
    

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
 

 

MY GOODNESS 

aka DHG PARTNERS, LLC 

 

OFFERING STATEMENT  

 

 

 

 

 

 
 
 
 
 
 
 
 
 
 



    

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
 

 
OFFERING SUMMARY 

Issuer Name  DHG PARTNERS, LLC (doing business as “My Goodness”) 

Offering Amount $10,000 - $35,000 

Security Type  Secured Loan 

Interest Rate  8.75% 

Maturity  36 months 

Payments  Monthly, disbursed to investors quarterly 

Security Interest Investors will obtain a first lien security interest in kitchen equipment to be 
purchased, including an open air cooler, an ice cream cabinet, “living wall”, and 
meat cooler.  

 
 
COMPANY OVERVIEW 

My Goodness is a planned community market and prepared food shop on Regent Square’s popular 
South Braddock Avenue which will feature sustainably sourced, local food products including prepared 
meals.  
 
The mission of My Goodness’ founders Sherree Goldstein (owner of Square Cafe) and Jeanne Herbert is 
to offer healthy, delicious food to the community without the need for customers to examine labels to 
be sure their food is organic, sustainably sourced, or local. 
 
My Goodness will offer prepared meals, cold pressed juices, as well as ice creams and pastries, even for 
those seeking vegan options.  My Goodness will stock staples such as bread, eggs, dairy, and fresh, 
seasonal produce, all from local farms. 
 

COMPANY ELIGIBILITY 

Name of issuer: DHG Partners, LLC 
Doing Business As: My Goodness 
State of Organization: Pennsylvania 
Date Company Was Formed: 7/20/2017 
Type of Company: Limited Liability Company 
Physical Address: 1137 S. Braddock Avenue, Pittsburgh, PA 15218 
Web Address: www.mygoodnesspgh.com 
# of Employees: 3 
 
The Issuer certifies that all of the following statements are true: 

• The Issuer is organized under, and subject to, the laws of a State or territory of the 

United States or the District of Columbia. 

• The Issuer is not subject to the requirement to file reports pursuant to Section 13 or 

Section 15(d) of the Securities Exchange Act of 1934. 

• The Issuer is not an investment company registered or required to be registered under 

the Investment Company Act of 1940. 
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• The Issuer is not ineligible to rely on this exemption under Section 4(a)(6) of the 

Securities Act as a result of a disqualification specified in Rule 503(a) of Regulation 

Crowdfunding.  

• The Issuer has filed with the Commission and provided to investors, to the extent 

required, the ongoing annual reports required by Regulation Crowdfunding during the 

two years immediately preceding the filing of this offering statement. 

• The Issuer is not a development stage company that (a) has no specific business plan or 

(b) has indicated that its business plan is to engage in a merger or acquisition with an 

unidentified company or companies.  

• The Issuer, or any of its predecessors, has never failed to comply with the ongoing 

reporting requirements of Rule 202 of Regulation Crowdfunding. 

       

OWNERS OF THE COMPANY 

Below is a list of the beneficial owners of 20% or more of the Issuer’s outstanding equity securities, 
calculated on the basis of voting power, along with the percentage owned by each beneficial owner. The 
principal shareholders detailed below are holders of common stock interest in the Issuer and distinct 
from the Securities offered to investors in this Offering. 
 

NAME CLASS % OWNERSHIP 

Sherree Goldstein LLC Ownership 50.0% 

Jeanne Herbert LLC Ownership 50.0% 

 

The above is the only ownership outstanding for the company. The ownership interests of a 

Pennsylvania Limited Liability Company give the owner the right to share in the profits of the company. 

 
Note: All the securities for which the person directly or indirectly has or shares the voting power, which includes the power to 

vote or to direct the voting of such securities are included. Rights to acquire voting power of such securities within 60 days, 

including through the exercise of any option, warrant or right, the conversion of a security, or other arrangement, or if securities 

are held by a member of the family, through corporations or partnerships, or otherwise in a manner that would allow a person 

to direct or control the voting the securities (or share in such direction or control – as, for example, a co-trustee) they are 

considered as being “beneficially owned.” Outstanding voting equity securities are calculated by assuming all outstanding 

options are exercised and all outstanding convertible securities converted. 

 
Key Persons of Issuer 

Below is a list of the key officers of the Issuer along with their principal occupation, office, date of 
joining, and responsibilities for the past three years. 
 
