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LJMITED LI.ABILITY COMPANY OPERA TING AGREEMENT 

OF 

THE ITALIAN CAFE, ILC 

AN ILLINOIS LIMITED LJABU.,ITY COMP ANY 

TIDS LIMITED LIABlLITY CO:r...1P ANY OPERA TING AGREEMENT of 

THE ITALIAN CAFE, LLC 

an Illinois Limited Liability Company authorized to form series ("the Company"), is entered into nnd 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 Dlinois Compiled Statutes Annotated. Chapter 805. Business Organizations Law, 
cited as the Limited Liability Company Act; 805 ILCS Section 18011-1 et seq., as amended from time to time (the 
"Law" or "Act") do hereby agree to the terms and conditions of this Agreement. f'he Members hereby agree that 
each Member shall be entitled 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 
tem1s 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 nnd the Members, notwithstanding any provision of any common, federal or state law or regulntion to the 
contrary. Each Member agre,es 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 bnve not been registered under the 
Secqritics Act of 1933 or the laws of Illinois governing the sale of securities, or the secu1·ities laws or any 
other state, because the Company is issuing interests in reliance upon the exem9tio.n from the registration 
requirements of such laws providing for non-poblic offerings. The Com'pany has relied upon 
representations of tbe Members that each is acquiring the interest for investment purposes aud not resale or 
to distribute to others. Each Member has been furnished all information regarding the interests and 
warrant and represent that the Member hns the experience and sophistication as an investor adequate for 
evaluation of the merits and risks of investment in the Company. 
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ARTICLE I 

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. "Additional Member'' - a Member, other than the Initial Member, who has acquired a Membership 
Interest from the Company. 

B. "Articles" - the fonnation documents and Certificates filed with the Secretary of State. 
C. "Assignee" - the transferee of a Member's Membership Rights. 
D. "Admission Agreement" - t11e Agreement between a.11 AdditionaJ Member and the Company as 

described in this Agreement 
E. "Bankrupt Member" - a Member who has filed a petition commencing a voluntary case under the 

Bankruptcy Code; a general assignment by a Member for the benefit of creditors; an admission in 
writing by a Member of his or her inability to pay his or her debts as they become due, the filing by a 
Member of any petition or answer in nny proceeding seeking for himself or herself, or consenting to, or 
acquiescing in, any insolvency, receivership, compositio:n, readjustment, liquidation, dissolution, or 
similar relief under any present or future statute, Jaw, or regulation, or the filing by n Member of au 
answer or other p leading admitting or failing to deny, or to contest, the material aJJegations of the 
petition. fi led against him or her in any such proceeding; the seeking or consenting to, or acquiescence 
by a Member in, the appointment of any trustee, receiver or liquidator of him or her, or any part of his 
o,r her case under the Bankruptcy Code, or a proceeding under any receivership, composition, 
readjustment, liquidation, insolve.ncy, dissolution, or like law or statute, which case or proceeding is 
not dismissed or vacated within 60 days. 

F. "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. 

G. "Dissolution" - those events of dissolution set forth herein and (l) 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 n·ot merely 
the substitution of a new trustee); (2) in the case of a Member that is a partnership, the dissolution and 
commencement of winding up of the partnership; (3) in U1e case of a Member that is a corporation, the 
filing of a Certificate of Dissolution, or its equivalent, for the corporation or its equivalent, for the 
limited liability Company, or the involuntary dissolution by a non-appeala!>l~ order of a court; or (4) in 
the case of an estate, the distribution by the fiduciary of the estate's entire Membership Interest. 

H. ''Initial Members" - those persons identified on Schedule A nttached hereto and made n part hereof by 
this reference who have executed this Agreement. 

l. ''Member'' - each of the persons signatory hereto either by signing this Agreement or agreeing to be 
obligated by the tenns of this Agreement and any other person or persons who may subsequently be 
designated as a Member of this Company pursuant to the ~ .. r ·i:.: .:if this Agreement. 

J. «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 assign inµ: Member. 

K. "Membership Rights" - the rit:;~!.::: -·f.~ ~.:_; . .::;.:."-...!.~.:i1 ... ::. .:om prised of a Member's ( l) 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. 

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

government, governmental subdivision or agency or l!JlY other legal or commercial entity. 
N. "Resignation" - the decision or determination of a Member to no longer continue as a Member. 
0. ''Retirement" - the withdrawal of a Member or Ma!lag( r from the Company upon such times and 

events as are provided in this Agreement which wiU permit withdrawal of a Member without violating 
or breaching the terms oft11e Agreement. 
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ARTICLE II 

Organization 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 Illinois 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 each S,eries shall begin with "The Italian Cafe, LLC Series" and then contain a Jetter of the 
alphabet in sequential order for each particular Series beginning with the letter "A". 

