property, other than cash,
contributed to the Company by a Member shall be set forth on Schedule A, annexed hercto.

SECTION 7.3. ADDITIONAL CAPITAL CONTRIBUTIONS.
Except as expressly provided in this Agreement, no Member shall be required to0 make any additional
contributicns io the capital of the Company.

SECTION 7.4. NO INTEREST.
No interest shall be paid on the Capital Account 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 shall consist of his or her original capital contribution,
increased by (a) additional capital contributions made by him or ber, and (b) his or her share of the Company's
gains and profits, and decreased by (i} distributions of such profits and capital to 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 perform any promise contained in this Agreement to
contribule cash or property or perform services, even if he or she is unable lo perform because of death, disability,
or any other reason. 'Ihe obligaten of a Member to make a 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 capital to the Company upon execution of this Operating Agreement and M2K, LLC has agreed to
contribute $150,000.00 to the Company as additional capital by January 14, 2015, M2K, LLC has agreed to loan
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$85.000.00 to the Company with interest & 10% per annum with all principal and interest to be paid from the
Company 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 WITHDRAWAL OF CAPITAL CONTRIBUTION,
No Member shall have the right to withdraw or be repaid any cash or properly contributed to the Company
and as set forth on Schedule A attached herelo, except as provided in this Agreement.

SECTION 7.8. ADDITIONAL MEMBER CAPITAL CONTRIBUTION.
FEach Additional Member shall make the Contribution and shall perform the Commitment described in the
Admission Agreement entered into between the Additional Member and the Company and which shall adjust

Schedule A hereto in accordance with the terms of such Admission Agreement.

ARTICLE VIIi

Distributions to Members

SECTION 8.1. DISTRIBUTION TO MEMBERS.

The Company shall make distributions Lo the 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 lo pay its debts as they become
due in the usual course of business, or the Company’s assets would be less than the sum of its total liabilities
(except liabilities to Members), unless otherwise stated in the Ariicles. For purposes of this Agreement,
distributions shall be allocated among the Members in propartion io 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 this Agreement, upon any sale, transfer, or other
disposition of any capital asset of the Company (hereinafter referred to as “Disposition”), the proceeds of such
Disposition shall 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 to the
Disposition immediately prior thereto. All proceeds remaining thereafier (the “Net Proceeds™) shall be retained by
the Company or to be distributed, at such time or times as shall be determined by the Managers, to the Members in
proportion to their respective percentages of Membership Interest; provided however that for purposes of Sections
702 and 704 of the Internal Revenue Code of 1986, or the corresponding provisions of any future federal internal
revenue law, or any similar tax law of any state or jurisdiction, that each Member’s distributive share of all items of
income, gain, loss, deduction, credit, or allowance in respect of any such Disposition shall be made and based upon
suclt Member's basis in such capital asset.

SECTION 8.3. DISTRIBUTION TO RESIGNED MEMBER.
Upon resignaticn of a Member, a resigning Member shall be entitled to receive only the distributions to

which he or she is entitled under this Agreement.

SECTION 8.4. DISTRIBUTION IN KIND.

A Member, regardless of the nature of his or ber contribution, has no right to 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 distribution of any asset in kind from the Company, as determined from time 1o time by the Managers,
in accordance with this Agreement, whether the percentage of the asset distribution to him or her exceeds the
percentage of that asset which is equal to that Member’s Mcmbership 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 as

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 as set forth in this Agreement. A Member shall not be compelled to accept a distribution of any asset
in kind to the extent that the percentage of the asset distributed to the Member exceeds the Members Percentage.

SECTION 9.3. MEMBER’S DISTRIBUTIVE SHARE.

For purposes of Sections 702 and 704 of the Internal Revenue Code of 1986, or the corresponding
provisions of any future federal internal revenue law, or any similar tax law of this state or jurisdiction, the
determination of each Member’s distributive share of all items of income, gain, loss, deduction, credit or allowance
of the Company for any period or year, shall be made in accordance with, and in proportion to, such Member’s
percentage of the total Membership Interest of all Members as it may then exist. 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 pursuant to Section 6.1.

SECTION 9.4. MEMBER’S OBLIGATION TO RETURN DISTRIBUTION.

A. If, at any time, a Member receives in distribution the return of any part 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
coniribution, 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 2 Member’s contribution is made in violation of the
law, the Articles of Incorporation of this Company, 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.

ARTICLE X
Admission and Withdrawal of s Member; Transfer of Member's Interest

SECTION 10.1. SALE OF MEMBER’S INTEREST, 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 Company shall then have the option to purchase the interest at 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 not exceed any bonafide price offered to the selling Member by any bounafide third party. Such
decision by the majority of remaining Members or Managers (not to include the selling 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 Company’s decision is to purchase the interest, the purchase price
will be paid in cash and the closing will take place within ninety (90) days of the notification to the selling Member.

(2) If the Company decides not to purchase the offered selling Member’s Interest in whole or in part, then
the other Members shall have the option of purchasing the offered Member’s Interest at the Set Price, if any, on a
pro rata 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 provide notice to the selling Member of their intention to purchase. The purchase price will
be paid in cash and closing will take place within ninety (90) days of natice to the selling Member or upon such
terms agreed by the Company and selling Member,

(3) If neither (1) or (2) or applicable, the selling Member may seli his share interast to 2 non-member.

A non-member purchaser of a Member’s Company interest cannot exercise any rights or receive any benefits of a
Member unless a majority of the ather Members consent to his becoming an Additional Member upon such terms
as are set forth in an Admission Agreement. However, a non-member purchaser of a selling Member’s [nterest will
be entitled to share, to the extent of such selling Member’s percentage interest, in any distribution, allocation or
profits, losses, deductions, allocation 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 purchase, 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 and losses and to receive distributions to
which the assignor 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 2 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 the other Member’s right to remove the assignor Member earlier pursuant to this Agreement. A pledge
of, grant of security in, lien against, 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 cease to be a Member nor to cease to
have the power Lo exercise any rights or powers of 2 Member.

SECTION 10.3. COSTS OF SALLE, ASSIGNMENT, ETC. OF MEMBER’S INTEREST.

All costs and expenses incurred by the Company in connection with the transactions set forth in this
Section or any similar transaction(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. ADDITIONAL MEMBERS.

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, that each Member
consents in writing to the addition of such Additional Member.

SECTION 10.5. AGREEMENT BINDING ON ALL MEMBERS.
Each person who becomes a Member or Additional Member in the Company, shall and does hereby ratify
and agrees 10 be bound by the terms and conditions of this Agreement.

ARTICLE XI
Merger with Other Entitics

SECTION 11.1. MERGER.

