PART Il OF THE ISSUER’'S SECOND AMENDMENT
TO THE SEPTEMBER 9, 2022, OFFERING STATEMENT
AMEDED January 31, 2023
AND
THE ISSUERS FISCAL YEAR 2022 ANNUAL REPORT
{EXHIBIT A TO FORM CA AND CAR)

APRIL 25, 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 Iltalian Café, LLC (the "Company," “"we," "us", or "our"), is in the real estate
development husiness and 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 October 31, 2023. Unless the Company raises at least the Target
Amount of $500.000 (the "Closing Amount") by October 31. 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 October 31 A
2023, as long as the Company has raised the Closing Amount. If the Company reaches its
Closing Amount prior to October 31, 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
IT 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 1T 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 IS FILED WITH THE
SEC ON THIS FORM CA AND CAR. THIS SECOND AMENDMENT AND ANNUAL REPORT WILL
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BE AVAILABLE ON THE ISSUER'S WEBSITE ON APRIL 30. 2023. 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 fulure events and are subject to risks and
uncertainties that could cause the Company's actual results to differ materially from
those contained in the forward-looking statements. Investors 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 series llinois
limited liability company.

Company Website

www.eoitaliancafe.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 %5,000,000
Minimum Investment per Investor $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
10/31/2033; Dated Date of the Notes is 10/31/2023.

Offering Costs

We estimate that the costs of this offering will be
approximately Ten Thousand Dollars (£10,000),
including costs for attorney’s and accounting fees.

Term of Offering

Subject to earlier termination described below, this
offering will lerminate not later than October 31, 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 October 31, 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 conduet the first of
multiple closings of the offering carly, 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 o 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 herehy.

Risk Factors: The securities offered by the Issuer are $1,000.00 Notes with equal quarterly payments
amortized over ten years at 10% interest. They are unsecured debt instruments of the Issuer and are 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 video 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 Loan. The Base Rent, each Series expects to receive from food and beverage sales is 15%
of net food and beverage sales, and 50% of all other income including income from video
gaming.

The Base Rent is adjusted quarterly as the income from food beverage and video gaming
increases., The portion of the Base Rent received from video gaming, is expected to provide
extensive profits and liquidity to each Series, ensuring that it has the liquidity to make the Loan
payments to The Italian café, LLC, so that it will have the cashflow to pay the Note holders.

With the maximum raise of 5,000,000, The Ttalian Café, LLC’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, LLC Note payments.
The risk is, If the restaurant tenants are unable to generate adequate revenue and earnings, they will
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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 leases the restaurant. In the event an Issuer’s Series is unable to pay the loan
payments to the Issuer, the Issuer will have to pay the Notes without the income from that Series, In the event 4
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 each of its designated Series will attempt to choose good locations and
lease only to experienced restaurant and bar operators, each restaurant will be a 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 Series’ Manager's ability to locate and
acquire good locations and choose qualified restaurant operators as tenants.

Unforeseen circumstances. Events such as terrorism or war, public health issues, fire, natural
disasters, and other factors such as high levels of unemployment. changes in consumer confidence and
spending or 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 operations
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 series 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 adversely affect the
business. Each Manager is critical to the Issuer’s success. If the Issuer loses the services of either Manager.
promoting the business and raising additional capital would be severely impacted and the business could fail.
The Company does not currently maintain key person life insurance on any of the Managers,

The Issuer has and will continue to engage in certain transactions with related persons. The
investor should be aware that there would be occasions when the Issuer may encounter potential conflicts of
interest in its operations. On any issue involving confliets 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 parties, 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 Issuer to its creditors
including the Note holders. Transactions with related parties of Issuer or its members could result in higher
costs for goods and services or reduced performance to the Issuer and its designated series. The Issuer has and
will use Christy J. Jepson and companies related to him, such as Strecker, Jepson & Associates for legal and
financial matters and Senior Homes, LLC for construction and remodeling work. The Issuer has and will use
companies related to Ranulfo S. Vizcarra to provide various services, including sponsoring and providing and
promoting seminars and events with transportation for senior citizens to the restaurants. By purchasing a
Note, the investor will be deemed to have acknowledged the existence of any such actual or potential conflicts
of interest and to have waived any claim with respect to any liability arising from the existence of any such
conflict of interest.

Transfer restrictions. The securities offered have transfer restrictions, No securities may be pledged,
transferred, resold or otherwise disposed of by any purchaser except pursuant to 17 CFR 227.501 which states

as follows:

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

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




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

securities 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 Securities Act ( 15 U.S.C, 77d(a)(6)), unless

such securities are transferred:

(1)§ 227.501(a) 1) To the issuer of the securities;
(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 securities to that
person.
{€)§ 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 equivalent, 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 equity or debt
instruments. There is a risk associated with additional issuance of debt obligations of Issuer to the extent the

debt cannot be repaid from its operations. There is a risk that the sale of the Issuer or its Assets or the sale of
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additional equity interests could result in management changes or other circumstances resulting in poor
financial performance of the Issuer or its designated Series 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 lim ited 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 Issuer 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
expertise of the executive management of the Issuer and the members of the Issuer. [f 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 value received by the
Issuer will be sufficient to pay all of the debt of the Issuer.

Issuer’s early payoff of Notes. There is a risk to the holders of the Notes that management will
decide to pay off the Notes early resulting in the security holder’s loss of future earnings from the Notes,
which Notes could bear 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 are not specifically related to a particular company, such as real or perceived adverse
economic conditions, changes in the outlook for corporate earnings, changes in interest or currency rates or
adverse 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 decreases 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 securities tend to move inversely
with changes in interest rates. Typically, a rise in rates will adversely affect fixed-income securities and,

accordingly, will cause the value of the securities to decline. During periods of very low interest rates, which
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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 subject to a greater risk of
principal decline from rising interest rates. When interest rates fall, the values of already-issued fixed rate
fixed-income securities generally rise, However, when interest rates fall, the securities may be at lower yields
and may reduce the securities return. The magnitude of these fluctuations in the market price of fixed income
securities are generally 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 1%, 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 extension 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. Therefore, the Issuer has not
signed any attestation regarding its financial controls that the purchaser of the security can use to make an
investment decision. In the event the investor believes the information provided is insufficient to make an
adequate investment decision the investor should not invest in this security.

Forward-Looking statements. The diselosures exhibits and other documents included in this Form
C Disclosure, and the Form C Disclosure itself contain forward-looking statements and are 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

results, financial expectations and future business performance. Forward-looking statements do not relate strictly
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to historical or current facts. These statements may include words such as "anticipate." "estimate,"
Y

"expect," "project," "plan," "intend," "believe," "may, " "should," "can have," "likely" and other words ard
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 documents included in this Form C Disclosure, and the Form C Disclosure itself are
based on reasonable 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 aware that many factors could affect its actual
operating and financial 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 uncertainties
materialize or should any of the Issuer's assumptions prove incorrect or change, or should future
circumslances require a change in the current plans of the Issuer, the Issuer's actual operating and financiel
performance may vary in material respects from the performance projected in these forward-looking statements,
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, speaks 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

There can be no assurance that the [ssuer will receive investment commitments (Investment commitments) for the entire
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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 lssuers 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 Issuet’s business prospects, because
its operating expenses are paid from repayments of the Loans it already made 1o its designated Series, and it has

the ability to finance new Series acquisitions.

THE COMPANY AND ITS BUSINESS

Business Plan 201(d)

The Issuer’s business is making loans to its designated Series to acquire real estate, by purchase or
lease, establish, build or remodel restaurants and bars and lease or sublease those establishments to restaurant
and bar operators that will offer food, spirits and video gaming to the general public in Illinois. The Company
and its designated Series are in the Real Estate Business. Neither the Company nor 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 ltalian Café, LLC is an Illinois series limited liability company, which currently has three
designated Series, Series A, Series B and Series C. [n lllinois, there can be an unlimited number of series
(“Series™) and each Series is treated as a separate entity. Assets and Liabilities of one Series are not Assets and
Liabilities of any other Series and creditors of one Series cannot collect from the members of that Series or the
members or assets of another Series. The L1.C and each Series have their own Federal Employer Identification
Numbers, their own bank accounts and file their own tax returns. The Italian Café, LLC and each designated
Series is treated as separate partnerships for tax purposes. The income and losses of each Series are passed

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

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

The Italian Café, LLC will make a loan to each designated Series to purchase or lease property on a
long- term lease, sufficient to house a restaurant or bar establishment, to remodel or build and equip the
establishment and ready it to open (“Loan”). Each Series will sign a note payable to the ltalian Café, LLC for
the amount of the Loan and the Loan will be secured by either a first or second mortgage against the real estate,
if the Series purchased the Real Estate, or the leasehold estate if the Series Jeased the real estate housing the
restaurant. Each Series Loan will include an administration fee equal to fifteen percent (15%) of the amount
advanced to cover The ltalian Café, LLC’s cost to raise the money to make the Loan to the Series, The
principal amount in the note evidencing each Series Loan will be amortized over ten years with equal monthly

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

Each Series 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 Series purchased the real estate, and the payments required under the note evidencing
the Loan made by The Italian Café, LLC to the Series, The base rent will be 50% of the net income from food
and liquor sales and 50% of 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
Hlinois issues gaming licenses to restaurant or bar establishments 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 [llinois

have approved video gaming.

lllinois 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, receives 32.57435% of the monthly Net Terminal Income and

the licensed establishment receives 32.57435% of the monthly 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 [llinois Gaming Board Video Gaming Report for the month of March 2022, there
were 7,917 licensed establishments in [llinois housing a total of 42,525 video gaming machines. Each licensed
establishment is limited to a maximum of 6 machines. The average number of machines per licensed
establishment in March 2022 was 5.371. In March 2022, $2,964,606,258.41 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 240,560,445.02,

or 55,868.56 per licensed machine. (See Figure 1),

Figure 1:

ILLINOIS GAMING BOARD
VIDED 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
arch 2022 817 42,525 | $2,964,606,258.41 $2.715,050,876.36 $248 555 382.05 $073,351,844.00 $723.701,30898 $249,550 445.02
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An establishment in March 2022, with 6 machines, each 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 $1 37,638.56 profit for the year.

Many establishments 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 liguor. 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 establishment'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 $ 00,000 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,
MZK of Chicago, LLC, a member of the Company, owns a number of healthcare companies,

operating under the name Healtheare Plus, providing home healtheare and caregiver servicers to senior citizens.

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

The Healtheare Plus caregiver 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 opportunities to go out and socialize with other seniors, The
Healtheare Plus caregiver companies have implemented a program where the seniors are taken by their

caregivers to restaurants in groups of 20 or 30 at each restaurant, where they can get a meal and socialize.

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,
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musie, karaoke, bar bingo and video gaming. We believe 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

Series Base Rent.
Business Strategy

The Italian Café, LLC plans to implement its business plan by leveraging opportunities created by

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

Because of the pandemic, there are many experienced, seasoned, 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 lllinois. There are also many existing restaurant and bar

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

The Italian Café, LLC designated Series intends to purchase or long- term lease restaurant or bar
facilities, remodel them, and lease or sublease them, 10 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 ta
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 lease. 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,

For example, a 3,000 square foot location that the restaurant operator and the Series agree upon, is
leased for 20 years by the Series at a cost of $15.00 per square foot gross per year or $3,750.00 per month. The
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cost to remodel and equip the space is $150,000.00. The Italian Café, LLC makes a Loan to the Series and the

Series executes a note payable to The ltalian Café, LLC and a leasehold mortgage for $172,500.00
($150,000.00 plus a 15% Fee) with monthly payments of principal and interest amortized over fen 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 revenue 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 (511.469.88-+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 off the
$5,000,000.00 raise over ten years at 10% interest. With a little marketing and the Healthcare Plus senior

program, both the restaurant operator and the Series could generate far greater profits.

The Company’s Series C leased and remodeled a 5,100 square foot restaurant located at 504 W,
Northwest Highway in Palatine, lllinois and subleased it to Annie’s Restaurant. Annie's generates sufficient
menthly income to pay Series C the Base Rent. With the Base Rent, Series C pays the underlying rent and

makes the paymenis to The Italian Café, LLC on the Loan made to remodel the premises. Annie’s Restaurant
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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 machines. Annie’s is

already using the Healthcare Plus senior program.

The Company’s Series A has entered into a contraet 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 S. Halsted Street in Chicago Heights, [llinois for $880,000.00. The Italian Café, [.LC is loaning Series
A sufficient money for a down payment and some remodeling costs, Series A is financing the remainder of the

purchase price,

Series A is leasing the property to an operator that is laking 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 Base Rent is sufficient to pay the
monthly mortgage payments on the first mortgage and the monthly second mortgage payments on the Loan

from The Italian Café, LLC 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
times per week would bring 360 new people per month to the Tender Trap. If each one 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 $1 1,726.76, 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 from The ltalian 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 acerue from the Dated
Date of the Notes. The Notes may be prepaid by the Issuer at any time after the first year by paying the

unamortized principal balance at that time. Any investor whose Note js prepaid, will be welcome to invest in
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any new offering of The Italian Café, LLC or any offering made by any of the Italian Café, LLC’s Series. The

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

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

the 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. Vizearra is the sole trustee and beneficiary until his death (“Ranulfo Trust™) and ninety one
(81%) by the Annabel Rose Vizearra Trust dated August 24, 2016, of which Annabel Rose Vizearra., 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 J. 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, 2021 and 2022 Audited Balance Sheets indicate Members' Equity of $151,812 in 2019, $119,511
in 2020, $222,033 in 202 1and $325,681 in 2022. $58,031 was due to Senior Homes, LLC including interest at
the rate of 10% per year through 2019, $ 97,875 through 2020, $99,807 through 202 1and $62,800 through 2022,
The Asset portion of the Balance Sheets indicate that $83,845 was due with interest at the rate of 10% per

annum from The Italian Cafe, LLC Series C in 2019, $81,912 in 2020, $75,263 in 2021 and $103.360 in 2022. At
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the end of 2022, a total of $122,622 was due the Italian Café, LLC, with interest, from all affiliates including

$18,927 due from Series A and $1,269 due from Series B. The Balance Sheets indicate $125.702 was due from
Luigi's Food & Pizza, LLC and one of Luigi’s members with interest in 2019, $135,231 in 2020, $144,759 in
2021, and $154,288 in 2022. The Italian Café, LLC is suing Luigi’s Food & Pizza and one of its members on a
note they signed and for advances made by The Italian Café, LLC to them., at the time of their ocelpancy as a
tenant of Series C in 2014. They vacated Series (s restaurant property in 2015 and the property was released

on January 1, 2016.

The Issuer's Income Statements shows Net Income in 2019 of $8.720. $7.699 in 2020, $5,022 in 2021

and $19,204 in 2022, primarily from interest income paid from Series C.

In 2023 and beyond, the Issuer 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, LLC
Series C and the other designated Series that have developed and leased an establishment,
make those payments from the Base Rent they receive from their tenants.

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

The Base Rent is expected to provide extensive profits and liquidity to cach Series,
ensuring that it has the liquidity to make the Loan payments to The Italian café, LLC so that The
Italian Café, LLC will have the cashflow to pay the Note Holders.

With the maximum raise of $5,000,000, The Italian Café, LLC's Series should have the
ability to acquire 20 or more properties. With that volume, if a few locations have problems, the

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

Year 12/31/2022
Total Assets $388,537

Cash & Cash Equivalents $111,627
Accounts Receivable $276.910

Short Term Debt $ 56
Long Term Debt § 62,856
Revenues/Sales $ 19,204
Cost of Goods Sold $ 15,494
Taxes Paid $ 62
Net Income $ 3.648

12/31/2021

$321,956
$101.600
$220,356
$ 116
§ 99,807
$ 16,180
5 11,042
$ 116
$ 5,022

12/31/2020

$218,437
$ 25
$218,412
$ 116
$ 98.810
$ 16896
$ 9,081
$ 116
S 7,699

12/31/2019

$210.861
$ £5
$210,816
$ 118
$ 58,931
$ 6900
$ 8.062
$ 118
$ 8720

An audit of the Issuer's financial statements for its 2019, 2020, 2021and 2022 fiscal year, in

accordance with (t)(3) of 17 CFR 227.201 is attached to this Second Amended Form C and Annual Report,

incorporated herein by reference and made a part hereof and those audited financial statements are posted on

the Issuer’s Website at www.Goitaliancafe.com.

ADDITIONAL DISCL.OSURES

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(o) 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 fees associated with the offering is Five Percent (5.0%) of the

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

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

201(t) Issuer Representation: The Issuer 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 to 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. expulsec,

barred. or the subject of any other event that is a disqualifying event as contemplated by 17 CFR 227.503.

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

provided in accordance with §227.203,

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

each vear.

201(x) No Predecessors: The Issuer 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 cireumstances under which they were made. not

misleading.

USE OF PROCEEDS

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

required to purchase any of the Issuer’s securities nor is it obligated to sell any such securities to any Investor.

22




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 s designated Series, but it should not. affect Issuer’s
ability to pay operating expenses and would not have a material adverse effect on the Issuer’s business prospects, because
its operating expenses are paid from repayments of the Loans it already made to its designated Series, and it has

the ability to finance new Series acquisitions.