Pursuant to Article 3 7 of the Act, the debts, liabilities and obligations incurred, contracted for, or otherwise 
existing with respect to a particular series shall be enforceable against the assets of such series only, aud not against 
the assets of the Limited Liability Company generally or any other series thereof. Unless othenvise provided in this 
Operating Agreement or the Operating Agreement of such series, none of the debts, liabilities, obligatiom and 
expenses incurred, contracted for or otherwise existing with respect to t11is Limited Liability Compa11y generally or 
any other series thereof shaJI be enforceable against the assets of such series. 

For each new Series designated, the Company shall file a Certificate of Designation with the Illinois 
Secretary of State. Each Series shall maintain distinct books and records separate from the Co1:npany 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, operoting agreement, assets, 
liabilities and capital. It is anticipated that additional Series shall be created in the future. 

SECTION 2.2. COMP ANY NAME 
The Company name shall be as set forth above. The Members shaJI be Membe'2' iu the Company and shall 

continue to do business under the name, as permitted by Jaw, until tl1e name of the Company or the Company shall 
tenninate. 

SECTION 2.3. PRJNCIPAL OFFICE. 
The principal office of the Company shall be located in the state of Illinois at 21020 N. Rand Road, Suite 

C-4, Deer Park., Illiuois 60047 or such other place or places as the Manai;1;1b may determine. The Manage~ will 
give notice to ihe Members promptly after any change in the location of the principal office of the Company. 

SECTION 2.4. REGISTERED AGENT F"OR S"~.RVT('F ()F PP..('rBss. 
There must be at least one register~d ai:, ... u~ ~ur u1c :;c1 v1\;c: uf p1u\;~s for the Company and the registered 

office shell 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 throuah 
appropriate fi lings with the Secretary of State. In the event the registered agent ceases to act as such for any reas~n 
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. If-tlre Members shall fail to designate a replacement 
registered agent or change of address of the registered office, .c,i.ny Member or Manager may designate a 
replacement registered agent or file n notice of change of address. ·-

SECTION 2.5. DURATION. 
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The Company is formed as of the date when the Articles become effec~ve and will _contin~e to exist in 
perpetuity or until such time as set forth in the Articles. The Company shall dissolve and 1~ 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 nnd Illinois tpc purposes unless classified 

otherwise for federal income tax pwposes. 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 States Internal Revenue Code § 704 and the regulations thereunder, as 
amended from time to time. 

SECTION 2.7. FISCAL YEAR. 
The fiscal and tax year for the Company shall be the calendar year ending on December 31 of ench year. 

ARTICLE Ill 

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

SECTION 3.2. ORIGINAL MEMBERS. 

Members 

The original Member:s 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 n.11 
Members and when the person's admission is: reflected in the records of the Company. Any additional Members 
shail be reflected on Schedule A, at which ti.me they shall become Member., ..,~·, .. cord. 

~EC110N 3.4. MEETINGS OF MEMBERS. 
All meetings of the Members shall be helrl 11t .~11c:h !'lflrP. with fa nr ••rithout the State of lllinois as shall be 

uesignated from time to time by the Members or lvia.11:..gers a11ci ::.Ill Leu 11.1 tht:11utice of the meeting. 

SECTION 3 .5. ANNUAL MEETING. 
The annual 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 I I o'clock in tbe A.M., for the 
purpose of electing Managers and if necessary, Officers, and for' the transuction of other business as may come 
before the meeting. If the day fixed for such meeting is a legal holid.ay'in the State of Illinois, such meeting sh al I be 
held on the next succeeding business day. If such election shall not be held on tl1e day designated herein for nny 
annual meeting, or at any adjournment thereof. the Members shall cause the election to be held at a special meeting 
of Members as soon thereafter as such meeting may be convenient. 
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SECTION 3.6.SPECIAL MEETING. 
A special meeting to conduct the business of the Company may be cal!ed a~ any time _by any ~anager of 

the Co1npnny upon at least two (2) days' notice. Upon at least two (2) days notice, a special meeting may be 
called by twenty-five (25) percent of the Members of the Company, or by any Members owning at least twenty-five 

(25) percent of the Members' interest in the Compo.ny. 

SECTION 3.7. NOTICE OF MEETING. 
Written or electronic notice stating the date, time and place of'ti1e meeting and. in the case of a 

special meeting, purpose for which t11e meeting is called, shall be delivered not less than two (2) days prior to the 
meeting if communicnted personally or five (5) dnys 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 nppearing on t11e records ofthe Company. 

SECTION3.8. WAIVEROFMEETING. 
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 wns solely 
for the purpose of objecting to the meeting. 

