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UNITED STATES 

SECURJTIES AND EXCHANGE COMMISSION 

\\Tashington, D.C. 20549 

FORMC 

UNDER THE SECURITIES ACT OF 1933 

[x] Form C: Offering Statement 

[] Form C-U: Progress Update: --------------------

[] Form C-A: Amendment 

[]Check box if Amendment is material and investors will have five business days to 
reconfirm 

[Form C-AR: Annual Report 

[Form C-ARJA: Amendment to Annual Report 

[]Form C-TR: Termination of Reporting 

Name of issuer: The Italian Cafe, LLC CIK: 0001684321 CCC: tmxfsa*7 

Legal status of issuer (form, jurisdiction and date of organization) Ulinois limited liability 
company authorized to form series, organized July 14, 2014 

Physical address of issuer: 21020 N. Rand Road, Suite C-4, Lake Zurich, Illinois 60047 

Website of issuer: www.goitaliancafe.com 

Name, Commission file number and CRD number (as applicable) of intermediary through which 
the offering will be conducted: Crowdsourcefunded.com, CIK number of intermediary 
0001667727, SEC file number of intermediary 007-00027, CRD number of intermediary 
001400667. 

Amount of compensation 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 amount of referral and any other fees 
associated with the offering: Seven Percent (7.0%) of the amount raised. 

Any other direct or indirect interest in the issuer held by the intermediary, or any anangement for 
the intermediary to acquire such an interest: None. 

Type of security offered: $2,000.00 Debentures bearing interest at 8% per annum fuUy amortizing 
over ten years with equal monthly payments. 



Target number of securities to be offered: 250. 

Price (or metho<l for determining price): $2,000.00 per debenture. 

Target offering amount: $500,000.00. 

Maximum Offering Amount (if different from target offering amount): �l,000.000.00. 

Oversubscriptions accepced: [x] Yes[] No If yes, describe how oversubscriptions vvrill be 
allocated: [ ] Pto-nita basis [x] F1ISt-come,, first-served basis [] Other-provide a description. 

Deadline to reach the target offering amount December 31, 2016. 

Current number of employees: 2 

Total Assets: 

Cash & Cash Eguivalents: 

Accounts Receivable: 

Short-ret.m Debt 

Long-term Debt 

Revenues/Sales: 

Cost of Goods Sold: 

Taxes Paid: 

Net Income: 

December 31. 2015 

5263,795 

$ 0 

$200,635 

$ 79,711 

$ 0 

$ 25,410 

$ 

$ 

0 

0 

$ 16,507 

December 31. 2014 

$181,423 

$ 202 

$181,423 

$188,917 

$ 0 

$ 1,556 

$ 0 

$ 0 

$( 8,424) 

A CROWDFUNDING INVESTMENT INVOLVES RISK YOU SHOULD NOT INVEST 
ANY FUNDS IN TIDS 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 
HA VE NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR 
ST A T E  SECURITIES COMMISSION OR REGULA TORY AUTHORITY. 
FURTHERMORE, THESE AUTHORITIES HA VE NOT PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS DOCUMENT. 

THE U.S. SECURITIES AND E XCHANGE 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. 
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THESE SE CURITIES ARE OFFERED UNDER A N  EXEMPTION FROM 
REGISTRATION; HOWEVF:R, 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 I N  RELIANCE ON 
SE C T ION 4(A )(6) OF T H E  SECURITIES A C T  A N D  P U R S U A N T  T O  
REGULATION CROWD FUNDING (§227.100-503) MUST DISCLOSE IN THE 
OFFERING STATEMENT THAT I T  WILL FILE A REPORT O N  EDGAR 
ANNUALLY AND FOST THE REPORT ON ITS WEBSITE, NO LATER THAN 120 
DAYS AFTER THE END OF EACH FISCAL YEAR COVERED B Y  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)) 

TIDS FORM C JS NOT AN OFFER IN ANY JURISDICTION IN WIDCH 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, 

COUN SEL AND A C C OUNT ANT AS T O  LEGAL, T A X  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 
AFTF.R THE ISSUER'S FISCAL YEAR END COVERED BY THE REPORT AND 

INCLUDE THE INFORMATION REQUIRED BY RULE 201(A), (B), (C), (D), (E), (F), 
(M), (P), (Q), (R), (S), AND (T) OF REGULATION CROWD FUNDING 17 CFR 
227.201(A), (B), (C), (D), (E), (F), (M), (P), (Q), (R), (S), AND (T). FOR PURPOSES OF 
PARAGRAPH (T), THE ISSUER SHALL PROVIDE FINANCIAL STATEMENTS FOR 
THE HIGHEST AGGREGATE TARGET OFFERING AMOUNT PREVIOUSLY 
PROVIDED IN AN OFFERING STATEMENT. THE ISSUER'S FISCAL YEAR END IS 
DECEMBER 31. THEREFORE� THE ISSUER'S FIRST ANNUAL REPORT WILL BE 
FILED WITH THE SEC ON FORM C NO LATER THAN APRIL 30, 2017, AND THE 

ANNUAL REPORT WILL BE AVAILABLE ON THE ISSUER'S WEBSITE ON THAT 
DATE. 

REGULATION 17 C.F.R. 227.20.11 DISCLOSURES: 

(a) The Italian Cafe, LLC (Issuer): The Issuer was organized on July 14, 2014 as a series 
Illinois Limited liability company; The Issuer is located at 21020 N. Rand Road, Suite C-4, 
Lake Zurich, Illinois 60047; The Issuer WEB SITE is \W.rw.goitaliancafe.com 
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(b) Management: The Issuer is operated by two managers, Ranulfo S. Vizcarra and Christy J. 
Jepson (Managers), who have managed the Issuer since its o rganization 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 Ser ies C. Pursuant to the terms of 
The Italian Cafe, LLC operating agreement, either manager is authorized to act without the 
other, except no Manager may sale all or substantially all of the Assets of the Issuer, bind 
the Issuer to any lease, contract or other ob ligation 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 Haitian Cafe, LLC and its designated series. 

{I) 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 S. Vizcarra 
Revocable Trust dated October 9, 2007 as amended on June 17, 2008 and March 20, 
2014 (Ranulfo Trust), which owns a forty nine percent (49 %) membership interest in 
M2K of Chicago, LLC, f/k/a M2K, LLC, an Illinois limited liability company that 
ovros and operates a number of healthcare related companies, real estate properties, a 
dance studio company and a fifty percent (50%) membership interest in the Italian 
Cafe, LLC and each of its designated series. Mr. Vizcarra is a 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 acqu isition, 
financing and sale of companies and the acquisition, sale, financing and leasing of r eal 

estate properties, such as office buildings, shopping centers and other retail, restaurants 
and bars, condominiums, apartments and single family homes. Mr. Vi7.carra has 
managed and operated a number of companies and r eal estate properties. 

(2) Christy J. Jepson was educated at DePaul University in Chicago, Jllinois. After 
graduating and passing the Certified Public Accounting exam, he graduated from the 
John Marshall Law School in Chicago, Illinois, and he is a licensed attorney practicing 
law at the law firm of Strecker, Jepson & Asso ciates in Lake Zurich, Illinois. Mr. 
Jepson owns an eleven percent (I l %) interest in Sen ior Homes, LLC, an Illinois 
limited liab i lity company in the real estate development and construction business. 
Senior Homes, LLC owns one hundred percent (100%) of the membership interest in 
All America Reverse Mortgage, LLC, d/b/a 1st All America Mortgage, an Illinois 
limited liabi lity company operating as a licensed mortgage broker in Illinois. Senior 
Homes, LLC owns fifty percent (50%) of the membership interest of the Issuer and 
each of its designated series. Mr. Jepson has, as an attorney, as a shareholder, member, 
director or officer of companies or for bis 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 
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family homes. Mr. Jepson has managed and operated a nwnber of companies and 
real estate properties. 

(3) Mr. Vizcarra currently holds the following positions and employment: 
Manager of the Italian Cafe, T J .C, The Italian Cafe, LLC Series A, The Italian 
Cafe, LLC Series Band the Italian Cafe, LLC Series C located at 21020 N. Rand 
Road, Suite C-4, Lake Zurich, Illinois 60047; 
Manager of M2K of Chicago, LLC, an Illinois limited liability company located at 
1090 Glencrest Drive, Inverness, Illinois 60010, in the business of acquiring, 
owning and operating healthcare companies, real estate and real estate companies, 
a dance studio company and The Italian Cafe, LLC and its designated series; 
Manager of M2K of Illinois, LLC, an Illinois series limited liability company 
located at ]090 Glencrest Drive, Inverness, Illinois 60010, in the business of 
operating dance studios; 
Manager of HCP Financial, LLC, an lllinois limited liability company located at 
3501Algonquin Road, Suite 560, Rolling Meadows, Illinois 60008, in the business 
of providing management, administration, accounting and other services to 
healthcare related companies; 
Manager of Medical Gear, LLC d/b/a Healthcare Plus Senior Care, an Jllinois 

limited liability company located at 3501Algonquin Road, Suite 560, Rolling 
Meadows, Illinois 60008, in the business of providing caregiver services; 
President of Healthcare Plus Caregivers Corporation, an Illinois Corporation 
located at 3501 Algonqu in Road, Suite 560, Rolling Meadows, Illinois 60008, in 
the business of providing caregiver services; 
Manager of Healthcare Plus Homemakers LLC, an Illinois limited liability 
company located al 350 I Algonquin Road, Suite 560, Rolling Meadows, Illinois 
60008, in the business of providing caregiver services; 
Manager of Comforthome Private Care LLC, an Illinois limited liability company, 
located at 3501 Algonquin Road, Suite 560, Rolling Meadows, Illinois 60008, in 
the business of providing caregiver services; 
Manager of Healthcare Plus Hospice LLC, an Illinois limited liability company 

located at 1272 W. Northwest Highway, Palatine, Illinois 60067, in the business of 
providing hospice services; 
Manager o.f Chicagoland Homeowners Association, LLC, an Illinois limited 
liability company located at 3501 Algonquin Road, Suite 560, Rolling Meadows, 
Illinois 60008 in the business of acquiring and operating real estate properties� 
Manager of 3949 North Pulaski LLC, an Illinois limited liability company located 

at 350 I Algonquin Road, Suite 560, Rolling Meadows, Illinois 60008, in the 
business of owning and operating the building at 3949 N. Pulaski, Chicago, Illinois 
60641. 

Mr. Jepson is the Manager of Strecker, Jepson & Associates, a law firm located at 
21020 N. Rand Road, Suite C-2, Lake Zurich, Illinois 60047. Mr. Jepson provides 
financial and legal services to Senior Homes, LLC located at 21020 N. Rand Road, 
Suite C-4, Lake Zurich, Illinois 60047and All America Reverse Mortgage, LLC 
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located at 21020 N. Rand Road, Suite C-1, Lake Zurich, Illinois 60047 and is a 
Manager of the Issuer and each of its designated series. 

(c) Ownership: Fifty percent (50%) of the Issuer is owned by M2K of Chicago, LLC and 
fifty percent (50%) of the Issuer is owned by Senior Homes, LLC. The membership 
interest ofM2K of Chicago, LLC is owned forty nine percent (49%) by the Ranulfo Trust 
of which Ranul fo S. Vizcarra is the sole trustee and beneficiary unti l his death and fifty one 
(51 %) by the Annabel Rose Vizcarra Trust of which Annabel Rose Vizcarra, is the sole 
beneficiary and Ranulfo S. VizcaJTa is the trustee. 

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. Jepson 
(24.50%) by Fred J. Jepson 

(d) Business Plan : The Issuer's business is lending funds to its designated series to acquire, 

establish, build and lease restaurants with bars and video gaming machines in Illinois. The 

business plan is as follows: 

Video Gaming; Illinois 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 March 31, 2016, many cities and counties in Illinois have approved video 

gaming. Illinois receives a monthly Video Gaming Tax distribution of 30% of the 

monthly Net Wagering Activity and pays the city or county 5% of the monthly Net 
Wagering Activity and keeps 25% of the monthly Net Wagering Activity. Net 

Wagering Activity is the difference between the Amount Played and the Amount 

Won by the player. The terminal operator, the company licensed to provide the 
video gaming machines, receives 35% of the monthly Net Wagering Activity and 
the licensed establishment receives 35% of the monthly Net Wagering Activity. 

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 establishment receives a check from the 

terminal operator once a month for 35% of the Net Wagering Activity. 

According to the Illinois Gaming Board Video Gaming Report for the month of 

March 2016, there were 5,351 l icensed establishments in Illinois housing a total of 
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22,815 video gaming machines. Each licensed establishment is limited t o  a 
maximum of 5 machines. The average number of machines per licensed 
establishment in March 2016 was 4.26. In March 2016, $1,246,220,355 .10 was 
played in the 22,815 licensed machines in Illinois, or $54,622.85 per licensed 

machine. $1, 14 7 ,34 3 ,96 8. 5 7 was paid out to players on those machines, or 

$50,289.01 per licensed machine. The Net Wage1ing Activity in March 2016 was 

$98,876,386.53, or $18,478.11 per licensed establishment. 