Upon a majority vote of the Members and pursuant to any provisions in the Articles or this Agreement, the
Company may enter into a lawful merger with or into one or more business entities. Such merger shall take place
pursuant to a writien plan of merger, agreed upon by the Members, setting forth the constituent business entity
planning to merge and the name of the surviving business entity resulting from such merger, the terms and
conditions of the merger and the manner and basis upon which the Members’ interests will be converted.
Subsequent to approval of such agreement, this merger plan may be abandoned upon the majority consent of the

Members,
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ARTICLE XII
Dissociation, Dissolution, Winding Up & Termination

SECTION 12.1. DISSOCIATION,

Notwithstanding contrary provisions in the Articles or this written Agreement, 2 Member’s interest in the
Company shall cease upon the occurrence of one or more the following events: (a) a Member submits a notice of
withdrawal to the Company thirty (30) days prior to the withdrawal date; (b) 2 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; (¢) upon the adjudication of the Member as incompetent to manage his or her
person or affairs; or (f) 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 retains an interest in the Company shal)
be entitled to continue to receive profits, losses, distributions, and allocations of income, gain, loss, deduction,
credit or similar items to which he would have been entitled if still a Member. For any and all other purposes,
including voting, a dissociated Member shall no longer be considered a Member and shall not be entitled to any
rights or benefits of a Member.

SECTION 12.2. DISSOLUTION.

The Company shall be terminated prier 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 dissclved, or

B. The Company is dissolved pursuant to this Agreement.

SECTION 12.3. TERMINATION.
The Company shall be terminated:
A. When the Company has less than one member; or

B. [fany Member
1. Dies, wilhdraws, resigns, or expelled from the Company, or upon the occurrence of any other event

which terminates the continued membership of a Member in the Company;

2. Becomes Bankrupt; or

3. A judgment is entered by a court of competent jurisdiction adjudicating him incompetent to manage his
person or his property;

C. Unless, if there is at least one remaining Member, the business of the Company may be continued either (1)
with the unanimous 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 as stated in the Company’s Articles or this Agreement,

SECTION 12.4. LIQUIDATION AND WINDING UP.

Upon the termination and dissolution ot 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 the 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 the fair market value thereof, which shall be determined by an independent appraiser to be selected
by the Company’s independent public accountants. 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 cxtent not otherwise recognized by the Company, be taken into account in computing Net
Profits or Net Losses (and shall be allocated 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 be distributed to creditors, including
Members who are creditors, to the extent permitted by law in satisfaction of liabilities of the Company,
whether by payment or establishment of reserves; then 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 year of
liquidation. No Member shall be liable to repay the negative amount of his Capital Account.

SECTION 12.5. LIQUIDATION STATEMENT TO MEMBERS.

Each of the Members shall be furnished with a statement, reviewed by the Company’s accountants, which
shall set forth the assets and liabilities of the Company as of the date of the Company’s 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 Illinais,

SECTION 12.6. JUDICIAL AND ADMINISTRATIVE DISSCLUTION.
Upon good cause shown, a Member or Members holding at least Fifty One (51) percent of the Member’s
Interest in the Company may apply o the court for judicial dissolution of the Company.

SECTION 1[2.7. REVOCATION OF DISSOLUTION.

The Company may revoke its Dissolution at any time prior to the expiration of 120 days following the
effective date of filing dissolution documents with the appropriate State office. Revocation of Dissolution shall be
authorized when each Member consents in writing to such action being taken by the Company. Such revocation of
Dissolution becomes effective as of the date of the Company’s dissolution being revoked and the Company shall
resume carrying on its business as if dissolution never occutred.

ARTICLE X111
Books and Reports

SECTION 13.1. BOOKS AND RECORDS; INSPECTION,

Aceurate and complete books of account shall be kept by the Managers and entries promptly made 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 o the
Company. The books shall be kept on the basis of accounting selected by the accountant regularly servicing the
Company, and the fiscal year of the Company shall be the calendar year. A compilation, review, or audit of the
Company, es shall be determined by the Managers in accordance 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.
The Company shall maintain the books of account, and the following records at 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 wriiten request:
a current list of the full name and last known business and/or residential address of each Member,

former Member and other holder of a member interest:
B. a copy of the Articles and all Certificates and amendments thereto of the Company, together with any
executed powers of attorney pursuant to which any certificate was executed;
C. acopy of this Agreement, Admission Agreements and any amendments thereto;
D. a copy of the Company’s federal, state and local income tax returns for the three most recent fiscal
years;
E. the Company’s financial statements for the three most recent fiscal years;
a writing selting torth;
1. the amount of cash and/or praoperty along with relevant statements as to the agreed value of the
property and/or services contributed or agreed to be contributed by each Member;
2. any agreed upon time or event causing the Members to make additional contributions to the
Company;

(e 55
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3. any agreed upon events, other than those stated in this Agreement, the happening of which will
cause the Company to be dissolved.
G. copies of records that would enable a member to determine 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

SECTION 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. Ifto the Company, to it or in care of any one or all the Managers at the address of the Company.
B. Ifto any one or all of the Managers, to them at the address of the Company.
C. Ifto any Member, to him at his address set forth on the books and records of the Company.

SECTION 15.2. WAIVER OF 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 thereto 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 with respect to the Company, and there 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 the arrangements among the parties with respect to the Company and cannot be changed or
terminated orally or in any manner other than by a written agreement executed by all of the Members. There are no
representations, agreements, arrangements or understandings, oral or written, between or among the parties relating
to the subject matter of this Agreement which are not fully expressed in this Agreement,

SECTION 15.4. CONSTRUCTION OF THIS AGREEMENT.
This Agreement shall be construed without regard to any presumption or other rule requiring construction

apainst the party causing this Agresment to be drafted.

SECTION 15.5. EFFECT OF INVALIDITY.

Nothing contained in this Agreement shall be construed as requiring the commission of any act contrary to
law. In the event there is any conflict between any provision of this Agreement and any statute, law, crdinance, or
regulation contrary to which the Members or, the Company have no legal right to contract, the latter shall prevail,
In such cvent, the provisions of this Agreement thus affected shall be curtailed and limited only to the extent
necessary to conform with said requirement of law. In the event that any part, article, section, paragraph, or clause
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 the Agreement shall continue in full force and effect.

SECTION 15.6. BINDING EFFECT.

This Agreement shall be binding upon, and inure to the benefit of all parties hereto, their personal and legal
representatives guardians, successors, and assignors to the extent, but only to the extent, that assignment is provided
for in accordance with, and permitted by, the provisions of this Agreement.
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SECTION 15.7. GOVERNING LAW,
Irrespective of the place of execution or performancs, this Agreement shall 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 llinois. ‘

SECTION 15.8. CAPTIONS, ETC.
The captions and fable of contents in this Agreement are solely for convenience of reference and shall not

affect its interpretation. The headings herein are inserted only as a 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 meanings 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 versa.