Sherree Goldstein 
Employer: Square Café and My Goodness 
Title: Owner/Operator 
Dates of service: August 2014  
 
In 1992 Sherree went to work for Gateway Rehabilitation Center where she was the Adventure Based 

Therapy Specialist until leaving there in 2003 to open Square Cafe.  
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Sherree had a vision to bring fresh seasonal and local food to Regent Square. Quality and tastiness of 

food were not the only things important to her, but so was creating a friendly neighborhood cafe that 

would bring the community together. And, so Square Cafe was born.  

  

Over the past fifteen years, Sherree and her team built the friendly Regent Square gather spot into a 

cheerful cafe that welcomes all guests with open arms and a warm heart.  

  

Seasonal local menus provide guests with delectable dishes to please every palate. Square Cafe boasts a 

variety of options for vegetarian, vegan, and gluten-free guests, and Square’s friendly and 

knowledgeable staff is always available to accommodate guests’ tastes and dietary needs.  

  

Not only does Sherree believe in good food, but she also believes in good people and organizations. 

Sherree is a supporter of many community organizations - the JCC (Jewish Community Center of Greater 

Pittsburgh), Grow Pittsburgh, the Midwife Center, PAAR (Pittsburgh Action Against Rape), PERSAD 

Center, POWER (Pittsburgh Organization for Women in Early Recovery), and many more.  

  

Her huge heart has expanded into Square Cafe in which is dedicated to local talent as well as to the 

community by partnering with many local nonprofits on fundraisers, special events, and promotions.  

  

“We cook with love and we serve with love. It’s a good life to love what you do.” - Sherree Goldstein  

 

Jeanne Herbert 
Employer: My Goodness 
Title: Owner/Operator 
Dates of service: August 2014  
 
Employer: The Children’s Institute 
Title: Physical Therapist 
Dates of service: 17 years, leaving November 2017 
 
Jeanne worked as a physical therapist for The Children's Institute for the last 17 years but left there in 
November 2017  to pursue My Goodness. 
 
As a physical therapist, I gained experience developing and managing various types of programs for 
students with special needs. Jeanne has an additional 2-3 years business experience, having managed 
her subcontracted, part time, physical therapy services. 
 
Although she recently moved to Morningside, Jeanne was a long-time resident of Regent Square. Her 
home of 18 years which she shared with her son, Daniel, was located on LaClair Street. She always 
wished there was a community market / deli within walking distance to pick up some fresh produce or 
get something healthy for dinner.  
 
She is a conscious consumer and is personally committed to trying to eat sustainably produced food 
(admitting she is an East End Food Coop addict!). She brings that passion to My Goodness. Jeanne has 
worked as a physical therapist for the past 38 years and believes that her skills will translate well to this 
new venture.  
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There are no other officers (or persons occupying a similar status or performing a similar function) of the Issuer. 

 

ANTICIPATED BUSINESS PLAN 

Business Plan 

 My Goodness is looking to raise money to purchase an open air cooler, an ice cream cabinet, and a meat 
cooler, and to construct and outfit a “living wall” of pick-your-own fresh herbs. 
 
These items will allow My Goodness to prominently feature many of their core products – local, 
sustainably grown, organic food stuffs – in a convenient grab-and-go configuration. Specifically, the open 
air cooler will house My Goodness’ deli sandwiches, salads, and parfaits; the ice cream cabinet will hold 
Millie’s Ice Cream and Leona’s Ice Cream Sandwiches; and the meat cooler will hold a variety of sustainably 
farmed cuts of beef, lamb, and pork. 
 

RISK FACTORS 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 

can afford to lose your entire investment. In making an investment decision, investors must rely on 

their own examination of the issuer and the terms of the offering, including the merits and risks 

involved. These securities have not been recommended or approved by any federal or state securities 

commission or regulatory authority. Furthermore, these authorities have not passed upon the 

accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered 

or the terms of the offering, nor does it pass upon the accuracy or completeness of any offering 

document or literature.  

These securities are offered under an exemption from registration; however, the U.S. Securities and 

Exchange Commission has not made an independent determination that these securities are exempt 

from registration. 

 
You Might Lose Your Money  
When you buy a certificate of deposit from a bank, the Federal government (through the FDIC) guarantees 
you will get your money back. Buying a Note is not like that at all. The ability of the Company to make the 
payments you expect, and ultimately to give you your money back, depends on a number of factors, 
including many beyond our control.  
 