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

majority of the interests issues, outstanding and entitled to vote thereafter, present in person or represented by 
pro>..')', 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 have tile power to adjourn tl1e 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 is present at any meeting, tl1e vote of the holders of a mnjority of the interests having 

voting power present, in person or represented by proxy, shall decide nny question brought before such meeting, 
unless the question is one upon which by express provision of the Act, lnw or the Articles of Organization, a 
different vote is required in which case such express provision shall govern nnd control the decision of such 
question. i""'. . 

SECTION 3.11. MEMBER'S VOTING RIGHTS. 
Unless stated otherwise by law, the Articles or this Agreeme11t, each Member shall be entitled to one vote 

weighted in proportion to the Member's respective per capita interest in the Company as reflected in Schedule A 
hereto, as nm ended from time to time. For purposes of this Agreement, tlte tenn "majority of the Members'' shall 
inean the majority of the own~rship interest percentage of the Company :.: ..;~lermined by the records of the 
Company on the dat~ofthe action. 

SECTION 3.12. MEMBERS ONLY POWF.RS. 
Notwithstanding any other provisions conL.cUu~~ in Luc .tu u1.1ic::i or lii1.:i Agreement, only a majority of the 

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

SECTION 3.13. MEMBER WITIIDR.AWAL. 
Each Member shall be entitled to withdraw by giving nt lehst six months prior written notice to the other 

Members of the Company at their respective addresses as shown on the Company's books and records. Such 
withdrawal shall not relieve the Member of any obligations to the Company. 
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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; 
(c) such person becomes a Bankrupt Member; 
(d) such person dies; 
(e) such person is adjudicated incompetent to manage his or her person or property; 
(f) such person is a trustee and the trust is tenninated (not merely the substitution of a new 

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

dissolved or wound up. 

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

Liability Company Law. 

ARTICLE IV 

Mnnngement of the Company 

SECTION 4.1. MANAGEMENT. 
The business and affairs of the Compnny slinll be managed by or under the direction of the 

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

The Members hereby delegate the management of the Company to Managers and referred to as 
appointed "Manager(s)," subject to provisions and limitations contained in the Art icles or this 
Agreement. The Managers shall be selected as provided herein. 

ARTICLEV 

Managers 

SECTION 5.1. APPOINTED M..A.NAGERS. 
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, 
.-•• "pointed, elected, :·emcved or replaced by the approval of the majori~: ·::-:to: of the Members. Christy J. 
Jepson and Ranulfo S. Vizcarra are hereby appointed managers ta· 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 taJce any action 
<lescJ.1bed in Section 3. 12 without first obtaining J.'..!:!.:.-: ...... ~:.:..~ :::·.:.~~i :l1c r.·.:;_j.'.lrity uf the Members. 

SECTION 5.2. QUALIFICATION OF MANAGERS. 
Mru1agers need not be Members of the Company or natural persons. A Mruiager 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. -
·n1e Managers shall provide reports at least annually to the Members at such time and in such manner as the 

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

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

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

(a) tl1e 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 tJ1is 

Agreement 

SECTION 5.6. DUTY OF MANAGER. 
A Manager of the Company shall perform hisn1er duties as a Manager, including his/her duties as n 

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 nffairs 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. Jn 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 Jisled in paragraphs (a), (b), and (c) of this Section. But he/she shall not be considered to be acting in 
good faith if he/she has knowledge concerning the matter in question that would cause such reliance to be 
unwarranted. A person wllo so performs his/her duties shall not have any liability by reason of being or having 
been a Manager of the Company. Those persons and groups whose information, opinions, reports and statements a 
Manager is entitled to rely upon are: 

(a) 

(b) 

(c) 

One or more employees or other agents of the Company whom the Manager reasonably 
believes to be reliable and competent in the matters presented; 
Counsel, public accountants, or otJ1er persons as to matters which the Manager reasonably 
believes to be within such persons' profossional or expert competence; and 
A Committee appointed by the Managers upon which he/she does not serve, duly designated 
in accordance with the provision of this Agreement, as to matters within its designated 
authority, which Committee the Manager reasonably believes to merit confidence. 

SECTION 5.7. RESIGNATION OF MANAGER. 
Auy 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 hP. r;neci.fied in such notice; and, 
.::.:.:..s ot11t:rwise specified therein, the acceptance, of such resignation shall not uc: 11t:i.:essary to make it effective. 
When one or more Managers 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 vac~icies, the vote thereon to take 
E"ffect whM such re3ignation or resignations shall becom~ ~ffe~!;,.~ · · 

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 U1en 

entitled to vote nt nn election of Managers. 