SECTION 15.10. TAX MATTERS,

The Members may make any tax elections for the Company allowed under the Internal Revenue Code or
the tax laws of the State of Ilinois, or other jurisdiction having texing jurisdiction over the Company.

SECTION I5.11. EXECUTION.
This Agreement may be executed in any number of counterparts, each of which shall be an original but all

of which shall be deemed to constitute a single document.

IN WITNESS WHEREQF, the parties hereto, have executed this Agreement effective as of the day and year first
above written,

Senior Homes, LLC

3

v

By: ) ’)}ff e Al ,p‘ ‘\"\f 7111’ i/!:!./m_/!fl»-g'{"ﬁ

0T g

M2K, LLC

By: A? @ “TQL/’“ |

Ma?éger

The Italian Café, LLC

Mana e
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SCHEDULE A

LIST OF MEMBERS CAPITAL CONTRIBUTIONS, NAMES AND ADDRESSES:

Name and Address Capital And Other Contributions Percentage Interest

Sentor Homes, LLC
21020 N. Rand Road
Suite C-4
Deer Park, [llinois 60047 $500.00 plus the agreements with 50%
the pizza operators to sublease from
the Company, the agreements with
the terminal operator to provide gaming
machines to the Company’s sublessees,
lease and sublease negotiations, development
and construction.

M2K, LLC

1090 Glencrest Drive

Barrington, [llinois 60010 $500.00 upon execution of 50%
this operating agreement and
contribution of additional Capital
on January 14, 2015 in the amount
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
Company on that date.

Total 100%
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ACTION BY THE MEMBERS OF
THEITALIAN CAFE LIC
We, the undersigned, being all of the Members of The lalian Cafe, LLC. an Llinois Limited
Liability Company, do hereby take the following action. pursuant to the authority of 8y Blincis Lirnited

Liability Company Act and The Halian Cafe, LLC Oparating Agreement, as fillows:
We hereby warve all requirements for nofice of this mesting of Mesnbers.

The Italian Cafe, LLC (Comipany)} Operating Agreement is hereby approved and executed by its Members
on July 14, 2014, The Operating Agreement appoints and the Membars do hereby nominate end elect Ranullo S.
Vizeama and Christy . Jepson as Managers to operate the Company. The Members ratify the rmanagers execution
and filing of the Articles of Orpanization of the Company with the llinois Scoretary of State to fom the Cosapany
as an {llinois Limitad Liability Company anthorized to establish series. The Members hereby approve the form of
the Aticles of Crganizaion and authorize the Managers to designate the fust three series of the Company, Series /A,
Series B and Series C, by filing the desipnations with the [llinois Secretary of State.

The Company hereby authorizes the Managess to acquire 8 Cafe, LLC, Upon excoution of a lease
bepweer: The Talian Cafe, LLC Series C, as tenant, and Burofiesh Plaza, LLC, as landlord, for the restaurmt
property located at 154 W, Northwest Highway in Palatine, linois 60067 and a Sublease for the same property
betveeen The Hatian Cafe, LLC Series C as Sublandiord and Luigi's Food & Pizza, LLC Series C as Subtenant, the
Managers are authorized to accept a note bearing annual interest of ten percent (1094) fiom Lugi’s Food & Pz,
LLC, Luigi’s Food & Pizza, LLC Series C and Vince Pedons, & manager and mepber of both Laigi canpanics,
and to Joan Luigl's the fands necessary 1o remodel and open the restarant in a roanner and on terms accepsiabie 1©
fhe Managess in an artount not # exceed $100,000.00, The Managers are also suthorized to advance furds to The
fialian Cafe, 1L1C Series C at ten percent (10%2) annual sterest in an amount thit does not oseeed §100,600.00

eqpuip and provide improvements to the restawrant

yest vate of ter pereent (0%} to The itahan

EXHIBLL_C-

The Mansgers are authorized (o advance funds al 2 annal iite



Caf, LLC Series A and The lalian Cafe, LLC Series 18 in an amount that does not exceed $25 000 each to loentz,

negotiaiz and acquire a lease on iestawanit properties to be opened by thoss Series.

The Members hereby authonize the Managers to borrow fuxls from the Members at the annual interest
rate of len percent {10%) per annuen as needed by the Campany to the extent available from the Membezs.

No further matfers being brought before the Members, a disrission of the ganeral business affaies of
the Company was had and the mecting was adjourned,
July 14,2014,
M2K,LLC:

/‘“‘JZLF Al

-
]
kq

Sedor Homes, LLC:

_“-

By: )/ mi_ s ﬂmé@iﬁ )’77&4@? e, 247
A

Being all of the Members of The ltalian Cafe, LLC.



ACTION BY THE MANAGERS OF
THEITALIAN CAFE, LLC

We, the undersigned, being all of the Managers of The Ialian Cufe, ILLC, an [linois Limited
Liability Company, do hereby take the following action, pussuant o the authority of (e Minois | imited

Liability Company Actand The Italian Cafe, LLC Operating Agreemen, as follows:

We heveby waive all reguirements for notice of this meefing of Managers.

The Haban Cafe, LLC (Company) Operating Agreemen was apgroved and executed by i Members on
July 14, 2014, The Operating Agreement appoints ard the Mambers have elect Ranulfo S. Vizeana and Cluisty J.
Jepson as Managers to operale the Company and execute and file the Articles of Crganization of the Company with
the Minois Secreiary of Stre 1o form the Company as an linois Limited Liability Company authorizedl 1o 2stablish
series. 1he Members have appioved the form of the Anticles of Orgnnization and authorized the Managers 1o
designate the Brst three series of the Company, Series A, Saies B and Sexdes C, by filing the designations with the

Tinois Secretary of Stave

The Members have authorized the Managers to acquire S Cafe, LLC. Upon execution of a leass bebween
The italian Cafe, LLC Series C, as fenant, and Furofresh Plaza, LILC, as landlond, for the restausut property located
at 154 W, Nortinwest Highway in Palatiue, Binois 66067 and a Sublease for the same properiy betvazen Tl ltafian
Cade, LLC Seties C as Sublandlord and Luigi's Food & Pizzz, LLC Series C as Subtenant, the Membxrs have
anthorized (he Mannagers (o acoept & nole bearing annual inteest of ten percent (10%) from Luigl’s Food & Pizza,
LLC, Luigi’s Food & Pizzm, LLC Series C and Vince Pedone, a manager and member of both Luigi companies,
aricd 1o foun Laigi's the fands necessary o remodel and open the vestaurant in o suamer and on teuns acceptable ©
the Managers in an amount not 1o excead $100,000.00. The Members also authorized the Managers to advance
fimds to The Ttalian Cafe, LLC Series C af ten percent (10%) annual nferest in an arnount that does not excecd
$100,000.00 lo equip and provide improvements to the respurant. We have agreed as Maragers fo take all sach

aefinns so autharized on behall'of the Compeny.