The terminal operator will pay the cost of the installation of the video gaming 
machines in the establishment and will pay 50% of the ongoing establishment's 
marketing costs, as long as the terminal operator is mentioned in the advertising. 

The establishment can comp the player with anything but liquor. For instance, the 

establishment marketing plan could offer $5.00 in free play, paid for by the 

establishment, with the purchase of any meal, breakfast, lunch or dinner in excess of 

$10.00. 

Illinois Series LLC; The Italian Cafe, LLC is an Illinois series limited liability 

company, which currently has three designated series, Series A, Series B and 
Series C. In Illinois, each series in an Illinois series limited liability company 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 force the members of 

that series or the members or assets of another series to pay them. The LLC and each 

series have their own Federal Employer Identification Nwnbers, their own bank 

accounts and file their own tax returns. The Italian Cafe, LLC and each designated 
series is treated as separate partnerships for tax purposes. The income and losses of 
each series are passed through to the members of that series. The members of The 

Italian Cafe, LLC and all three of its designated series are M2K of Chicago, LLC, 
an Illinois Limited Liability Company with a 50% membership interest and Senior 

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

interest. 

The Business Structure; The Italian Cafe, LLC will advance funds to each 

designated series to acquire or lease property with at least a ten year term, 

sufficient to house a restaurant establishment, to remodel or build and equip the 

restaurant establislunent and ready it to open. 

Each series will then lease or sub-lease the restaurant to a restaurant operator on a 

long term lease. The lease will be for a fixed rent sufficient to cover the series rent or 
acquisition payments and the repayment of the funds advanced by The Italian Cafe, 

LLC to the series over ten years with interest, and make a profit. The lease will also 
include a percentage rent provision providing for percentage rent on gross 
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food and beverage sales of a percentage which is contemplated to provide the 
series with 50% of the anticipated food and beverage net income of the restaurant 
operation. The lease percentage rent provision will also require percentage rent of 

50% of all other income, such as the income generated by the establishment from 

the 5 video gami ng machines. 

With this structure, th e restaurant operator is able to lease and run a restaurant 
operation without having to expend a large amount of money to build out the 
restaurant. The restaurant operator wi ll only need the cost of its specialized 
equipment, food, security deposit and initial marketing and operating costs to open 

the restaurant. The restaurant operator will pay The Italian Cafe, LLC Series, as 

landlord through the lease, 50% of the net income from the food and beverage 

operation and 50% of the estab lishment's video gaming machine Net Wagering 
Activity. The restaurant operator will keep Lhe other 50% of the food and beverage net 
income and 50% of the establishment video gaming machine Net Wagering Activity. 

The restaurant operator is responsible for obtaining and maintaining the business 
license, liquor licenses and gaming licenses. The Italian Cafe, LLC Series is a 
landlord and, in that capacity, is not responsible for the restaurant operation. The 
restaurant operator is completely in charge of the operation of the restaurant, bar and 

video gaming machines and shoulders the risk associated with its failure to properly 

operate the establishment. In the event the restaurant operator does not properly 

operate the restaurant, the landlord should not be responsible for the obligations or 
actions of the restaurant operator. In the event the operator does not pay the base rent 

or the correct percentage rent, The Italian Cafe, LLC Series may terminate the lease and 

lease the establishment to a new restaurant operator. 

The Italian Cafe, LLC, Series C has leased a 5, 100 square foot restaurant and bar 

property at 154 W. N01thwest Highway, Palatine Illinois for $5,000.00 per month 
and percentage rent of 10% on all gross sales in excess of $50,000.00 per month. The 
property had been used by two restaurant and bar operators over a period of about 15 
years as an Italian restaurant. Series C remodeled the existing restaurant and bar and 

purchased the equipment. Series C leased the space to Luigi's Food and Pizza, LLC 
to operate an Italian restaurant in the property. Luigi's Food and Pizza, LLC was not 

successful in this location. Series C tetminated the Luigi lease, changed the concept and 

re-leased the property to Briana's Restaurant & Pancake House Corp. for a base rent 

of $7,500.00 per month and percentage rent of 15% of all food and beverage gross 
sales in excess of $50,000.00 each month and 50% of all other gross monthly income, 
such as any video gaming machine Net Wagering Activity received by the restaurant 

operator. Pursuant to the lease, the restaurant 
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operator tenant may not remove any of the existing equipment or any equipment it 
brings on to the premises during the life of the lease. The total lease term, 

including two 5 year options, is over 13 years. Briana's shareholders currently 

operate two other similar restaurants and are interested in adding more restaurants to 

their portfolio. Briana's only spent about $60,000.00 of its funds to open the 

restaurant and is operating profitably. Briana's has a built out bar and expects to 

apply for a liquor license and for a gaming license upon Palatine's approval of video 

gaming. The other Italian Cafe Series are in the process of acquiring restaurant 

establishments in municipalities where video gaming has already been approved and 

negotiating with experienced restaurant operator sub-tenants. 

The Investment: The Issuer intends to sell 500, $2,000.00 debentures, totaling 

$1,000,000.00. These debentures will bear interest at 8% per annum with 120 equal 

payments of principle and interest fully amortizing the $2,000 .00 over ten years. The 

debentures may be prepaid by the Issuer at any time by paying the unamortized 

principal balance at that time. The debentures are unsecured debt instruments and 

therefore senior to the member's equity interest. 

The Issuer expects these funds to he sufficient for its designated series to open at 

least eight total establishments. In the event each establishment conservat ively 

generates only $5,000.00 per month, $2,500.00 from the base rent and only 

$2,500.00 from the percentage rent, including the video gaming machine Net 

Wagering Activity, the total income from all series would be $40,000.00 per month. 

The total monthly payment for the $1,000,000.00 debentures at 8% interest 

amortized over 10 years is $12,132.76 per month. 

In the event the Issuer only sales the targeted amount of 250 debentures totaling 

$500,000. 00, the Issuer expects these funds to be sufficient for its designated series to 

open at least four total establishments. In the event each establishment generates only 

$5,000.00 per month, $2,500.00 from the base rent and only $2,500.00 from the 

percentage rent, including the video gaming machine Net Wagering Activity , the 

total income from all series would be $20,000.00 per month. The total monthly payment 

for the $500,000.00 debentures at 8% interest amortized over I 0 years is $6,066.38 per 

month. 

(e) Employees: Th e 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 additio nal employees are needed they will be 
added. 

(f) Risk Factors: The securities offered by the Issuer are $2,000.00 debentures with equal 
monthly payments amortized over ten years at 8% interest. They are unsecured debt 
instruments of the Issuer and are not stock or membership interests. As debt instnunents, 
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they are senior to the member's equity. They may be prepaid by the Issuer at any time 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 debentures is completely dependent upon the success 
of the restaurant, bar and video gaming operations of the tenants of each designated 
series. 1f the restaurant tenants are unable to generate adequate revenue and earnings, they 
will not be able to pay their rent obligations to the Issuer's Series, and accordingly the 
Series will have to pay its loan obligations to 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 Issuer's Series is unable to pay the loan payments to the Issuer, the 
Issuer will have to pay the debentures without the income from that Series. In the event a 
number of Issuer's Series are unable to pay 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 debenture 
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 be unprofitable 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 highl y 
competitive business. Allhough the Issuer and each of its designated series will attempt 
to choose good locations and lease only to proven 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 Issuers Manager's ability to locate and acquire good 
locations and choose qualified restaurant operators as tenants. 

Unforseen 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, baJ and video gaming tenant 
operations could be affected by changes in the current federal, state or local liquor laws, 
gan1ing 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 affect 
on the tenant's operation. 

Insufficient proceeds. The proceeds of the sale of the debentures 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 
addHional capital or borrowing additional money difficult. 

The loss of the Issuer's Managers. could adversely affect our business Each Manager is 
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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. 
We do not cu,rrently maintain key person life insurance on any of our Managers. 

The Issuer has and will continue to engage in certain transactions with 
related persons. The investor should be aware that there would be 
occasions when the Issuer may encounter potential conflicts of interest in 
its operations. On any issue involving conflicts of interest, the Managers 
and the Members of the Issuer will be guidt!d 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 dlebenture bonders. Transactions with related parties of lssuer or 
its members could result in higher costs for goods and services or reduced 
perfo1mance 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. By purchasing a 
debenture, the investor will be deemed to have acknowledged the 
existence of any such actual or potential conflicts of interest and Lo have 
waived any claim with respect to any liability arising from the existence of 
any such conflict of interest .  

Transfer restrictions. The securities offered have transfer restrictions. No securities may 
be pledged, transferred, resold or otherwise disposed of by any purchaser except pursuant 
to 17 CFR 227.50 l which states as follows: 

"(a)§ 227.SOl(a) Securities issued in a transaction exempt from registration 
pursuant to section 4(a)(6) of the Securities Act (l 5 U.S.C. 77d(a)(6)) and in 
accordance with section 4A of the Securities Act (15 U. S.C. 77d-l) and this pait 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 arc transferred: 

• (1)§ 227.50l(a)(l) To the issuer of the securities; 
• (2)§ 227.50l(a)(2) To an accredited investor; 
• (3)§ 227.501 (a)(3) As part of an offering registered with the Commission; 

or 
• (4)§ 227.50l(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. 
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(b)§ 227.501(b) For purposes ohhis § 227.501, the term accredited investor shall 
mean any person who comes within any of the categories set forth in§ 230.SOl(a) of 
this chapter, or who the seller reasonably believes comes within any of such 
categories, at the time of the sale of the securities to that person. 

(c)§ 227.501 (c) For purposes of this section, the term member of the family of the 
purchaser or the equivalent includes a child, stepchild, grandchild, parent, 
stepparent, grandparent, spouse or spousal 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 Investo r'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 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 debenture holder will have 
limited or no ability to influence a potential sale of the Issuer or a substantial 
portion of its assets. Thus, the investor will rely upon the executive management 
of the Issuer and the members of the Issuer to manage the Issuer so as to provide 
income cash flow to pay the debenture payments. Accordingly, the success of the 
investor's investment in the Issuer will Jepend in large part upon the skill and 
expertise of the executive management of the Issuer and th e members of the 
Issuer. If the members of the Issuer authorize a sale of all or a part of the Issuer, 
or a disposition of a substantial portion of the Issuer's assets, there can be no 
guarantee that the value received by the lssuer, will be sufficient to pay all of the 
debt of the Issuer . 

Issuer's early payoff of debentures. There is a risk to the holders of the 
debentures that management will decide to payoff the debentures early resulting in 

the security holder's loss of future earnings from the debenture, which debenture 
could bear a greater interest rate at the time of payoff than market interest rates. 

Fixed-Income market risk. The market value of a fixed-income security may decline due 
to general market conditions that arc not 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. Liquidi ty can decline unpredictably in response to overall economic 
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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 are at 
or near historic lows in the United States and in other countries. 

Interest rate risk. Prices of bonds and other fixed rate fixed-income secw-ities 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 occur from time to time due to 
market forces or actions of goverrunents 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 
is 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 i n  interest rates. For example, the 
market price of a fixed-income securily 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 arc at or near historic lows. 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. 

Audited financial statements. The regulations required a review of the Issuer's financial 
statements, which is included with this Fonn C disclosure. The Issuer is also not required 
by the regulations to complete an attestation about its financial controls that would be 
required by the Sar banes-Oxley Act of 2002. Therefore, the Issuer has not prepared 
audited financiaM statements or signed any attestation regarding its financial controls that 
the purchaser of the security can use to make an investment decision. In the event the 
investor believes the infonnation provided is insufficient to make an adequate investment 
decision the investor should not invest in this security. 

Fonvard looking statements. The disclosures exhibits and other documents included in 
this Form C Disclosure, and the Form C Disclosure itself contain forward-looking 
statements and 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 to historical or current facts. These statements may 
include words such as "anticipate," "estimate," "expect," "project," "plan," " intend," 
"believe," "may, " "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
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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 
deve lopme nts 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 bel ieves 
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 
circumstances require a change in the current plans of the Issuer, the Issuer's actual 
operating and financial performance may vary i n  material respects from the performance 
projected i n  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 deve lopments or 
otherwise, except as may be required by law. 

Best Efforts Offering. lbis offering is being conducted on a best efforts basis. The placement 
agent is not required to purchase any of the Issuer's securities nor is it obligated to sell any such 
securities to any Investor. Investment agreements (Investment Agreements) will be evaluated 
and accepted or rejected by the Issuer as they are received. There can be no assurance that the 
Issuer will receive investment commitments (Investment Commitments) for the entire Target 
Offering Amount of $500,000.00 from the sale of the debentures offered hereby or any amount. 
The failure to raise sufficient cash to pay operating expenses would have a material adverse effect on 
the Issuer's business prospects. 