SECTION 5.9. VACANCY IN MANAGER. ' .. 
Any vacancy occurring in the Managers may be filled byr the affim1ative vote of a majority of the 

remaining Managers entitled to vote though less than a quorum cif t11e Managers. A Manager elected to fill a 
vacancy shall be elected for the unexpired term of his/her predecessor in office. Any Manager position to be filled 
by reason of an increase in the number of Managers may be filled by election by the Managers for a tenn of office 
continuing only until the next election of Managers by the Members. 
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SECTION 5.10. AUTHORI1Y 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 .1 1. COMMITTEE OF MANAGERS. 
The Managers may designate two or more managers to constitute a Comrnittee(s) ("Committee"), any of 

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

SECTION 5.12. LUAM:i. 
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 end one or more of its Managers, or between the 
Company and nny 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 trnnsaction, or solely because their votes are counted for such purpose, if: 

l . the material facts as his/her relationship or interest and as to the contract or transaction are 
disclosed or 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 facts as to his/her relationship, interest and as to the contract or transaction are 
disclosed or are known to the Members entitled to vote thereon, and the contract o r 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 detem1ining 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 Managers of the Company may hold meetings, both regular and special, either w ithin or without the 

State ofillinois. 

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

r•ir.h meeting shall not be necessary to the newly elected M""ll~>:'rc; in "rii<:>•· t'J h::-!-! ,, .. vnlid ·meeting, so long as a 
'i .. .;i'um sho.11 be present. Jn the event of the failure of the lv1c1;1uers 1u u11. u1.:: LJJOe u1· pJace 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 tlie Members 
the meeting may be held at such time and place as shall be specified in a notice given as provided for in thi~ 
Agreement, or as shall be specified in a written waiver signed by all of the Managers. 

SECTION 5.l 6. MANAGERS MEETINGS. 
Regular meetings of tbe Managers may be held w ithin onvilhout the stnte of Ulinois with at least two (2) 

days' notice of any such meeting given by the Manager or Members calJing the meeting, unless it is a regularly 
scheduled meeting. Such meeting shaJJ be held with e ither written or in-person notice, unless oral notice is 
reasonable under the circumstances. Written n otice 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 newspap~r of general circulation in. the area where published or 
by radio, television, or other form of broadcast commw11cntion. 

SECTION 5.17. QUORUM AND VOTE AT MANAGERS MEETINGS. 
At a ll 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 thereafter may adjourn the 
meeting from time to time, without notice other than announcement nt 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 from time to time delegate the powers or duties of any Manager oft11e 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. 
TI1e compensation of each manager shall be such ns 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 stnted 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 Committees may be allowed like compensation for attending Committee meetings. 

ARTICLE VI 

Officers 

SECTION 6.1. OFFICERS AND RELATED PROVISIONS. 
In the event the Members e lect to manage t11e Company directly without appointing a manager, the 

Members shall e lect and appoint officers for the Company who shall act in the name of t11e under the direction and 
rn!lnagemeot 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 
sha.11 be determined by the Members or Managers), a Secretary and a Treasurer, each of whom shall be elected and 
appointed by the Members or Managers. Any lwo 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 
unt.:.:..- ~.:.; Agreement. Each officer shall hold office until his successor shall have bee;r, .;-.,;i 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 
C':·~!':rny ... .. 

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 U1e Company would be served thereby, but such removal shall be without th~ contract 
rights, if any, of the person or entity so removed. Any officer or agent nppointed 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 chosen and qualified. 

9 



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 nil the business and affairs of the Company. He shall 
preside at all meetings of the Members or Managers. He may sign, with the Secretary or any other proper officer of 
the Company thereunto authorized by the Members or Managers, any deed, mortgages, bonds, contracts, or other 
instruments which tJ1e Members or Managers have authorized to be executed, except in cases where the execution 
thereof sbal I 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 Jaw to be otherwise signed or executed; and in general shall perform all duties 
incident to the office of President and such ot11er duties as may be prescribed by the Members or Managers from 
time to time. 

SECTfON 6.6. THE VICE PRESIDENT. 
fn the absence of the President or in tl1e event of his death, inability or refusal to act, the Vice President (qr 

in the event there by more than one vice president, the vice presidents in the order designated ot the time c:if their 
election) shall perform the duties of the President When so acting, such vice president shnll hnve all the powers of 
and be subject to any and all reslTictions placed upon the President. Any Vice President shall perfonn 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 tbat all notices are fully given in accordance witJ1 t11e provisions of this 
Agreement or as required by law; (c) be a custodian of the records of the Company; (d) keep a register of the post 
office address of each Member wltich 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 shatl 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 fi11fds 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 perfom1 all duties incident to his office, or that are properly required of him by the President or 
Members or Mnnagers, 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 
offic1:. • ., .a:> .:i1e Members or Managers may designate from time to time. 