The Members have authorized the Managess fo advance funds at an annual interest mte of fen percent
{(10%) to The ltadian Cafe, LIC Series A and The Taban Cafe, LLC Series B in an amownt that does not exceed
$25000 each to locate, negotiate and acequire a lease on reslacvant properties 10 be opened by fhese Serdes. The

Meanagers agree o ke such action.

The Members have authorized ths Managers to bomow finds fom the Members at the annual interesi rate
of fen percent (10%) per annuwm as needed by the Company to the extent available fiom the Membas. The
Maragers agiee 1 take such action U necessary.

No further maters being brought before the Managess, a discussion of the general usiress allairs of

the Company was had and the reeting was adjoumed

Tuly 14,2014,
/EQ?OQ/!H o

Ranulfo &, Vizcwerra, Manager

5!; etk t:g__,,}jl:/r"ﬁ’ugs oY, Manager

Being all of the Managers of The Halian Cafe, LLC.



ACTION BY THE MEMBERS OF
THE ITALIAN CAFE. LLC

We, the undersigned, being all of the Members of The ltalian Cafe, LLC, an Ilinois Limited
Liability Company {Company), do hereby take the following action at its annual meeting,

pursusnt o the athority of the fifinois Limited Liability Corapany Act and The Balian Cafe, LLC Opesating

Agrecsen, as follows;
We herehy waive all tequirements for notice of $iis meeting of Membeais.

Wes hereby ratify and approve all of the actians taken by ihe Managers and the Members of the Company
sinee iis fonmation,

We hereby nominate and elect a3 the Manapers of the Company, 10 act as such Managers uniil their
successors stiall have been duly elecied and qualified, the followmg,

Christy J. Jepson

Ranulfo S. Vizcara

The Financial Statements, financial condition and the 1ax returns of the Company were discussed
and approved by the Meambers, and the Managers ave hereby avthorized to file the Company {ederal and
slate income tax returns for 2014,

No further maners being brought before the Members, a discussion of the general business affais of
the Company was had and the mesting was adjoumed.
Meach 2, 2015
MK LLG

il{‘qf*%W\/L/%_,

By =
Sensar Homes, LLC:

By: })?ﬁ.g_j( [g_,; “J—. (/ bt J;E.i./ ) ;c:?:/.it.({ 162"
Being all c:{f‘ the Mﬁmf;&u 01/{ he [talion Cate A.LC '



ACTION BY THEE MANAGERS OF
THE ITALIAN CAFE LLC
We, the wndersigned, being all of the Managers of The lialian Cafe, LLC, an Tinois Limited
Liability Company (Company), do hereby take the following action at its annual meeting.
pursuant fo the authonty of the inois Timited Liability Company Act and The Talian Cafe, LLC Opemting

Apremient, as follows:
We hereby waive all requirements for iolice of this meeting of Manngers.

We hereby 1aiify all actions of cither Manager seting on behall of the Company since the fonmasion of the

Conmpay.

The Members have elected Ranulfo S. Vizeama and Clwisty 1. Jepson as Managess fo constinue o opeaie

the Company.

We have reviewed the Compary financial slalements, finaeeial condiion and tax rewms with the
Members and the Members ave authorized the Manage:s (0 file the 2014 foderal and stale by retums. The
Munagers bave agroed 1o file the tzx retums.

No further matiers being brought before the Managess, a discussion of the general business affairs of
the Company was had and the mesting was adjoumned.

ivarch 2,2015.

e

TTHanulfo 8. Vizcarra, Managsx

/
- )
L~ Chrizi¥ Lo depson, Manager

Being all of the Managers of The lalian Cafe, LLC.



ACTION BY THE MEMBERS OF
THE YTALIAN CAFE, L1LC
Ve, the undersigned, being all of the Members of The Halian Cafe, LLC, an Hiinois Limited
Liability Company (Compuny), do hereby take the following zction at its annual meeting,
pissuant i the authority of the Htinois Limited Linbility Company Aet and The Talian Cafe, LLC Operating

Agreement, as follows:
Wehereby waive all requinements for notice of this meeting of Mermbess.

We hereby ratify and approve all of the actions tzken by the Managess since the last annual meeting,

We hereby nominate and elect as the Managers of the Company, 1 ¢t as such Managers until thel
successors shall have been duly elected and qualified, the fallowing:

Chuisty I. Jepson

Ranuifo 5. Vizearra

The Financlal Statements, financial condition and the tax retums of the Company wers diseussed
and xpproved by the Members and the Managers are hereby authorized (o file the Company fderul and state
eome ax retwns for 2015,

The Members discussed and approved a Company Crowdfinding Raise of up 10 $1,600,000.00
under Title I of the JOBS Act to provide flnds to advaree to its designated seres to open addifiona
restaurants and bars with video saming mechines. The Ivianagers are hereby authorized o locale an
autharized portal, to negotiate and enter into agreements to accomplish the mise with the porial and other
entities, such as Sirecker, Jepson & Asscclates forall legal work, and the Company CPA for ali requived
aceoumtng work inchuding 2 review of the Company finaneial siateiments as required fo compleie the rmise.
The Managers are authorized to provide such reviewed financial statements, disclosures and other maweral as

vecuited 1o accomphsh e vaise, The Maoagers are authorived fo contract to make a website, video and



descriplion documenis necessary o accomplish the raise.
No further matiers being brought before the Memibers, a discussion of the penoral business affais of
fie Conmpeny was had and the meeting was adjowmed
March 7, 2016
MO, LLC:
{ ,:’7 AR A
By / “3%&}'%/ i,/g.;?w P
1 = 3

Savior Homed LLC:

P

Py 7 Zi ff’g,fu,f gl f 2 \j it 1 Qf? j } ]"icﬂf;uz?ds{_/
LLC. d

Being all lqe Mt‘ﬁ ers of ’I”iu. Italian Ca



ACTION BY THE MANAGERS OF
THE ITALIAN CAFE, LLC
We, the undersigned, being all of the Managers of The Ialian Cafe, [LC, an Tiinois Limited
Liubility Company, do hercby take the following action at its anuual mecting, pusuant © the

avibority of the Hinois Limiled Liabitity Company Act and The Halizn Cafe, I1.C Operating Apreement, as

[olicys:
We bereby walve all requiremerits for notice of this meeting of Managers.