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 October 31, 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 Investment Commitments
in excess of the Target Offering Amount on a first-come, first-served basis up to a maximum of Five
Million Dollars ($5,000,000.00) or the sale of Five Thousand (5,000) One Thousand Dollar (%1,000.000

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 loan 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 years. These
Loans will allow each Series 1o pay their debts, ongoing operating costs and obligations and to acquire, lease,
remodel or build and equip individual restaurant and bar establishments in areas where video gaming has been

approved, as described in the Business Plan above.
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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
[ssuer, January 1, 2022, 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 of 5% of the capital
raised during the previous 12 months. The Issuer has made distributions, return of capital and
repayment of loans to members of the Issuer. The only capital is from the members of the Issuer,
Senior Homes, LLC and M2K of Chicago, LLC. The crowd funding raise contemplated by the
[ssuer 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 Issuer and any of the persons or entities described in (r)(1).(2).(3)or(4). The
Issuer has made distributions, return of capital and repayment of loans to members, Since the
organization of the Issuer on July 14, 2014, the Issuer has received capital and loans due on
demand and bearing interest at ten percent (10%) per annum from M2K of Chicago, LLC and
Senior Homes, LLC. The Issuer has returned Capital and paid loans to its members and made other
distributions to its members. Senior Homes, LLC and M2K of Chicago, LLC, or other companies
owned by them or the Issuer's Managers, Ranulfo S. Vizcarra and Christy J. Jepson, have
provided, and will provide in the future, construction and remodeling services, supplies,
equipment and materials, marketing services, computer and administrative services and other
services at a cost equal 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
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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 Series, Ranulfo Vizcarra,
M2k of Chicago, LLC and the Healthcare Plus caregiver 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 each
designated series of the Issuer. At this time there are three designated Series, Series A, Series B and Series C.
Series C has leased a property on a long- term lease in Palatine, 1llinois, developed the property into a
restaurant and bar and subleased the property to a restaurant operator. Pursuant to the terms of The ltalian
Café, LLC operating agreement, either manager is authorized to act without the other, except no Manager m-ay
sale all or substantially all of the Assets of the Issuer, bind the Issuer to any lease, contract or other obliga-ion
in excess of $10,000.00, or cause the Issuer to 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, LLC and

its designated Series.

(1) 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, and Ranulfo’s daughter’s trust, owns the other 81%. M2K of Chicago, LLC
owns and operates a number of healtheare related companies and real estate properties, and (100%) of

M2K of lllinois, LLC, an [llinois limited liability company that operates residential real estate renta

25




properties. M2K of Chicago, LLC also owns a fifty percent (50%) membership interest in the

Italian Cafe, LLC and each of its designated Series. Mr. Vizearra 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, 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. Vizearra has

managed and operated a number of companies and real estate properties.

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

3)

passing the Certified Public Accounting exam, he graduated from the John Marshall Law School in
Chicago, 1llinois, and he is a licensed attorney practicing law at the law firm of Strecker, Jepson &
Associates in Lake Zurich, Illinois. Mr. Jepson is a manager of and 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 fifty percent (50%) of the membership interest
of the Issuer and each of its designated series. Mr, Jepson has, as an attorney, as a shareholder, member,
director or officer of 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.

Mr. Vizcarra currently holds the following positions and employment:
Manager of the Italian Cafe, LLC, The Ttalian Cafe, LLC Series A, The ltalian Cafe, LLC Series B

and the Italian Cafe, LLC Series C located at 21020 N. Rand Road. Suite C-4, Lake Zurich, 1llinois
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60047; Manager of M2K of Chicago, LLC, 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 [llinois, LLC, an Illinois series limited liability company located at 3501 Algonguin Road, Suite 550,
Rolling Meadows, Illinois 60008, in the business of operating real estate rental properties; Manager
of HCP Financial, LLC, an Illinois limited liability company located at 3501 Algonquin Road., Suite
560, Rolling Meadows, lllinois 60008, of which M2K of Chicago, LLC is a 70% member, in the
business of providing management, administration, accounting and other services to healthcare relatec
companies; Manager of Medical Gear, LL.C d/b/a Healthcare Plus Senior Care, an Illinois limited
liability company located at 3501 Algonquin Road, Suite 560, Rolling Meadows, Illinois 60008, of wh ch
M2K of Chicago, LLC is a 70% member, in the business of providing caregiver services; President
of Healthcare Plus Caregivers Corporation, an [llinois Corporation located at 3501 Algonquin Road,
Suite 560, Rolling Meadows, Illinois 60008, of which M2K of Chicago, LLC is a 70% shareholder in
the business of providing caregiver services; Manager of Healthcare Plus Homemakers LLC, an
[linois limited liability company located at 350 | Algonguin Road, Suite 560, Rolling Meadows, [llinois
60008, of which M2K of Chicago, LLC is a member, in the business of providing caregiver services;
Manager of Comforthome Private Care LLC, an Hlinois limited liability company, located at 3501
Algonquin Road, Suite 560, Rolling Meadows, I1linois 60008, of which M2K of Chicago, LLC is a
member, in the business of providing caregiver services; Manager of Healthcare Plus Hospice LLC,
an [llinois 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, LLC, an [llinois limited liability company
located at 3501 Algonquin Road, Suite 560, Rolling Meadows, [1linois 60008, of which M2K of
Chicago, LLC is a 70% member, in the business of acquiring and operating real estate properties;
Manager of 3949 North Pulaski LLC, an [llinois limited liability company located at 3501 Algonquin

Road, Suite 560, Rolling Meadows, Illinois 60008, of which M2K of Chicago, LLC is a 70%
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member, in the business of owning and operating the building at 3949 N. Pulaski, Chicago, [llinois

60641. Manager of Elite Healthcare Providers, LLC, located at an Illinois limited liability company,
located at 3501 Algonquin Road, Suite 560, Rolling Meadows, I1linois 60008, of which M2K of

Chicago, LLC is a 100% Member, in the business of operating a licensed home health agency.

(4) Mr. Jepson is the owner and manager of Strecker, Jepson & Associates, a law firm located at 21020
N. Rand Road, Suite C-2, Lake Zurich, [llinois 60047. Mr. Jepson is a Manager and provides financial
and legal services to Senior Homes, LLC located at 21020 N. Rand Road, Suite C-4, Lake Zurich.
[llinois 60047 and All America Reverse Mortgage, LLC located at 21020 N. Rand Road, Suite C-1,
Lake Zurich, Illinois 60047, of which Senior Homes is a 100% Member. Mr. Jepson is the President o~
GCF, Inc., an Illinois corporation, the sole asset of which is a patent. Mr, Jepson is a Manager of the

Issuer and each of its designated Series.

201(e)Employees: The Issuer currently has two Managers that each 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(j )
How does investing work?

When you complete your investment on Crowdsource Funded, 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 procedures
are completed, your money will be transferred from the escrow account to the Company in exchange for

your Notes. At that point. you will be an investor in the Company.
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Crowdsource Funded Regulation CF rules regarding the investment process: Investors may cancel an

investment commitment until 48 hours prior to the deadline identified in the issuer's offering materials.
The intermediary will notify investors when the target offering amount has been met.

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 early if 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 receive
reconfirmations from purchasers who have already made commitments. If a purchaser does not reconfirm
his or her investment commitment after 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.

If an Issuer does not reach both the target offering amount and the closing offering amount
prior to the deadline identified in its offering materials, no Notes will be sold in theoffering,

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

[f'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 | need to complete my investment?

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

® Personal information such as your current address and phone number;
®  Employment and employer information;

s Net worth and income information:
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* Social Security Number or government issued identification; and

®  ABA bank routing number and checking account number
How much can [ invest?

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

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 I 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 sent a reminder
notification approximately five days before the closing or set date giving you an opportunity to cancel yaur
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?

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
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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, (i1) 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 | 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 mey

also receive periodic updates from the Company about its business.
Can [ sell my Notes alter buying them?

Notes purchased through a Regulation Crowdfunding offering are not freely transferable for one yeer

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

¢ To the Company that sold the Notes;
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¢ Toan accredited investor;
*  As part of an offering registered with the SEC: or
* 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 2 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 liguidity for these Notes and it may be some. il 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 Italian Cafe, LLC, pursuant to the Operating Agreement, hereby
authorize the Managers to sale the securities described in this Second Amended Form C and Annual Report in the
manner described in this Second Amended Form C and Annual Report to encumber the Company in the amounts
and on the terms described in this Second Amended Form C and Annual Report, and to execute this Second
Amended Form C and Annual Report and any and all other documents required to accomplish the transactions
described in this Second Amended Form C and Annual Report.

Members:
M2k of Chicago, LLC

Date: !'F//Dﬂ—r—_-/ 2 @ 95 By: .r,,! g&h :01
Print: 'I MHULFO g \)QCF(‘R?\—E\

Its: Manager

Senior Homes, LLC

Date: 5;}’/2 J-H!/i' 0 ‘2_)7 By: : sty
Print; [J;rﬁ‘; _r! y ;Ir_-; IZQ ="

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 Second Amended Form C and Annual Report has been signed by the following persons in
the capacitics and on the dates indicated.

The Italian Cafe, LLC

Date: _‘7’/ 2,577 2, 1 By: J—
Print: -LA—F‘-J—J'—"?—;:—*:&&’ le M
Its: Manager

Date: {7%2 J_/ 2,028 By: Q%Q_,

Prnt:___CANULED G NEIZONERA

Its: Manager
The Halian Café, LLC
By Its Members:

M2k of Chicago, LLC

Date: ‘// 2.0/ 2 23 By: uﬁ‘zw U

Print: Ij RK\.\\“LF& s \'l H_«:?\D\ﬂ*]\

[ts: Manager

Senior Homes, LL.C

Date: 17//1}_/‘2‘03‘3 By: &/&'7' QZ"?#’"""_—"’“‘\
i

Print; 'C}’r",.' .J—f_"}./ J,— ._Téf_( 3

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, Illinois 60047
Telephone: (847) 719-3470
Email: jep33(@aol.com
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EXHIBITS

Exhibit A Issuer's Articles of Organization
Exhibit B Issuer's Operating Agreement

Exhibit C Issuer's Minutes

Exhibit D Issuer's Audited Financial Statements

Exhibit E Test the Waters Marketing Material
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Limilad Liability Gompany Name: THE ITALIAN CAFE, LLC

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

DEER PARK, ILBODAT

Articles of Organizalion effeciive on the liling date,
Registerad Agent's Nama and Registered OHice Address:

CHRISTY J. JEPSON
21020 N RANDRD STE C
LAKE ZURICH, IL 60047-3006 LAKE

Purpose lor which the Limited Liabilily Cempany is organized:
“The transaction of any or all lawlul business for which Uimited Liabilily Companies may be organized undar this Ast

The LLC is 1o have perpetual existence,
The Limiled Liabilty Company is managed by the manager(s).

VIZUARKA, RANULFD &,
T80 GLENGREST Litive
BARRINGTOM, IL 80010

JEFSON, CHRISTY J,
1127 KING ARTHUR COURT
FALATINE, IL. 60067

Name and Address of Organizer

| alfirm, under penallies of parjury, having authority to sign hereto, that these Articles of Organization ara to the hes
of my knowledge and belist, true, correcl and complata,

Diatad: JULY 14, 2014 CHRISTY J. JEPSON

21020 N, RAND ROAD. SUITE C-2
DEER PARK, IL 80047

e cparaking ageaemanl provides for the oslanishment of cro or more qerigs, When the compary haa sl 2 Cosilicats ol Dosignalion bur poeh
2oris, which i 1o hove limiterd linbflity pursuant 10 Seetion 37-40 af tha Niaai Limlieg Linbility Company Aci, the dubly, labilfios ard obtigedinn
incurad, conlinetnr lar ar athunwice exisling with respecl 1o a pacticubon ssrdus sball be oafureasbly agninnl tho essoiy ol auch sedes only, and nnl
dgutngt the nuvets af the Limliod Lisbllily Company ganerally or oy alher sonius horeel, srd unfess olamdso pravidad [0 e eparating iraemen
non ol U thobls, lobiillen, obligations and sxpanass ngiread, conimeted for of alhertiss axlsling wilh tasoect 1 Uils company geacsally of ary
athor serfes tewal shall be onloresabin uniins e aoaels ol such sarias,

This documan) was ganeinied alocirenienily ol wewseborgdiva linoiscom
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LLC File Detail Report

File Number 04884388

Entity Name THE ITALIAN CAFE, LLG

Status ACTIVE

Entity Information

Principal Office
21020 N. RAND ROAD, SUITE C-4
DEER PARK, IL 60DATO00D

Entity Tvpe
LLC

Type ei LLC
Damaestic

Organization/Admission Date
Monday, 14 July 2014

Jurisdiction
IL

Duration

PERPETUAL

Agent Information




Name
CHRISTY J. JEPSON

Address

21020 N RAND RD STEC
LAKE ZURICH , |1, 60047

Change Dale
Monday, 14 July 2014

Annual Report

For Year
2022

Filing Date
Thursday, 7 July 2022

Managers

Naime

Address

VIZCARRA, RANULFO 8,

3507 ALGONGUIN RD
ROLLING MEADOWS, IL GDOOS

Narne

Atdthress

JEPSON, CHRISTY I,

27020 NRAND RD STE 02
LAKE ZURICH, | 60470000

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

(D02) ACTIVE
THE ITALIAN CAFE, LLLC SERIES B

(003) ACTIVE
THE ITALIAN CAFE, LLC SERIES C



LIVEITED LIABILITY COMPANY OPERATING AGREEMENT
aF

THE ITALIAN CAFE, LLC
AN TLLINOIS LIMITED LIABILITY COMPPAMNY
THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT of
THE ITALIAN CATE, LLC

an [llinois Limited Lisbility Company aulhorized (o form series (“the Company™), is entered into nnd shall be
offective ps of July 14, 2014, by and among the Compauy and each of the Members of the Company executing this
Limited Liability Company Operating Agreemeut {(“Agreement™),

For and in consideration of the mulual convenants lerein contained and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Members execuling this
Agreement, ade pursuant to the Miveis Compiled Statutes Annotated, Chaptar 805, Bisiness Crganizations Leaw
cited ws the Linited Lichility Company Act; 805 ILOS Section 18041-1 et seq., o5 amended from time 1o tme (the
“Law™ or “Acl") do hereby agroe to the terms and conditions of this Agresment. The Members hereby ugres thar
cach Member shall be entitled to rely on the provisions of this Agreement, and that no Member shall be liable 1o the
Company or to any other Member or Members for any action or refusal to act taken in good faith relinuce on the
terms of this Agreement. The Members and the Company do hereby agres 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 pravision of any common, federal or state law or regulation to lhe
contary. Each Member agrees to be bound by all the terms and conditions of this Agreement and the formalion
cerliticates or Articles of Organization. This Oporating Agreement shall be subject to the Limited Liabilicy
Company Act.

Bach Member acknowledges that the interests in the Company have not been registered under the
Hecurities Act of 1933 or the Iaws of Hllinols governing the sale of securities, or the securitics laws of any
other state, beeavse the Company is issuing interesis in reliance upon the exemption from the registration
requirements of such laws previding for noo-public offerings.  The Company has relicd upon
vepresentations of the Members that ench is nequiving the interest for investment purposes and not resale or
to distribute to others, Lnch Member bay been (urnished all informniion regarding the interests and

warrant and represent that the Member has the experience and sophistieation 85 an Investor adeguale for
evaluntion of the merits and rishs of investment in the Company.




ARTICLE ]

Delinilions

SECTION 1.1, For purposes of this Operating Agreement, and unless the contex! indicalss otherwise, the word or
words sel forth below and in other provisions hereof within quotation marks shall be deemed to have the meaning
sut forth) below or in such prevision:

A. “Additional Member" - a Member, other thas (he Initial Member, who has acquired a Membership

£
G
.

U,

H

Interest from the Company,

“Articles” — the formation docunients and Cerlificates filed with the Secretary of State.

“Assignee” - the transferee ol o Member’s Membership Rights,

"Admission Agresment™ — the Agreoment between an Additional Member pad the Company o3
describied in this Agrecment.

“Bonkrupt Member” — o Member who hag filed a petition commencing o voluntory case under the
Bankruptey Code; a general assignment by a Member for the benefit of creditars; an admission in
wriling by a Member of his or her inability te pay his or her debts as they become due, the filing by n
Momber of any petition or answer in any proceeding seeking lor himself or herself, or consenting Lo, or
acquicseing in, any insolveney, receivership, compuasition, readjustment, liquidation, dissolution, v
similar relief under any present or finture staiwa, low, or regulation, or the filing by o Member of an
answer or viher pleading admitting or filing to deny, or to contest, the matarial ullegations of the
petition filed against him or her in any such proceeding; the seeking or consenting, to , or sequicscence
by & Member in, the appointment of nay trustee, receiver or liquidator of him or her, or any part of his
or her case under the Bankrupicy Code, or n proceeding under any receivership, compasition,
readjustmont, liguidation, insolveney, dissolution, or like law or statute, which cnse or proceeding i
not dismissed or vacated within 60 days.

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

“Dissolulion” — those events of dissolution set forth heroin wnd (1) In the case of a Member who is
acting as a1 Member by virtue of being a trustee of a trust, the termination of the trusl (but not merely
the substitution of a new trustee); (2) 1 the case of @ Member that is a partnership, the dissolution and
commencement of winding up of the partnership; (3) In the case of o Muembor that is a comporation, fic
filing of a Certificate of Dissolulion, or its equivalent, for (he corporation or its equivalent, for the
limited Hability Company, or the involuntary dissolution by o nen-appeilable order of o court; or (4) in
the case of an estate, the distribution by the fiduciary of the estate’s entire Membership [nterest,

“Initial Members” — those persons identified on Schedule A attached hereto and made a part hereof by
this reference who have exceuted this Agresment.