SECTION 6.9. COMPENSATION. 
The salaries of the principal officers shall be fixed frf'l!TI t!riil'.I (('I tim~ "~' t'1e !'·f-::nibers or'Manngers. No 

ulri"'"'' .,nail be prevented from receiving his salary by reason tJi u1C: 1ucl u1al 110 1:i 11iso 11 imimber 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 fom_i7r-Member, Manager, Officer or other person 
acting on behalf of the Company (''the Indemnified Party") shall L!O.ve no liability to the Company or to any other 
~ember, M~a~er,. or Offi~r. for this or her good faith reliance on the provision of this Agreement including, 
without any hm1tat1on, prov1s1ons that relate to the scope of duties, including the fiduciary duties, of Members, 
Mruiagers, and Officers. Subject to such standards and restrictions as set forth in Articles nnd this Agreement, the 
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Company shall indemnify any and all its Members, Managers, Officers, or any persons, or such persons testate or 
intestate, who may 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 actio~ 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 sbaU be adjudged 
in such action, suit or proceeding to be liabJe for willful misconduct in the performance of duty nnd to such matters 
as shall be settled by agreement predicated on the existence of such liability as set forth therein, aod may advance 
such expenses, all in accor-0 with the law of Illinois. The indemnification provided hereby shall not be deemed 
exclusive under aJ1y agreement or otberwis~, as both to action in his official capacity and as to action in another 
capacity while holding such office. The Company may purchase and maintain insurance on behalf of any Member, 
Manager, Officer against nny liability asserted against and incurred by them to the exlenl the Comp_any would have 
the power to indemnify t11em against such liability under the provision of this Agreement and the Jaw of Illinois. 
Notwithstanding a written agreement to the contrary, no Member shall be personally liable to the Company or any 
other Member for damages of nny breach of duty in such capacity, provided that such liability shall not be limited jf 
a j udgement or other final adjudication adverse to such Member establishes that his acts or omissions were in bad 
faith or involved intentional misconduct or a knowing violation of ·law or that be personally gained, in fact, a 
.financial profit or other advantage to which be was not legally entitled or that bis acts violated lllinois law 
regarding indemnification, or is for any act which is an intentional violation of criminal law. 

ARTICL.1£ Vll 

Cnpitnl 

SECTION 7.1. CAPITAL CONTRIBUTIONS. 
Tbe Members have conbibuted 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 CONTIUBUTIONS. 
The fair market value and the adjusted basis of the contributing Member of any property, other than cash, 

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

SECTION 7.3. ADDITIONAL CAP!TAL CUNTRIBU'flON::i. 
Except as expressly provided in this Agreement, no Member shall be required to make any additional 

contributions to the1capital of the Company. 

SECTION 7.4. NO INTEREST. 
'"'.' :.ntere;;t shall be pwd on tile Capital Account of any Member. 

SECTION 7.5. CAPITAL ACCOUNTS. 
. An - individual capital account shall be establi_shed and maintained for eac11 Member of the Company 
· ; '"'- .. r- · -'. Accu.int") .. ':f'he Capi~ Account o_f each Member sh.ill -...vnsisi: ..,[--;,;:, ·0;· ; • .;:- u-.-.:-;;:::1al capital contribution, 
m~eased by (a) additional capital ~on~"b~tio~s made by him or her, and (b) bis or her share of the Company's 
gams and profits, and decreased by (1) distribubons of such profits and capital to him or her, and (H) his or her share 
of Company losses. 

SECTION 7.6. OBLIGATION OF MEMBER. '-
. Each Member is obligated to the Company to perf~rm any promise contained iu thls Agreement to 

contnbute cash or pro~~rty or _pe~orm ~ervices, even if he or she-is' unable to perform because of death, disability, 
or any other reason. !he obligation of a Member to make a contribution to the Company may be compromised 
only by a writt~n consent signed by all the Members of the Company. Each Member bas agreed to contribute 
$500._00 of capital to the Company upon execution of this Operating Agreement and M2K, LLC has agreed to 
contrtbute $150,000.00 to the Company as additional capjtal by January 14, 2015. M2K, LLC has agreed to Joan 
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$85,000.00 to the Company with interest at 10% per annum with all P~?ipal and_ inter~st_to be pa.id from the 
Company to M2K, LLC on January 14, 2015 from the $150,000.00 of additional capital paid mto the Company by 

M2K, LLC on that date. 

SECTION 7.7. NO WJTIIDRAW AL OF.CAPITAL CONTRIBUT!UN. 
No Member shall have the right to withdraw or be repaid any cash or property contributed to the Company 

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

SECTION 7 .8. ADDIDONAL :MEMBER CAPITAL CONTRIBUTION. 
Each Additional Member sJrnll make the Contribution and shall perform the Commitment described in the 

Admission Agreement enlered into between the Additional Member and tbe Company and which shall adjust 
Schedule A hereto in accordance with the terms of such Admission Agreement. 