We hereby rafify the actions of either Manager since the Company’s last annual roeeting,

The Members have elceted Ranuifo S, Yizeana and Cliisty J. Jepson as Managers 0 continue 10 operale

the Company.

We have reviewed the Company fnancial steiements, fnancial condition and lax returns with the
Members and the Members have authorized the Mansgers to file the 2014 faderal and siate tax relums. The
Managers have agreed to file the s metens,

The Menibers discussed and approved a Company Crowdiinding Raise of up 10 $1,000,000.00

under Title IIf of the JOBS Act to provide funds 10 advance 1o its designated series to open addivonal
restaurants and bars with video gaming machines. The Members authorized th : Managers to locaie an
autherized ponal, to nepotiate and enter into agreemerts to aceomplish the rai ¢ with the portad and other
enitities, such as Strecker, Jepson & Associates for all legal work, and the Cor pany CPA for all requived
accounting work including a review of the Company finaucial siatements a3 squired to complele the raise.

I he Wiembers authorized the ivianagers to provide such reviewed [inanciad slatemenis, disclosures ¢ ad othey
material as required 1o accomplish the vaise, The Managers were authorized by the Members to cor irct f,

make & website, video and deseription documents necessary waccomplish the ' se. The Manages s ag ee ©



take such actions as are necessary as authorized to accomplish the crowdfi adir » aise.
No further matters being brought bafore the Managers, a discust o of he general busmess afftimof
{he Coropany was bad and the meeting was adjoumed
iarch 7, 2016.
j%@w%

Ramulfo §. Vizcarya, Manager

(i/{{ ’E"’j E; / a]&% _ﬂ:,:&nﬁ S

Qh%tyﬂep;&%uager
il o

Being all of the Managers of The ltalian Cafe, LLC.



ACTION BY THE MEMBERS OF
THEITALIAN CAFE, (1C

We, the undersignad, being all of e Members of The Talian Cate, LIC, an illineis Limited
e2by ke the following action at ils wnual mesung,

Lisbility Company (Company), do he
5 Uimited Uity Conpany Act and The Ialian Cafe, TXC Operoting

pusert 1o g authonty of the Hings

Agroveond, v folloves:

W ey waive ol seqiremants for notice of this recsting of  Membess, We herelyy sotifyr and appuone
we i foanabion

g

i of e actions teken by de Marages and e Members of the Conmpeny sin
We hiseehy nominate and glect as te Maoagess of the Comgany, 1 got s such Movazas wibd dis

successors shadi heve beon duly closied and qualified, D Rllowing

Chesty 1. Jepson and Ranulfe 8. Vizeara
The Audiled Finoneial Suatements, financial condivion ard the s neuens of S Compaimy were

The Audijed
distrmsed and aporived by the Members, and the Managers s herebyy autiorized to e the Company
P

'-h Grimge . g
dersl and sale incoree X rehems for 2016 and the 2016 Annual Repon on Fome C-AR. for e companty'y

onpoing crowalfimding raise.
Th Members discussed e Company's Crowadlewding Raise snd asread o extend the deadiias of

such raiss 1o Scptember 30, 2017. Tha Managers are bateby authonized o take such soton to exdend 4

s

deadiine,
No furthar matters belng brovghn befnre the Monben, adecusion ol he gerc

tie Cornprny washod and the meeting was adiolmad

O

STEL TREesT ailhis e

Nn 23, 2017,
MK of Chicago, [ 10 Sevior Homes, [1C
P
By g™ o T

e

[Resyg A

12 Italian Cafe, LLC.

Hyr

r-%::‘l

Being a1 of the Members of



ACTION BY THE MANAGERS OF
THETTALIAN CAFE, LLC
We, the undessigned, heing all of the Managers of The Italian Cafe, LLC, an lilingis Limited
Liability Company (Company), do hereby take the following action at its annual meeting
pustarg 1 the auhority of the Tilinois Limited Liabitity Corspany Act and The Jtalian Cafe, LLC Operating
Agretmoent, as follows:

“We heselsy waive all recquirements for notice of this meeting of Manacers.

We herelyy ratify all actions of sither Manager axting on behall of the Company sinee tie fommsation of the
Company.

The Membes have elected Ranuifb 8. Vizeara and Chinisty T Jepson as Managets to confinue (0 opemis
the Company.

The Audired Financial Statements, financial condidion and the tax retuns of the Company were
reviewed and discussed and approved by the Members, and the Managers neceived authorization of the
Members (0 file the Company federal and state mcome tax retums for 2016 and the 2016 Anvuai Reporton
Form C-AR for the Company®s chgoing arowdfunding ruse. The Managers agread 1o file these documenis.

The Members directed the Managers 1o extend the deadline of the Conypany’s crovedfiuding raise 1o
Seprember 30, 2017. The Managers have agreed 10 take such action lo extend the deadline.

o further ipatters boing broughl beifbre the vianage:s, a dsoussion of ths general husiness affais ol
the Corpanty was bad and the meefing \was adjourned.

Mawh24, 2017

mand

Ranulfe 8. Vizcarra, Manager

- }’L‘\'—-\ ‘
\4 (Y% ,—f”/‘iﬁf’wwr—:—_ﬁw“
__—ETiristy ] ¥epsgntvanager

Being all of the Managers of The Iialian Cafe, LLC.




ACTION BY THE MEMBERS OF
THEITALIAN CAFE, LLC

We, the wdersigned, being alf of the Members of The dwlinn Cafe, 11.C, an {linois Lindte!
Liability Company (Company), do hereby take the flloning action ai ity annuval weeting,
pursuiad 1 e authonty of the Ulinois Limited Liahiliy Company At and The Itadian Cafe, 11O Operating,

Aoreement, as fllows:

We hereby waise alf veguirencats for nofice of this ieeting of Mernbers, We laaeby atly and spprove ali
ui the actions taken by the Mansgers and e Members of the Comyxry sinee i formmston,

We haeby neminate and clout as G Managers of the Company, o st as such Mavasos uod et
suecssors shall have been duly clectes) wd qualified, the following:

Clmsty 1. Jepson and Ramdit 8. Vigoara

The Audited Financial Statements, financial condition and the tax returis of the Company ware
discaissed and approved by the Meanbers, and the Managens have (iled the Company fedenal and state
meoime b et for 2017, The Managers are sathorized and directed 0 Gie the 2017 Anmeat Keportan
Forn C-AR tor e company™s ungoing crowdtmding raise.