(g) Target offering amount: The targeted offering amount is Five Hundred Thousand 
Dollars ($500,000.00) or the sale of Two Hundred Fifty (250) Two Thousand Dollar 
($2,000.00) debentures (Target Offering Amount) and the deadline to reach the Target 
Offering Amount is December 31,  2016 (Offering Deadline). In the event the sum of the 
Investment Commitments do not equal or exceed the Target Offeri ng Amount at the 
Offering Deadline, no securities will be sold in the offering, Investment Agreements will 
be cancel led and committed funds will be returned. 

(h) Proceeds in excess of the Target Offering Amount: The Issuer will accept Investment 
Commitments in excess of the Target Offering Amount on a fi rst-come, first-served basis 
up to a maximum of One Million Dollars ($ 1 ,000,000.00) or the sale of Five Hundred 
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(500) Two Thousand Dollar ($2,000.00) debentures. 

(i) The purpose and use of the offering proceeds: The Italian Cafe, LLC will use these 

funds to pay the cost of selling the debentures, pay its existing debt or return part of its 

capital, pay ongoing operating costs and to loan funds to any of its designated series at 

l 0% per annum interest with equal monthJy payments of principal and interest to fully 

amortize the loans over 1 0  years. These loans will allow each series to pay their existing 

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. 

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 oITering will be u::;ec.l in prut to pay obligations ru1d/or retwn capital of 

the Issuer to its Members and to pay companies related to its Managers or Members. 

The debentures are unsecured debt instruments and are senior to the member's equity. 

G) Investment process. In order to purchase the securities of the Issuer (Company) the 
purchaser (Investor) must make a commitment to purchase by completing the Tnve�tment 
Agreement. Tnvestor funds will be held at the discretion of Provident Trust Group LLC, 
the escrow agent, in compliance with appl icable securities laws until the Targeted 
Offering Amount of the debentures is reached. The follO\ving describes the process to invest 
in the debentures, including how the Company wiU complete an Investor's transaction, and 
deliver securities to the Investor. 

Investor Commitment. The Investor will submit, through CrowdSourceFunded.corn Portal a 
requested investment amount. When doing so the Investor will also execute an Investment Agreement 
with the Company, using the Investor's electronic signature. 
Acceptance of the Investment. If the Investor Agreement is complete, the Investor wiJJ typically be 
automatically accepted for aI'l investment in the debentures of the Company within a few 
minutes. At this point, the Investor will be sent aI'l email version of ilie Investor Agreement in 
PDF fo1mat signed by the Investor and the Company, as well as, a confirmation of the 
commitment. This information will also be available on the Investor's ''My Investor" screen on the 
CrowdSourceFunded.com website. 

Investor transfening of funds. Upon receipt of confinnation the investment has been accepted, 
the Investor will be responsible for transferring funds into the third party escrow account set 
up on behalf of issuers offering securities through CrowdSourceFunded.com 

Progress of the Offering . The Crowdsourcefw1ded.com Portal will make realtime updates on 
the progress of the offering, including: total amounts raised at any given time, notifications by 
email and through the "My Investments" screen when the offering target amotmt has been met and 
in the instance of a concurrent offering daily updates reducing the maximum target if indications 
related to the concurrent offering warrant. 
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Closing: Original Deadline. Unless and until, the Target Offering Amount is met early, Investor 
funds will be transferred from the escrow account to the Company, on the deadline date 
identified in the Cover Page to the Folll1 C and the Company's CrowdSourcefunded.com 
Portal Profile. 

Early Closings. If the target offering amount is met prior to the original deadline date we may close 
the offering earlier, but, no less than 21 days after the date on which information about the 
Company including this Form C, is posted on our CrowdSourceFunded.com Portal Profile. 
We will reschedule the offering deadline, and at least five days prior to the new deadline Investors 
will receive notice ofit by email and through the "My Investment's" screen. At the time of the new 
deadline, yoill funds will be transferred to the Company, from the escrow account, provided the 
targeted offering amount, is still met, after any cancelJations. 

Book Entty. All lnvestments will be in book entry form. This means that the Investor will not 
receive a certificate representing his or her investment. Each investment will be recorded in our 
books and records and will be recorded in each Investor's Agreement again. The investment 
Agreement will also be available on the "My Investment" screen. 

NOTE: Investors may cancel an Investment commitment until 48 hours prior to the 
deadline identified in those offering materials. 

The Intermediary w i l l  notify In vestors when the target offering amount has 

been met. If the Issuer reaches the target offering amount prior to the 
deadline identified in the offering materi als,  it may close the offering early If 
it provides notice about the new offe ring deadline at least five business days 
prior to such new offering deadline (absent a material  change that  would 

require an extension o f  the offering and reconfirmation of the investment 

Commitment). 

If an Investor does not cancel an Investment Commitment before the 48-hour 

period prior to the offering deadline,  the funds w i l l  be released to the 
I s suer upon c los ing of the offering and the Investor w i l l  receive securities 
in exchange for his or her investment. 

If an Investor does not reconfirm h i s  or her Investment Commitment after a 
material change i s  made to the o ffering, the Investor's investment 

commitment will be cancelled and the committed funds will  be returned. 

An Investor's ability to cancel An Investor may cancel his or her Investment 
Commitment at any t ime until  48 hours prior to the offering dead l i ne .  

1f the Investor cancels his or  her Investment commitment during the period 
when cancellation i s  permissible, or does not reconfirm a commitment i n  
the case of a material change t o  the investment, o r  the offering does not 
close, all o f  the Investor's funds w i ll be returned within five business 
days. 
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Within five business  d a y s  of cancellation o f  an o ffering b y  the Company, 
the Com pany will  give each Investor notification of the cancellation,  
disc lose the reason for the cancellation, identify the refund amount the 
Investor w i l l  receive, and refund the Investor's funds . 

The Company' s right to cancel The Investment Agreement you wil l  execute 
with us p r o v i d e s  the Company the ri ght to cancel  for any reas on before 
the offering d eadl i ne . 

Reconfirmation I f  there i s  a material change to the terms of the offe ring or 
the information provided to  the Investor about the offeri ng and/or the 
Company, t he Investor will be provided notice o f  the change a n d  must re
confirm his or her Investment Commitment within five business days of 
receipt of the notice. If the Investor does not reconfirm, he or she will 
receive notifications disclosing that the c om m itm e nt was cance l l ed , the 
reason for the cancellation, and the refund amount that the Investor  i s  
required t o  r e c e i v e .  I f  a materia l  change o ccu rs w i t h i n  five business days 
of the maximum number of days the offering is to remain open, the offering 
will be extended to al low for a period of five business days for the Investor 
to reconfirm. 

If the sum of the investment commitments from all Investors does not equal or exceed 
the Target Offering Amount at the time of the offering deadline, no securities will 
be sold in the offering, investment commitments will be cancelled and committed 
funds will be returned. 

The offering is being made through Kroudfunding Corp. d/b/a Crowdsourcefunded.com, the 
Intermediary. 

(k) Material Changes: lf 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, lhe purchaser's 
investment commitment will be cancelled and the committed funds will be returned 
without interest or deductions. 

(1) The price of the security: The minimum amount that a purchaser may invest in the 
offering is $2,000.00� which is the price for a single debenture security. 

(m) Ownership and capital structure of the Issuer: 

1 .  The secw-ities being offered are debentures. They are ten year fully arn01tizing unsecured 
debt instruments in the original principal amount of $2,000.00 bearing interest at 8% per 

17 



annum with equal monthly payments of $24.27. The debentures may be prepaid by the 

Issuer at any time hy paying the unamorti7ed principal balance at that time. The 

debentures are unsecured debt instruments and therefore senior to the member's equity 

interest. The purchasers of the securities will have no ownership interest in the Issuer 

and any sale or transfer of Membership interest in the Issuer will not effect the amount 

due under the debenture. 

2. The Members of the Issuer are M2K of Chicago, LLC with a 50% Membership 
interest and Senior Homes, LLC with a 50% Membership interest. The Members of 
M2K of Chicago, LLC and Senior Homes, LLC are disclosed in (c) above. 

3. The securities are valued at the purchase price based on $2,000.00 cash for each 
debenture. The securities value may fluctuate based on the fact that there are 
restrictions on their transfer, interest rates of other similar investments may change in 
the marketplace, decisions of management and other factors may cause the Issuer to 
be perceived as having more risk and the material risk factors described in (f) above 
may all have an impact on the value of the securities in the future. Transfer of 
Membership interests in the Issuer will not have the effect of diluting the debentures 
interest in the Issuer, because the interest is a debt interest and does not give the 
holder ownership of the Issuer. Changes in ownership of the Issuer may impact the 
holder of the security as a result of management changes that may occur with 
ownership changes that could result in increased risk to the Issuer that could affect its 
ability to make the debenture payments. 

4. 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 to the 
holders of the debentures that management will decide to payoff the 
debentures emly resulting in the security holder's loss of future earnings from 
the debenture, which debenture could bear a greater interest rate at the time of 
payoff than market interest rates. There is a risk that the sale of the Issuer or 
its Assets 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. Transactions with related parties of lssuer or its Members could 
result in higher costs for goods and services or reduced performance to the 
Issuer and its designated series. 

5. 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 (1 5 U.S.C. 77d(a)(6)) and in 
accordance with section 4A of the Securities Act (1 5 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.SOI(a)( I) To the issuer of the securities; 
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• (2)§ 227.50l(a)(2) To an accredited investor; 
• (3)§ 227 .50l (a)(3) As part of an offering registered with the Commission; or 
• (4)§ 227.50l (a)(4) To a member of the fami ly of the pmchaser 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.SOl (b) For purposes ofthis § 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. 

(c) §227.501(c) For purposes ofthis 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-Jaw, 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." 

(n) Intermediary information: The name of the intennediary through which the offering will 
be conducted is Crowdsourcefunded.com. The CIK number of the intennediary is 
0001667727. The SEC file number of the intermediary is 007-00027. The CRD 
number of the intermediary is 001400667. 

(o) Compensation oflntermediary: 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 amount of referral and any other fees associated 
with the offering is Seven Percent (7.0%) of the amount raised. 

Any other direct or indirect interest in the issuer held by the intermediary, or any 
a1nngement for the intermediary to acquire such an interest is None. 

(p) lndebtedness of the Issuer: The only indebtedness of the Issuer is to its Members 
and its designated series. The December 3 I ,  20 1 5  balance sheet of the l ssuer 
indicates that $74,695 was due Senior Homes, LLC, $4,435 was due M2K of 
Chicago, LLC and $5 8 1  was due The Italian Cafe, LLC Se1·ies B. The 
indebtedness to the Members is on demand and bears interest at 1 0% per annum. 

( <i) Past exempt offei-ings: The Issuer has not conducted any exempt offerings in the 
past. 

(r) Transactions with related parties: Since the beginning of the last fiscal year of the 
Issuer, January 1, 2015, the Issuer has not entered into any transaction with any of the 
pe rsons described in (r)(l ), (2), (3) or ( 4) in an amount in excess of 5% of the cap ital 
raised during the previous 1 2  months. The only capital is from the Members of the Issuer, 
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Senior Homes, LLC and M2K of Chicago, LLC. The crowd funding raise contemplated by 
the Issuer is based on the sale of debentures, 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 between the Issuer and any of the persons or entities described 
in (r)(l), (2), (3) or (4). Since the organization ofthe Issuer on July 1 4 ,  2014, the Issuer 
has received capital and loans due on demand and bearing interest at ten percent ( 1 0%) 
per annum from M2K of Chicago, LLC and Senior Homes, LLC. 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 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. 

(s) Financial Condition: The Issuer was formed on July 14, 2014. The 2014 and 201 5  
Balance Sheet and Members' Equity indicate that $1 76,000 of Capital was contributed 
from M2K of Chicago, LLC and Senior Homes, LLC in 2014 and 2 0 1 5  and Loans of 
$79,1 30 were advanced by M2K of Chicago, LLC and Senior Homes, LLC in 2014 and 
2015.  The Asset portion of the Balance sheet indicates that $1 1 3 ,048 was advanced to 
The Italian Cafe, LLC Series C and Series A, $ 1 00,581 in 2014 and the balance in 2015. 
Luigi's Food & Pizza, LLC and one ofits members are liable on a note for $87,587 for 
funds advanced in 2 0 1 4  and 2015 by the Italian Cafe, LLC to Luigi's for the 
development of the Palatine Restaurant. 

The Issuer's income statement shows a loss of $8,494 in 2014 and a gain of $ 1 6,507, 
from interest income, mostly from Series C and Luigi's in 201 5. 