“Member” - cach of the persons signatory hereto vither by signing (his Agreement or ngresing to lie
ubligated by the terms of this Agreement md any other person or persans who may subsequontly be
designated ns o Member of this Company pursunnt Lo the tenns of this Agrecniont,

“Membership Interest” — the share of profits and losses, guins, deductions, credits, cash, assets, snd
other distributions (liquidations and otherwise) and allocations of a1 Member or, in the case of an
Assipnes, the rights of the assigning Member,

“Membership Rights” — the rights of n Member which are comprised of o Member's (1) Manbership
Interest, and may or may not be comprised of o Member's right to (2) yole and (3) purlicipoie in the
managemeit! of the Company, if 5o specified herein.

. "Natice™ - Maotiee shall be in writing as set forth herain,
M.

“Person™ - an_ individual, business entity, business wust, estate, trust, association, joint venture,
povernment, governmental subdivision or agency or mny ether logal or commercial emtity,

. "Resignation™ = the decision or determination of a Member 0 no longer continue as a Member,
.

"Retirement” ~ the withdrawal of n Member or Manager from the Company upon such times aud
events as are provided in this Agreement which will permit withdrawal of @ Member withom vialating
or breaching the terms of the Agreement.



ARTICLE 11
Ovganization of the Company

SECTION 2.1, BUBINESS OF THE COMPANY.

The Company may copige in uny lawful business for which limited linbility companics may be organized
i the State of [inois, or the laws of any jurisdiction in which the Company may do business. The Company shull
have the authority and pawer to do all things necessary or convenient (o accamplish its purpose and operte the
business as deseribed herein. The tenns of this Agreement aud the laws of the State of Hlinois shall govern the
operation of this Company. An additional purpose of this LLC is 1o invest in, build oul, lease and operate,
restuuranty, baes et video guining mochines.

This LLC may establish and designate one or mors series pursuant to Article 37 of the Aet (cuch o
“Series"). The name of each Series shall begin with “The lialian Cafe, LLC Series” and then contain a letter of the
alphabet in sequentinl ordear for each particular Serics beginning with the letter A",

Pursuant to Article 37 of the Act, the debis, liabilities and obligations incurred, contracted for, or otherwise
existing with respeet to a particular serics shall be enforceable against the assets of such series only, and nol against
the ngsets of the Limited Liability Company generally or any other serics thoveof, Unless otherwise providud in ihis
Operating Agreement or the Operating Agreement of such series, none of the debts, liubilities, oblipations and
expenses newred, contracted for or atherwise existing with respeet to this Limited Liability Company generally or
any other series thereot shall be enforcealble apaingt (he assels of such series,

For ench new Senes designated, the Company shall file a Ceclificate of Designation with the 1Hinois
Seuretary of State. Each Serics shall maintain distinel books and records separate from the Company or any othe
Serics. The assets of each Series shall be lield and accounted for sepurately from the assels of the Company or any
ulher Serics,

Cach Series shall have its own rights, powers, duties, members, managers, aperaling agreenient, assefs,
linbilitics and capital. It is anticipated thal additional Series shall be created in the fulire,

SECTION 2.2. COMPANY NAME

‘The Company name shall be as set forth ubeve. The Membors shall be Membors in the Company and shall
continue tv 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,

Ihe principal office of the Company shall be located in the state of lilinois at 21020 N. Rand Rosd, Suite
-1, Deer Parks, [linois 60047 or such other place or places as the Managers may determine. The Managers will
give notice 1o the Members promptly ofler any change in the location of the principal vllice of the Company.

SECTION 2.4. REGISTERED AGENT IFOR SERVICE QF PROCESS.

There must be at Ieast one registered agent for the service of process for the Company and he registered
office shall be that Person and location set forth in the Articles or Certifieate s filed in the office of the Secretary
ol State,  The Members or Managers, may, [rom time to time, change the registered ngent or office through
sppropriate filings with the Seeretary of State. In the event the repistered agent cepses (o net as such for AnY renson
or e regisiered office shall change, the Members or Managers shall promptly designate a replicement registercd
agen or file o notice of change of address as the case may be. 1f the Members shall fail to designate 2 replacement
repistered agent or change of nddress of the registered office, any Member or Manager may designale n
replacement registered sgent or file a notice of change of address,

SECTION 2.5. DURATION.




The Company is formed as of the dale when the Articles become effective and will continuc fo exist in
perpetuity or until such time as set forth in the Articles. The Company shall dissolve and s affairs should be
wound up in accordance with the Act and this Agreement, except that the Company may terminate prior to such
date o4 provided in lhis Agreement.

SECTION 2.6, TAX STATUS,

The Company shall be treated s parinership for federal and [linois fax purpnsas unless elaseified
otherwise [ federnl income tax purposes. 1f so otherwisa elassified for federal rax purposes, the Company shall he
clossified in the same manner for Mlinais tax purposes. Capital oceounts of the Company shall be maintained in
necordance and consistent with the United States Intemal Revenue Code § 704 and the regulations thereunder, ns
amended from time to time,

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

ARTICLE 111
Members

SECTION 3.1, NUMBER OF MEMBLERS.
There shall be nt lenst one Member

SECTION 3.2. ORIGINAL MEMBERS.

The eriginal Members of the Company shall be those persons whe have signed this Agreement and are
admitted as 1 Member of the Company upon the luter oceurrence of either (n) the formation of the Company or (1)
the time provided in and upon complinnce with the Articles or this written Agreement, 1 neither so provides, then
() & person is admilted ns 8 Member when their ndmission is reflecied in (he records of the Company,

SECTION 3.3. ADDITIONAL MEMBEERS,

Subsequent lo Formation, a person acquiring an interest directly from the Company is admitted as o
Member (an *Additional Mermbar™) at the tima provided in and upon compliance with the Articles and any written
egreement,  IF neither shouid so provide, then such Additional Member is admitted upon the consent of |
Members and when te person’s admission is reflected in the records of the Company. Any ndditionni Membery
shall be reflected on Schiedule A, at which time they shall become Members of record.

SECTHUN A4, MEETINGS OF MEMUBERS.
All meetings of the Members shall bo hoeld st such place within or withouot the State of linois ax shall e
desigoated from thne Lo time by the Members or Maonagers and stated in the notice of the meeting,

SECTION 3.5, ANNUAL MEETING.

The wnnual meeting of the Membees shall be held en the first Monday in the month of March in each vean
begioming with the venr in which the Compnny 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 corse
before the meeting. 1 the day tixed for such meeting is a legal holiday in the State of Hlinois, sueh meeting shall e
held on the next suceesding business doy. 11 such ¢lection shall not be held on the day designated herein for any
nununl meeting, or al any adjonmment thereof, the Members shall ciuse the election w be held at n specinl mecting
of Muombers ns saon therealler os such meeting moy be convenient,




SECTION 3.6.8PECIAL MEETING,

A special meating to conduct the business of the Company may be called at any time by any Manager of
the Conspany upon at least two (2) days’ notice. Upon at least two (2) days' notice, a special meeting muy be
ealled by twenty-five (25) percent of the Members of the Company, or by any Members owning at least twenty-five
(25) percent of the Members® interest in the Company.

SECTION 3.7. NOTICE OF MEETING.

Written or electronic notice stating the date, time and place of the meeting and, in the case of &
special meeting, purpose for which the meeting is called, shall be delivered not less than two (2) days prior to the
meoting if communicated persenully or five (5) days if communieated by mail, nor more than sixty (60} days before
the date of the meeting. [f mailed, such notice shall be deemed to be delivered when deposited in the Unit States
il with postage prepaid, addressed to the Member ut the address nppearing an the records of the Company.

SECTION 3.8, WAIVER OF MEETING.

Written waiver of natice of the meating, signed by the Member entitled to the notice or altendance at the
meeting waives any abjection to the lack of notice or defective notice, unless atiendance at the meeling 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 ol a
majority of the intarests issues, ontstanding and entitled to vots thereafler, present in person or represeited by
proxy, sliall constitute # quoram at all meetings of the Members for the transaction of business. 1f, however, such
quorum shall not be present or represented ot any mecting of the Members, the Members entitled to vote present in
person or represented by proxy, shall have the power to adjourn the meeting, until 8 quorum shafl be present or
represented, Sueh adjourned meeting at which n quorum shall be presenl or represented, shall constitote the mueting
us originully nolified.

SECTION 3.10. VOTE.

When o quorum is present at any meeting, the vole of the holders of a majority of the interests having
vating power presenl, in person or reprosented by proxy, shall decide any question hronght before such meeting,
uniless the question is one upon which by express provision of the Act, law or the Articles of Organization,

different vole is required in which cuse such express provision ghall govern and control the decision of sueh
question.

SECTION 3.11, MEMBER’S VOTING RIGHTS.

Unless stated otherwize by law, the Articles or this Agrecinent, each Member shall be entitled 10 one vole
weighted in proportion to the Member's respective per capita interest in the Company as reflected in Sehedule A
hereta, as amended froms time to time, For purposes of this Agresment, the lerm “majority of the Members™ shall
mean the majority of the ownership interest percentage of the Company ns determined by the records of the
Company on the date of the action.

SECTION 3.12. MEMBERS ONLY POWERS,
Notwithstanding any other provisions contuined in the Articles or this Agreciment, only a majority of (he
Members may anthorize the inauagers to bind the Company In the following actians:
The sale of all or substantially all of the asscts of the Company, binding the Company to any lense,
contract or ather obligation in excess of $10,000, or the sale of any Membership interest by the
Company.

SECTION 3,13, MEMBER WITHDRAWAL,

Euch Member shall be entitled to withdrmw by giving al least six months prior written nolice to the other
Members of the Company at their respective addresses as shown on the Company’s books and records,  Such
withdrawal shall not relieve the Member of any obligntions to the Company.




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:
(@) such person withdraws;
(b) such person resigns,
(c) such persan becomes a Dankrupt Member,
(d) such person dies,;
() such person is adjudicated incompetent to manape his or her person or property;
{f) such person is a trustee and the trust is terminated (not merely the substitution of a now
trustee); or

(g) such person is an estate, Company, partership or other limited liobility company that is
dissolved or wound up.

SECTION 3.15. EXPULSION OF A MEMBER.
A member may be expelled by vnanimous vole of he other members under Section 35-43 of the Limfiu
Liability Company Law.

ARTICLE IV

Manugement of the Company

SECTION 4.1. MANAGEMENT,
The business and affairs of the Company sholl be mavaged by or under the direction of the
Members pursusnt to the authority granted by the law of [inois. The Members have elected fo manage the
Company as follows!
The Members hereby delegate the management of the Company W Managers and rcforred (o 03
sppointed “Manager(s),” subject to provisions and limitaiions contained in the Articles or this
Agreement. The Managers shall be selected as provided herein.

ARTICLE V

Manapers

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 affuirs of the Company subjecl Lo limitations placed in the
Articles or by written Agreement. Unless otherwise provided, such persons shall be designuted,
appointed, elected, removed or replaced by the approval of the majority vote of the Members, Christy I
Jepson and Ranulfo 8. Viecarra ore hereby appeinted managers to serve until the next election of
Managers by the Members. If more than one manager is appointed, cither Manager Is authorized (o ast
without the other, unless otherwise designated by the Members. No manager shall take any action
deseribed in Section 3.12 without first abtaining authorization from the majority of the Members.

SECTION 5.2. QUALIFICATION OF MANAGERS.

Managers need not he Membare of the Campany oi natural persons. A Manager whae is both a Member and
i Manager has the rights nnd powers of both a Member and a Manager, subject to any restrictions and lmitnions
placed in the Articles or this written Agreement,

SECTION 5.3, INFORMATION TO MEMBERS,

‘The Manrgers shall provide raports at least unnoally o the Members at such tine and in such manver as the
Managers may determiae rensonable, The Managers shall provide all Members with those infoomation retums




required by the Jntermal Revenues Code and the laws of the State of linois 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 ar until hig/her suceessor shall have been clected and
qualified;
{b) the resignution of such Manager from the Company;
(c) remaval of such Manager by the Members of the Company in the manner set forth in this

Agreement.

SECTION 5.6. DUTY OF MANAGER,

A Mannpger of the Company shall perform hisfher duties as a Manager, including his/her duties as a
member of sny Committee upon which hefshe may serve, in good faith and that are necessary nnd convenient 1o
carry out the business and affairs of the Company, in a manner he/she reasonably believes 1o be in the best interests
of the Company, and with such cure as an ordinarily prudent person in o like position would use under similar
cireumstanees, In performing his/her duties, a Manager shall be entitled to rely on information, opinions, reports,
or stuiements, ineluding financial statements and other financlal data, in cach case prepared or presented by persans
and proups listed in paragraphs (a), (b), and () of this Section, Bul he/she shall not be considered 1o be noting in
pood faith il helshe has knowledge concerning the matter in question that would cause such relinee o be
unwarranted. A person who so performs hisfher duties shall not have any lability by reason of being or having
been o Munuger of the Company. These persans and groups whaose information, opinions, reports and stalements a
Manager is entitled to rely upon are:

(n) One or more employees or other agents of the Company whom the Mannger reasonably
believes to be relioble and competent in the malters presented;

{b) Counsel, public accountants, or otiier persons as to matlers which the Manager reasonably
helieves 1o be within such persons” professional 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 Comnittee the Manager reasonably 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
nanager shull ke effect vpon the receipt thereol or at such later time as shall be specified in such notice; nd,
unless otherwise specified therein, the acceptance, of such reslgnotion shall not be nceessary to make it effeclive.
When one or more Manugers shall resign, effective at a future date, o mujority of the Managers then in office,
inwluding thuse who have so resigned, shall have power to fill such vaconey or vacancies, the vate thercon to lake
affect when such resignation or resignations shall become effective,

SECTION §.8, REMOVAL OF MANAGER,
Any manager may be removed from office at any time with or without cause by a vate of Members then
entitled to vote at an election of Managers,

SECTION 5.9, VACANCY IN MANAGER,

Any vacancy oceurring in the Managers moy bo filled by the affirmative vote of a majority of the
remaining Managers entitled to vote though less thun a quorum of the Managers. A Manager elected to fill o
vacaney shall be elected for the unexpired term of his/her predecesser in office, Any Manager pesition to be filled
by reason of an increase in the number of Managers may be filled by election by the Managess for o term of office
continuing anly 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 os may be specified
from Lime to time by the Members.

SECTION 5.11. COMMITTEE OF MANAGERS,
The Managers may designate two or mere managers (o constitute 8 Committee(s) (“Commitiee™), any of
whiel shall have sueh autharity in the management of the Company s the Managers shall so designate,

SECTION 512, LUANS,

Mo loans shall be contracted on behalf of the Company and no evidence of indebtedness shall be issued in
its name unless mtharized by a resolution of the Managers. Such authority may be general or confined to specific
instances,

SECTION 5.13. CONTRACTS.
A, No contraet or transaetion between the Company and one or more of its Managers, or between the
Company nnd any other Limited Linbility Company, partnership, association, or other organization in which one or
mare of its Mansgers are Muonagers, or have n financial interest, shall be void or voidublie solely for this reason, or
solely because the Mannger is present ot or participotes in the meeting, of the Maongers, or Committee (herenf
which authorizes the contract or iransaction, or solely because their voles are counted for such purpos, if:

1, the material facts as his/her relationship or interest and as to the contract or transaction are
disclosed ar are known o the Monagers or the Commitree, and the Manager or Commitice in good faith authorizes
the contract or transaction by the affirmative votes of a majority of the disintercsted Managers, even though the
disinterested Minnagers be less Lhan a gquorum; or

2. the material fscts as to histher rolationship, interest and as 1o the contract or transaction are
disclosed or are known 1o the Members entitled to vote thereon, and the contract or transaction fs specifically
approved in good faith by vote of the Members; or

3. the contract or transaction is faic for the Company as of the time it is authorized, approved or
ratified, by the Managers, a Committes thereof, or the Members.
B. Common or interested Managers may be counted in determining the presence of 2 queram at o meeting of the
Manngers or a Commilies which authorizes tiie contruct or transaction,

SECTION 5.14. MAMNAGERS MEETINGS.
The Managers of the Company may hold meetings, both regular and specinl, either within or withowt the
State ol Hlinois.

SECTION 5.15. ANNUAL MEETING OF MANAGERS.

Amwal meetings of newly elected Manager(s) shall be lield after the meeting of Members, and notice of
sueh meeting shall not be necessary to the newly elected Mansgers in order to hold a valid meeting, so long 1s a
quorim shall be prosonl. In the event of the failure of the Members to fix the time or place of such first meeting of
the newly elected Manogers, or [n 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 plnce as shall be specified in a notice piven as provided for in this
Apreement, or s shall be specified in a written weiver 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 1iinois with at least two (2)
tays® notice of any such mecting given by the Manager or Members calling the meeting, unless it is a regularly
scheduled mesting.  Such meeting shall be held with either written or [n-person notice, unless oral notice is
rensannble under (he circumstances, Written notice shall be sufficient when given by telephone, telegraph, telelype
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or other form of wireless communication, or by mail or private enrrier, [F such forms of written notice nre
impracticable, natice may be communicated by a newspaper of general circulation in the area where published or

by radio, television, or other form of broadeast communication,

SECTION 5.17. QUORUM AND VOTE AT MANAGERS MEETINGS.

At all meetings of the Managers, a mujority of the Managers shall constitute a quorum for the transaction of
busimess. However, in order for o Manager to vote, such Manager must also be a Member of the Campany, 172
quorsm shull 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 ot the meeting, until a quorum shall be prosent
Fach Manager shall have vue vote, unless otharwise provided in this Agreement,

SECTION 5.18. DELEGATION OF MANAGER DUTIES.
The Members may irom time to time delegate the powers or duties ol mny Manager of the Company, i the
event ol his nbsence or failure to act otherwise, (o any other Manager or Member or Person whom they may select,

SECTION 5.19. COMPENSATION OF MANAGER.