ARTICLEVID. 

Distributions to Members 

SECTION 8.1. DISTIUBUTION TO MEivIBERS. 
The Company shall make distributions to 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 to pay its debts as they become 
due in the usual course of business, or the Company's assets would be Jess than the sum of its total liabilities 
(except liabilities to Members), unless otbexwise stated in the Articles. For purposes of tills Agreem~nt, 
disoibutions shall be allocated among the Members in proportion to each Member 's membership interest in the 
Company as disclosed on Exhibit A, without regard to· the number of days during such month in which the person 
was a Member. 

SECTION 8.2. DISTRIBUTIONS ON DISPOSITION OF ASSETS. 
h1 addition to the distributions pursuant to Section 8.1 of this Agreement, upon any sale, transfer, or other 

disposition of nny capital asset of the Company (hereinafter referred to as "Disposition"), tl1e proceeds of such 
Disposition shall first .be applied to the payment or repayment of any selling or ot11er eA"J>enses incurred in 
connection with the Disposition and to the payment of any indebtedness secured by the asset' subject to the 
Disposition immediately prior t11ereto. AU proceeds remaining thereafter (the "Net ~.pceeds") shall be retained by 
the Company or to be distributed, at such time or times as shall be delermined 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 Interua] 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 aJI items of 
income, gain, loss, deduction, credit, or allowance in respect of any such Disposition shaU be made and based upon 
s•1ch Mr,:; ,!~:::'!;: basis in such capital as!let. 

SECTION 8.3. DISTRIBUTION TO RESIGNED MEMBER. 
Up9p..resi~.apon of a Membe~, a resigning Member shall be entitled to receive only -~~ di.stributions to 

, ... ~,; .. :!- · at'.~'' ~he:,: entitled under this Agreement. · . .: . . · 

SECTION 8.4. DISTIUBUTION IN KIND. 
A Member, regardless of the nature of his or her contribution, bas 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 Compai:iy, as determined from time to 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 MemberSliip Interest in the Company. 

ARTICLE Di 
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Profits and Losses 

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

detennined for Federal income tnx 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, deduct ion 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 SHAKE. 
For purposes of Sections 702 and 704 of the Internal Revenue Code of 1986, or the corresponding 

provisions of any future federal internal revenue Jaw, or any similar tax law of this state or jurisdiction, the 
detem1ination 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 
percentnge 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 tl.1at 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 (I) year after receipt of such contribution, for the amount of such returned 
contribution, but only to the extent necessary to discharge the Company's liabilities to creditors who extended 
credit to the Company during the period the contribution was held by the Company. 

B. In the event that a return of any part of a Member's contribution is made in violation of the 
Jaw, 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. 

ARTICLEX 

Admission and Withdrawal of a Member; Transfer of Member's Interest 

SECTION IO.I. SALE OF MEMBER'S INTEREST, AND RIGHT OF FIRST REFUSAL. 
A l\lf...,...,h':'.r who wishes to sell his Member's Interest in the Company in whole or iri ~:irt (the "selling 

Member'') sharl: 

(I) give .w~itt~n. notice to the Company of his intent and give first offer of his. interest to the 
Cc;:~:::...q.v .·t~:- ·corririany sha ll then have the option to purchase ti:.:: :.:-,"'..~r::::! :it !!:.: Fl.:~- '"'.::,::. !'~ice"' if any, as 
pro.v1ded .in me Articles or this Agreement, and if none is so provided at the price requested. by t11e selling Member, 
which price shall not exceed any bonafide price offered to the selling Member by any bonafide 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 1·eceipt of tJ1is 
Member's written notice ofrequest to sell. If the Company's decision is to purchase the interest, the purchase price 
will be paid in cash and the closing will talce 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 aot to pmchase 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 notice to the selling Member or upon such 
tenns agreed by the Company and selling Member. 

(3) If neither (I) or (2) or applicable, the selling Member may sell his share interest to a non-member. 
A non-member purchaser of n Member's Company interest cannot exercise any rights or receive any benefits of a 
Member unless a majority of the other Members consent to his becoming an Additional Member upon such terms 
as are set forth in an Admission Agreement. However, a non-member purchaser of a selling Member's Interest will 
be entitled to share, to the extent of such selling Member's percentage interest, in any distribution, allocation or 
profits, losses, deductions, allocation credits or any similar item in tbe 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 nnd this Agreement as if he were a Member, including any calls for capital contribution. 

SECTION I 0.2. ASSIGNMENT OF MEMBER'S INTEREST. 
A Member may assign his Company interest, in whole or in p11rt, only upon the unanimous approval of the 

Members. Such an assignment entitles the Assignee to share in the profits nnd losses nnd to receive distributions to 
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 a Member in the 
Company until he may be admitted as a Member. A Member who assigns his entire interest ceases to be a Member 
or to have the power to exercise any rights of a Member once aJl 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 to exercise any rights or powers of a Member. 