The Issuer expects to receive principal and interest payments from The Italian Cafe, 
LLC Series C.  The Italian Cafe, LLC Series C will make these payments from the 
fixed base rent it receives from Briana's Restaurant. Briana's fixed base rent of $7,500 
per month will be used by Series C to pay the $5,000 per month rent to its landlord and 
provide $2,500 per month to Series C, which it will use to make monthly payments to 
the Issuer on its loan. The $ 1 1 3 .048 due the Issuer from Series C and Series A would 
only require a payment of $1,494 per month amortized over ten years at 10% interest. 
Series C expects to receive percentage rent as well. 

In 2016, the Issuer also expects to receive principal and interest payments from its other 
designated series on funds it will advance to open additional establishments. The Issuer 
expects to collect jnterest on these funds advanced at 10% per ammm and pay interest at 
8% per annum with principal payments to the debenture holders that provided the funds. 

(t) A review of the Issuer's financial statements for its 20 t 4 and 2 0 1 5  fiscal years in 
accordance with (t)(3) of 17 CFR 227.201 is attached to this Form C, incorporated herein 
by reference and made a part hereof. 
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(u) 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 
1 7  CFR 227.503(a) in connection with this offering, has been convicted, ordered, 
adjudged, decreed, suspended, expulsed, barred, or the subject of any other event that 
is  a disqualifying event as contemplated by 17 CFR 227.503. 

(v) Updates regarding the progress of the Issuer in meeting the Target Offering Amount, will 
be provided in accordance with §227.203. 

(w) The Issuer's aimual report will be available on the Issuer's website on April 30 of each 
year. 

(x) The Issuer has no predecessors. The Issuer has not previously failed to comply with the 
ongoing reporting requirements of §227.202. 

(y) There is no material information necessary in order to make the statements made in this 
Offering Statement, in light of the circumstances under which they were made, not 
misleading. 

The undersigned, being all of the Members of The Italian Cafe, LLC, pursuant to the Operating 
Ag1eement, hereby authorize the Managers to saJe the securities described in this Fonn C in the 
manner described in this Form C to encumber the Company in the amounts and on the terms 
described in this Form C, and to execute this Fonn C and any and all other docwnents required to 
accomplish the transactions described in this Form C. 

Members: 
M2k of Chicago, LLC 

Date: -��0---==/_o___,c..../---=;;.2..;::::::o,.__4fl_/'__.k=---------'By: 7 ,P2, � I 
Print: , \G /\.�\)._ LtQ g ' V Y:lCfttz-\Z-1\ 

I ts: Manager 

Senior Homes, LLC 

Date: __ 9_/;_1_�-'--1-�_o_r_._f ___ By: 

Its: Manager 
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SIGNATURE 
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100-503), the issuer certifies that it has reasonable grounds to 
believe that it meets all  of the requirements for filing on Fonn C and has duly caused this Form 
to be signed on its behalf by the duly authorized undersigned. 

The Italian Cafe, LLC 

Date: By: 

I 
Print: �\lUlpO S. � \1.0'\\2\2.J\ 

Its: Manager 

Date: 

rrs: Manager 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1 933 and Regulation Crowdfunding 
(§ 227. l 00 et seq.), this Form C has been signed by the following persons in the capac ities and on the dates 
indicated. 

The Italian Cafe, LLC 

Date: 

Its: Manager 

Date: By �--= 

Its: Manager 
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Date: <J /; 0 /:z. cD( � 

Date: 

Instructions. 

The Italian Cafe, LLC 

By Its Members: 

M2k of Chicago, LLC 

By: kl'\{))� -,�. ��=-�----t-'----
PA � U-lfi> 5· \t \lCi\ R \lf\ Print: 

Its: Manager 

Its: Manager 

1 The form shall be signed by the issuer, its principal executive officer or officers, its 
principal financial officer, its controller or principal accounting officer and at least a majority of the board 
of di rectors or persons performing similar functions. 

2. The name of each person signing the form shall be typed or printed beneath the signature. 

This document was prepared by: 
Christy J. Jepson 
Strecker, Jepson & Associates 
2 1 020 N. Rand Road, Suite C-2 
Lake Zurich, Illinois 6004 7 
(847) 7 19-3470 
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Exhibit A 

Exhibit B 

Exhibit C 

Exhibit 0 

Exhibit E 

EXHIBITS 

Tssuer's Articles of Organization 

lssuer's Operating Agreement 

Issuer's Minutes 

Tssuer's Reviewed Financial Statements 

Issuer's Description of Company 
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Illinois 
Form LLC-5.5(S) Limited Liability Company Act 

Articles of Organization FILE # 04884388 

Secretary of State Jesse White 
Department of Business Services Limited liabity Division 
www.cyberdriwilfinois.com 

Filing Fee: $750 
Expedited Fee: $100 
Approved By: DJR 

RLED 
JUL 142014 
Jesse White 

Secretary of State 

1 .  Limited Liability Company Name: .!TH!'l:E�IT!.!AL�IA�N::!....C�AF�E�,.!:ll!:::C::=.._ ________________ _ 

2. Address of Principal Place of Business where records of the company will be kept: 
21020 N. RAND ROAD, SUITE C4 

DEER PARK, IL 60047 

3. Articles of Organization effective on the filing date. 

4. Registered Agenfs Name and Registered Office Address: 

5. 

CHRISTY J. JEPSON 
21020 N RAND RD STE C 

LAKE ZURICH, IL 60047-3006 

Purpose for which the Limited Liability Cofl1)any is organized: 

LAKE 

"The transaction of any or all lawful business for which Limited Liability Companies may be organized under this Act!' 
6. The LLC is to have perpetual existence. 

7. The Limited Liability.Company is managed by the manager(s). 

VIZCARRA. RANULFO S. 
1090 GLENCRfST DRIVt: 
BARRINGTON. IL 60010 

JEPSON, CHRISlY J. 

1127 KING ARTHUR COURT 

PALATINE. IL 60067 

8. Name and Address of Organizer 
I affirm. under penalties of perjury, having authority to sign hereto, that these Articles of Organization aM to the best of my knowledge arid belief, true, correct and complete. 

· 

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

The operating agreement provides for the establishment of one or more series. When the company has filed a Certlficate of Designation for eaeh se lies, which is 10 have limited lillbility pwsuan1 to Section 37-40 or tne Illinois UmJted liability Company Act, the debts, liabilities and obligations incurred .• contracted for or ottlOrWise existing with respect to a particular series shall be enforceable against the asse1s of such series only, and not against the asselS of the Limited Uabllity Company generally or any other series thereof, and unless otherwise plOYfded in the operating agreement 1100e of the deb1s. liabilities. obfigallons and expenses incurred. contracted for or otherwise existing with respect to this company �raly or any o.ther series thereof shall be enforceable against the asse1s of such series. 

This doeument was generated electronically at www.cyberdriveMlinois.com EXHJBIT 4 



LLC - File Detail Report 

JESSE \VHITE-
soc&ETARY OF STATE 

LLC FILE DETAIL REPORT 
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---------j l__ ·-- ------- - ---.. ----- --' ------ - ·-

·- -· - --·-
i 

Page I of I 

�···�-· . ; 

Agent Street 
. Address 

- I  r;1�;� �-RAN;-R-;;-�TE �--- -, 
·-;�inc;�;�-;;�: --

· 

I 21020 N. RAND ROAO. SUITE 
. C-4 : 1 DEER PARK, IL 600470000 • i  . 1_. - _ __j ,_ ---

---------- ---; i- - --- --
. 

-- --·-- - . "i f - - - . 
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-

. ' (002) ACTIVE - THE ITAUAN CAFE. LLC SERIES 8 
Series Name 

! (003) ACTIVE - THE ITALIAN CAFE. LLC SERIES C 
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(One Certificate per Transaction) 
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LIMITED LIABil..JTY COMPANY OPERATING AGREEMENT 

OF 

THE ITALIAN CAFE, LLC 

AN n..LINOIS LIMITED LIABil.JTY COMP ANY 

TIIlS LIMITED LIABILI1Y COMPANY OPERATING AGREEMENT of 

THE ITALIAN CAFE, LLC 

an Illinois Limited Liability Company authori7.ed to form series ("the Company"). is entered into and shalt be 
effective as of July 14, 2014, by and among the Company and each of the Members of the Company executing this 
Limited Liability Company Operating Agreement ("Agreement"). 

For and in consideration of the mutual convenants herein contained and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Members executing this 
Agreement, made pursuant to the Rlinois Compiled Statutes Annotated, Chapter 805. Business Organizations Law, 
cited as the Limited LiahiliJy Company Act; 805 /LCS Section 18011-1 et seq., as amended from time to time (the 
"Law" or "Act") do hereby agree to the tenns and conditions of this Agreement. The Members hereby agree that 
each Member shall be entitled to rely on the provisions of this Agreement, and that no Member shall be liable to the 
Company or to any other Member or Members for any action or refusal to act taken in good faith reliance on the 
terms of this Agreement. The Members and the Company do hereby agree that the duties and obligations imposed 
on the Members of the Company as set forth in this Agreement, are intended to govern the relationship among the 
Company and the Members, notwithstanding any provision of any common, federal or state law or regulation to the 
contrary. Each Member agrees to be bound by all the terms and conditions of this Agreement and the formation 
certificates or Articles of Organization. This Operating Agreement shall be subject to the Limited Liability 
Company Act 

Each Member acknowledges that the interests in the Company have not been registered under the 
Secqrities Act of 1933 or the laws of Illinois governing the sale of securities, or the securities laws of any 
other state, because the Company is issuing interests in reliance upon the exemptio'1 from the registration 
requirements of such laws providing for non·public oft'erinp. The Company has relied upon 
representations of the Members that each is acquiring the interest for investment purposes and not resale or 
to distribute to others. Each Member has been famished all information regarding the interests and 
warrant and represent that the Member has the experience and sophistication as an investor adequate for 
evaluation of the merits and risks of investment in the Company. 
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ARTICLE I 

Definitions 
SECTION 1 . 1 .  For purposes of this Operating Agreement,.and unless the context indicates otherwise, the word

. 
or 

words set forth below and in other provisions hereof within quotation marks shall be deemed to have the meanmg 

set forth below or in such provision: 

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

B. "'Articles" - the formation documents and Certificates filed with the Secretary of State. 
C. "Assignee" - th.e transferee of a Member's Membership Rights. 
D. "Admission Agreemenf' - the Agreement between an Additional Member and the Company as 

described in this Agreement 
E. "Bankrupt Member' - a Member who has filed a �tition commencing a vol�tary case �d�r �e 

Bankruptcy Code; a general assignment by a Member for the benefit of creditors; an adm1�s1on m 

writing by a Member of his or her inability to pay his or her debts as they become due, the fihng by a 
Member of any petition or answer in any proceeding seeking for himself or herself, or consenting to, or 
acquiescing in, any insolvency, receivership, composition, readjustment, liquidation, dissolution, or 
similar relief under any present or future statute, law, or regulation, or the filing by a Member of an 
answer or other pleading admitting or failing to deny, or to contest, the material allegations of the 
petition filed against him or her in any such proceeding; the seeking or consenting to , or acquiescence 
by a Member in, the appointment of any trustee, receiver or liquidator of him or her, or any part of his 
or her case under the Bankruptcy Code, or a proceeding under any receivership, composition, 
readjustment, liquidation, insolvency, dissolution, or like law or statute, which case or proceeding is 
not dismissed or vacated within 60 days. 

F. "Certificate" - the Articles of Organization as properly adopted and amended from time to time by the 
Members and other documents filed with the Secretary of State. 

G. "Dissolution" - those events of dissolution set for1h herein and (1) In the case of a Member who is 
acting as a Member by virtue of being a trustee of a trust, the termination of the trust (but not merely 
the substitution of a new trustee); (2) in the case of a Member that is a partnership, the dissolution and 
commencement of winding up of the partnership; (3) in the case of a Member that is a corporation, the 
filing of a Certificate of Dissolution, or its equivalent, for the corporation or its equivalent, for the 
limited liability Company, or the involuntary dissolution by a non-appeaJable order of a court; or (4) in 
the case of an estate, the distribution by the fiduciary of the estate's entire Membership Interest 

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

I. "Member" - each of the persons signatory hereto either by signing this Agreement or agreeing to be 
obligated by the terms of this Agreement and any other person or persons who may subsequently be 
designated as a Member of this Company pursuant to the terms of this Agreement. 

J. "Membership Interes_t" - the share of profits and losses, gains, deductions, credits, cash, assets, and 
other distributions (liquidations and otherwise) and allocations of a Member or. in the case of an 
Assignee, the rights of the assigning Member. 