The Company Stands on its Own 
Square Cafe is a successful company and a successful brand. But that is not the company issuing your 
Note. The company issuing your Note, My Goodness, is a brand new, separate company and could do 
poorly or fail altogether.  
 
The Owners Have No Experience 
One of the people who owns and controls My Goodness is the same individual who owns and controls 
Square Café. The other owner and controller of My Goodness has no experience in the food or restaurant 
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business at all. One of the individuals has experience running Square Café, but together the owners of My 
Goodness have no experience running an organic food market, which is a different business altogether. 
 
Risk-Management Risk 
One of the risks inherent to a brand-new business is the difficulty of foreseeing all of the possible 
categories of risk that might cause the business to fail.  For instance, if the Company faces ten distinct 
risks that could cause the business to fail, each with a 90% chance of success, the chance of success is not 
90%.  Rather, it is about 35% (90% multiplied by itself ten times). This chance decreases the more risks 
there are. The managers might fail in their efforts to mitigate certain risks simply because they do not 
have enough experience to identify them. 
 
No Operating History  
The Company has no operating history, providing little to no information for prospective investors to 
consider. 
 
Competition  
The market in which the Company operates is highly competitive. The Company competes with many 
other businesses, both large and small, on the basis of quality and price of products, location and customer 
experience. Changes in customer preference away from the Company’s core business or the inability to 
compete successfully against the with other competitors could negatively affect the Company’s financial 
performance.  
 
The Guarantors Might Not Have Money 
The Notes are being guaranteed by Sherree Goldstein and Jeanne Herbert. That means that if the company 
fails to make the payments required by the Notes, investors can look to the guarantors for payment. 
However, the guarantors themselves might not have the money to repay investors, either. 
 
Regulations 
The ownership and operation of food operations are subject to a number of laws and regulations. 
Complying with these laws and regulations could prove costly. 
 
Licensing Risk  
The Company may face changes in the state and federal laws in connection to any licensing required for 
the sale of its products. Such changes would require the dedication of Company resources to address or 
amend its current operations which may adversely affect its business strategy or profitability. 
 
Interest Rate Might Not Adequately Compensate For Risk  
Theoretically, the interest rate paid by a company should compensate the creditor for the level of risk the 
creditor is assuming. There is no certainty that the interest rate on your Note will compensate you 
adequately for the level of risk. 
 
No Right to Participate in Management  
As the owner of a Note, you will not have the right to control the Company in any way or to participate in 
its management. You should invest (buy a Note) only if you are willing to rely completely on the Company’s 
management team. 
 
Reliance On Management Team 
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Like almost all small businesses, the Company relies exclusively on the abilities of its management team. 
Should any of them die, leave the Company, or become ill for a long period of time, the Company would 
be damaged and might not repay your Note. 
 
Supplier Risk  
The Company relies on third-party suppliers for the materials used in the manufacture of its products. If 
any of these suppliers changes the pricing, distribution, terms of service, or relationship with the 
Company, this could materially affect its business and/or profitability. Factors outside of the Company’s 
control, including general market conditions, may affect its relationship with these suppliers. In addition, 
its ability to meet the obligations of its customers may be adversely affected if its suppliers fail to comply 
with agreed-upon services or quality standards in a cost-effective or timely manner. 
 
Risk of Economic Downturn  
The products the Company sells are luxuries, not necessities. In the event of a recession or other economic 
downturn, customers might curtail their purchase of our products. 
 
Environmental Risk 
The Company is subject to the risk of environmental liability and limitations on operations due to 
environmental laws and regulations. The Company is subject to extensive federal, state, and local 
environmental, health and safety regulations. The risks of substantial costs and liabilities related to 
compliance with these laws and regulations is an inherent part of the Company’s business. Future 
conditions may develop or be discovered that create substantial environmental compliance or 
remediation liabilities and costs. 
 
Consumer Products Liability Risk 
The Company produces food products.  If these products make customers ill due to spoilage or in some 
other way result in food-borne illness, the Company could be subject to legal liability if these customers 
sue the Company and the resulting liability is not covered by insurance. 
 
Price Risk 
The Company competes in an industry with a commodity product where the Company may not have 
control of the prices it will receive for its product or the prices it must pay for inputs. Price uncertainty 
may negatively impact the Company’s business and financial situation. 
 