The compensation of each manager shall be such as the Membars may from time to time detenmine, The
Managers may be paid their expenses, if any, of attendonee ot each meeting of the Managers and tay be puid 4
fixed sum for attendance ol each mesting of the Managers or a slated salary ns Manager. No such payment shall
preclude any Manager from serving the Compuawy in any ather cepacity ond reesiving compensation therefrom.
Members of speeial or standing Comunitices may bo allowed like compensation for attending Commitlee meelings.

ARTICLE V1
Officers

SECTION 6.1. OFFICERS AND RELATED PROVISIONS.

In the event the Members elect o munage the Company directly without appointing o manager, (he
Members shall elect and appoint officers for the Company who shall act in the name of the under the dirsction mud
management of the Members pursuant to this writien Agreement. In the event thal the Managers shall eleet nud
appoint officers. The officers of the Company shall include a President, one or more Vies Presidents (the number
shall be determined by the Members or Managers), o Secretary and a Treasurer, cach of whom shall be elested and

appuinted by the Members or Managers.  Any two or more offices of the Company may be held by the samae
rarson.

SECTION 6.2, BLECTION AND TERM OF QOFFICE.

The afficers of the Company shall be elected by & majority vole of the Membors or Managers annunlly i
the first meeting of the Members or as soon thereafier os is convenient, or by the Manugers, os the case muy be
under this Agreement, Each officer shall bold 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 10 a
pasition as officer of the Company does not, in and of itself, create contract rights en the part of the officer of the
Campany,

SECTION 6.3, REMOVAL OF QFFICERS,

Any officer or agent appointed by the Members moy be removed by the Members whenever, in thei
dudpmaont, the best interest of' the Company would be served thereby, bul such removal shall be without the eontrac
rights, il uny, of the parson or enlity so removed, Any officer or agent appointed by Managers may be removed by
the Managers,

SECTION 6.4. VACANCIES.

In the event of any veeancy in any office beeause of dentl, resignation, removal, disqualification or
wtherwise may be filled by the Members or Managers for the unexpired portion of the term and until the successor
shall have bepn chosen and qualified.

4




SECTION 6.5. THE PRESIDENT.

The President shall be the principal executive officer of the Company and, subject ta the control of the
Members or Manager, shall in general supervise and control all the business and affairs of the Company. He shall
preside at all meetings of the Members or Managers. He may sign, with the Sceretary or any other proper officer of
the Compony thereunto authorized by the Mewmbers or Managers, any deed, mortpages, bonds, contracts, or other
instruments which the Members or Munagers have authorized to be exceuled, except in cases where the execulion
thereof shall be expressly delegated by the Members or by this written Agreement to some other officer or agenl of
the Company, or shall be required by law to he otherwise signed or executed; and m general shall perform all duties
incident to the office of President and such ather duties as may be prescribed by the Members or Managers (rom
time (o time,

SECTION 6.6. THE VICE PRESIDENT.

In the absence of the President or in the event of his death, mability or refusal to nct, the Vice President (or
in the eveat there by more than one vice president, the vice presidents in the order designated at the time of their
ulection) shall perform the duties of the President. When so acting, such vice president shall hava all the powers of
ang be subject to nny and all restrictions placed upon the President, Any Viee President shall perform such othes
tluties as from Lime to time may be assigned by the President or by the Members or Mansgers,

SECTION 6.7, THE SECRETARY.

The Secrctary shall; (o) keep the minutes of the Members' and Managers® meetings in one or more books
provided for that purpose; (b) see that all notices are {ully given in sccordance with the provisions of this
Agreginent or as required by law; () be a custodian of the records of the Compony; (d) keep o register of the post
office address of cach Member which shall be furnished to the Secretary by each Member; () certily the Members'
resolutions and olher docoments of the Company es true and correct; and (F) tn general perform all duties incident
to the office of the Secretery and such other duties as from time o time may be assigned by the President or by the
Members or Managers, a3 the case may be.

SECTION 6,8, THE TREASURER.

The Treasurer shall be the chief financial officer of the Campany and shall have charge and custody of and
be responsible for all funds and securilies of the Company and shall keep regulor books of all receipts and
disbursements of the Company, and in general shall perform such ofhier duties os may be assigned to him by the
President or by the Members or Managers. The Treasurer shall disburse cut 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 ehecks, notes and such other instruments or obligations as require his
signatore, nnd shall perform all duties incident to his office, or that are properly required of him by the President ar
Members or Maagers, provided however, that by resolution of authority and responsibility for the signing of
check, notes, ond other obligations may be assigned to either the President ar Tressurer or other such officer o1
nfficers as the Members or Managers may designate from time to time,

SECTION 6.9, COMPENSATION,

Tlhe salaries of the principal officers shall be fixed from time to time by the Members or Managers, No
officer shall be prevented fram receiving bis salary by reason of the fact that he is also a Member or Manager of e
Company.

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

A Member, Manager, or Officer, agent, employee or former Member, Maneger, Officer or other person
acting an behalf of the Company (“the Indemnified Party™) shall have no liability to the Company or Lo any other
Member, Manager, or Officer for this or her good faith reliauce on the provision of this Agreement including,
without any limitation, provisions that relate to the scope of dutics, including the Aduciary dutics, of Members,
Managers, and Officers. Subject to such stnndards and restrictions as set forth in Articles and this Agreement, the
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Company shall indemnily any and all its Members, Managers, Officers, or any persons, or such persons teslute or
intestate, who may hiove served at its request, or by its election or by its appointment as a Member, Manager, or
Officer, sgalnst expenses, including attorney's fees, sctually and necessarily ineurred by them in connection with
the defense or settlement of any action, suit, or proceeding in which they, or uny of them, are made parties, or a
party, by reason of bemp or having been Members, Managess, or Officers of the Company, except in relation 1o
matters as ta which any such Member, Manager, or Officer, cither current or former, or personal shall be adjudged
tn sueh action, suit or proceeding to be liable for willlnl misconduct in the performance of duty and (o such matters
us shall be settled by agreement predicated on the existence af such liability as set forily therain, and niny advanes
such expenses, all in accord with the law of Mlinois. The indemmnification provided hereby shall not be decmed
exclugive under any agreement or otherwise, as both to action in his official capacily and as 1o action in anather
capacily while holding such office. The Company muy purchase and maiotain insurance on behalf of any Member,
Manager, Officer against any linbility asserted against and incurred by them to the extent the Company would have
the power o iudemnifly them apainst such lability under the pravision of this Agrecment and the law of Tllinois.
Motwithstanding o written agreement to the contrary, no Member shall be personally liabie (o the Company or any
other Member for dumages of any breach of duty in such capacity, provided that such liahility shall oot be lmited i
g judgement or other final adjudication adverse to such Member establishes that his acts or omissions wore in bad
faith or involved intentional misconduct or o knowing violation of lnw or that he personally gained, in fact, a
finaneial profit or ather advaniage to which be was not legally entitled or hat his aets violated Nlineis law
regarding indemnification, or is for any act which is an intentional violation of criminal law.

ARTICLL V1
Capital

SECTION 7.1. CAPITAL CONTRIBUTIONS.

The Members have contributed to the Compuny in exchange for their membership interest the ensh,
services and other properly as sct fortl in Scliedule A, unnexed herclo,

SECTION 7.2. VALUE OF CAPITAL CONTRIBUTIONS.,
The fair market value and the adjusied basis of the contribuling Member of any property, otber (han cush,
contribuled to the Company by a Member sholl be set forth on Schedule A, annexed herpto.

SECTION 7.3, ADDITIONAL CAPITAL CONTRIBUTIONS,
Excopt as expressly provided in this Agreemenl, no Member shall be required to make any additional
contributions lo the capital of the Compuny,

SECTION 7.4, NO INTEREST,
No interest shall be peid on the Capital Account of any Member.

SECTION 7.5, CAPITAL ACCOUNTS.

An individunl capital nccount shall be established znd maintained for each Member of the Company
("“Capital Account”). The Capiinl Account of each Member shall consist of his or her original capital contribution,
increased by (o) addilional vapital contributions mads by him or ber, and (b) his or her share of the Company's
goins nnd profits, and decreased by (i) distribuwions of such profits and capital Lo him or her, and (i) lis or her share
of Company losses.

SECTION 7.6. OBLIGATION OF MEMBER.

Rach Member is oblipated lo the Company to perfonn any promise contained in this Agreement in
conlribute cash oy property or perform services, even if Le or she is unable 1o perform because of death, disability,
or any olher reasoun, 'Ihe obhigahon ol a Member to make o contribulion to he Compaly may be compromised
only by a writlen consenl signed by all the Members of the Company, Each Member has apreed (o contribute
$500.00 of capital to the Company upon exceution of this Operating Apreement and M2K, LLC has agreed o
coniribute §150,000.00 to the Company ay addiliona) capital by Jamary 14, 2015, M2K, LLC has agreed ta loan
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$85,000.00 to the Company with interest at 10% per wnnum with all principal und‘ i.ntert?slllu be paid from the
Campany to M2K, LLC on January 14, 2015 from the §150,000.00 of additional capital paid inta the Company by
M2ZK, L.LC on that date,

SECTION 7,7, NO WITHDRAWAL OF CAPITAL CONTRIBUTION,
No Meinber shall have the right to withdraw or be repaid any eash or properly contributed to the Company
and o get forth on Schedule A attached herelo, excepl as provided i this Agresment.

BECTION 7.8. ADDITIONAL MEMBER CAPITAL CONTRIBUTIOMN.

Each Additional Member shall make the Contribution and shall perform the Commitment described in the
Admission Agreement entered into between the Additional Memher and the Company and which shall adjust
Schodule A hereto in secordance with the termes of such Admission Agreement.

ARTICLE VI
Distributions to Mem bery

SECTION 8.1, DISTRIBUTION TO MEMBERS,

The Company shall male distributions (o the Members of the Company, from time lo lime, except that no
distribution may be made if, afler such distribution, the Company would not be able tc pay its debis as they hecome
due in the usual course of business, or the Company’s nssets would be lass than the sum of its total liabilities
(cxcept linbilities to Members), unless otherwise stated in the Arlicles. For purposes of s Agrecment,
distributions shall be allocated umong the Members i proportion o each Member's membership interest in the
Company as disclosed on Exhibit A, without regard {o the oumber of days during such month in which the person
was o Member,

SECTION 8.2. DISTRIHUTIONS OM DISPOSITION OF ASSETS.

In addition te the distributions pursuent to Section 8.1 of this Agreement, upon any sale, wansfer, or other
disposition of any capital asset of the Company (hereinafter referred to ns "Dispositian™), the proceeds of such
Dispesidon shall {irst be applied 10 lhe payment or repayment of any selling or elher expensos incurred in
connection with the Disposition and lo the payment of any indebledness secured by the asset subject ta the
Dispoesition immediately prior thereto, All proceeds remaining thersafler (the *“Met Procseds™) shall be retained by
the Company or to be distrbuted, at such time or times as shall be determined by the Managers, to ihe Members in
proportion o their respeclive percentages of Membership Interest; provided however thal for purposes of Sections
702 and 704 of the Tntemal Revenue Code of 1986, or the corresponding provisions of any fulure federal internal
revenue law, or any similar tnx law of nny state or jurisdiction, that esch Member’s distributive share of all jlems of

income, goiy, loss, deduction, credil, or allowance in respect of any such Disposition shall be made and based upon
such Members basis in such capital ossel,

SECTION 8.3, DISTRIBUTION TO RESIGNED MEMBER.
Lipom resigunation of n Member, o résigning Member shall be entitled o receive only the distributions 1w
which he or she is entitled under this Agrecment.

SECTION 8.4. DISTRIBUTION IN KIND.

A Member, regardless of the nature of his or her contibution, has no right w demand and receive any
distribution from the Company in any form cther than cash. However, u Member shall be required and compelled
to aceept the distribution of uny assel in kind from the Company, a5 delermined from tine to time by the Managers,
in aceordance with this Agrecinent, whether the percentage of the asset disiribution to hit or ber exceeds the
percentage of that assat which is equal (o that Member's Membership Interest in the Company:,

ARTICLE IX
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Profits and Losses

SECTION 9.1. PROFIT AND LOSS DEFINED.
The “Net Profits and Net Losses” of the Company shall be the net profits and net losses of the Company a5
determined for Federal income lax purposes,

SECTION 9.2. DISTRIBUTION OF PROFITS AND LOSSES.

The Net Profits and Ned Losses of the Company and each item of income, gain, loss, deduction or credit
entering into the computation thereof, shall be allocated 1o the Members in the smme proportions that they share in
distributions ns set forth in this Agreement. A Member shall not be compelled to secept a distribution of any naser
in kind to the extent that the pereontage of the asset distributed to the Member extceeds the Members Percentage.

SECTION ¢3. MEMBER'S DISTRIBUTIVE SHARE.

For purposes of Sections 702 and 704 of he Intenal Reveoue Code of 1986, or the comespanding
provisions of any future federal internal revenue law, or any similar tax law of this state or jurisdiclion, the
determination of each Member's distributive share of all items of income, gain, loss, deduction, credit or allowance
of the Company for any pericd or yewr, shall be made in accordance with, and in propartion to, such Member's
percenloge of the total Membership Interest of all Members as it may then exist, The Neat Profits nnd Met Losses of
the Company and each item of income gain/loss deduction or credit entering into the computation thereol, 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 RETUNIN DISTRIBUTION,

A, If, al amy time, a Member neeeives in distribution the return of any pert of his contribution
withaut violation of law, the Articles of Organization of this Company or this Agreement, such Member is linble 1o
Lhis Company for n period of one (1) year alter receipl of such contribution, for the amount of such retured
coutribution, but only to the extent necessary to discharge the Company’s liabilities to creditors wha extended
credit to the Company during the period the contribution was hetd by the Company,

B, Inthe event that a return of any part of a Membar’s contrilution is made in violation of the
law, the Articles of Incorporation of this Company, such Member is linble to this Company for a period of six (6)
years after the receipt of such contribution, (or the amount wrongfully returned.

ARTICLE X
Admigsion and Withdrawal of 8 Momber; Transfor of Member's Interost

SECTION 10.1. SALE OF MEMBER'S INTEREST, AND RIGHT OF FIRST REFUSAL.
A Member who wishes o sell his Member's Interest in the Company in whole or in part (the “selling
tember”) shall:

(13 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 o purchase the interest at the price (*Set Price™), if any, as
provided in the Articles or 1his Agreement, and if none is so provided ot the price requested by the 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 16 the selling Member within thirty (3) deys fram receipl of this
Member's written notice of request to sell. 1f the Compnny's deeision is to purchase the interest, the purchase price
will be paid in cash ond the closing will take place within ninety (30) days of the notification to the selling Member.

{2) If the Company decides not ta purchase the offered selling Member's Iaterest in whole or in pari, then
the other Members shall have the eption of purchasing the offered Mamber’s luterest at the Set Price, if any, an a
pro rata basis based upon the remaining Member's percentage ownership interest in the Company, Should a
Member cheose not to purchase his proportional share of the offered interest, the other Members shall have the
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uption of purchasing this share on a pro rata basis. After written notice from the selling Member, Members chall
have thirty (30) days to pravide notice to the sefling 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 salling Member or upon stich
terms agreed by the Company and selling Membuer.

(3) 1M neither (1) or (2) or applicable, the selling Member may sell his share interest to a non-member.

A non-member purchnser of o Member's Company interest cannot exercise any rights or receive any bencfits of o
Member unless o majority of the ather Members consent to his becoming an Additional Member upon suel terms
as ave set forth in an Admission Agreement. However, a nan-member purchaser of a selling Member's Interest will
be entitled ta share, to the extont of such selling Member's percentage [nterest, in any dismibution, 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 purchuser, by his purchise, agrees to be subject to all
the terms ofthe Articles and this Agreement as if he werc a Member, including any calls for capital contribution.

SECTION 10.2. ASSIGNMENT OF MEMBER'S INTEREST,

A Member may assign his Company interest, in whols or in part, only upon the unanimous approval of the
Members. Such un assignment entitles the Assignee to share in the profits and losses and o receive distributions (o
which the assignor was entitled, to (he extent of the interest assigned. Such an approved assignment does nol
dissolve the Company or entitle the Assignee o become a Member or to exercise rights of o Member in the
Company until he may be admitted as a8 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 enrlier pursuant to this Agreement. A pledge
af, grant of security in, lien against, or other encumbrance in or sgainst any or all of a Member's Compuny interest
is not an pssignment of this interest and shall neither cause the Member to cease ta be a Member nor to cense to
have the power Lo exercise any rights or powers of o Member.

SECTION 10,3, COSTS OF SALE, ASSIGNMENT, ETC. OF MEMBER'S INTEREST.,

All costs and wxpenses incurred by the Company in connection with the transactions set forth in this
Section or any similar transaction(s) concerning o Member's Interest, including any costs for disbursement,
publishing, counsel fees, shall be paid or nssessed ngainst such Member's Interest,

SECTION 104, 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 {o be entered into between the Additional Member and
the Company; provided, however, il the Admission Apceement or this Agreement so provides, that each Member
censents in writing to the addition of sush Additional Member,

SECTION 10.5. AGREEMENT BINDING ON ALL MEMBERS.
Ench person who becomes & Member or Additional Member in the Campany, shall snd does hereby ratify
il agreas to be bound by the tarms and conditicns of this Agreement.