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

L. "Notice" -Notice shall be io writing as set forth herein. 
M. "Person" - an individual, business entity, business trus4 estate. trust. association. joint venmre, 

government, governmental subdivision or agency or any other legal or commercial entity. 
N. ''Resignation" -the decision or determination of a Member to no longer continue as a Member. 
0. ''Retirement" - the withdrawal of a Member or Manager &om the Company upon such times and 

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

Organization of the Company 

SE<...'TlON 2. L BUSINESS OF TIJE COMPANY. 
The Company may engage in any lawful business for which limited liability companies may be organized 

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

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

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

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

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

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

continue to do business under the name. as pennitted by law, until the name of the Company or the Company shall 
terminate. 

SECTION 2.3. PRINClP AL OFFICE. 

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

SECTION 2.4. REGISTERED AGENT FOR SERVICE OF PROCESS. 
There must be at least one registered agent for the service of process for the Company and the registered office shall be that Person and location set forth in the Articles or Certificate as filed in the office of the Secretary 

of State. The Members or Managers, may, from time to time, change the registered agent or office through 
appropriate filings with the Secretary of State. In the event the registered agent ceases to act as such for any reason 
or the registered �ffice shall change, the Members or Managers shall promptly designate a replacement registered 
agent or file a notice of change of address as the case may be. If the Members shall fail to designate a rep)acememt 
registered agent or change of address of the registered office, any Member or Manager may designate a 
replacement registered agent or file a notice of change of address. 

SECTION 2.5. DURATION. 
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The Company is formed as of the date when the Articles become effec�ve and will 
_
contin�e to exist in 

perpetuity or until such time as set forth in the Articles. The Company shall dissolve and � affarrs
. 
should be 

wound up in accordance with the Act and this Agreement, except that the Company may temunate pnor to such 

date as provided in this Agreement. 

SECTION 2.6. TAX STA1US. 
The Company shall be treated as partnership for federal and Illinois tax purposes uni� classified 

otherwise for federal income tax pwposes. If so otherwise classified for federal tax purposes, the Company shall be 

classified in the same manner for Illinois 1ax purposes. Capital accounts of the Company shall be maintained in 

accordance and consistent with the United States Internal Revenue Code § 704 and the regulations thereunder. as 
amended from time to time. 

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

ARTICLE ID 

Members 

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

SECTION 3.2. ORIGINAL MEMBERS. 
The original Members of the Company shall be those persons who have signed this Agreement and are 

admitted as a Member of the Company upon the later occurrence of either (a) the fonnation of the Company or (b) 
the time provided in and upon compliance with the Articles or this written Agreement If neither so provides, then 
(c) a person is admitted as a Member when their admission is reflected in the records of the Company. 

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

Member (an "Additional Member") at the time provided in and upon compliance with the Articles and any written 
agreement. If neither should so provide, then such Additional Member is admitted upon the consent of all 
Members and when the person's admission is reflected in the records of the Company. Any additional Members 
shall be reflected on Schedule A, at which time they shall become Members of record. 

::>.t:CflON 3.4. MEETINGS OF MEMBERS. 
All meetings of the Members shall be held at such place within or without the State of Illinois as shall be 

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

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

beginning with the year in which the Company was organized, at the hour of 1 1  o'clock in the AM., for the 
purpose of electing Managers and if necessary, Officers, and for the transaction of other business as may come 
before the meeting. If the day fixed for such meeting is a legal holiday in the State of Illinois, such meeting shall be 
held on the next succeeding business day. If such election shall not be held on the day designated herein for any 
annual meeting, or at any adjournment thereof, the Members shall cause the election to be held at a special meeting 
of Members as soon thereafter as such meeting may be convenient. 
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SECTION 3.6.SPECIAL MEETING. 
A special meeting to conduct the business of the Company may � cal�ed � any time .by any �anager of 

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

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

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

meeting waiives any objection to the lack of notice or defective notice, unless attendance at the meeting was solely 
for the purpose of objecting to the meeting. 

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

majority of the interests issues, outstanding and entitled to vote thereafter, present in person or represented by 
proxy, shall constitute a quorum at all meetings of the Members for the transaction of business. If, however, such 
quorum shall not be present or represented at any meeting or the Members, the Members entitled to vote present in 
person or represented by proxy, shall have the power to adjourn the meeting, until a quorum shall be present or 
represented._ Such adjourned meeting at which a quorum shall be present or represented, shall constitute the meeting 
as originally notified. 

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

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

SECTION 3.1 I. MEMBER'S VOTING RIGHTS. 
Unless stated otherwise by law, the Articles or this Agreement, each Member shall be entitled to one vote 

weighted in proportion to the Member's respective per capita interest in the Company as reflected in Schedule A 
hereto, as amended from time to time. For purposes of this Agreement, the tenn "majority of the Members" shall 
mean the majority of the ownership interest percentage of the Company as determined by the records of the 
Company on the date of the action. 

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

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

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

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

(a) such person withdraws; 
(b) such person resigns; 
(c) such person becomes a Bankrupt Mem�r; 
(d) such person dies; 
( e) such person is adjudicated incompetent to mana�e his or her person or prope�; . 
(f) such person is a trustee and the trust is tennmated (not merely the substitution of a new 

trustee); or 
1· ited Jiabil" that . 

(g) such person is an estate, Company, partnership or other un 1ty company is 
dissolved or wound up. 

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

Liability Company Law. 

ARTICLE IV 

Management of the Company 

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

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

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

ARTICLE V 

Managers 

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

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

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

a Manager has the rights and power$ of both a Member and a Manager, subject to any restrictions and limitations 
placed in the Articles or this written Agreement 

SECTION 53. INFORMATION TO MEMBERS. 
The Managers shall provide reports at least annually to the Members at such time and in such manner as the 

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

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

SECTION 5.5. TERM OF MANAGERS. 
Each Manager shall hold office until: 

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

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

Agreement. 

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

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

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

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

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

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

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

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

remaining Managers entitled to vote though less than a quorum of the Managers. A Manager elected to fill a 
vacancy shall oo elcx.1tcd for the unexp.irc:d term of his/her predecessor in office. Any Manager position to be filled 
by reason of an increase in the number of Managers may be filled by election by the Managers for a term of office 
continuing only until the next election of Managers by the Members. 
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SECTION 5.10. AUTHORITY OF MANAGERS. 
All other Managers, if any, shall have such authority and shall perfonn such duties as may be specified 

from time to time by the Members. 

SECTION 5.1 1 .  COMMIITEE OF MANAGERS. 
The Managers may designate two or more managers to constitute a Committee(s) ("Committee"), any of 

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

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

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

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

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

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

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

SECTION 5.14. MANAGERS MEETINGS. 
The Managers of the Company may hold meetings, both Iegular and special, either within or without the 

State of Illinois. 

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

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

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

days' notice of any such meeting given by the Manager or Members calling the meeting, unless it is a regularly 
scheduled meeting. Such meeting shalJ be held with either written or in-person notice, unless oral notice is 
reasonable under the circumstances. Written notice shall be sufficient when given by telephone,' telegraph, teletype 

8 



or other form of wireless communication, or by mail or private carrier. If such forms of written notice are 
impracticable, notice may be communicated by a newspaper of general circulation in the area where published or 
by radio, television, or other form of broadcast communication. 

SECTION 5.17. QUORUM AND VOTE AT MANAGERS MEETINGS. 
At all meetings of the Managers, a majority of the Managers shall constitute a quorum for the transaction of 

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

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

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

SECTION 5.19. COMPENSATION OF MANAGER. 
The compensation of each manager shall be such as the Members may from time to time determine. The 

Managers may be paid their expenses, if any, of attendance at each meeting of the Managers and may be paid a 
fixed sum for attendance at each meeting of the Managers or a stated salary as Manager. No such payment shall 
preclude any Manager from serving the Company in any other capacity and receiving compensation therefrom. 
Members of special or standing Committees may be allowed like compensation for attending Committee meetings. 

ARTICLE VI 
Officers 

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

Members shall elect and appoint officers for the Company who shall act in the name of the under the direction and 
management of the. Members pursuant to this written Agreement. In the event that the Managers shall elect and 
appoint officers. The officers of the Company shall include a President, one or more Vice Presidents (the number 
shall be determined by the Members or Managers), a Secretary and a Treasurer, each of whom shall be elected and 
appointed by the Members or Managers. Any two or more offices of the Company may be held by the same 
person. 

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

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

SECTION 6.3. REMOVAL OF OFFICERS. 
Any officer or agent appointed by the Members may be removed by the Members whenever in their 

judgment, the best interest of the Company would be served thereby, but such removal shall be without th� contract 

rights, if any, of the person or entity so removed. Any officer or agent appointed by Managers may be removed by 
the Managers. 

SECTION 6.4. VACANCIES . 

. 
In the event of any vacancy in any office because of death, resignation, removal, disqualification or 

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

Members or Manager, shall in general supervise and control all the business and affairs of the Company. He shall 

preside at aU meetings of the Members or Managers. He may sign, with the Secretary or any other proper officer of 

the Company thereunto authorized by the Members or Managers, any deed, mortgag�s, bonds, contracts, or o�er 

instruments which the Members or Managers have authorized to be executed, e>ecept m cases where the execut10n 

thereof shall be expressly delegated by the Members or by this written Agreement to some other officer or agent of 

the Company, or shall be required by law to be otherwise signed or executed; and in general shall perfonn all duties 

incident to the office of President and such other duties as may be prescribed by the Members or Managers from 

time to time. 

SECTION 6.6. THE VICE PRESIDENT. 
In the absence of the President or in the event of his death, inability or refusal to act, the Vice President (or 

in the event there by more than one vice president, the vice presidents in the order designated at the time of their 
election) shall perform the duties of the President. When so acting, such vice president shall have all the powers of 
and be subject to any and all restrictions placed upon the President. Any Vice President shall perform such other 
duties as from time to time may be assigned by the President or by the Members or Managers. 

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

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

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

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

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

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

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

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

ARTICLE VU. 

Capital 

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

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

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

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

SECTION 7.3. ADDITIONAL CAPlTAL CONTRIHUTJONS. 
Except as expressly provided in this Agreement, no Member shall be required to make any additional 

contributions to the capital oftbe Company. 

SECTION 7.4. NO INTEREST. 
No interest sball be paid on the Capital Account of any Member. 

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

("Capital Account"). The Capital Account of each Member shall consist of his or her original capital contribution 
in�reased by (a) additional capital c_on�b�tio� made by him or her, and (b) his or her share of the Company'� 
gams and profits, and decreased by (1) distnbuttons of such profits and capital to him or her, and (ii) his or her share 
of Company losses. 

SBCTION 7.6. OBLIGATION OF MBMBBR. 
. Each Member is obligated to the. 

Company to perform any promise contained in this Agreement to 
contribute cash or property or perform services, even if he or she is unable to perform because of death, disability 
or any other reason. The obligation of a Member to make a contnbution to the Company may be compromised 
only by a wri� consent signed by all the Members of the Company. Each Member has agreed to contribute 
$500

:
00 of capita] to the Company upon execution of this Operating Agreement and M2K., LLC has agreed to 

contnbute $1 50,000.00 to the Company as additional capital by January 14, 2015. M2K, LLC has agreed to loan 

1 1  



Profits and Losses 

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

determined for Federal income tax purposes. 

SECTION 9.2. DISTRIBUTION OF PROFITS AND LOSSES. 
The Net Profits and Net Losses of the Company and each item of income, gain, loss, deduction or credit 

entering into the computation thereof, shall be allocated to the Members in the same propo�io�s th�t they share in 
distributions as set forth in this Agreement A Member shall not be compelled to accept a distnbubon of any asset 
in kind to the extent that the percentage of the asset distributed to the Member exceeds the Members Percentage. 

SECTION 9.3. MEMBER'S DISTRIBUTIVE SHARh. 
For purposes of Sections 702 and 704 of the Internal Revenue Code of 1986, or the corresponding 

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

SECTION 9.4. MEMBER'S OBLIGATION TO RE1URN DISTRIBUTION. 
A. If, at any time, a Member receives in distribution the return of any part of his contribution 

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

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

ARTICLE X 

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

SECTION 10.1. SALE OF MEMBER'S INTEREST, AND RIGHT OF FIRST REFUSAL. 
A Member who wishes to sell his Member's Interest in the Company in whole or in part (the "selling 

Member") shall: 

(1) give written notice to the Company of his intent and give first offer of his interest to the 
Company. The Company shall then have the option to purchase the interest at the price ("Set Price"), if any, as 
pro�ided .in the Articles or this Agreement, and if none is so provided at the price requested by the selling Member, 
wh1�� price shall n?t �xceed any. �nafide price offered to the selling Member by any bonafide third party. Such 
dec1s1on by the !11aJonty of ren:iamm� Men:i�ers or Manag�rs (not to incl�d� the selling Member or Manager), of 
the Company will be commumcated tn wnting to the selling Member w1tf11n thirty (3) days from receipt of this 
�ember'� �itten notice of req�est to. sell. lfthe Co!"�an:>:'s decision is to purchase the interest, the purchase price 
will be paid m cash and the closing Wlll take place w1thm nmety (90) days of the notification to the selling Member. 