Use of Funds Risk 
At the discretion of the Company’s executive management team, funds raised in this offering may be used 
differently than specifically outlined in this document’s Use of Funds section.  
 
Personnel Risk 
The Company uses human personnel to produce its product. Accidents, illnesses, death, divorce, or lack 
of productivity could negatively impact the ability of personnel and, therefore, the business.  
 
Lack Of Accounting Controls  
Larger companies typically have in place strict accounting controls. Smaller companies like the Company 
lack these controls, exposing themselves to additional risk. 
 
Reputation Risk 
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The success of the Company depends on the reputation of its brand. Adverse publicity concerning the 
Company’s products or the Company itself could negatively impact the future of its business.  
 
The Company Might Need More Capital   
The Company might need to raise more capital in the future to expand its operations, buy property and 
equipment, hire drivers and other personnel, market its products and services, pay overhead and general 
administrative expenses, or a variety of other reasons. There is no assurance that additional capital will 
be available when needed, or that it will be available on terms that are not adverse to your interests as 
an investor. If the Company is unable to obtain additional funding when needed, it could be forced to 
delay its business plan or even cease operations altogether. 
 
Future Investors Might Have Superior Rights  
If the Company needs more capital in the future, it might borrow money and/or sell stock, and the new 
investors might have rights superior to those of an investor owning a Note. For example, they might have 
the right to be paid before you are, to receive larger distributions, to have a greater voice in management, 
or otherwise. 
 
Inability To Sell Your Note  
The law prohibits you from selling your Note (except in certain very limited circumstances) for one year 
after you acquire it. Even after that one-year period, a host of Federal and State securities laws may limit 
or restrict your ability to sell your securities. Even if you are permitted to sell, you will likely have difficulty 
finding a buyer because there will be no established market. Given these factors, you should be prepared 
to hold your Note for its full term. 
 
The Owners Could Be Bad People Or Do Bad Things  
The owners of the Company could be dishonest and take your money. Even people who are very honest 
sometimes do dishonest things in desperate situations – for example, when their company is on the line, 
or they’re going through a divorce or other stressful life event. It is possible that the management of the 
Company, or an employee, would steal from or otherwise cheat the Company, and you. 
 
Limitation of Individual Rights in Event of Default 
In the event of a default under the Notes, an individual investor will not have the right to enforce his, her 
or its rights – for example, by bringing a lawsuit. Instead, the investors will appoint a representative using 
a procedure set forth in the Note Indenture. It’s possible that the investors as a group will appoint a 
representative you don’t like, or that the representative will do things you believe are wrong or misguided. 
Once a default has occurred and a representative has been appointed, all the expenses of the 
representative must be paid before any further payments are made with respect to the Notes. 

 
Lack of Key Man Insurance 
Although dependent on key personnel, the Company does not have any key man life insurance policies 
on any such people. In the event that such personnel die or become disabled, the Company will not receive 
compensation to assist for their absence and the loss of such person could negatively affect the Company. 
 
Uninsured Losses   
Although the Company will carry some insurance, we might not buy enough insurance to guard against all 
the risks of our business. Also, there are some kinds of risks that are simply impossible to insure against, 
at least at a reasonable cost. Therefore, we could incur an uninsured loss that could damage our business. 
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Conflict Of Interest  
In many ways your interests and the interests of the Company’s management team will coincide:  you all 
want the Company to be as successful as possible. However, your interests might be in conflict in other 
important areas, including these: 
 

• You might want to keep the compensation of managers low, while managers want to make as 
much as they can. 

• You might want the Company to act conservatively to conserve its cash, while the management 
team might want to grow more quickly. 

• You might want the Company to look out for your interests, while the management time might 
subordinate your interests to the interests of employees, other investors, or others. 

• The lawyers who prepared the legal documents represent the interests of the Company, not the 
interests of investors. 

No Registration Under Securities Laws  
The Notes will not be registered with the SEC or the securities regulator of any State. Hence, neither the 
Company nor the Notes are subject to the same degree of regulation and scrutiny as if they were 
registered.  
 
Incomplete Offering Information   
Title III does not require us to provide you with all the information that would be required in some other 
kinds of securities offerings, such as a public offering of shares (for example, publicly-traded firms must 
generally provide investors with quarterly and annual financial statements that have been audited by an 
independent accounting firm). Although Title III does require extensive information, as described above, 
it is possible that you would make a different decision if you had more information. 
 