The Members diseussed the Company’s Crowdiunding Rase ind mtified the extended deadline o
ratse the tavect funding amownt 1o July 31, 2018 and the contret with Bay MarkerForee.

No hurther business being brought betore the Members. o diseussion of the general business i of

tive Cormpany was had and the mesling was ndjoumad

April4, 2018
NPK o Chicago. | LC: Senktioey, Kad
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Bene alf of the Members of The Italian Cate, LLC,



ACTION BY THE MANAGERS OF
THETTALIAN CAFE LLC
We, the wdensigned, heing all of the Manieers of The Talian Cafe. 110, un Hiinors Linuted
Brabadity Company (Uampany). do beseby ke the folfowing action at ds annual meetig.
priesiunt o the authority of the Rrgls Limuted Linbilty Compuny et ied e Iudian Cafee, TLC Oporating,

Apeemient, as follows

Wi heneby wave all aquirsvenss e potice f this seeiing ot Masagers,

W buredy matily off s tons of ate Maager soong on behalt od the € company snce iz fomaieaol 82

Conpany.

Phe Merbers have elected Reanilfo S, Vizeirn amad Christy 1 Jopson as Manssens to eontiinie i operes
e Camgan.

Pl Avdived Finsncial Seetermeny, fmanoesd conditon and the ax returms of the Company sae
eviesned and distied md approved by the Members, and the Meobers ratified the Maaagers ity e
Corapany fodersl ad state moonie tax ewine S 2017 and sathon aad dhe Managers w file the 2017 Aol
Kegort on Fomn C-AR for the Company's ongoing crowdfwtiing rase The Managets agreed to file these
dovuments. The Mombers ratfied the Munueers extension of the deadbuse to reach the tarper affednge anwsen
w by 31, 2018 and 1he contact yvath Bay MuarketForee

Mo hutixe inatiers Being brovuht beiare the Managess, o disvusson of the gonaal asioes dhasof
e £ umpeny s had and the meeting was scommiedd,
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[fcisie all of the AManagers of The Talias Cate, 110



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 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 as such Managers until
their successors shall have been duly elected and qualified, the following:

Christy J. Jepson and Ranulfo S, Vizcarra

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 2018.

No further matters being brought before the Members, a discussion 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: m By: (I

Being all of the Members of The Ttalian Cafe, LLC.

P



ACTION BY THE MANAGERS OF|
THE ITALIAN CAFE, LLC |

We, the undersigned, being all of the Managers of The Italian Cafe,|LLL.C, 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 Fct and The Italian Cafe,

LLC Operating Agreement, as follows:
We hereby waive all requirements for notice of this meeting of Mar;agers.

We hereby ratify all actions of either Manager acting on behalf of tl;}e 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 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 2018 !

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 the meeting was adjourned.

March 4, 2019

oo

Ranulfo 8. Vizcarra, Manager

W Jepson, 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 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 as such Managers until
their successors shall have been duly elected and qualified, the following;

Christy J. Jepson and Ranulfo §. Vizcarra

The Audited I'inancial Statements, financial condition and the tax returns of the
Company were discussed and approved by the Members, and the Managets are hereby
authorized to file the Company federal and state income tax returns for 2019.

No further matters being brought before the Members, a discussion of the general business
affairs of the Company was had and the meeting was adjourned.

March 2, 2020.
M2K of Chicago, LLC: Senior Homes, LLC

By: ‘ : By: v

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, L1L.C, 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,
[.1.C 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 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 the meeting was adjourned.

March 2, 2020

pRopvna_

Ranulfo S. Vizcarra, Manager

s B i Nﬁ
C;i;&ﬁpsm 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 lalian 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 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 instructed 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 had and the meeting was adjourned.

March 1, 2021.
M2K of Chicago, LLC: Senior Homes, LLC

ny: (RO Byf% s

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 the following action at its annual meeting,
pursuant to the authority of the Illinois Limited Liability Company Act and The [talian 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 (o 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 (o file the Company federal and state income tax returns
for 2020

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 the meeting was adjourned.

March 1, 2021

Ranulfo S. Vizearra, Manager

CHiste Jcpmflanagcr

Being all of the Managers of The Italian Cafe, L.LC.



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 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
mecting 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 clected and qualified, the following:

Christy J. Jepson and Ranulfo S. Vizcarra

The Members discussed the interest received in the Test The Waters Document by investment
advisors to raise money for the Company through a Crowd Funding Raise through the
Crowdsoucefunding.com Portal, and after the discussion about the contents of the offering, they
instructed the Managers to undertake the preparation and filing of the Form C document with the
Crowdsourccfunding Portal and the SEC.

The Audited Financial Statements, [inancial 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 2021,

No [urther matters being brought before the Members, a discussion of the general business
affairs of the Company was had and the meeting was adjourned.

March 7, 2022,
M2K of Chicago, L1.C: Senior Homes, LLC

Being all of the Members of The Italian Cate, 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 the following action at its annual meeting,
pursuant to the authority of the Illinois Limited Liability Company Act and The ltalian 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
mecting of the Managers of the Company.

The Members have elected Ranulfo S, Vizcarra and Christy 1. Jepson as Managers to continue to
operate the Company.

The Members directed the managers to undertake the preparation and filing of the Form
C document with 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 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 2021.

The Managers agreed to [ile these documents.

No further matters being brought before the Managers, a discussion of the general business
affairs of the Company was had and the mecting was adjourned.

March 7, ESIE%

Ranulfo S. Vizcarra, Manager

qu/—)/.—-—-——\

1sty Cpson, Fanager

Being all of the Managers of The Italian Cafe, LLC.



THE I[TALIAN CAFE LLC
FINANCLAL STATEMENTS

For the year ended
December 31,2021



ROSETREE & Company, Ltd. 8831 N. Kenneih Terace

Skakie, IL 60076

Phane. 847-673-4010

Fax: 847-673-4012
rrosenba@chicagobooth.edu

Independent Auditor’s Opinion

To the Board of Directors
The ltalian Café LLC
Lake Zurich, lllinois

Opinion

We have audited the statement of financial position of The Italian Café LLC (“Italian
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 linuncial statements.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of The ltalian Cafe LLC as of December 31, 2021 and the
results of its operations and its cash [lows the ycar then ended in conformity with
generally accepted accounting principles.

Basis for Opinion

We, conducted our audit in accordance with audiling standards generally accepted in the }
United States of America, Our responsibilities under those standards are further |
described in the Auditor’s Responsibilitics for the Audit of the Financial Statements

scction of our report. We are required to be independent of [talian Cafe and to meet our

other ethical responsibilities in accordance with the relevant ethical requirements relating

to our audits. We believe the audit 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 preparation and fair presentation of the financial
statements in accordance with accounting principles generally aceepted in the United
States of America, and for the design, implementation, and maintenance of internal
control relevant to the preparation and fair presentation ol financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to cvaluate whether there
are conditions or events, considered in the aggregate, that raise substantial doubt about
Italian Cafe’s ability to continue as a going concern within one year afler the date that the
financial statements arc available to be issued.