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

(3) ff neither (1) or (2) or applicable, the selling Member may sell his share interest to a non-member. 
A non-member purchaser of a Member's Company interest cannot exercise any rights or receive any benefits of a 
Member unless a majority of the other Members consent to his becoming an Additional Member upon such tenns 
as are set forth in an Admission Agreement. However, a non-member purchaser of a selling Member's Interest will 
be entitled to share, to the extent of such selling Member's percentage interest, in any distribution, allocation or 
profits, losses, deductions, allocation credits or any similar item in the percentage to which the selling Member 
Interest sold to him would have been entitled. A non-member purchaser, by his purchase, agrees to be subject to all 
the tenns of the Articles and this Agreement as if he were a Member, including any calls for capital contribution. 

SECTION 10.2. ASSIGNMENT OF MEMBER'S IN1EREST. 
A Member may assign his Company interest, in whole or in part, only upon the unanimous approval otthe 

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

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

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

SECTION 10.4. ADDlTlONAL MEMBERS. 
The Members may admit Additional Members and determine the Capital Contributions of such Members 

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

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

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

ARTICLE XI 

Merger with Other Entities 

SECflON l l .  l .  MERGER. 
Upon a majo�ity vote of the Mcmbe�s and. pursuant to any provisions in the Articles or this Agreement, the Company may e�ter into a lawful merger with or mto one or more business entities. Such merger shall take place 

pursu�t to a written plan of merger, agreed upon by the Members, setting forth the constituent business entity 
plan��g to merge and the name of the surviving business entity resulting from such merger, the tenns and conditions of the merger and the manner and basis upon which the Members' interests will be converted. 
Subsequent to approval of such agreement, this merger plan may be abandoned upon the majority consent of the 
Members. 
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ARTICLE XII 

Dissociation, Dissolution, Winding Up & Termination 

SECTION 12.l. DISSOCIATION. 
Notwithstanding contrary provisions in the Articles or this written Agreement, a Member's interest in the 

Company shall cease upon the occurrence of one or more the following events: (a) a Me�ber s�bmi� a
. 
notice ?f 

withdrawal to lh� Company thirty (30) days prior to the withdrawal date; (b) a Member assigns hts cnbrc interest m 
the Company to a third party; (c) a Member's entire interest in the Company is purchased or redeem� by the 
Company; (d) a Member is Bankrupt; (e) upon the adjudication of the Member as incompetent to manage hts or her 
person or affairs; or (f) upon the death of a Member. Dissociation of a Member does not entitle the Member to 
receive the fair value of his Company interest. A dissociated Member who retains an interest in the Company shall 
be entitled to continue to receive profits,. losses, distributions, and allocations of income, gain, loss, deduction, 
credit or similar items to which he would have been entitled if still a Member. For any and all other purposes, 
including voting, a dissociated Member shall no longer be considered a Member and shall not be entitled to any 
rights or benefits of a Member. 

SECTION 122. DISSOLUTION. 
The Company shall be tenninated prior to the date of expiration of the term if a term is set in the Articles, 

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

SECrtON 12.3. TERMlNATlON. 
The Company shall be terminated: 

A. When the Company bas Jess than one member; or 
B. If any Member 

L Dies, withdraws, resigns, or expelled from the Company, or upon the occurrence of any other event 
which terminates the continued membership of a Member in the Company; 

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

person or bjs property; 
C. Unless, if there is at least one remaining Member, the business of the Company may be continued either (1) 

with the unanimous written consent of the remaining Members within ninety (90) days after the event causing 
termination of the Company, so long as such termination is not due to a judicial decree of dissolution, or (2) if 
under a right of the Company to continue as stated in the Company's Articles or this Agreement. 

SECTION 12.4. LIQUIDATION AND WINDING UP. 
Upon the termination and dissolution of the Company, a Person shall be elected to perfonn such liquidation 

by the written consent of the majority of the Members. Such Person shall apply and distribute the proceeds of such 
liquidation as follows: 

A. If any assets of the Company are to be distributed in kind, such assets shall be distributed on the basis 
of the fair market value thereof, which shall be determined by an independent appraiser to be selected 
by the Company's independent public accountants. The amount by which the fair market vaJue of any 
property to be distributed in kind to the Members exceeds or is less than the basis of such property, 
shall, to the extent not otbeiwise recognized by the Company, be taken into account in computing Net 
Profits or Net Losses (and shall be allocated among the Members in accordance with this Agreement) 
for purposes of crediting or charging the Capital Accounts of. and liquidating distributions to, the 
Members. 

B. All distributions upon liquidation of the Company shall first be distributed to creditors, including 
Members who are creditors, to the extent permitted by law in satisfaction of liabilities of the Company, 
whether by payment or establishment of reserves; then to each Member, in proportion to the amounts 
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of their respective positive Capital Accounts, as such accounts have been adjusted in accordance witll 

this Agreement (i) to reflect the Net Profit or Net Loss realized or incurred upon the sale of the 

Company's property or assets; (ii) to reflect all Net Pro� or Net Loss?s wi� respect to the year of 

liquidation. No Member shall be liable to repay the negative amount of his Capital Account. 

SECTION 12.5. LIQUIDATION STATEMENT TO MEMBERS. . 
Each of the Members shall be furnished with a statement, reviewed by the Company's accountants, whtch 

shall set forth the assets and liabilities of the Company as of the date of the Company's liquidation. Upon 

completion of the liquidation, the Company shall execute and cause to be filed dissolution Certificates and any and 

aJI other documents necessary with respect to tennination of the Company with the appropriate officials of the State 

of Illinois. 

SECTION 12.6. JUDICIAL AND ADMlNISTRA TIVE DISSOLUTION. 
Upon good cause shown, a Member or Members holding at least Fifty One (51) percent of the Member's 

Interest in the Company may apply to the court for judicial dissolution of 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 dissolution documents with the appropriate State office. Revocation of Dissolution shall be 
authorized when each Member consents in writing to such action being taken by the Company. Such revocation of 
Dissolution becomes effective as of the date of the Company's dissolution being revoked and the Company shall 
resume carrying on its business as if dissolution never occurred. 

ARTICLE XIII 

Books and Reports 

SECTION 13. l .  BOOKS AND RECORDS; INSPECTION. 
Accurate and complete books of account shall be kept by the Managers and entries promptly made therein, 

of all of the transactions of the Company, and such books of account shall be maintained at the principal office of 
the Company and shall be open at all times to the inspection and examination of the Managers and Members of the 
Company. The books shall be kept on the basis of accounting selected by the accountant regularly servicing the 
Company, and the fiscal year of the Company shall be the calendar year. A compilation, review, or audit of the 
Company, as shall be determined by the Managers in accordance with this Agreement, shall be made as of the 
closing of each fiscal year of the Company by the accountants who shall then be engaged by the Company. 

SECTION 13 .2. INSPECTION BY MEMBERS. 
The Company shall maintain the books of account, and the following records at the principal office of the 

Company, subject to inspection and copying during ordinary business hours at the reasonable request and expense 
of any. Member upon such Member's written request: 

A.  a current list of the full name and last known business and/or residential address of each Member 
former Member and other holder of a member interest; 

' 

B. a copy of the Articles and all Certificates and amendments thereto of the Company, together with any 
executed powers of attorney pursuant to which any certificate was executed; 

C. a copy of this Agreement, Admission Agreements and any amendments thereto; 
D. a copy of the Company's federal, state and local income tax returns for the three most recent fiscal 

years; 
E. the Company's fmancial statements for the three most recent fiscal years; 
F. a wntmg settmg forth: 

I .  the amount of cash and/or property along with relevant statements as to the agreed value of the 
property and/or services contributed or agreed to be contributed by each Member, 

2. any agreed upon time or event causing the Members to make additional contributions to the 
Company; 
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3. any agreed upon events, other than those stated in this Agreement, the happening of which will 
cause the Company to be dissolved. . . . . 

G. copies of records that would enable a member to detennine the relative voting nghts, tf any, of the 
Members; and . 

H. such other information as may be specified in this Agreement, an Admission Agreement or otheJ"WJse 
agreed by all the Members or Managers from time to time. 

ARTICLE XIV 
Miscellaneous 

SECTION l5.I .  NOTICES. 
Any notice or other communication under this Agreement shall be in writing and shall be considered given 

when mailed by registered or certified mail> return receipt requested, to the parties at the following addr�ses (or
. 

at 
such other address as a party shall have previously specified by notice to the others as the address to which notice 

shall be given to him): 

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

SECTION 15.2. W AIYER OF NOTICE. 
Whenever a notice is required to be given under the provisions of the Act, the Articles or this Agreement, a 

waiver thereof in writing, signed by the person or persons entitled to said notice� whether before or after the time 
stated thereim, sbaJI be deemed equivalent thereto. 

SECTION J 5.3. CO:MJ>LETE AGREEMENT. 

This Agreement and exhibits attached hereto and thereto set forth all (and are intended by all parties hereto 
to be an integration of all) of the promises, agreements, conditions, understandings, warranties and representations 
among the parties hereto with respect to the Company, and there are no promises, agreements, conditions, 
understandings, warranties, or representations, oral or written, express or implied, among them other than as set 
forth herein of all of the arrangements among the parties with respect to the Company and cannot be changed or 
terminated orally or in any manner other than by a written agreement executed by all of the Members. There are no 
representations, agreements, arrangements or understandings, oral or written, between or among the parties relating 
to the subject matter of this Agreement which are not fully expressed in this Agreement. 

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

against the party causing this Agreement to be drafted. 

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

law. In the event there is any conflict between any provision of this Agreement and any statute, Jaw, ordinance, or 
regulation contrary to which the Members or, the Company have no legal right to contract, the latter shall prevail. 
In such event, Ute provisions of this Agreement thus .affected shall be curtailed and limited only to the extent 
necessary to conform with said requirement of law. In the event that any part, article, section, paragraph, or clause 
of this Agreement shall be held to be rndefinite, invalid, or otherwise unenforceable, the entire Agreement shall not 
fail on account thereof, and the baJance of the Agreement shaJJ continue in full force and effect. 

SECTION 15.6. BINDING EFFECT. 
This Agreement shall be binding upon, and inure to the benefit of all parties hereto, their personal and legal 

representatives guardians, successors, and assignors to the extent, but only to the extent, that assignment is provided 
for in accordance with, and permitted by, the provisions of this Agreement. 
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SECTION 15.7. GOVERNING LAW. 
Irrespective of the place of execution or performance, this Agreement shall be governed by and construed 

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

SECTION 15.8. CAPTIONS, ETC. 
The captions and table of contents in this Agreement are solely for convenience of reference and shall oot 

affect its interpretation. The headings herein are inserted only as a matter of convenience and reference, and in no 
way define or describe the scope of the Agreement or the intent of any provisions thereof. 

SECTION 15.9. GENDER NEUTRAL. 
Throughout this Agreement, where such meanings would be appropriate (a) the masculine gender shaU be 

deemed to include the feminine and the neuter, and vice versa, and (b) singular shall be deemed to include plural, 
and vice versa. 

SECTION 15.lO. TAX MATf.tiKS. 
The Members may make any tax elections for the Company allowed under the Internal Revenue Code or 

the tax Jaws of the State of Illinois, or other jurisdiction having taxing jurisdiction over the Company. 

SECTION 15.l l .  EXECUTION. 
This Agreement may be executed in any number of counterparts, each of which shalt be an original but all 

of which shall be deemed to constitute a single document. 

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

By: � ---:M:-:-i-ta'""g_e_r _________ _ 

The Italian Cafe, LLC 

By: �£2---
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SCHEDULE A 

LIST OF MEMBERS CAPITAL CONTRIBUTIONS. NAMES AND ADDRESSES: 

Name and Address 

Senior Homes, LLC 
21020 N. Rand Road 
Suite C-4 
Deer Par� Illinois 60047 

M2K, LLC 
I 090 Glencrest Drive 
Barrington, Illinois 600 I 0 

Total 

Capital And Other Contributions Percentage Interest 

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

$500.00 upon execution of 
this operating agreement and 
contnl>ution of additional Capital 
on January 14, 2015 in the amount 
of $1 50,000.00. Loan of $85,000.00 
to the Company to be repaid with 
interest at the rate of I 0% per annum 
on January 14, 2015 from the 

additional capital received by the 
Company on that date. 
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ACTION BY THE MElv.IBERS OF 
1HE ITALIAN CAFE, LLC 

We, the undersigned, being all oftbe Members of The Italian Cafe, LLC, an Illinois Limited 
Liability Company, do hereby take the following action, pursuant to the authority of the Illinois Limited 

Liability Company Act and The Italian Cafe, LLC Operating Agreemen� as follows: 

We hereby waive all requirements fur netice of this meeting ofMembem. 