Lack Of Ongoing Information  
The Company will be required to provide some information to investors for at least one year following the 
offering. However, this information is far more limited than the information that would be required of a 
publicly-reporting company; and the Company will be allowed to stop providing annual information in 
certain circumstances. 
 
The Company is Not Subject to the Corporate Governance Requirements Of National Securities Exchanges   
Any company whose securities are listed on a national stock exchange (for example, the New York Stock 
Exchange) is subject to a number of rules about corporate governance that are intended to protect 
investors.  For example, the major U.S. stock exchanges require listed companies to have an audit 
committee made up entirely of independent members of the board of directors (i.e., directors with no 
material outside relationships with the company or management), which is responsible for monitoring 
the company’s compliance with the law. The Company will not be required to implement these and other 
investor protections. 
 
Inadequate Collateral 
The Notes are being secured by liens on kitchen equipment, including an open air cooler, an ice cream 
cabinet, a “living wall”, and a meat cooler. If the Company cannot pay the Notes, this equipment will be 
sold, but the proceeds of this sale will probably not equal the value of the Notes, and will probably be 
substantially less than what the Company paid to buy the equipment. Moreover, effectuating the sale of 
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the equipment will involve transaction costs, including legal fees, further reducing the potential amount 
that can be recovered. 
 
Cost of Enforcement 
If the Company defaulted, investors would have to engage lawyers and possibly other third parties to 
enforce their rights. The cost of enforcement could be prohibitive. 
 

USE OF FUNDS 

The purpose of this offering is to raise funds for the purchase of equipment .  

 Minimum Target Goal Maximum Target Goal 

Total Proceeds $10,000 $35,000 

Less: Intermediary Fee* $200 $700 

Net Proceeds $9,800 $34,300 

Use of Proceeds: - Purchase of open air cooler - Additional equipment purchases 
including an ice cream cabinet, 
meat cooler, and construction of 
a “living wall” of pick-your-own-
herbs.  

- Working capital 

* 2.0% of funding total 

As a part of the investment agreement, the investor will agree to engage Salene Rae Mazur Kraemer, 

Esq., to act as Collateral Agent on behalf of all investors in this offering. Upon successful completion of 

this offering, the issuer will pay the Collateral Agent a fee of $500. The Collateral Agent will (i) execute 

the Security Agreement (see “Exhibit A”), and (ii) perfect the first lien security interest in the collateral 

for the benefit of investors in this offering. For additional details and information, refer to the “Security 

Interest in Collateral” section of this document. 

If the sum of the investment commitments does not equal or exceed the Minimum Target Goal 

amount as of the Offering Deadline, no securities will be sold in the offering, investment 

commitments will be canceled, and all committed funds will be returned. 

 

TRANSACTION MECHANICS 

The following describes the process to invest DHG Partners, LLC and how an investor’s transaction and 

delivery of securities will be completed. 

a. Investor Commitment: Through the Honeycomb Portal, an investor will submit a 

requested investment amount. As a part of this process, an investor will execute an 

investment contract with DHG Partners, LLC (“Investment Agreement”) by way of the 

investor’s electronic signature.  

b. Acceptance of Investment: Upon completion of the investment commitment, the 

investor will receive via email a confirmation of their transaction detailing the amount, 

terms, and date of execution.  
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c. Investor Transfer of Funds: Upon receiving confirmation that an investment has been 

accepted, the investor will transfer funds to the escrow account of a third-party bank 

managed by Honeycomb Portal. 

d. 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 the 

Form C is posted on the Honeycomb Portal. 

e. Book Entry: All investments will be in book entry form. This means that the Investor will 

not receive a certificate representing their investment. Each investment will be recorded 

by Honeycomb Portal and visible by the investor through their Investor Dashboard.  

 

Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these 

offering materials. 

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

If the issuer reaches the target offering amount prior to the deadline identified in the offering materials, 

it may close the offering early if it provides notice about the new offering deadline at least five business 

days prior to such new offering deadline (absent a material change that would require an extension of 

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 will be released to the issuer upon closing of the offering and the investor 

will receive securities in exchange for his or investment. 

If an investor does not reconfirm his or her investment commitment after a material change is made to 

the offering, the investor’s investment commitment will be cancelled and the committed funds will be 

returned.  

Note: For more information about the investment and cancellation process, see Honeycomb’s Education 

Materials.  