SECTION 10.3. COSTS OF SALE, ASSIGNMENT, ETC. OF MEMBER'S INTEREST. 
All costs nnd 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 I 0.4. 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 Admfasion Agreement or this Agreement so provides, that each Member 
consents in writing to the addition of such Additional Member. 

SECTJnN tQ.5. AGREEMENT BINDING ON ALL MEMBERS. 
Ench person who becomes a Member or Additional Member in the Company, shall and dot:s hereby ratify 

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

ARTICLE XI 

Merger with Other Entities 

SECTlON 11.1. MERGER. 
Upon a mnjo~ty vote of the Mernbe~s and .pursuant to any provisions in the Articles or this Agreement, the 

Company may e~ter mto n lawful merger with or mto one or mo}:e business entities. Such merger shall take place 
pursu~t to a written plan of merger, agreed upon by the Members,,setting forth the constituent business entity 
plan~1~g to merge and the name of the surviving business entity resulting from such merger, the tenns and 
cond1uons 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 tJ1e 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, a Member's interest in the 

Company shall cease upon the occurrence of one or more the following events: (a) 11 Member submits a notice of 
withdrawal to the Company thirty (30) days prior to the witlldrawal date; (b) a Member assigns his entire interest in 
the Company to a third party; (c) a Member's entire interest in the Company is purchased or redeemed by the 
Company; (d) a Member is Bankrupt; (e) upon the adjudication of the Member as incompetent to manage bis 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 nn interest in the Company shall 
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 dissocinted Member shall no longer be considered a Member and shall not be entitled to any 
rights or benefits of n Member. 

SECTION 12.2. DISSOLUTION. 
The Company shnll be terminated prior to the date of expiration of tbe term if n term is set in the Articles, 

according to the law, or if: 
A. Each Member consents in writing that the Company should be terminated and dissolved; or 
B. The Company is dissolved pursuant to tl1is Agreement. 

Sc<.,TlON 12.3. '1'.C:H.MlNAHUN. 
The Company shall be tenninated: 

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

J. Dies, withdraws, resigns, or expelled from the Company, or upon the occurrence of any other event 
which terminates tbe 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; i""", 

C. Unless, if there is nt least one remaining Member, the business of the Company may be continued either (1) 
with the unnnimous written ,consent of the remaining Members within ninety (90) days after t he event causing 
termination of the Company, so long as such termination is not due ton judicia.I decree of dissolution, or (2) if 
under 11 right of the Company to continue as stated in the Company's Articles or this Agreement. 

SECTIQi..; ~;. . ..;., LIQUIDATION AND WINDING UP. 
Upon the termination and dissolution of the Company, 11 Person shall be electedi to perform such liquidation 

by the written consent of the majority of the Members. Such Person shall apply and distribute the proceeds of such. 
li ~!!!i(lnt;C'" oo.fr!';:i,.,c;: · ·· 

A. it any <LSsets of the Company are to be distributed in kind, such assets shall be distributed on the basis 
of d1e fair market value thereof, which shall be detennined by an independent appraiser to be selected 
by ~he 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 Jess than the basis of such property, 
shall, to the extent not otherwise recognized by the Company, be taken into account in computing Net 
Profits or Net Losses (and shall be a llocated 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 includino 
Members who are creditors, t~ the eittent permitted by law in satisfaction of liabilities of the' Compani, 
whether by payment or establishment of resen1es; tl1en to each Member, in propo1tion 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 liquidntion, the Company shall execute and cnuse to be filed dissolution Certificates and any and 
all other documents necessary with respect to termination of the Company with the appropriate officials of the State 
of Illinois. 

SECTION 12.6. nJDICIAL AND ADMINISTRATIVE DISSOLUTION. 
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 to the court for judicial dissolution of tbe Company. 

SECTION 12.7. REVOCATION OF DISSOLUTION. 
The Company may revoke its Dissol.ution 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 nction being taken by the Company. Such revocation of 
Dissolution becomes effective as of the date of the Company's dissolution being revaked and the Company shall 
resume carrying on its business as if dissolution never occurred. 

ARTICLE XIII 

Books and Reports 

SECTION 13.1. BOOKS AND RECORDS; INSPECTION. 
Accurate 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 ofthe Managers and Members orthe 
Company. Tihe books shall be kept on the basis of accounting selected by the accountant regularly servicing the 
Company, and the f.iscal year of the Company shall be the calendar year. A compilanon, review, or audit of the 
Company, as shall be determined by the Managers in accordance with this Agreement, shall be made ns of the 
closing of each fiscal year oftihe Company by the accountants who shall then be engaged by the Company. 