The Italian Cafe, 1LC (Company) Operating Agreement is hereby approved and execal.ed by ifs Members 

on July 14, 2014. The Operating Agreement appoints and the Members do hereby nominate and elect Ranulfo S. 

VJZC&Ia and Christy J. Jep;on as Managers to operate the Company. The Members ratify the managers execution 

and filing of fu: Articles of Organization of lhe Comµmy with the Illinois Secretary of State to fbrm the Company 
as an Illinois Limited Liability Compmy authorized to establish series. The Members.hereby approve the fonn of 
the Articles of Organization and authorize the �oeis to designate fue first three series of the Company, &lies A, 

Series B 300 Series C, by-filing the designations with the Illinois.Secretary of State. 

The Company hereby autl10rizes the Managers to acquire S Cafe, LLC. Upon execution of a lease 

between 11-ie fuilian Cafe, U..C Series C, as 1enan� and Eurofiesh J>la2B, LLC, as 1andlord, for the restaurant 
poperty located at 154 W. Northwest Highway in Palatine, Illinois 60067 and a Subl ease for 1he same property 
between The Italian Care, LLC Series C as Sublandlord and Luigi's Food & Pizza, LLC Series C as Subtenant, 1he 

ManageJS are authorizM to accept a llote be:tring annual interest of ten percent (100/o) from Luigi's Food & Pizza, 
LLC, Luigi's Food & Pizza, LLC Series C and Vmce Pedone, a manager aad member of both Luigi companies, 
and to loan Luigi•s the finds � to remodel and open then:stmnant in a manner and on tenns acceptable to 

the Managers in an an1ount not to excred $100,000.00. The �oers are also authorized to advance funds to The 

Italian Cafe, LLC Series Cat ten percent (l0%) annual interest in an amount that does not exceed $100,000.00 to 

equip and provide improvements to the restaurant 

Tire Managers are authoriz.ed to advance funds at an annual intcresC iate of ten perceat (10%) to The Italian 
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Care, LLC Series A and The Italian Cafe. LLC Series B in an amomt that does not exceed $25,000 each to locate, 

negotiate and acquire a lease on restaurant properties to be opened by those Seiies. 

·me Members hei-eby autborii.e the Managers to borrow funds from the Members at the annual interest 

rate of ten percent (100/o) per anmnn as needed by the ComJlllly to the extent available from the Members. 

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

July 14,2014. 

M2K,ILC: 

By.
� 

Senior Homes, LLC: 

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



ACTION BY THE MANAGERS OF 
TIIE ITALIAN CAFE, UC 

We, the undersigned, being all of the Managers of 111e Italian Cafe, LLC, an Illinois Limited 

Liability Company, do hereby take the following action, pursuant to the auth01ity of the Illinois Limited 

Liability Company Act and TI1e ItaLian Cafe, I.1..C Operating Agreement, as follows: 

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

111.e Italian Cafe, LLC (Company) Operating Agreement was approved and executed by its Members on 

July 14, 2014. The Ope1:ating Agreement appoints and the Members have elect Ranulfo S. Vizcarra and Christy J. 

Jepson as Managern to operate the Company and execute and file the Articles of Organization of the Company with 

the Illinois Secretary of State to form the Company as an Illinois Limited Liability Company authorized to establish 
series. The Members have appmved the fom1 of the Articles of Organization and autho1ized the Managers to 

designate the fust three series of the Company, Series A, Seies B and Series C, by filing the designalions with 1he 

Illinois Secretary of State. 

The Members have authorized the Managers to acquire S Cafe, LLC. Upon execution of a lease between 
l11e Italian Cafe, llC Series C, as tenant, and Euro fresh Plaza, LLC, as landlord, for the restaurant property located 

at 154 W. Northwest Highway in Palatine, Illinois 60067 and a Sublease for the same property beMeell TI1e Italian 

Cafe, LLC Series C as Sublandlord and btigi's Food & Pizza, LLC Series C as Subtenant, the Members have 
authoriz.ed 1he Managers to accept a note bearing annual interest of ten percent (100/o) from Luigi's Food & Pizza, 

LLC, Luigi's Food & Pina, LLC Series C and Vince Pedone, a manager and member of both Luigi companies, 

at1d to loan Lrigi's the funds necessary 1o remodel and open the restatnanl in a manner and on terms acceptable to 

the Managers in an amount not to exceed $100,000.00. TI1e Members also authorized the Managers to advance 

fi.mds to The Italian Cafe, LLC Series C at ·ten percent (100/o) annual interest in an amom1t 1hat: does not exceed 

$100,000.00 to equip and provide improvements to the reslaurant We have agreed as Managers to take all such 

actions so authorized on behalf of the Company. 



The Members have authorized the Maaa,,,aers to advance funds at an annual interest rate of ten percent 

(10%) to The Italian Cafe, l.LC Series A and The Italian Cafe, LLC Series B in an ammmt tl1at does not exceed 

$25,000 each to locate. negotiate and acquire a lease on restaurant pmperties to be opened by those Series. The 

Managers agree to take such action. 

The- Mern� have authorizEd tl1e Managers to borrow fonds .fium the Memrers at the annual interest rate 

of ten percent (100/o) per anmnn as needed by the Company to 1he extent available from the Members. The 

Managers agree to take such action if necessary. 

No ftuther matters being brought before the Managers, a discl.1S.5ion of the general business affaiis of 

the Company was had and the meeting was adjourned 

July 14,2014. 

Ranulfo S .  Vizcarra , Manager 

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



ACTION BY THE MEMBERS OF 
11-IB IT AIJAN CAFE, LLC 

We, the undersigned, being all of the Members of TI1e Italian Cafe, LLC, an IJlinois Limited 

Liability Company (Company), do hereby take the following action at its annual meeting, 

puIBUant to the authority of the Illinois Limited Liability Company Act and The Italian Cafe, LLC Operating 

Agreement, as follows: 

We hereby waive all requirements fur notice of this meeting ofMembeL"S. 

We hereby ratify and approve all of the actions taken by the Managers and the Members of the Company 
since its fom1atiort 

We hereby nominate and elect as the Man.agers of the Company, to act as such Managers until their 
succes.50rs shall have been duly elected and qualified, the following: 

Christy J. Jepson 

Ranulfo S. Vizcarra 

The Financial Statements, fi11ancial condition and the tax returns of the Company were discussed 

and approved by the Members, and the Managers are hereby autho1ized to file the Company federal and 

state income tax returns for 2014. 

No further matters being brought before the Members, a discussion of the general business affuirs of 

the Company was had and the meeting was adjotnned 

March 2, 2015 

M2K,LLC: 

By:__,,_�----
Senior Homes, LLC: 



ACTION BY THE MANAGERS OF 
JEE ITALIAN CAFE, LLC 

We, the tmdersigned, being all of the Managers of The Italian Cafe, LLC, an Illinois Limited 

Liability Company (Company), do hereby take the fol lowing action at its annual meeting, 

pursuant to the authority of tl1e Illinois Limited Liability Company Act and The Italian Cafe, LLC Operating 

Agreement, as follows: 

We hereby waive all requirements fur notice of this meeting ofManagers. 

We hereby ratify all actions of either Manager acting on behalf of the Company since the fo1111ation of the 
Company. 

The Mernben> have elecred Ranulfo S. Vizcarra and Christy J. Jepson as M�oers to continue to operate 
the Company. 

We have reviewed the ComJlilly financial statements, financial condition and tax retmm with the 
Members and the Members bave authorized the Managers to file the 2014 federal and state tax retlll.ns. l11e 

Managel's have agreed to file the tax returns. 

No further matters being brought before the Managers, a discus.sion of the general business affiUrs of 

the Company was had and the meeting was adjotm1ed.. 
March 2, 2015. 

Ranulfo s .  Vizcarra, Manager 

,.4�� �---== �,__ cllr:· J.�son, Manager r 

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



ACTION BY TIIE MEMBERS OF 
IlIE ITALIAN CAFE, UC 

We, the undersigned, being all of 1he Members of The Italian Cafe, LLC, an Illinois Limited 

Liability Company (Company), do hereby take the following action at its annual meeting, 

pursuant to the authority of the Illinois Limited Liability Company Act and The I1alian Cafe, LLC Operating 

Agreement, as follow-s: 

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

We heteby ratify and approve all of the actions taken by the :tv1anageJ.s since the last annual meeting. 

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 qualliied, the following: 

Christy J. Jepson 

Ranulfo S. Vizcarra 

111e Financial Statements, financial condition and the tax returns of the Company were discussed 

and approved by the Members and 1he Managers are hereby authorized to file the Company federal and state 

income tax. returns for 2015. 
The Members disc�ed and approved a Company Crowdfunding Raise of up to $1,000,000.00 

tu1der Title Ill of the JOBS Act to provide :fonds to advance to its designated series to open additional 

restaurants and bars with video gaming machines. The Managers are hereby authorized to locate an 

authorized portal, to negotiate and enter into agreements to accomplish the raise ,JtitJ1 tl1e portal and other 

entities, such as Strecker, Jepson & Associates fur all legal work, and the Company CPA for all required 

accounting work including a review of the Company financial statements as required to complete the raise. 

The Managers are authorized to provide such reviewed financial statements, disclosures and other matelial as 

required to accomplish the raise. The Managers are authorized to contract to make a website, video and 



description documents necessary to accomplish the raise. 

No further matters being brought before the Members, a discussion of the general business affiurs of 

the Company was had and the meeting was adjollllled 

March 7, 2016 

M2K, LLC: L7� , � 
By: / -�v\.../LAa_.
Seni-m-·H-o-_m-es,�[�LL-C�: ��������-

-"-----'-"��--=,;;---.L-"-;µ::=��, J ) h at<OJ 
, LLC. 



ACTION BY THE MANAGERS OF 
1HE ITALIAN CAFE. LLC 

We, the undersigned, being all of the Managers of The Italian Cafe, LLC, an Illinois Limited 

Liability 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 the actions of either Manager since the Company's last annual meeting. 

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

the Company. 

We have reviewed the Company :financial statements, financial condition and tax rellmls with 1he 
Members and the Members have authorized the Managers to file Uie 2014 federal and state tax returns. 111e 

Managers have agreed to file the tax rell.nns. 

The Members discussed and approved a Company Crowdfimding Raise of up to $1,000,000.00 

tmder Title ID of the JOBS Act to provide funds to advance to its designated seii.es to open additional 

restaurants and bars with video gaming machines. 111e Members autlmrized fr : Managers to locate an 

authorized pa11al, to negotiate and enter into agreements to accomplish the rai e with the partal and other 

entities, such as Strecker, Jepson & Associatesfor all legal work, and the Cor .pany CPA for all required 

accounting work including a review of the Company financial statements as 1 �uired to complete thP. raise. 

The Members authorized the Managers to provide such reviewed -financial statements, disclosures < id other 

material as required to accomplish the raise. The Managers were authorized by thr Members to 001 lract t , 

make a website, video and description documents necessary to accomplish the ra: ;e. TI1e Manage1 ; ap ee to 



take such actions as are necessary as authorized to accomplish the crowdii .1dir.: .aise. 

No further matters being brought before the Managers, a discus or of J1e general business affiills of 

the Company was had and the meeting was adjourned. 

March 7, 2016. 

Ranulfo s .  Vizcarra, Manager 

( � 0--. -= ;?-,.� CSty��anager 

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



Independent Accountant's Review Report 

The _Italian Cafe, LLC 

MARK V. WILNEWIC, CPA 
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To The Members Of 
The Itallian Cafe, LLC 

MARK V. WILNEWIC, CPA 
900 GERALD AVENUE 

SOUTH ELGIN, IL 80177 
847-529·7375 mvwcpa@aol.com 

Independent Accountants' Review Report 

We have reviewed the accompanying balance sheet of The Italian Cafe. LLC as of December 3 1 ,  
2014 and 2015, and the related statements of operations, retained earnings and cash flows for the 
year then ended. A review includes primarily applying analytical procedures to management's 
financial data and making inquiries of company management. A review is substantially less in 
scope than an audit, the objective of which is the expression of an opinion regarding the financial 
statements as a whole. Accordingly, we do not express such an opinion. 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance wjth accounting principles generally accepted in the United States of America and 
for designing, implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statements. 

Our responsibility is to conduct the reviews in accordance with Statements on Standards for 
Accounting and Review Services issued by the American Institute of Certified Public 
Accountants. Those standards require us to perform procedures to obtain limited assurance that 
there are no material modifications that should be made to the financial statements. We believe 
that the results of our procedures provide a reasonable basis for our report. 