ARTICLE X1
Merger with Other Entitics

SECTION 11.1. MERGER,

Upon o majority vote of the Members end pursuant to any provisions in the Articles or this Agicement, the
Company may enter into a Inwful merger with or into one or more business entities. Such merger shall take plice
pursuant te a written plan of merger, agreed upon by the Members, setting forth he constitusnt husiness enlity
plunning to merge and the name of the surviving busiuess entity rosulting from such merger, the terms and
conditions of the merger and the manner and basis upon which the Members' interests will be converied,

Subsequent to approval of such agreement, this merger plan may be abandened upon the majorily consent of the
Membars,
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ARTICLE X1l
Dissociation, Dissolution, Winding Up & Termination

SECTION 12,1, DISSOCIATION.

Motwithstanding 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) 0 Member submils a notice of
withdrawal to the Company thirty (30} days prior to the withdrawal date; (b) a Member assigns his ctire intorest in
the Company Lo a third party; (e) o Member's entive interest In the Company is purchased or redecmed by the
Company; (d) a Member is Banlrupt; (¢) upon the adjudication of the Member as incompetent to maniyge his or her
person or affaivs; o (f} upon the death of a Member, Dissocintion of a Member does not entitle the Member to
recerve the fair value of his Company interest. A dissociated Member who retains an interest in the Company shall
be entitled to cantinue to receive profits, losses, distributions, and allocations of income, gain, less, deduction,
credit or similar items to which he would have been eatitled if still n Member. For any and all other purposes,
including voting, a dissociated Member shall no langer be considered a Member and shall not be entitled 10 any
rights or benefils of o Member,

SECTION 122, DISSOLUTION.

The Company shall be terminated prior to the date of expiration of the term if a term is sof in the Asticles,
aceording to the law, orif

A. Each Member consents in writing that the Company should be terminated and dissolved; or

B. The Company is dissolved pursuont to this Agreement,

SECTION 123, TERMINATIUN,
The Company shall be terminaled:
When the Company has less than one member; or
1T any Member
I Dies, withdraws, resigns, or expelled from the Company, or upon the occurrence of any other event
which terminates the continued membership of n Member in the Company:
1. Becomes Bankrupt; or
3. A judgmenr is entered by o court of competent jurisdiction ndjudicating him incompetent lo manage his
person or his property,
€. Unless, if there is at lcost one remaining Member, the business of the Company may be continued either ([}
with the unanimous written consent of the remaining Members within ninety (90) days after the even! cousing
termination of the Company, so long as such termination is not due to a judicial deeroe of dissolution, or (2yif
wnder o right of the Company to continue as stated in the Company's Articles or this Agreement.

ol

SECTION 12,4, LIQUIDATION AND WINDING UP,

Upon the terminalion and dissolution of the Company, n Person shall e elected to perfonn such hquidaton
by the written consent of the majority of the Members. Such Person shiall apply and distribote the proceeds of such
liquidation as follows:

A, 1T any assets of tie Company are (o be distributed in kind, such asscts shall be distributed oy the busis
of the fair marlet value thereof, which shall be determined by an independent appraiser to be selected
by the Company’s independent public nccountunts, The amount by which the fair market value of any
property (o be distributed in kind to the Members exceeds or is less than the basis of such property,
shell, to the extent not otherwise recognized by the Company, be taken into aceount in computing Nei
Profits or MNet Losses (and shall bo allocated among the Members in accordanee with this Agresment)
for purposes of crediting or charging the Capital Accounts of, and liquidating distributions to, the
Moambers,

B. Al distribulions upon liquidation of the Company shall first be distributed 10 creditors, Including
Members who ore creditors, to the extent permitted by law in satisfaction of linbilitics of the Company,
whether by payment or cstablishment of reserves; then to each Member, in proportion to the nmounts
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of their respective positive Capitel Accounts, o5 such accounts have been adjusted in accordunae with
this Agresment (i) to reflect the Net Profit or Net Loss realized or lncurred upon the sale of the
Company's property or nssets; (i) to reflect all Net Profits or Net Losses with respeet 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.

ach of the Members shall be furnished with o stiement, reviewed by the Company's accountunts, which
shall set forth the agsets 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 lermination of the Compuny with the appropriste officials of the State
ol [Hinwis,

SECTION 12.6. JUDICIAL ANMD ADMINISTRATIVE DISSOLUTION,
Upon good cause shown, o Member or Members holding at least Fifty Oue (51) percent of the Member's
Tnterest in the Company moy apply (o the courl for judicial disselution of the Company.

SECTION 12.7. REVOCATION OF DISSOLUTION.

The Company may revoke its Dissolution at any time prior to the expiration of 120 days following the
effective date of filing diszolution documents with the appropriate State office. Revoeation of Dissolution shall be
antharized when each Mamber eonsents in writing (o such action being 1aken by the Company, Such revocation af
Dissolution becomes effective as of the dite of the Company's dissolution being revoked and the Compuny shall
resume carrying on its business as if dissolution never ocourred.

ARTICLE X1l
Books and Reports

SECTION 13.1. BOCIKS AND RECORDS; INSPECTION,

Accurate and complete books of account shall be kept by the Munagers and entries promptly made therein,
of all of the transactions of the Cowpany, and such books of account shall be mainiaincd at the principal office of
the Company and shall be open at all times to the inspection and examination of the Managers mid Members of the
Company. The books shall be kept on the bagis of accounting selected by the accountant regularly servicing the
Company, and the fiscal year of the Company shall be the calendur year. A compilation, review, or avdit of the
Company, as shall be determined by the Managers in accordance with this Agreement, shall be made as of the
closing of each fisenl year of the Company by the accountants who shall then be engaged by the Company,

SECTION 13.2. INSPECTION BY MEMBERS.

The Cempany shall maininin 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 reasonnble request and expense
of uny Member upon such Member's written request;

A, o 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;

I3, n copy of the Articles and all Certificates and amendmenis thereto of the Company, together witly any
executed powers of attorney pursuant to which any certificate was exceuted;

a copy of this Agreemenl, Adnission Agreements and any smendments thereto;
a copy of the Company's federol, stote and loenl ingonte tax veturns for the three most recent fiscal
years;
the Compnny’s financial statements for the three most recent fiseal years;
o writing selting fortl:
1. the smount of eash and/or properly along wilth relevant stateimeits as to the agreed value of the
property and/or services contributed or ngreed to be contribuled by each Member,
Z. any agreecd upon time or event causing the Members to make additional contributions 1o the
Company;

moon0

16




1. any agreed upon events, athor than those stated in this Agreement, Lhe happening of which will
cause the Company to be dissolved.

G. copies of racords that would ennble o 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
ngreed by all the Membors or Managers from time to time.

ARTICLE XIV
Miscellnneous

SECTION 15.]. NOTICES.

Any notice or other communieation under this Agreement shall be in writing and shall be considered given
when mailed by registered or certified mail, return receipt requested, to the partics at the Following adiresses (or w
such other address as o party shall have previously specificd by nolice to the others as the address to which natice
shall be given to him);

Ao [0 to the Company, to itor in care of any one or all the Managers at the address of the Company,
B. Ifto any one or all of the Managers, 1o them at the address of the Campany.
C. 1Ftw any Member, 1o him at his address set forth on the books and records of the Company.

SECTION 15.2, WAIVER OF NOTICE.

Whenever u notice ig required to be given under the provisions of the Act, the Articles or this Agreement, o
waiver therenl in writing, sipned by the person or persons eatitled to said notice, whether before or ofter the lime
staled therein, shall he deemed squivalent thersio,

SECTION 153, COMPLETE AGREEMENT.

This Agresment and exhibits attached hereto and thercto set forth all (and are intended by all partics horeto
to be an integration of ull) of the promises, agreements, conditions, understandings, warranties and represontations
among the parties hereto with respect to e Company, and there are no promises, sgreements, conditions,
understandings, warranties, or representations, oral or written, express or implied, among them other tan as set
farth herein of all of the arrengements among the parties with respeet o the Company and cannot be changed or
teriminated arally or in any manner other than by o written agreemont axecuted by all of the Members, There ire no
representations, agresments, arrengemoents or understandings, oral or written, betweon or among the partics relating
to the subjeet manter of this Agresment 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 causing this Agrecment to be drafted.

SECTION 15.5. EFFECT OF INVALIDITY.

Nothing contnined in this Agreement shall be construcd s requiring the commission of any nct contrary Lo
law. In the svent there is any conflict between any provision of this Agreement and any sintute, lnw, ordinance, or
regulation contrary 1o which the Members or, the Company hove no lzgal right to contract, the intter shall prevail.
In such event, the provisions of this Apreement thus affected shall be curtailed and limited only to the extent
necessary (o conform with snid requirement of law, [n the event that any parl, article, seetion, paragraph, or clause
of this Agreement shall e held to be indefinile, involid, or olherwise unenforceuble, the entire Agrecment shall nol
fuil on aceount thereof, and the balance of the Agreement ghall continue in full foree nnd effect.

SECTION 15.6, BINDING EFFECT.

This Agrecment shall be binding upon, and inure o the benefit of all parties herato, their personal and legal
representatives puardinns, 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.

frrespeative of the place of execution or performance, this Agreement shall be governed by and constued
in aceordance with the laws of the State of Illinois applicable to agreements made and to be performed in the State
of [linois.

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 o matier of convenicnce and reference, and in no
way define or describe the scope of the Agreement or the intent of any provisions thereof.

SECTION 159. GENDER NEUTRAL,
Throughout this Agresment, where such meanings would be approprinte (a) the masculine gonder shall be

deeied to include the feminine and the neuter, and vice versa, and (b) singular shell be deemed 10 include plural,
and viee versa,

SECTION [5.10. TAX MATIERS,
The Members may make any tax elections [or the Company allowed under the Internal Revenve Cade ar
the tax laws of the Sirte of Hinois, or other jurisdiction having texing jurisdiction over the Company.

SECTICN |5,11. EXECUTION.
This Agreement may be executed in any number of counterparts, ench of which shall b an original bul all
ol which shall be deemed o constitute a single document.

N WITNESS WHERECE, the pertiss hereto, have sxecuted this Agrecment effective as of the day and year first
above wrillen,

Senior [omes, 1L

J Mmm;& 3
MK, LLC
. . =
By A‘?@'{W&’f
Mnﬂngm

Tl Italian Café, LLC
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SCHEDULE A

LIST OF MEMBERS CAPITAL C

pome and Adedgess Capital And Other Contributions Percenlnge [iterest
Senior Homes, LLC

21020 N, Rand Road

Suite C-4

Deey Park, Hinois 60047 $500.00 plus the agreements with S0%

the pizza operators to sublease from

the Company, the agreements with

the terminal operator to provide gaming
mitchines to the Company's sublessees,

lease and sublease negotiations, development
and copstruetion.

M2ZEK, LLC

1094 Glenerest Drive

Barrington, Uinois 60010 $500.00 upon exceution 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
an January 14, 2015 from the
additional eapital received by the
Compuany on that date,

Total 100%,




ACTION BY THE MEMBERS OF
THEITALIAN CAFE.11
We, the undersigned, being all of the Membes of The Halian Cafle, LLC, an Hlinois Limited
Liability Company, do hereby take the lallowing aetion, pusiant 1o the auttonity of e Blivets Linsiied

Laitithey Company Ad and The lalian Cafe, LLC Opermiing Agneanicnt, as llows:
We haany wanes sll reqotesmcnts for nabice of (s rroedig of Mo,

The latian Caik, LLA (Company} Opersting Agrecmant is herey approved and ceocsed by s Meinbers
Ty 14,014, The Cipemting Agmennent agpoints and the Membes do heeby nominste end sieo Raputh 5,
Vizcaaned Christy I Jepson as Managers (o operate the Company. The Members mify G maseacrs execution
andd Bl of the Anucles of Crganization of the Campany with the llinots Seerstiry of State 1o Than the Cempany
s an Mlinots Linited Listulity Company anthaized 1o comblish series. The Memmbers herebye approws the T of
e Auticlesof Crganiasnces s authonas the Mauagers W desigrats the s teee seriss of the Campiany, Sunes .

Sertes B wiaed Senes O, by Sling the designations with tse [lnols Secretary of Siate.

The Copuny heeby sothorizes e Masgens to soquice 8 Cale, LLC Upon asozudon of s o
tebween The tallim Caie LLC Sores €, &3 fevant, ind Buofiesh Plsss, LLC, as fendiond, & the e
prepery Incated 21 154 W, Nonhwest Highway in Palatine, Qlinois 60097 ond o Subleswe e the sans proputy
Tetwired Thie Nadien Caft, LLC Senes C rs Sublandlord and Luig)'s Food & P, LiAC Senes O ns Subtenant, e
Mmagers ase mthorized fo acoept 8 note bearing soaunl inturest of fen peeendt (1006) e Tadgi's Tond & Poe,
LLC, Lanigi's Food dc Pz, LU Senes © aid Vince Pedonz, a manaper wxd anwinbicr oF both Luigd covsp i,
arie i foen Luigh's the fancls neocssary 6 raniedel and open the yesmungmt in a mannes and o s auesptahl
itz Manngess i an ansount nof i exceed §1 0000009, Tha Marzgers ere also suhorized fo aivanes finds w The
fglizn Cafie, 110 Series  at ten pewent {1076) acneal iniemst in @ canownl fn clues it wseeedd $100,50000 (o

g aud pronvides o eLnenis o fhe restanan|

T8 a0 e A The i iy
The ivinegers ase autharized w dvanee funds o man witl ine st rats often pereent {43 1 Lhe watan

BRHIBE ¢




Caite, LLC Series A s The [lulian Chte, LLC Series 13 in nn amowst thar does ol excesd 526 GO0 ench %o Younie

el il acguin & ke an csheunt propeltics to e openzd by thas Series

T Wiernbas hereby authorize tre Mansgess © baow fuds fom Ui Memiens o Ui annual iieres
ok of bz penent (10%%) perannum as necdad by the Company o the extent availablz fom the Mensbes,

Mo Mirther raaters being biought belore the Membiers, n disrnesion of the general husiness st of
e Comipany wis band cond e neeling wos agjousond,
Judy 14,204,
il LG

w [ EOFAA AL,
i s 'I_ - —

sy ioes, LILS

¢

i . o , ' :
I3y /fﬂta;‘ami_,f ‘;91,;_,{")::&&?1 = J’ ??k-'/;!wfc_: e
Jg 7 7 7

L

Beng all of the Members of The hatian Cale, LLC,




ACTION BY THE MANAGERS OF
THE ITALIAN CAFE, L1C

We, the uncersigned, being all of the Misigters of The itabion Cufe, LLC, an Hlinois Linnied

Linhility Company, do heraby 1ok the lolloveing action, szt o the e thenity of e Wingis | it )

Latbibity Comprany Actand ‘N alion Cafe, 110 Opewating Agpeement, a5 follows:

W hereby waive all vwguitenignts for notice of fhismest s ol Manrs,

Thes s Clutiz, LA (Comypeny) Oy kg Agreemment was sppiovied and execatid Ty s Menbore oy,
uly L 204 Hhe Opeanting Agresment appoiats and e Monbans heve dect iundlo 5. Viveavaud Chicy J.
Jepsan a Mussagers to operote s Conpany und exeewe and file e Aicdes of Orgeunization of Qw: Comigany with
the Tiiuls Secreay v ol State w fam i Commpany s an linois Limited Listaite Company sahorized g -sulilish
seaze. The Meanbes have opproved the fam of the Asticles of® Organnizntion wad midoizcd (he Mansoes o
loaipunice e firet ture series of e Conanny, Series A, Sevies D and Serdos , Ly il dse designations s e

Mirat Saatiue of S

The Merivers have authorized the Mantgers 0 2oquire S Cafe, LLC. Upon excoution of s bz Ludv.,
b iz Cafie, 1L Series O, as lennnt and Tumnofesh Plagm, LLC, as landlond, for the mestawsst prapay )
AW et Highooy i Palnting, Blinsis 60067 od a Snistepss T e goome Poperty twecn THe latiey
ey LLC Seney Ul og Sublundlord and Luipi's Fowd & Pres, LLC Sones C s Subuy i, U (el g leme
ozl Ui Munspess w accept & et beaing anaual interest ol s pieen {10540} fom Luigits Pagd & wen,
LLC Tanigh's Fuood & Pz, LUC Siries C and Vince Vedoue, a manaser and member of bath 1 R Eopaniss,
a1 st s rid e u e lo s nondel and open e wstosen: o e e and oo i zeec e @
the drlonagsss in an ot not 1o exvesd $HOCO00.00. The Membars 2isn autonized te [Masgars o ;v
tineds o “The italian Cafe, 1LLC Sedes C sl ton pereent {10%) annuol intorest Ba fo st Ghat does hit sxeeed,
SIO0DU0 1o g arvl provide bmprovemients 1o e wsaumnt We lave wgoed i Minagers © e ol v

retiore s it on Belell ol de Oy

e




Ihe Members have authorized the Managers fo sdvance funds 2t an amnosl interest vatz of (e pereeat

(0% o I e e Calie, 1.1.C Serles A and The Talinn Cafe, LLC Seriea B in an wrtutt hat does not excecd
525 ) eaci 10 Inente, negofinle rod st @ lease on s poperis (o B epenced by those Sedea The

Dl npiee o e won-h sclion,
b H

he Meembers have aulliorizod the Managess t borow fiunds fivm the Menibers 2t the sl ineres e

of ten pecent (H0%0) pec s a8 needed by the Company 1o (e waent available fiony lhe Meiibeay The
Manigersazuss w ok stich action U necssury,
Mo farther matters being brought befure te Managers, s discussion of the geme sl st s alling o
the Cosmpany was hacl and the neeling was acfoumed
July 14, 2004,
}%‘C‘ﬁuh"z Gz,

(|

T kanulfe 4, Viswurca, Meragey

C .
Mg e

Chpiffty J-"Topedit, Manager

Seing ull of the Manogers of The Helinn Cafe, LLL




ACTION DY THE MEMBERS OF
THEITALIAN CAFE LLC
We, the undersigred, being all of the Membas of The lnlinn Cale, LLC, an Winois Limied
Liatility Company {Company), do hereby tke the following action at i annua) mesting,
Pl 10 the avthority of the Minols Limited Liability Company Act amd The Talian Cafe, LLC Ot

Apcent, as follows;

Ve herelny waive il equiernents forotice of s mesti g of Menhers

Wiehiencby ratify and spprove all of the actions fales by 1o Maagers sud the Memben of the iy
zinge s fanason,

We heteby nominate and elect as the Managers ol the Company, o sctas such Maragers sntl (i
Suceessors siall have beea duly elected and qualified, the following;

Christy J. Jepzon

Ranulio 8. Vizeama

The Finavcial Statements, Gnancial eondition and the 12 relms of the Company wereiscossed
wil ipproved by the Members, and the Managers ane heeby autlorzed to file the Cemprany foderal s
UG Wcome (x return [or 2014,

Mo further marters belg brought befors the: Membery, u disoussion of the general business sffais of
e Congrany wes had cnd the meeling was adjoumad.