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 error, and to issue
an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance but is not absolute assurance and 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 internal
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 throughout
the audit.

¢ Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, 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
conlinue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among
other matlers, the planned scope and timing of the audit, significant audit findings, and
certain internal control related matters that we identified during the audit.,

May 10, 2022



THE ITALIAN CAFE LLC
STATEMENT OF FINANCIAL POSITION

DECEMBER 31, 2021
ASSETS
Current Assets
Cash $ 101,600
Other assets
Notes receivable 144,759
Due from affiliates 75,597
Total assets $321,950

LIABILITIES AND MEMBERS’ CAPITAL

Current liabilitics

Accrued state replacement tax $ 116

Total current liabilities 116
Long term liabilities

Due to affiliates 99.807

Total liabilitics 99,923
Members’ Capital 222,033

The accompanying notes arc an integral part of the financial statements.



STATEMENT OF OPERATIONS AND

CHANGES IN MEMBERS’ CAPITAL
FOR THE YEAR ENDED DECEMBER 31, 2021

Revenues:
Interest 3 16,180
EXPENSES:
Interest expense to affiliates 5,586
Professional fees 5,001
Other 455
Total expenses 11,042
Operating income 5,138
State replacement tax 116
Net income 5,022
Members’ capital, beginning of year, 119,511
Contributions 97,500
Members’ capital, end of year $222.033

The accompanying notes are an integral part of the financial statements.



STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2021

CASH FLOWS FROM OPERATING ACTIVITIES
Net income ¥ 5022

Adjustments to reconcile to net cash
provided by opcrating activitics:

Increase in accrued interest receivable (9,528)
- Net cash used by operating
activities (4.506)

CASH IFLOWS FROM FINANCING ACTIVITIES
Distributions to members

Net contributions from members 97,500
Inerease(decrease) in advances to affiliates, net __8.581
Net cash provided by financing activities 106,081
CASH, BEGINNING OF YEAR 25
CASH, END OF YEAR $101,600

The accompanying notes are an integral part of the financial statements.



NOTES TO FINANCIAL STATEMENTS
NOTE I: Nature of Activities

The Italian Café LLC “(Italian Cafe) was organized in 2014 to provide financing to its’
individual series so those series can acquire, leasc, develop and renovate restaurant and
bar propertics and lease or sub-lease those properties to restaurant and bar operators.

NOTE 2: Signilicant 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 carned, and
expenditures are recognized when the obligation is incurred. 1f an expenditure
results in an asset having an estimated uselul life extending substantially beyond
the year of acquisition, the expenditure is capitalized and depreciated over the
estimated useful life of the assct.

(B)Use of Estimates

The preparation of financial statements requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent asscts 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 clected 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
sharcholders, Italian Café’s income tax returns for 2021, 2020, and 2019 are
subject to examination by the IRS. gencrally for three years after they were filed.

Italian Cafe is subject 1o lllinois replacement tax 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 Café expects to prevail.

NOTE 4: Credit Risk Concentration
Italian Cule maintains its cash balances in one financial institution., The balances are

insurced by the Federal Deposit Insurance Corporation up to $250,000. At December 31,
2021, there were no uninsured cash balances.

6



NOTES TO FINANCIAL STATEMENTS

NOTE 5: Subsequent Events

Subsequent events have been evaluated through May 10, 2022 which is the date the
financial statements were available to be issued.



THE ITAL1AN CAFE LLC

FINANCIAL STATEMENTS

For the years ended
December 31, 2018, 2019 and 2020
And the period ended May 31, 2021



ROSETREE & Company, Ltd.

8831 N, Kenneth Terrace
Skokie, IL 60076

Phons 847-673-4010

Fax: 847-673-4012
rrosenba@chicagobooth edu

Independent Auditor's Opinion

To the Board of Directors
The ltalian Café LLC
Lake Zurich, Hlinois

Report on the Financial Statements

We have audited the statement of financial position of The ltalian Café LLC (“ltalian
Cafe™) as of December 31, 2019 and 2020 and May 31, 2021, and the related statements
of operations and cash flows for the years and period then ended and the related notes to
the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements: this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from
material misstatement, whether due (o fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial 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 that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement.

An audit invoives performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to {raud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the
financial statements in order lo 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 contral. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and rcasonableness 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 referred to above present fairly, in all material
respects, the financial position of lalian Cafe as of December 31, 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 /{ML+ !



THE ITALIAN CAFE LLC
STATEMENT OF FINANCIAL POSITION
DECEMBER 31, 2019 and 2020
and MAY 31, 2021

ASSETS
2019 2020 2021
Current Assets
Cash $ 45 $ 25 $ 25.019
Other assets
Notes receivable 125,702 135,231 139,173
Due from affiliates 85.114 83.181 - 60.855
Total assets $210.861 $218.437 $225.047

LIABILITIES AND MEMBERS" CAPITAL

Current liabilities
Accrued state replacement tax $_ 118 $ 116 % 40

Total current liabilities 118 116 40

Long term liabilities
Due to affiliates 58.931 98.810 102,921
Total Lizbilities 59,049 08,926 102,961
Members” Capital 151.812 119.511 122,086
$210.861 $218.437 $225.047

The accompanying notes are an integral part of the financial statements.



STATEMENT OF OPERATIONS AND
CHANGES IN MEMBERS® CAPITAL
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2020
AND THE PERIOD ENDED MAY 31, 2021

2019 2020 2021
Revenues:
Interest $ 16,900 §_ 16.896 . 6.507
EXPENSES:
Interest expense 5,275 8,418 3,491
Professional fees 2.000 330
Equipment 87
Other 700 613 70
Total expenses 8.062 9.081 3,891
Operating income 8,838 7.815 2,616
State replacement tax 118 116 40
Net income 8,720 7.699 2575
Members’ capital, beginning of year, 361,022 151,812 119,511
Contributions 29.843
Distributions to members (247.773) (40.000) =
Members’ capital, end of year $151.812 $119.511 $122.086

The accompanying notes are an integral part of the financial statements.



STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2020
AND THE PERIOD ENDED MAY 31, 2021

2019 2020 2021
CASH FLOWS FROM OPERATING ACTIVITIES
Net income § 8,720 $ 7.699 $ 2575
Adjustments to reconcile to net cash
provided by operating activities:
Increase in notes receivable (9,529) (9,529) (3,942)
Increase(decrease) in accrued replacement tax 88 (2) (76)
Net cash used by operating
activities (721) (1.832) _(1.443)
CASH FLOWS FROM FINANCING ACTIVITIES
Distributions to members (247,773) (40,000)
Net contributions from members 29,843
Increase(decrease) in advances to affiliates, net (41.336) 41.812 26.457
Net cash provided(used) by financing activities (259,266) 1,812 26,437
CASH, BEGINNING OF YEAR 260.032 45 25

CASH, END OF YEAR $ 4

L

ws
L
fon
)
8]
N
s
hO

The accompanying netes are an integral part of the financial statements.
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NOTES TO FINANCIAL STATEMENTS

NOTE 1; Nature of Activities

The Italian Café 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 ils 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. [f 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 assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and habilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period,
Actual results could ditfer from those estimates.

{C)Income Taxes

Italian Cafe has elected to be taxed as a partnership under the Internal Revenue
Code, Income or loss of the LLC is reportablc on the tax returns of its
sharcholders, Italian Café’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 tax 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 Café expects to prevail.

NOTE 4: Credit Risk Concentration
[talian Cafe maintains its cash balances in one financial institutions. The balances are
insured by the Federal Deposit Insurance Corporation up to $250,000. At December 31,

2019 and 2020 and May 31, 2021, there were no uninsured cash balances.

NOTE 5: Subsequent Events



NOTES TO FINANCIAL STATEMENTS

dubsequent events have been evaluated through July 30, 2021 which is the date the
financial statements were available to be issued.



Mainstreet Rejuvenation Notes

The Italtan Cafa, LLE

Building a Better Bay and Restaurant Experience in Illinois with Video Gaming

» The Mainstreet Renovation & Rejuvenation Notes provide the funds to Build and Equip Hllinois Restaurants and Bars
» Skilled Restaurant and Bar Operators make a profit in the Restaurant and Bar

» More diverse and modern 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 interest 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 offering statement is filed and 0115\,
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

v

The Italian Café, LLC (LLC) is an [llinois Series limited liability company (Series) with Series A, B
and C Designated at this time |

v

Each Series is an autonomous entity with its own assets, liabilities, net worth, income, expenses
- . . ~ - . s 2 C w2
members and managers. An individual Series is the only entity responsible for that Series debts, not
. " & by
the members of that Series or any other Series or the LL.C



Executive Summary

» Each Secries 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 intends 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 Scries Loan being fully

amortized and paid over 10 years with 10% annual interest in 40 equal quarterly payments of
principal and interest
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Executive Summary

Each Series Lease (o the Restaurant and Bar Operator Tenant will require monthly Base Rent in
an amount sufficient 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
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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 restaurant operator, a loss of the Tenant’s business, liquor or
gaming license or if the Tenant goes out of business the Lease is terminated and a new lease can be
written to a new Tenant that takes over a fully equipped restaurant ready to operate



Business 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



Business Structure Benefits

» Bencfits from Percentage Rent;

» The Serics 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 1s more likely to succecd 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 Illlinois Gaming Board Monthly Reports at:
https//:www.igb.illinois.gov/videoreports.aspx)

» Component 2 - each Series Lease to the Restaurant and Bar Operator Tenant, will require
Basc Rent plus Percentage Rent of 15% 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%



Flow of Investment Funds

Note Holders The Italian Cafe LLC Designated Series Bar/Restaurant/Video Gaming

Mainstreet

r Master LLC | 4 - | Bar/R WGaming |
Rejuvenation | —— | 4 Series c‘:ECB, C.D, | a es‘:{“fa“ Gaming |
Noteholder j : The Italian Cafe 4 ; g ‘ Independent Operators
, S . o T P Lo v
—— __ Lloanto L Spi::ie 8a:\cqun-sttmn
Designated Bui Equip — Lease Agreement
Saries Sub Lease to Operator
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Loan Repayment to
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| |
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|
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for the benefit of .
Noteholders J L
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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 cach establishment in [llinois 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 quarter to the combined
Series after the Base Rent was used to pay the Series Loan payments to 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 to additional 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)
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Contemplated Debt Offering — Terms Summary

» 10% annualized Interest Rate

% 1 Year Call Protection

h 74

Quarterly Payment of Interest & Principal

4

> 10 Year Amortization Schedule for Principal payments

> Offering Statement filed with The SEC upon offering launch



10 Year Amortization Schedule - $1,000 Par
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APPENDIX — LLC Management

Christy J. Jepson was educated at DePaul University in Chicago, Illinois. After graduating and passing
the Certified Public Accounting exam, he graduated from the John Marshall Law School in Chicago,
1linois, and he is a licensed attorney practicing law at the law firm of Strecker, Jepson & Associates in
Lake Zurich, lllinois. Mr. Jepson owns an eleven percent (11%) interest in Senior Homes, LLC, an
Illinois 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 15t All America Mortgage, an Illinois limited liability company operating as a licensed
mortgage broker in Illinois. Senior [lomes, LLLC owns fifty percent (50%) of the membership interest of
the Issuer and cach of its designated scries. Mr. Jepson has, as an attorney, as a sharcholder, 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.




APPENDIX — LLC Management

Ranulfo S. Vizcarra 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 (19 %) membership interest in M2K
of Chicago, LLC, previously known as M2K, LLC, an Illinois limited liability company that owns and operates a
number of healthcare related companies and real estate properties, and (100%) of M2K of [llinois, LLC, an Illinois
limited liability company that operates dance studios and M2K of [llinois, LL.C owns (49%) of LIBR Radio, LL.C,
an Illinois limited liability company in the talk radio business. M2K of Chicago, L.LC also owns a fifty percent
(50%) membership interest in the Italian Cafe, LI.C 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 liability
companies which M2K of Chicago, LLC has an ownership interest in, including the Issuer. Mr. Vizcarra is also a
Manager of M2K of Illinois, LLC and LTBR Radio, LL.C. Mr. Vizcarra, 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 of real estate properties, such as office buildings, shopping
centers and other retail, restaurants and bars, condominiums, apartments and single family homes. Mr. Vizcarra has
managed and operated a number of companies and real estate properties.

Over the past 20 years Ranulfo has built the M2K [Health Care Companies into a powerhouse in Illinois generating in
excess of $60 Million in Revenue annually with parts of that revenue being derived from the State of Illinois. The
Italian Café LLC is constructed with Video Gaming to provide income to its Members but also to generate income
for the benefit of the State of Illinois.



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
establishment 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 Illinois had winnings of more than the $38,012.88 average and two of
the 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 Illinois