Based on our reviews, we are not aware of any material modifications that should be made to the 

accompanying financial statements in order for them to be in conformity with accounting 

principles generally accepted in the United States of America 

Mark V. Wilnewic, CPA 
License #065-02 1225 

Expires September 30, 2018 

June 8, 2016 



The Italian Cafe, LLC 

Balance Sheet 

December 31 

ASSETS 

Cash on hand and in bank 
Accounts Receivable (net) - Notes 3 and 6 
Due from affilated companies - Note 6 
Other Current Assets 

Total Current Assets 

Investments 

Total Assets 

LIABILITIES AND MEMBERS' EQUITY 

Accounts Payable and accrued expenses 
Accrued Salary and payroll taxes 
Accrued l111terest Payable 
Due to affiliated companies - Note 6 

Total Current Liabilities 

MEMBERS' EQUITY 

Member's Equity - Common 
Capital Contribution 
Distributions 
Retained Earnings 

Balance, January 1 
Net Income for the Year 

Balance. December 31 

Total Members· Equity 

Total Liabilities and Members' Equity 

2015 

$0 
87,586 

1 13,048 
0 

200,634 

63,160 

$263,794 

0 
0 
0 

79,711 

79,711 

0 
1 76,000 

0 

(8,424) 
16,507 
8,083 

1 84,083 

$263,794 

2014 

$202 
80,710 

100,581 
0 

181,493 

0 

$181,493 

0 
0 
0 

188.917 

188,917 

0 
1,000 

0 

0 
(8,424� 
(7,424) 

(7,424) 

$181,493 

The accompanying footnotes are an integral part of these financial statements 
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Revenue: 
Interest Income 
Investment Income 

Total Revenues 

Expenses: 

Automobile Expenses 
Bank Service Charges 
Dues and Subscriptions 
Equipment 
Licenses and Permits 
Meals and Entertainment 

Miscellaneous 
Office Supplies 
Printing and Reproduction 
Professional Fees 
Telephone 
Travel 
Total Expenses 

Net Ordinary Income (Loss) 

Interest Expense 

Net Income (Loss) 

The Italian Cafe, LLC 

Statement of Earnings 

December 31 

2015 

$19,269 
6,141 

$25,410 

0.00 
20 

0 
0 
0 

872 
145 
32 
17 

500 
99 

1 1 6  
1 ,801 

23,609 

(7. 102) 

$16,507 

2014 

$1 ,556 
$0 

$1 ,556 

427 
1 10 
51 

423 
1 ,459 
1 ,558 

0 
396 

76 
0 
0 

36 
4,536 

(2,980) 

(5,444) 

{$8,424) 

The accompanying notes are an integral part of the financial statements 
3 



OPERATING ACTIVITIES: 

Net Income (Loss) 

INVESTING ACTIVITIES: 

The Italian Cafe, LLC 

Statement of Cash Flows 

Oecember31 

Decrease (Increase) in amount due from affilated companies - Note 5 

Increase In Accounts Receivable 

Net Cash from Investing Activities 

FINANCING ACTIVITIES: 

Capital Contributions 

Increase (decrease) in amount due from affiliated companies - Note 5 

Net Cash from Financing Activities 

Net Cash Increase (Decrease) 

Beginning Cash Balance 

Ending Cash Balance 

2015 

$16,507 

(12.467) 

(6,877) 

($19,344) 

175000 

(109,206) 

65,794 

($202) 

202 

$0 

The accompanying footrtotes are an in!egral part of these financial statements 
4 

2014 

($8,424) 

(100,581) 

(80,710) 

($181,291) 

1 .000 

188,917 

189,917 

$202 

0 

$202 



The Italian Cafe, LLC 
Lake Zurich, IL 

Notes To Balance Sheet 
December 31, 2015 and 2014 

Note l SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, 

ORGANIZATION, AND OTHER MA TIERS 
Organization - The Italian Cafe, LLC is a privately held limited liability 

company organized under the laws of Illinois to provide financing 
for restaurant I video gaming estalblishments. 

Note 2 - INCOME TAXES 

The company has been organized as a limited liability company and has elected to be treated as 
a partnership under the provisions of the Internal Revenue Code. As such, the partners are taxed 
on their proportionate share of the LLC's taxable income. Accordingly, no provision or 
liability for federal income taxes have been included in the financial statements. 

Note 3 - ACCOUNTS RECEIVABLE 

2015 2014 

Due From Luigi's $87,587 

Note 4 - DUE FROM AFFILIATES 

Due From The Italian Cafe, LLC Series A & C 1 13,048 

$80,710 

$] 00,58 1 

The Italian Cafe, LLC Series C has the same ownership as The Italian Cafe, LLC. 

Note 5 - DUE TO AFFILIATES 

Due to Senior Homes, LLC 
Due to The Italian Cafe, LLC Series B 

Due to MZK 
Total 

$74,695 
581 

4,435 
$79.7 1 1  

$ 59,495 
500 

128,922 

$188.917 

A. Senior Homes, LLC owns a 50% interest in The Italian Cafe, LLC 
B. M2K owns a 50% interest in The Italian Cafe, LLC 
C. The Italian Cafe, LLC Series A, B and C all share the same ownership as The Jtalian Cafe, 

LLC 



DESCRIPTION OF COMPANY 

Have you ever lost money in a slot machine? Now is your chance to get some money back. The 
only way to win with a slot machine is to be the establishment that operates it. Now you can get 
your share of the profits from The Italian Cafe, LLC. 

The State of Illinois has made it legal for an establishment that serves liquor to operate up to 5 
slot machines in municipalities or counties that have approved the use of the machines. Many 
Illinois. communities have approved the use of the machines. According to the Illinois Gaming 
Board's Video Gaming Report for the month of March 2016, there were 5,351 licensed 
establishments housing a total of22,815 video gaming machines in which $1,246,220,355.10 
was played or $54,622.85 average per licensed machine. $1,147,343,968.57 was paid out to 
players on those machines, or $50,289.01 average per licensed machine. The Net Wagering 
Activity (Profit) was $98,876,386.53, or $ 18,478.1 1 average per licensed establishment. Many 
establishments saw profits of $50,000, $60,000, $70,000 or $80,000 in March. The licensed 
establishment receives 35% of the net wagering activity. Many establishments have more than 
doubled their establishment net income they earn from hours of hard work in their restaurant and 
bar operation, just by placing 5 slot machines in their establishment that requires no work on 
their part. With the Italian Cafe, LLC you can get some of those profits. 

As a result of the profitability of the slot machines, many successful restaurant and bar operators 
would like to expand the number of restaurants they own. Their expansion desires are limited by 
capital. The Italian Cafe, LLC solves that problem. 

The Italian Cafe, LLC is an Illinois series limited liability company. The LLC and each of its 
designated series are separate operations with separate operating agreements and tax ID numbers. 
The assets and liabilities of the LLC and each designated series are separate. Creditors of a 
particular series cannot reach the members of that series or the LLC or any other series, and 
they cannot reach the assets of any other series or the LLC. Each series operates as an 
autonomous entity. Each designated series will undertake the following process: 

1 .  Each series will locate a property suitable for a restaurant and bar operation in a 
municipality that has approved the video gaming machines. The series, along with the 
perspective restaurant and bar operator, will analyze the demographics of the location 
looking for high household incomes and populations. The ideal location will have 
good foot traffic and have good visibility and sigoage on roads with high traffic 
volume. The series will determine the cost to build out or remodel a restaurant and 
bar in the property suitable for the restaurant and bar owner to operate and negotiate a 
reasonable lease on the property with the property owner. The lease will be for a term 
exceeding ten years, preferably five years with two five year options, and will include 
a right to sublease the property to the restaurant and bar owners from time to time 
without consent. 

2. Before executing the lease, the Italian Cafe will negotiate a sublease with the 
restaurant and bar operator. The sublease will require the tenant to pay a fixed base 
rent sufficient to cover the series rent or acquisition payments and the repayment of 

EXHIBIT � 



the buildout or remodeling funds advanced by The Italian Cafe, LLC to the series 
over ten years with interest, and make a profit. The lease will also include a 

percentage rent provision providing for percentage rent on gross food and beverage 

sales of a percentage which is contemplated to provide the series with 50% of the 

anticipated food and beverage net income of the restaurant operation. The lease 
percentage rent provision will also require percentage rent of 50% of all other income, 

such as the income generated by the establishment from the 5 video gaming machines. 

3. Upon signing the lease and sublease, the restaurant and bar operator tenant will apply 
for its business license, liquor license and gaming license. The Italian Cafe series will 
borrow the funds necessary to build out, remodel and equip the restaurant and bar 
from the Italian Cafe and repay the funds with 10% interest amortized over ten years 
with equal monthly payments of principal and interest. Upon completion of the 
buildout or remodeling, with the establishment equipped and the tenant licensed, the 
establishment will open for business. 

The Italian Cafe (Issuer) intends to sell a maximum of 500, $2,000.00 debentures, totaling 

$1,000,000.00. These debentures will bear interest at 8% per annum with 120 equal payments of 

principle and interest fully amortizing the $2,000.00 over ten years. The debentures may be 
prepaid at any time by the Issuer. The Issuer expects these funds to be sufficient for its 

designated series to open at least eight total establishments. In the event each establishment 

conservatively generates only $5,000.00 per month, $2,500.00 from the base rent and only 

$2,500.00 from the percentage rent, including the video gaming machine Net Wagering Activity, 
the total income from all series would be $40,000.00 per month. The total monthly payment for 

the $1 ,000,000.00 debentures at 8% interest amortized over 10 years is $12,132.76 per month. 

In the event the Issuer only sales the targeted amount of250 debentures totaling $500,000.00, the 
Issuer expects these funds to be sufficient for its designated series to open at least four total 

establishments. In the event each establishment generates only $5,000.00 per month, $2,500.00 

from the base rent and only $2,500.00 from the percentage rent, including the video gaming 
machine Net Wagering Activity, the total income from all series would be $20,000.00 per month. 
The total montWy payment for the $500,000.00 debentures at 8% interest amortized over 10 

years is $6,066.38 per month. 

With this structure, the restaurant operator is able to lease and run a restaurant operation without 
having to expend a large ammmt of money to build out the restaurant. The restaurant operator 
will only need the cost of its specialized equipment, food, security deposit and initial marketing 
and operating costs to open the restaurant. The restaurant operator will pay The Italian Cafe, 

LLC Series, as landlord through the lease, 50% of the net income from the food and beverage 
operation and 50% of the establishment's video gaming machine Net Wagering Activity. The 
restaurant operator will keep the other 50% of the food and beverage net income and 50% of the 
establishment video gaming machine Net Wagering Activity. 



The restaurant operator is responsible for obtaining and maintaining the business license, liquor 

licenses and gaming licenses. The Italian Cafe, LLC Series is a landlord and, in that capacity, is 

not responsible for the restaurant operation. The restaurant operator is completely in charge of 
the operation of the restaurant, bar and video gaming machines and shoulders the risk associated 

with its failure to properly operate the establishment. In the event the restaurant operator does not 

properly operate the establishment, the landlord should not be responsible for the obligations or 

actions of the restaurant operator. In the event the operator does not pay the fixed base rent or the 

correct percentage rent, The Italian Cafe, LLC Series may terminate the lease and lease the 
establishment to a new restaurant operator. 

The Italian Cafe, LLC, Series C bas leased a 5,100 square foot restaurant and bar property at 154 
W. Northwest Highway, Palatine Illinois for $5,000.00 per month and percentage rent of 10% on 

all gross sales in excess of$50,000.00 per month. The property bad been used by two restaurant 
and bar operators over a period of at least 15  years as an Italian restawant. Series C remodeled 

the existing restaurant and bar and purchased the equipment. Series C leased the space to Luigi's 
Food and Pizza, LLC to operate an Italian restaurant in the property. Luigi's Food and Pizza, 

LLC was not successful in this location. Series C terminated the Luigi's lease, changed the 

concept and re-leased the property to Briana• s Restaurant & Pancake House Corp. for a base rent 

of$7,500.00 per month and percentage rent of 15% of all food and beverage gross sales in 

excess of$50,000.00 each month and 50% of all other gross monthJy income, such as any video 

gaming machine Net Wagering Activity received by the restaurant operator. Pursuant to the 

lease, the restaurant operator tenant may not remove any of the existing equipment or any 
equipment it brings on to the premises during the life of the lease. The total lease term, including 

two 5 year options, is more than 1 3  years. Briana's shareholders currently operate two other 

similar restaurants and are interested in adding more restaurants to their portfoUo. Briana's has 

opened the restaurant and is operating profitably. Briana's has a built out bar and expects to 

apply for a liquor license and a gaming license upon Palatine's approval of video gaming. 

The other Italian Cafe Series are in the process of acquiring restaurant establishments in 
municipalities where video gaming has already been approved and negotiating with experienced 
restaurant operator sub-tenants. 