SECTION 13.2. INSPECTION BY MEMBERS. 
The Compnnv shall maintain the books of account, and the following records nt U1e principal office of the 

Company, subject tv ; .. ,,.l!ection and copying during ordinary business how·s at the reasonable requesi. :..:-:. :A'.pense 
ofnny,Member upon such Member's written request: 

A. a current li~t of the full name and last known business and/or residential address of each Member, 
fnrm.er 11.lf~mber and other holder of a member interest; - · · . · . .. · 

ti. a i;opy u1 the Articles and all Certificates and amendments the11..i0 .;~· i.iic .::uu,1,..;,J> ~-.>gL~:.. with lll1Y 
executed powers of attorney pursuant to which any certificate was executed; 

C. a copy of this Agreement, Admission Agreements and any mnendments thereto; 
D. a copy of the Company's federal, state and local income ta.x returns for the three most !"'ecent fiscal 

years; 
E. the Company's financial statements for the three mo'st·recent fiscal yea.rs; 
F. a writing setting ti::>rth: ,,,.. 

l. the amount of cash and/or property along witlh-elevant 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; 
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3. any agreed upon events, other than those stated in tl1is 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; n.nd · 

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. 

SECT10N 15.1. NOTICES. 

ARTICLE XIV 
Miscellaneous 

Any notice or other commwiication under this Agreemeot 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 ot11ers as the address to which notice 

shall be given to him): 

A. If to the Company, to it or in care of any one or all the Managers at the address of the Company. 
B. If to any one or nll of the Managers, to them at the address of the Company. 
C. If' to any Member, to him at his address set fortl1 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 paities hereto with respect to the Company, and tl1ere 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 ch~ged or 
terminated orally or in any manner other than by a written agreement executed by all of;!J,1e Members. l"here are no 
representations, agreements, nrrangements or understandings, oral or written, between or itmong the patties 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 

against the party causin~ thi.c; Agreement to be drafted. 

SECTrON 15.5. EFFECT OF INVALIDITY. 
Nothing contained in this Agreement shall be construed as requiring the commission of any act contrruy to 

! .. ·.':: ! ! i ~!le :.·c;::-:~ ~111~ • .. ) : 9fiy conflict between any provision of this Agreemi::,1i. d:!.,; :-~\· ,,t..':!.iur-:; L~ ·•., . .:- .·:!·- :-.ice, ( or 

regulation contrary to which the Members or, the Company have no legal right to contmct, the latter shall prevail. 
In such event. the provisions of th.is 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, paragrapb, 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 co~~nue in ~II force and effect. 

SECTION J 5.6. BINDING EFFECT. .r 

This Agreement shall be binding upon, and inure to the bcn~fit of nil parties hereto, their personal and legal 
rep~esentatives guar.dians, succes~ors, and assigno~s. to the ex!ent, but only to the extent, that assignment is provided 
form accordance with, and pernutted by, the prov1s1ons of tl11s Agreement. 
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SECTION 15.7. GOVERNING LAW. 
Irrespective of the place of execution or perfonnance, this Agreement shall be governed by and construed 

in accordance with the laws of the State of Illinois applicable to agreements made nnd to be performed in the State 
of Illinois. 

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

affect its interpretation. The headings herein are inserted only as a matt.er 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 pluraJ, 
and vice versn. 

SECTION 15.10. TAXMATfER1l. 
The Members may make any tax elections for the Company allowed under the Internal Revenue Code or 

the tax laws of the State ofl!Hnois, or other jurisdiction having taxingjurisdiction over the Company. 

SECTION 15. l 1. EXECUTION. 
This Agreement mny be executed in any number of counterparts, ench of which shall be an original but all 

of which shall be deemed to constitute a single document 

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

8cnior Homes, LLC 
.. . -··) 

By hJc;,14;"" Ji;: Jr.u/Mkl<fµl"x 1 Mana~j · U 
M2K, LLC 

By: ~---
--M- .,-t:h;-og-e_r _________ _ 

.• .. . , ···:; 

..:. 
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SCHEDULE A 

LIST OF MEMBERS CA PIT AL CONTRIBUTIONS. NAMES AND AD PRESSES: 

Name and Address 

Senior Homes, LLC 
21020 N. Rand Road 
Suite C-4 
Deer Park, lliinois 60047 

M2K,LLC 
1090 Glencrest Drive 
Barrington., Illinois 600 I 0 

• ' .. .. ::: 

Total 

Capital And Other Contributions Percentage Interest 

$500.00 plus the agreements with 
the pizza operators to sublease from 
the Company, the agreements with 
the terminal operator to provide gaming 
machines to the Company's sublessees, 
lease and sublease negotiations, development 
and construction. 

$500.00 upon execution of 
tlris 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 . 
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