Mzecihyd, 215
2. LG

Fadooem Ak
I .
Senior Fomes, Lix:

~ “"_"'\} "

by e d S Sottaan nee 4 /)J?fwut?z et
Deing all :?Lhu Mai;: ers nr")l:ne ltalian ('Iﬂl'{:,/.l £2. v




ACTION BY THE MANAGERS OF
THE ITALIAN CATE, LLC

Ve, be witersigned, baing nll of the Monapers of The halian Cafe, 1L, an Tinsis |

amibed
Lixbitity Company {Clompany), do hereby ke lhe following netion at its anouel meetng.
pursient fo the authority of the Minois Linited Liability Conpany Act and The Taljan Cafir, LLC Qpeanting

Apiesenl, 1 follows;
We henchy waive all regudeniants for aolien of thisinesh 1w o Mo s,

We herelyy rmily all actions of el rzr Mianager scting on Bedall of B Company sinee e feardon of the

Company.

The dfembens have eloctcd Runudio S, Vizeass and Chiristy . Jepson as Managets to contines (o ot

e Company,

We have roviewad the Company Gnancial staements, finesial condiion e e naume wilh i
iiembers and e Members fave authorizal e Managers 1o G the 2014 federl a0 skl tax @lome, T
hamerers have syaned 1© [l e beoehans,

No further matiens being brought befors the Manapers, o discussion of e pened business alliis of
e Compaiy wis hineliaad U naeeiing was udiouuned.
el 2 9015,

._& PN e
"hadulfc 5 Vigcavia, MAnager

4 - 2
f',.-"f-\ _,-:‘\‘ .'.O B e yff"rz-m..,..)--.__..
AT Chriers L—dapsan, Manager

Being all of the Manapers of The Taliag Cafe, LLC.




ACTION BY THE MEMBERS OF
THETTALIAN CAFE, LILC
Ve, the undersigned, being all of the Membars of The laian Cale, LLC, an [llinois Limited
Liability Company (Company), do hereby take the following action at its anmal meeting,

prsw fo the auhoriy of e Winois Linied 1 sty Company Act and The Tulias Cafie, [T Cparaling
Agreemient, as follows;

We hereby vindve all requirements for nolice of this meeting of May s,

Welicehy ratify and approve all o the actions token by e Monagers since thie last annval meeting,

We hereby nominate and elect as the Managers of the Clowsspany, o ae! assueh Marsgsas ondl Qi
sticcessons shall bave been duoly eleied and qualified, (he fallowsig:

Chnsty 1 lopsan

Ranuli 8, Vizearm

The: Finaneisl Strwments, foancial condition znd the i retums of the Clornpamy wers chacs.
acdd spproved by tiw Members nnd the ivianagers are herehy suthorized o file (e Compuny federil and siae
neame s et e 2015,

The Members discussed and approved o Company Crowdfaing Raise of 11 40 H1,000,000.00
ander Tt 1 of he TOBS Actto provide fnds to pdvanee to s dusigneted suios o epizn sckdhion
resawls and bars will viden ganing machines. The Manapers ase hereby authorized o losate an
authorized portal, to negotiale and enter into agreements to accomgplisls the ratse with the portal end othe:
entities, suoh as Sweeler, Jupsor & Associales for all logal wirk, and e Company CPA for ol cequinad
weenunting werk ineluding o review of the Company finaneinl siaments ss reuined 1o complee the wise
Ihe Manapers ure authorized 1o provide such roviesred el stutanenis, disclosuces and oior maiedal se

tegeeimd 1o accamplish the raise, The Masgers as autforized 16 coatact to ke & website, vitdea




deseniion ducuments nceessary to uccoimplish the raise.

Mo fiarther matiers being brought before the Memburs, 3 diseussion of the pesaal lusiness affnis of
Tve Compeziy wass hnd vl the neeling was adinunyad
fulanch 7,2016

NI LLC:

S
n_ [HOAN
Seniar Hones! LLC:

i*?.fﬁé:x?}iu_ﬁi’) i/f‘l}%ﬂ;ﬁ;ﬁﬂ? | J :']ﬁ-":’iﬁ‘--}";'_‘-.’_ o

feing all ofihe Meftbers of The Nalian Cafl, LLC, o




ACTION BY THE MANAGERS OF
THEITALIAN CAFE, LLO

We, the undersigned, being ail of the Managers of The Halion Cafz. L1.C, an Nlinois Limied

Liubility Company, dn hereby take the following setion at g annual mwaeting, poweant o i

silbonty of the Hinois Lamited Lightily Company Act aned The lolisn Cnfe, 11,00 Ulperaling Aproensent, n

I TEIRS
Wee herehy wadve ] requirernents for iotice of this mesting o Masngers

We hereliy ratify the netinns ol either Manager since (he Company’s last annual mzgiing,

T Mlenibers bove: clocted Koo 8. Vizcom Clirsty J. Jepron ws hMunogers b ceatinug o st

the Clonpany,

We lave neviewed the Company fnancial statements, fisnial condition and lsx selus with s
Wb annd the Manbes have waboied s Mancges o file e 2014 Sdead aud siate me e, e
Brnagees hanes ngved fo il the tine e s,

The Mesubers discussed and spproved a Company Clrwdtinding Haizge of up to 51,000,000.00

indes Tide U of the JOBS Act 1o provide funds 1o advance to its designated sevies w© upen addiiona)
weativants and s with video gaming mechines. The Membes aulharized O- Manpers to lecate an
anihenized poral, e nepotiae and enter i agresnients o secomptish e wi e wiih tie e wvel e
entities, suely as Strecher, Jepson & Associntes for all legal worl, and the Cor pany CPA for ol redlirod
acrointing work including a review of the Compsny financial staterments vs: squined w0 complete G s

I b tvleibers suthorized the Managers (© provide such reviewed Rnmeiul staementy, dscloswes e ad ot
mistianal as requived to seeomplish e mige, The Manugers wese sithorized by the Members tocor mct

il 3 Wenstie, viden and deseripiion documents neressary o acenmplish tre ' s The viaiaesr ae oe o

e e e e e e




lake such actions &3 we necessary as duthorzed Lo secomplish tie crawdl adir  alse,
No further matiers being brought before the Muagers, a discus ¢ of he peneil bisiness affiies of

the Cormpany was bad and the mecting was adipumed.

Ivhiuehy 7, 2016
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[Seing all of the Mansgers of The Walinn Cale, LLC,




ACTION BY THE MEMBENS Qv
THEITALIAM CAFE §1L.C
W, the vnceesignad, beieg wll of b Memoers of Y he Dullag Cafle, 116, min Wisods | fmies
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ACTION BY THE MANAGERS OF
THETTALIAN CAFE, LLC

We, the undesigned, bring all of the Mamagers of The kalian Cafe, LLC, an llinois Limites
Liability Compayy (Company), do hersby ke the following action m its anoual mecting
punsuant o the aulbority of the linoss Limited Tiabity Company Act and The faliz Cafee, LLC Uperatng
Amvenra, s olova:

Weherelry wiive all requirements for notice of tis meeting of Monagzrs

W heneyy ratily all eefions of eiter Mange: actoyg on belallof the Compaiy sines G o, of te

Company.

T Ilernbas: heve elecied Ranilfo 8. Vizeora and Cliristy 1 Jepeon ms Mamgets to continue 1 epvie
the Company.

The Audited Finandial Satemenis, financial condidon and Ui o retune of Ui Comparyy wsre
teviewed and discussed and approved by the Membeas, and the Managers essived oubarizabou ul (e
Memibers to file the Company fedanal and date income b relups for 2016 wid e 2016 Asmugl R ponton

Fomm C-AR. for the Company’s cogoing cowdfunding rise. Ths Managevs agread io file these documents.
The Members dirested the IManapes o extend the deadline of e Conpany’s crovdfionding missto
Sepember 30, 2007, The Managers have gareed 1o ke sueh action o extend U deslline.,
Mo funther imattens being biought before the Manageis, a discussion of the garaal Tusiness altins of
the Crrporgy vas hod srd the mreeting Vs adjourral
MlapenEs, 2017
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Runullo 8. Vizoarra, Manager
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Being all of lne Managers of The lalian Cafe, LIC.




ACTION BY THE MEMBLES OF
THEITALIAM CAFL LU

W, e uedsesigeed, being adl of the Memlas of The lalian Cate, L0, g0 Tinois Tindus!
Linhili Company (Compasy), do hereby taie the Gty action b B aenual mcenn
Pt 1 e dutbority of e Diams Ulmlted Ciability Conypeany Ast asd The Dl Cafe, 110 Opendion

S, as ilows

W by saiv ol reguinenas for motice ol his sissctivg of Moo bees, We lacby seadi aind sguone o
wi e setions Lo Ly Wi Teliniens el Qe Pbenibans nfthe Conprusy stince its fnoiion

Wl ol nominme and eheoy s de Mgz of e o, B it s hida s ! G
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ACTION BY TIIE MEMBERS OF
THE ITALIAN CAFE, LLC

We, the undersigned, being all of the Members of The ltalian Cafe, LLC, an llineis Limited
Liability Company (Company), do hereby take the following action a its annual mesting,
pursuant to the authority of the Illinois Limited Liability Company Act and The ltalian Cule,
LLC Operating Agreement, as follows:

We herehy waive all requirements for notiee of this meeting of Members, We hereby eatify and
approve all of the setions taken by the Managers and the Members of the Company since the lust
meeting ol Members.

We hereby nominate and elect as the Managers of the Company, to act as such Managers until
their suceessors shall have been duly eleeted and qualificd, the following:

Christy 1. Jepson and Ranulfo S, Vizearra

The Audited I'inancial Statements, financial condition and the tax returns of the
Company were discussed and approved by the Members, und the Managers are herchy
authorized to file the Company federal and state income tax returns for 2018,

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

March 4, 2019,

M2K of Chicago, LLC: Senion Homes, LLC

by RO

Being all of the Members of The luilian Care, 11,0




ACTION BY TIE MANAGERS OF
THE ITALIAN CAFF, LLC

|

i
We, the undersigned, being all of the Managers of The Italian Cafe, II LC, an [llinois Limited
Liability Company (Company), do hereby take the follewing acimu at its annual meeting,

pursuant to the authority of the Hlinois Limited Liability Company f\ct and The Haliun Cufe,
LLE Operating Agreement, as lollows;

We heveby waive all requirements for notice of this meeting of Managers.

We hereby ratify all uctions 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. Vizearra and Christy J. Jal}suu us Munagers to continne to
operale the Company.

The Audited Financial Statements, financial condition and the tax returns of the
Compuny were reviewed and discussed and approved by the Members, and the Managers

received authorization of the Members to file the Company federal aud stale income tax teturns
for 2018

The Managers agreed to file these documents.

No further matters being brought before the Managers, a disoussion‘of the goneral business
atfuirs of the Company was had and the meeting was adjourned,

Mareh 4, 2019

promra

Ranulfo S '\r’nzcnuu. Manager

,_.--"""______

n, Manager

Being all of the Managers of The Ttalian Cale, LLC.




ACTION BY THE MEMBERS OF
THEITALIAN CAFE, LLC

We, the undersigned, being all of the Members of The llalian Cafe, LLC, an Ilinois Limited
Liubility Company (Company), do hereby take the following action at its annwal meeting,
pursuant to the authority of the Ilinois 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
q 4 Y 3

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 eleet as the Managers of the Company, to act as such Managers until
their suecessors shall have been duly elected and qualified, the following:

Christy J. Jepson and Ranulfo S, Vizcarra

‘The Audited Financial Statements, Gnancial condilion 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 far 2019,

Nao further matters being brought before the Members, a discussion of the pencral business
alfairy of the Company was had and the meeting was adjourned.

March 2, 2020,

M2K of Chicago, 1.LC: Senior Homes, LLC
By: [

Being all of the Members ol The Nalian Cafe, L1,




ACTION BY THE MANAGERS OF
THE ITALIAN CAFE, [.1.C

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an Iinois Limited
Liability Company (Company), do hereby take the following action at its annual meeting,

pursuant to the outhority of the Olinois Limited Liability Company Act and The lalian Cale,
L Operating Agreement, as follows:

We hereby waive all requirements for natice of this meeting of Managers.

We hereby raily all actions of zither Manager acting on behalf of the Company since the lasi
mueting of the Managers of the Company,

The Members have elected Ranulfo 8, Vizcarta und Christy J. Jepson a8 Managers w continu 1o
aperate the Company.

I'he Aundited Finnneial Ststements, [inancial condition and the tax returns of the
Company were reviewed and discussed and approved by the Members, and the Managers
received authorization af the Members to file the Company federal and state ineome Lax returns
for 2019
The Managers ngreed 1o file these documents.

No further matters being brought hefore the Managers, a discussion of the general business
affairs of the Company was had and the meeting was adjournéd.

Mureh 2, 2020

omna_

Reanullo 8. Vizcarry, Manoager

%{ 2

Buing all of the Manogers of The Ttalian Cafe, LLC.

: 1, Manuper




ACTION BY THE MEMBERS OF
THE ITALIAN CAFE, LLC

We, the undersigned, being all of the Members of The Ialian Cafe, 1.L.C, an [linois Limited
Liability Compuny (Company), o hereby take the following action at its annual meeting,

pursuant to the suthority of the Illinois Limited Liability Company Aet and The Italian Cal,
LLC Operating Agreement, as [ollows:

We hereby waive all requivements for notice of this meeting of Members. We hereby ratify and

approve all of the actions taken by the Managers snd the Members of the Company since the last
meeting of Members,

We hereby nominate and elect as the Managers of the Company, (o act as such Managers unti]
their successors shall have been duly elected and qualified, the fullowing:

Christy J. Jepson and Ranulfo 8. Vizcarra

The Members discussed the preparation of a Test The Waters Documant to determine the interest
ol investment advisors to raise money for the Company through a Crowd Funding Raise through
the Crowdsoucetunding.com Portal, and after the discussion they instructed the Managers (o
undertake the preparation of the Test the Waters Document,

The Auwdited Financial Statements, financial condition aml the tax retutns of the Company were
diseussed and approved by the Members, and the Managers are hereby authorized to file the
Company federal and state income lax returng for 2020,

Mo further matters being brought before the Members, a discussion of the general business
alTairs of the Company was had and the meeting was adjourned.

March 1, 2021,

M2I of Chicage, LLC: Senior FHomes, LLC

[iy: m

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




ACTION BY THE MANAGERS OF
THE ITALIAN CAFE, LLC

We, the undersigned, being all of the Managers of The lalian Cafe, LLC, an Hlinois Limited

Linbility Company (Company), do hereby take the following action at its annual meeting,
jpursuant 1o the authority of the Hlinois Limited Liability Company Act and The [talian Cafe,
LLC Operating Agreement, as follows:

We herehy waive all requirements for notice of this meeting of Managers.

We hereby ratify all actions of either Manager acting on behal( of the Conpany sinee the Lust
meeting of the Managers of the Company,

The Members have elected Ranulfo 5. Vizearra and Chuisty J. Jepson as Managers o continue (o
vperate the Company.

The Members directed the managers to prepare a Test The Waters Document o
determine the interest of invesiment advisors to raise money for the Compuny through o Crowd
Funding Raise through the Crowdsoucefunding.com Portal, and after a discussion the Managers
apreed o undertake the preparation of the Test the Waters Document,

The Audited Financial Statements, financial condition and the lax returns of the
Company were reviewed and discussed and approved by the Members, and the Monagers

received authorization of the Members (o file the Company federal and state incomc lax relurns
for 2020

The Managers agreed to file these documents.

No [urther matters being brought before the Managers, o discussion nf the general business
affairs of the Company was hud and the meeting was adjourned.

Muorch 1, 2021

%’Tm\uleh 3, Vizeara, Manager

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




ACTION BY THE MEMBERS OF
THE ITALIAN CAFL, LLC

We, the undersigned, being all of the Members of The Italian Cafe. LLC, an Nlinois Limited
Liahility Company (Company), do hereby fake the fallowing action at its annual meeting,
pursuait 1 the anthority of the Hlinols Limited Liability Compuny Act and The [talian Cale,
LLC Operating Agreement, as follows:

We hereby waive all requirements for nolice of this mueeting of Memboers, We hereby ralily and
approve all of the actions taken by the Managers and the Members of the Comipany since the Jas!
meeting of Members,

We hereby nominate and elect ag the Managers of the Company, 10 act as such Managers unul
their suceessors shall have been duly clected and qualitied, the following:

Chrsty 1 Jepson and Ranulio 8. Vizearen

e Members discussed the ineresi veceived in the Test The Waters Document by investment
advisors (o raise money for the Company through o Crowd Funding Raise through the
Crowdsoucetunding.com Portal, and afler the discussion about the contents of the offering. they
instructed the Managers to undertake the preparation and liling of the Form € document with (he
Crowdsourcefunding Portal and the SEC.

The Audited Financiel Statements, financial condition and the tx returns of the Company were
discussed and approved by the Members, and the Managers are hereby authorized (o file the
Company lederal amd state income tax retams for 2021,

No further matters being brought before the Members, o discussion of the general business
affairs of the Compuny was hud and the meeting was adjourned.

March 7, 2022

MZK of Chicago, 1.1.C: senior Homes, LILC
]_}‘\._ M’ — n), ‘%7___ = s
i
o sl

Being all of the Members of The Ialian Cate, LLC,




ACTION BY THE MANAGERS OF
THE ITALIAN CAFE, LLC

We, the undersigned. being all of the Managers of The Ttalian Cafe, LLC, an Ilinois Limited
Liability Company (Company), do hereby ke the following action at its annual mecting,
pursiant (o the nuthority of the [linois Limited Liability Company Act and The Ualian Cafe,
LLC Opuraling Agreemenl, as follows:

We hereby waive all vequiremenis for notice of this meeting of Managers

We herchy rarity all actions of either Managoer acting on behalf of the Company sinee the las
meeling of the Managers of the Company.

Fhe Members have elected Ranulfo 8. Vizearra and Christy 1 Jepson as Managers to continue tw
operate the Company,

The Members directed the managers o undertake the preparation and filing of the 'orm
L document with the Crowdsoureefunding Portal and the SEC, and alter o discussion ubout the
contents of the Jocuments, the Managers agreed to undertnke the prepavation and filing of the
Farm C Documents, Strecker, Jepson & Associates wes retained to complete the documems,

The Audited Financial Statements, linancial condition and the tax returns of the
Company were reviewed and discussed and approved by the Members, and the Managers
received suthorization of the Members to file the Company federal and state Income thx returns
for 2021
The Managers apreed 1o 1le these documents,

No [urther maticers being brought before the Managers, a discussion of the general business
affnirs of the Company way had and the mecting was adjourned.

Muarchy 7, 20272

T'{a'q';f:'l 1":_\ ‘§ H\Ti :J:n.'a.rrn..-i\;! u_n.;lge v

Being all of the Managers of The belian Cale, 1L1LC,




ACTION BY THE MEMBERS OF
THE ITALIAN CAFE, LLC

We, the undersigned, being all of the Members of The [talian Cafe, LLC, an Illinois Limited
Liability Company (Company), do hereby take the following action at its annual meeting,
pursuant to the authority of the [llinois 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 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 Second Amended Form C extending the offering end
date to October 31, 2023 and the Annual Report for 2022 with the SEC and the
Crowdsourcefunding Portal, when the audited financial statements are completed.

The Audited Financial Statements, financial condition and the tax returns of the Company were
discussed by the Members, and the Managers are hereby authorized to file the Company federal
and state income tax returns for 2022,

The Members of the Company instructed the Managers to assist Series A to finance the
acquisition of the Tender Trap Shopping Center in Chicago Heights with Republic Bank of
Chicago and procure financing for the Company to make the loan to Series A for the
downpayment needed by Series A to close on the purchase.

The Members discussed the negotiations with Accel Entertainment to finance the acquisition of
additional properties and the Managers were authorized to negotiate and complete an agreement
with Accel.

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 6, 2023,
M2K of Chicago, LLC: Senior Homes, LL.C
)
i Y]
By: m By /__,.I.:/i'j'-"'"'-)

Being all of the Members of The Italian Cafe, LLC. et




ACTION BY THE MANAGERS OF

THE ITALIAN CAFE, LLC

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an [llinois
Limited Liability Company (Company), do hereby take the following action at its annual
meeting, pursuant to the authority of the Illinois Limited Liability Company Act and The Italian
Cafe, LLC Operating Agreement, as follows:

We hereby waive all requirements for notice of this meeting of Managers.

We hereby ratify all actions of either Manager acting on behalf of the Company since the
last meeting of the Managers of the Company.

The Members have elected Ranulfo S. Vizearra and Christy J. Jepson as Managers to
continue to operate the Company.

The Members directed the Managers to undertake the preparation and filing of the
Second Amended Form C and the Form C Annual Report for 2022 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 Documents. Strecker, Jepson & Associates
is retained to complete the documents and Morris Vizearra agreed to complete the Company
website to host the documents.

The Audited Financial Statements, financial condition and the tax returns of the
Company were discussed by the Members, and the Managers received authorization of the
Members to file the Company federal and state income tax returns for 2022, and the Managers
agreed to file these documents,

The Members of the Company instructed the Managers to assist Series A to finance the
acquisition of the Tender Trap Shopping Center in Chicago Heights with Republic Bank of
Chicago and procure financing for the Company to make the loan to Series A for the
downpayment needed by Series A to close on the purchase. The Managers discussed the matter
and agreed to complete the financing for the closing.

The Members discussed the negotiations with Accel Entertainment to finance the
acquisition of additional properties and the Managers were authorized to negotiate and complete
an agreement with Accel. The Managers agreed to complete the negotiations and agreement.

No further matters being brought before the Managers, a discussion of the general

business affairs of the Company was had and the meeting was ?oumed.
M 6, 2023 > =y
arch 6, O A /‘l {;) —— ae
P
Ratulfo S. Vizearra, Manager Christy J. Jepson, Manager

Being all of the Managers of The Italian Cafe, LLC.
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ROSETREE & Company, Ltd.

Independent Auditor’s Opinion

To the Board of Directors
The Italian Café LLC
Lake Zurich, [llinois

Opinion

We have audited the statement of financial position of The Italian Café LLC (“Italian
Cafe”) as of December 31, 2022, and the related statements of operalions and members®
capital and cash flows for the year then ended and the related notes to the financial
slatements,

In our opinion, the financial statements referred to above present fairly, in all material
respects, the linancial position of The Halian Cafe LLC as of December 31 , 2022 and the
results of its operations and its cash flows the year then ended in conformity with
generally accepted accounting principles.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the
United States of America. Our responsibilities under those standards are further
described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report, We are required to be independent of Italian 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
stalements in accordance with accounting principles generally accepted in the United
States of America, and for 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 to fraud or error.

In preparing the financial statements, management is required to evaluate 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 after the date that the
financial statements are available to be issued.

8831 N. Kenneth Terrace
Skaokig, IL 60076
Phone; B47-673-4010
Fax: 847-673-4012
rrosenba@chicagobooth.edu



Auditor’s Responsibilities for the Audit of the Financial Statements

Qur 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 an 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 and performing audit procedures that are
responsive to those risks, Such procedures include examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statements.

¢ Obtain an understanding of internal control relevant to our audit in order to design
audit procedures 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.

* [valuate 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.

e Conclude whether, in our judgement, there are conditions or events, considered in
the aggregate, that raise substantial doubt about Italian Cafe, LLC’s ability to
continue as a going concern for a reasonable period of time.

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

March 24, 2023 )




THE ITALIAN CAFE LLC
STATEMENT OF FINANCIAL POSITION

DECEMBER 31, 2022
ASSETS
Current Assets
Cash $ 111627
Other assets
Notes receivable 154,288
Due from affiliates 122,622
Total assets § 388,537

LIABILITIES AND MEMBERS’ CAPITAL

Current liabilities

Accrued state replacement tax $ 56
Total current liabilities 56

Long term liabilities
Due to affiliates 62,800
Total liabilities 62,856
Members’ Capital 325,681
$388,537

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




STATEMENT OF OPERATIONS AND
CHANGES IN MEMBERS’ CAPITAL
FOR THE YEAR ENDED DECEMBER 31, 2022

Revenues:
Interest $_19.204
EXPENSES:
[nterest expense to affiliates 7,779
Professional fees 6.434
Other 1,281
Total expenses 15,494
Operating income 3,710
State replacement tax 62
Net income 3,648
Members’ capital, beginning of year, 222,033
Cnr ributions 100,000
Members’ capital, end of year $325.681

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




STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2022

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 3.648

Adjustments to reconcile to nel cash
provided by operating activities:

Increase in accrued interest receivable _(9,529)

Decrease in accrued liabilities (60}
Net cash used by operating

activilies (5.941)
CASH FLOWS FROM FINANCING ACTIVITIES

Net contributions from members 100,000

Increase(decrease) in advances to/from affiliates, net (84.032)
Net cash provided by financing activities 15,968
CASH, BEGINNING OF YEAR 101,600
CASH, END OF YEAR $111.627
Interest paid None

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




NOTES TO FINANCIAL STATEMENTS

NOTE 1: 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, lease, develop and renovate restaurant and
bar properties and lease or sub-lease those properties to restaurant and bar operators.

NOTE 2: Significant Accounting Policies
(A)Principles of Accounting

Italian Cafe’s policy is to prepare its financial statements using the accrual basis
of accounting. Under this method, revenues are recognized when earned, and
expenditures are recognized when the obligation is incurred. If an expenditure
results in an asset having an estimated useful life extending substantially beyond
the year of acquisition, the expenditure is capitalized and depreciated over the
estimated useful life of the asset.

(B)Use of Estimates

The preparation of financial statements requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

(C)Income Taxes

Italian Cafe has elected to be taxed as a partnership under the Internal Revenue
Code. Income or loss of the LLC is reportable on the tax returns of its members,
Ttalian Café’s income tax returns for 2022, 2021, and 2020 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
ltalian Cafe maintains its cash balances in one financial institution. The balances are
insured by the Federal Deposit Insurance Corporation up to $250,000. At December 31,

2022, there were no uninsured cash balances.

NOTE 5: Subsequent Events




NOTES TO FINANCIAL STATEMENTS

Subsequent events have been evaluated through March 24, 2023 which is the date the
financial statements were available to be issued.
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Independent Audilor's Opinion

To the Board of Dircctors
The Walian Caké 11O
Lake Zurich. Hlineis

Chpinion

We have audited the statement of linaneial position of The Halien Catc LLC (*talion
Cafe™) as of Decwmber 31, 2021, and the refated stuleients of operativns and cash [Tows
for the yenr then ended and the related netes 1o the loancial statenents.

I our opinton, the linancial statentents refersed o above present fuiriy. o all material
respects, the financial position of The Italian Cale 11O as ol Dacember 31, 2021 and the
results of its operations and it cash Nows the year then ended in conformity with
penerally aceepted acconnting prineiples.

Basis for Opinion

We conducted our andit in secordance with auditing standards generally accepted in the .
United States of America. Our respnm:ihililiés under those stanclards are further )
deseribed in the Auditor’s Responsibilities for the Audit of the Financial Statements

section of our report, We are required Lo be independent of Talian Cale and to meet vur

other ethical responsibilitics in accordance with the relevant ethical requirements relating

w our sudils. We believe the nudit evidenve we v abtained is sufficient und

appropriate s provide a basis for our audit opimon.

Management’s Responsibility for the Financial Statements

Management is responsible (or the preparation und fuir presontation ol the finaneial
statements in uceerdance with accounting principles penerally aceepied in the United
Stutes of America, and for the design, implementation, and muintenance ef inlemal
control relevant 1o the preparution and fuiv presentativn ol [inancial stitements that are
free from materint misstatement, whether due w fraud or evron

In preparing the financial statements, management is required o evaluate whether there
are conditions or events, vonsidered in the nggregate, that raise substantial duulyl about
ltalian Cafe's ability to continue as & going coneern within one yeur after the date that the
linanciul statements are available o be issued.

Auditor’s Responsibilities for the Audit of the Finnnelnl Statements




Our objectives are to obtain reasonable assurance about whether the inancial 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. Rensonable assurance is a high level of
Assurance but is not absolute assurance and therefore 15 not & puarantee that an audit
comdueted in uccordance with generally aceepted auditing standards will always detect &
material misstatoment when it exists. The risk of not deteeting a material misstatemen
resulting from fraud 1s higher than [or one resulling from error, as fraud may volve
collusion, forgery, intentional omissions, miscepresentations, or the override of internal
cantrol.

Misstatements. including omissions, are considered material if there is a substantial
likelihood that, individually or in the aggrogate, they would influence the judgement
miade by o reasonable user based on the financinl statements,

ln performing 4 avdit in aceordaee with generally gocepted auditing standards, we:

o lixercise professiona] judgement and maintuin protessional skepticism throughout
the audit,

o ldentify and assess the risks of material misstalement of the lnancial statements,
whether due to fraud or error, and perform audil procedures responsive to those
risks. Such procedures include design sudit procedures that are appropriute in the
circumstances, but not for the purpose ol expressing an opinion on the
effectiveness of the entity’s internal control. Accordingly, we express no such
opinton,

= PFualuate the appropriateness of accounting policies used and the reasonubloness
of significant uccounting estimates made by management, us well as evaluate the
overall presentation of the financial statements,

o Conelude whether, in our judgement, there are conditions or evenlts, considered in
the aggregate, that roise substantial doubt about ltshian Cafe, LLC's ability to
continue as a going concern for a reasunable period of time.

We are required to communicate with those charged with governunce regarding, among
other matters, the planned scope and iming of the audit, significant audit findings, and
certain internal control related matters that we identilied during the avdic.

pre ol &1
e
May 10, 2022

=




THE [TALIAN CAFL LLC

STATEMENT OF FINANCIAL POSITION
DECEMBER 31, 2021

AJSETR
Current Assels
Clash £ 101,600
Dither ngsely
MNotes recenvable 144,759
Due from atfilistes 15,597
Total agsets $321,956

LIABILITIES AND MEMBERS® CAPITAL

Current liabilities

Accrued state replaceiment tax S 116
Total curvent liabilities 116

Lamg term liabilities
Due to afhiliates b, 807
Totul liabilities 99,923
Members' Capital 222,033
5321956

The accompanying notes are an integral part ol the financial starements,




STATEMENT OF OPERATIONS AND
CHANGES IN MEMBERS' CAPITAL
FOR THE YEAR ENDED DECEMBER 31, 2021

Revenues:
Interest

EXPENSES:
Interesl expense o alliliates
Professional foes
Other
Tulul expenses
Cperting income
Siate replacement tax
Net income
Members' capital, beginning ol vear,

Contributions

Members' capital, end of year

The aeeompanying notes are an integral part

5,586
5,001

. 855
11,042
5,138
116
5,022
119.511]
97501

$222,033

ul the Mnanecial statements.




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

CASH FLOWS FROM QPERATING ACTIVITIES
Net income $ 5022

Adjustments to reconeile to net eash
provided by operating activitics:

Increase w noerued interest receivable (9,528)
Net cash used by operating
activities {4.506)

CASH FLOWS FROM FINANCING ACTIVITIES
Distrihutiong to members
Nt contributions from members 97,500
[nerease(decrease) in advances to affiliates, net

B.581

Net cash provided by linancing activities 106,081
CASH, BEGINNING OF YEAR I
CASH, END OF YEAR S101,600

The accompaiying notes are an integral part of the [ininicial stalements,




NOTES TO FINANCIAL STATEMENTS
NOTE I: Nature ol Activities

The Balinn Cafc LLO “{talian Cafe) was organized 10 2014 to provide lsancing to its’
inclividual series so those series v acquire. lease, develop and renovate restaurant anmd
bar properties und lease or sub-lease those properties Lo restaurant il har operators,

NOTE 2: Significant Acconnting Policies
(AIPrnciples of Accounting

[talian Cafe's policy i to prepare its finaneial statements using the aceraal busis
of sccounting, Under this method, revenues are recognized when carmed, and
expenditures are recagnized when the obligation 18 incurred. [ an expendilure
results in an asset having an estmated wselul 1ike extending subsiantially beyond
the year of avquisition, the expenditure 1s capitalized and depreciated over the
estimated useful [He ot the nssel.

(Bilse of Fstimates

The preparation of [naneial statements requires management to make estimates
and assumptions that affeet the reported amounts of assets and liabilites and

disclosure ol contingent ssscts and lisbilities al the date of the finbncial statemunts

and the reported amounts of revenues and expenses during the reporting period.
Actal results could differ friun those estimates,

(C)Ingome Taxes

lalian Cafe has elected o be laxed as g partnership under the Internal Revenue
Code. Income or loss of the LLE is reportable on the tax returns ol its
sharcholders, Italian Cald's income tax returis foe 2021, 2020, and 2014 are
subject to examination by the IRS, generally for three years after they were liled.
alian Cufe is subject 10 inois replacement tx of 1.3%,

MOYTE 3: Notes Reecivable

Notes receivahle represents a note from a borrower that s in defaall, The note s subjoct
w liligation in which Italian Calé expects to prevail.

NOTE 4 Credit Risk Copventration
Ializm Cale maintaing its cash balanees in one financind institution. The balunces are

insured by the Federal Deposit Insurance Corporation up to S250,000. At Deeember 31,
2021, there were nu nninsured cash bulanees.




NOTES TO FINANCIAL STATEMENTS

NOTL 5: Subscquent Events

Subseruent events have been evaluated through May 10, 2022 which is the date the
financial statements were available to be issued.
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ladependent Auditor’s Opinion

T'o the Board of Directors
| he ltation Caft LLC
Lake Zurich, Hlinots

Report on the Financial Statements

We have audited the statement af finaneial position of The Nalion Calé LLC ("Thalian
Cale™) as of December 31, 2019 and 2020 and May 31, 2021, and the related stalements

ol operations and cash Nows for the years and period then ended and the relaed nowes
the finoncial statements.

Muanagement's Kesponsibility fur the Financial Statements

Munagement is responsible for the preparation and fair presentation ol these financiul
slatements; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and Lair presentation aof financial statements that are free T
material migstatement, whether due (o fraud or error.

Auditer's Responsibility

(Jur responsibility is to express on opinion on these tinaneiul statements baged on our
audit. We concucled our andit in accordance with anditing standards generally aczepled
in the United States of America. These stundards require that we plan and perform the
mudit to obtain reasonghle ussuranee nboul whether Uie financial staleiments are frec of
material misstatement,

An audit involves performing procedures Lo obtain audil evidence about the amounis and
diselosures in the financial statemens. ‘The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatenent of the financial
stutements, whether due o lraud or error, Iy making thoge risk assessments, (he auditor
comsiders internal control relevant to the entity’s preparation and fair presentation of the
Miancial statements in order 1o design sudit procedures that are appropriate in the
circumstanees, but not for the purpose of expressing an opinion an the effectiveness ol
the entity's imernal control, Accordingly, we express no such opinion. An audit also
inchudes evaluating the appropriatencss of aecounting policies used und rensonableness ol
slgnificant accounting estimates made by management, as well as evaluating the overall
ITnancial statement presentution.

We believe thal the audit evidence we have obtained is sullicient und appropriste 1o
provide s hasis for our audit opinion.

Opinion




In our opinion, the financial statements referred te above present fairly, in all material
respects, the financial position of lalian Caft as of December 31, 2019 and 2020 and
May 31, 2021 and the resulis of its operations and its cash Nows the years and period then

ended in accordance with aceounting principles generally aceepted in the United States of
Ameriea,

July 30, 2021 ﬂ W;{ b,

£




Currem Agsens
Cash

Chher assers
PMetes receivable
Thae Tromi offilintes
Tonal fssets

THE ITALIAN CAFE LLG

STATEMENT OF FINANCIAL POSITION

DECEMBER 31, 2019 and 2020
and MAY 31, 2021

ASSETS
RL]

$ 45

125702
X814
$210,861

LIABILITIES AND MEMAERS' CAPITAL

Cumenl liabilities
Aconied state replacement x 5 118
Tt current linbilitics 118
Lomg termt Hahilites o
Due 1 afiiliancs A
Townd lahilities 59.049
Members” Cupital 151,612
5210861

2020

s 2

tirn

1

135,231
_B3181
5218437

316
1

BER10
8,926

LS
5218437

| he accompanying netes are an integral part of the Nnanel sialements.

lad




STATFMENT OF DPERATICNS AND
CHANGES TN MEMBERE' CAMITAL

FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2020

ANDTHE PERIOD ENDED MAY 31, 2021

2019 2020
Revenues:
Intcrest g 16,500 §_ 106896
IXPENSES:
Tieresl expense 5,275 4,418
Professional fees 2,000
Ecpuipnent &7
Dithes 700 613
Tulal expenses Ra2 8081
Operating income B.838 1513
State replovement tax iig 116
et ineoime 8,720 T.049
Megnbers® eapital, beginning of yeir., 351,022 151.812
Connbutions 39,843
Misiributions (o members {247,773} _{40,000)
Menthers” capital, end of year 5151,812 1%L

122,086

The accompanying nowes are an integral part of the finane ial statements,




STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 21, 2019 ANI} 2020
ANDTHE PERIOD ERDED MAY 31, 2021

20189 Al 2021

CASH FLOWS FROM OPERATING ACTIVITIES
Mol henme 5 &7 L 7699 $ 2573
Adiustrments to recuncile w netcash
provided by operating activities:

Inereuse in notes receivable (4,529) (2,509 (3,5942)

Tnerease(decrease) in acorved replwement tax b (2} _{18)
Net cash used by oparming

activities a2 {1.832) A4
CASTFLOWS FROM FINANCNG ACTIVITIES

Distributions w mcmbers (247.773) {40,004

et contributions from members 20643

Incrense(decrease) in advanees W alfilintes, mel (41.338) 41.812 26,437
Met cash providediused) by financing activities {259,206) (1 5cA 26437
CASH, BEGINNING OF YEAR 260.052 43 o
CASH, END OF YEAR 5 45 S 523019

The aeeompanying noles arc an inegral part of the financial statements,




NOTES TO FINANCIAL STATEMENTS
NOTE 1: Nalure of Activities

The Nalian Café LLC “(lalian Cafe) was organized in 2014 to provide financing for
restaurant video gaming.

NOTE 2: Siguificant Accounting Policies
(APrinciples of Accaunting

lalian Cafe's policy is to prepire its linancial statements using the accrual basis
ol accounting. Under tis methed, revenues are recoghized when eamed, and
expenditures are recognized when the ubligation is incurred. [ an expenditure
results in an assel having an estimated useful life extending substantially beyond
the year of acquisition, the expenditure is capitalized and depreciated over Lhe
calimaled uselul life of the asset,

{H)Use of Lstimates

The preparation of financinl statements requires management 1o make estimales
and assumptions that alTect the reperted amounts ol assets and liabilities and
disclosure of contingent assets and liabilitics at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period.
Actunl results could differ from those estimates,

(CHuncome Taxes

Halinn Cafe hag elected 1o be taxed as a partnership under the Internal Revenue
Code. Incare or loss of the LLC is reportable on the lux returns ol its
sharcholders. Ttalian Calé's income tnx returns for 2020, 2019, and 2016 arc
subjuet 1o examination by the IRS, generally for three years aller they were {iled.
Italian Cale is subject to lllinoig replacement tax of 1.5%.

NOTIE 3: Notes Receivable

Notes receivable reprosents a note from a borrower that is in delialt, The note is subject
1o litigation in which Inliun Cafd expects Lo provail.

NOTTE 4: Credit Risk Concentration

Italian Cafe maintaing its cash balances in one linancial institutions. The balances are
insured by the Federal Deposit Insurance Corporation up to $250,000. At Decenther 31,
2019 and 2020 and May 31, 2021, there were no uninsured cash balances.

NOTE §: Bubscquent Events




NOTES TO FINANCIAL STATEMENTS

Subsequent events have been svaluated through July 30, 2021 which is the date (he
{inancial statements were available Lo e issued,

e e e ettt




Mainstreet Rejuvenation Notes

Building a Better Bar and Restaurant Experience in Hlinois with Video Gaming

w The Mainstreet Renovation & Rejuvention Netes provide the funds to Build and Equip lllincis Restaurants and Bars

¥ Skilled Restaurant and Bar Operators moke a profit in the Restaurant and Bar

¥

More diverse aned modern experiences draw m additional customenrs
B Video Gaming Machines inerease the profit margin in the Restaurant and Uar (see the Appendix)

¥ A unique structure designed to provide safery for the Malnstreer Note Holder

1 his i & erowdluniing solicitition of inferest pursuant to 17 C.1°R.227.206, No inoney or other consideration is being solicied, aid i sl i respense, wall
nod be aceepted. Mo oifer 1 buy the seeurives can be aceepted and no part of the purchuse price vin be received until the offering statement i fiied and anky
Wenwgh an dmermediany’s platfonn, A person's indication of Inlerest involves no obligation ureommitment of sy hind :
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Executive Summary

~ The lasner's business is making loans to its designated Series to acquire, build or remadel and equip
restirants and bars and then lease those establishments, as expansion opporiunitics 1o expericneed
[3ar Restaurant Operators

% The lalian Café, LEC (LLC) is an linois Series limited lability company (Series) with Series AL I3
and C Designated at this ime
+ llach Series is an autonomous entity with its own assets, liabilitics, net worth. income, expenses.

members and managers. An individual Scries is the only entity responsible for that Series debis. not
the members of that Series or any other Series or the LLC




Executive Summary

+ linch Series inends to purchase or long-Lern Jease a restaurant and bar fucility, build or remodel,
modemize and equip the facility, lease or sublease the facility to an experienced restaurant and bar
operator that will offer food, spirils and video paming

» Mainstreet Rejuvenation Notes (“Notes™) are Senior Unsecured Noles that are fully amortized and
paid over 10 years

» The Notes pay 0% annual interest and principal in 40 equal quarterly payments ol $39.84 per each
$1,000 par value Note




Executive Summary

» The LLC intends to sell up 10 55,000,000 of $1.000 Par Value Main Street Rejuvenation Notes

» “I'he proceeds from the sale of the Notes will be used by the TLC to make loans o cach of its
designated series (Series Loans)

~ “I'he loan proceeds will be used 1o acquire, develop, equip and lease the restaurant and bar
facility to an expericnced restaurant and bar operator, with each Series Loan being fully
anortized and paid over 10 years with 10% annual interest in 40 equal quanerly payments of
principal and interest




Executive Summary

o Each Seriss |ease to the Restaurant and Bar Operator Tenant will require monthly Base Rent in
an amount sulTicient for the Serics to pay the anderlying rent or payments on the acguisition
financing and the monthly Scries Loan payments Lo the 1.LC

» Iherelore. the Base Rent covers the Series debt service costs

» Additional revenues from Pereentage Rent under the Lease provides profit 1o the Series and
inereases the debt service coverage available to the Main Street Rejuvenation Notes




Business Structure Benefits

Benetit of the Lease Structure;

The Note proceeds ure loaned by the LLC 10 euch Series with a Lease Agreement with Qualificd
Operators of Bar Restaurants in locations approved for Video Gaming

T'he Series Loans are made 1o the Series Landlord under the | .ease and net to the Bar Restaurant
business

I1n the event of o default by the Tenant restaurdnt operator, i 1oss ol the Tenant’s husiness. liquor or
gaming license or il the Tenant goes out af business the Lease is lerminated and a new Jease can be
writien lo o new Tenunt that takes over a [ully equipped restaurant ready Lo operate




Business Structure Benefits

% The new lenant zets its own operating, liquor and gaming license and begins operating

+ The Serics continues 1o pay the underlying lease rent and the payments to the LLC on the Serics Loan and
the LLC continues to pay the Maingtreet Rejuvenation Note pay ments

% [f'the structure provided for a loan o the restaurant business or cquity in the restaurant and the
restuurant detinlied on its lease, losl its licenses or went out ol business, the tnvestors investment
would be Jost

% The Series retains control ol the Lease thal establishes a definitive means 10 replace the Operalor in
the event of the Operator’s deluult




Business Structure Benefits
» DBenclit fromm Percentape 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

& Tn addition, the Bar Restaurant Operator is more Hkely to succeed with the peofits derived ronn the
Tenant’s Video Gaming revenues carned on the premises




Business Structure Benefits

» Component |-gach Series Lease lo 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-foud and beverage income

» This provides a signilicant added revenue source fur assurance ol Note repayment (see
APPENDIX - Video Gaming and the Hlinois Gaming Board Monthly Reports al:
hips/swwwigh.illinois. sov/videoreports.asps)

and Bar Operator Tenant, will reguire
verage siles over (he Base Amount,
15%

» Component 2 - cach Serics Lease o the Restaurant
Base Rent plus Percentage Rent of 15% of all lood and be
I'he Base Amount of foad and beverage sales is the Base Rent divided by




Flow of Investment Funds

Nate Holders The halian Cafe L Designated Serigs Bar/Restaurant/Video Gaming
v v T ar e R D R i y =

Mainstrect Master LLC Series AL B G, 1. 4 DarfResamand Ui

R;J;;mﬁ';" | Uhe alian Cule e eie. 4 Independent Oz
A A TS 5 - [ I g e
s Space acguisition
Inyestrnent Designated * Build & Equip o Lease Agreement
Sub Lease to Operator

Serivy

Ty 1ent Paiel to Series mwlides:

sl b i Underly ing
Loan Repiy et o ik e Lq}gﬂ‘:ﬂ nectiy ing
The Talion Cate * |

Dastzibution b A Cramerly Payments |

m%m?mnr o Noiehalders LaL ' wid Series 1oan Payments
[} s ]
S Bt e e = Prrecnlage Rent lichuding

S0% of Viden Game [evenue




Debt Service Coverage

» The Base Rent for each Lease will be structured 1o cover its pro-tuta shire of the Series costs. including deht
service for the Series Loans
» The $5.000.000 of investment proceeds could provide beyween 20 and 30 Bar Restaurant locations
o Uhe Video Gaming revenue wlone on 20 - 530 operating properties is estimated as follows:
» The avernge Video Gaming revenue for cach establishmient 11 Hinois was $12,543, in March 202 F{se
APPENDIX — Video Goming)
Y The estimated Pereentage Rent of 50% of the §12,545 applied to 20 - 30 aperating propertics would
generate $120.000 - $180.000 profit per month or £360,000 - $340,000 per guater 1o the combined
Series after the Base Rent was used o pay the Series Loan payments to the LLC, and after the LLU
used those pavinents o make the Note payments
> Applying this anticipated profit [rom Percentage Reat 16 the combingd Series w additional Debt
Service Coverage on the Notes, would provide approximately 1.8 2.7 of ndditional debt service
covernge [or the Nates

(The quarterly debi service pavirent o the Notes s 8197, 700, per ipuarter i this examnplel

Judiw




Contemplated Debt Offering — Terms Summary

> 10% annualized [nterest Rate

1 Year Call Protection

+~ Quarterly Payment of Interest & Principal

» 10 Year Amaortization Schedule [or Principal payments

» Offering Statement filed with The SEC upon offering launch




10 Year Amortization Schedule - $1,000 Par

ENDOF
CQUARTER PRINOPAL |NTERESTRATE
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APPENDIX — LLC Management

Christy L Jepson was educated at DePaul | iniversity in Chicago, 1linois. After praduating and passing
the Certified Public Accounting exam, he graduated (rom the Jolin Marshall Law Schonl in Chicago,
Hlinois. and he is a licensed attomey practicing law at the law firm of Streeker, Jepson & Associales in
Lake Zurich, Hlinois. Mr, Jepson owns an gleven pereent { 11%) interest in Senior Homes, LLC, in
[Hinois limited liability company in the real eslate development and construction business. Senior Homes,
[1LC owns one hundred percent (100%) of the membership interest in All Americy Reverse Mortgage,
[1LC. dbla 19 All America Mortgage, an Hlinois limited liability company uperating as a licensed
mortpage broker in [linois, Senior Homes, LLC owns fitly percent (50%) of the membership mterest ol
the Tssuer and cach ulils designated series, Mr. Jepson has, us an alhimey, as @ sharcholder, member.
director or ofticer of companics or lor his pwn account, negotiated the acquisition, financing and sale ul
companics and the acquisition, sale, financing and leasing ol real estate properties, such as oflice buildings,
shopping centers amd other retail, hotels, restauwrant il bars, casinos, condominiums, apurtments, ime
share properties and single family homes. Mr. Jepsoi hias managed and operated a number of companics
and real estate properties.




APPENDIX — LLC Management

Runulfo 8. Vizeurra was educated and trained as a physician in the Philippines. Mr. Vizearma 18 the trustee and une
hundred percent beneficiary of the Ranulfo Trust, which owns a nincteen percent (19 %) membership interest in M2K
of Chicagn, LLC, previously known as M2K, L1C. an Tlinois limited liability company that owns and operates
number of healtheare related companies and real estate projiertics, and (100%) of M2K of Ulinois, LLC, an llinois
limited liability company thit operates dance studios and MK of 1linais, LLE owns (40%) of LIBR Radio, 1.0,
an linois limited liability company in the talk radio business. M2K of Chicago, LLC also owns a iifly percent
(5% ) menbership interest in the lalian Cafe, LLC and cuch of it designated series. Mr. Vizearra is the sole
Murrger of M2K of Chicago, LLC, and an officer, director or manager of all of the corparations or limited liability
eompanies which M2K of Chicago, LLC has an ownership inerest in, including the lssucr, Mr, Vicearra is also o
Munager of MK of IHinois, 1LC and LTBR Radio, LLC. Mz Vizearra, for his own aceount, or as a shareholder,
member, director or afficer of the companies in which he serves, has negotiated the acquisition, financing and sale ol
companies and the acquisition, sale, imancing and leasing of real estate propurtics, such as office buildings, shopping
centers and other refail, resturants and bars, condominiums, apartments and single lamily homes. Mr. Viscurra Lty
munaged und operated a number of companies and real estale propertics,

Ower the past 20 vears Ranulfo has built the M2K Tlealth Care Companies into 4 pawerhouse in [llinois generating in
excess of $60 Million in Revenue annually with parts of that revenue being derived lrom the St af Winwis, The
Hadion Cale LLC is construeted with Video Guming o provide incomne w its Memnbers but also w generate meonm
for the benelit of the State af Hlinois.
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APPENDIX — Statewide Video Gaming Data

%
-

VIDEO GAMING INCOME MARCH 2021
See Monthly Reports at: hitps//swww.igh.illinois.gov/videoreports.aspx

According to the I1linois 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 thal 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
fncome 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

11 the establishment advertises the existence ol 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 prolit per establishment, and fur more
than the establishment can generate with lood and spirits alone

For instance. 3 ol the 7 establishments in the Hlinois Gaming Board Report for March
2021 for Wheeling [Hinois 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 ol their video gaming winnings lor the month were
$33,724.36 and $29,703.55, respectively

Each Series covers its costs [rom the monthly Base Rent paid pursuant to the |ease by
the Restaurant and Bar Operator Tenant and the Series makes a sigaificant 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 s
likely 10 ensure continuation of video gaming in llinois