 

Details of Security Being Offered 

The securities being offered to investors are promissory notes, which we refer to as “Notes.” The Notes 

are governed by a separate document called a Note Indenture, which you can view on the “Investor 

Info” tab of the campaign page. 

This section summarizes the principal features of the Notes and the Note Indenture. However, this is 

only a summary. Before investing, you should read the Notes and the Note Indenture in their entirety. 

• The principal amount of your Note will be the amount you invest.  

• Your Note will accrue interest at a rate of 8.75% per year. The accrual of interest will begin on 

closing date of the offering – that is, when the money paid by investors is released to the 

Company – not on the date you invest.  
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• The Company must pay the accrued interest on a quarterly basis (every three months), starting 

two months after the closing date of the offering.  

• The Company must repay your principal (the amount you invested) 36 months from the end of 

the two-month interim period or, if sooner, the date that the Company is sold or otherwise 

experiences a “change of control.” The Company may also prepay the Note. Any prepayments 

will first be applied to accrued interest, then to principal. 

• All communications from the Company, including but not limited to all tax forms, will be via 

electronic delivery. 

• The Note is personally guaranteed by the owners, Sherree Goldstein and Jeanne Herbert. 

Sherree Goldstein and Jeanne Herbert absolutely and unconditionally guarantees for the benefit 

of investors the full, punctual performance when due of the indebtedness (including interest 

and principal), liabilities and other obligations of DHG Partners, LLC (doing business as “My 

Goodness”) under the Note agreement.   

• All payments will be made in U.S. dollars as Automated Clearing House (ACH) deposits into an 

account you designate. If you don’t authorize the Company to make such ACH distributions into 

a designated account, payments will be made by check and mailed to you after deducting a $50 

processing fee.   

• Once you pay for your Note, you will have no obligation to contribute more money to the 

Company, and you will not be personally obligated for any debts of the Company.  

• If there is a default under your Note, you may not take collection action personally. Instead, you 

and the other investors will together appoint a single representative to represent all of you. The 

representative will have the power to take any action against the company that he or she 

believes is appropriate. The fees and any expenses of the representative will be the 

responsibility of the Company, but the representative will be paid before any additional 

amounts are paid to you or other investors. 

• If you want to sell your Note, you must first offer to sell it back to the company – a so-called 

“first right of refusal.” If the Company doesn’t buy it, the Company may impose restrictions on 

the transfer. For example, the Company may require a legal opinion that the transfer is allowed 

under the securities laws. 

• The Note offered does not have any voting rights. 

• The Terms of the Note being offered may not be modified or amended. 

 

Restrictions on Transfer of the Securities Being Offered 

The Note will be illiquid (meaning you might not be able to sell it) for four reasons: 

- The Note Indenture prohibits the sale or other transfer of Notes without the Company’s consent. 

- If you want to sell your Note, the Company will have the first right of refusal to buy it, which could 

make it harder to find a buyer. 
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- Even if a sale were permitted, there is no ready market for Notes as there would be for a publicly-

traded company. 

- For a period of one year, you will not be allowed to transfer the Note except (i) to the Company 

itself, (ii) to an “accredited” investor, (iii) to a family or trust, or (iv) in a public offering of the 

Company’s shares. 

As a result, you should plan to hold your Note until maturity. 

 

ADDITIONAL MATTERS RELATED TO THE SECURITY 

1. How may the rights of the securities being offered be materially limited, diluted or qualified by the 

rights of any other class of security identified above? 

The Company does not have the right to change the terms of the promissory notes or the Note 

Indenture. However, it does have the right to create additional classes of securities, both equity 

securities and debt securities. Some of these additional classes of securities could have rights that are 

superior to those of the promissory notes. For example, the Company could issue promissory notes that 

are secured by specific property of the Company.  

 

2. Are there any differences not reflected above between the securities being offered and each other 

class of security of the issuer?  

The owners of the promissory notes will not have the right to share in the profits of the company or 

participate in the management of the company. 

 

3. How could the exercise of rights held by the principal shareholders affect the purchasers of the 

securities being offered? 

The principal shareholders could make decisions that are bad for the company and thereby adversely 

affect the economic interests of investors holding promissory notes. They could also issue other classes 

of securities with rights superior to those of investors holding promissory notes. 

 

4. How are the securities being offered being valued? Include examples of methods for how such 

securities may be valued by the issuer in the future, including during subsequent corporate actions. 

The value of the Notes is determined by the face amount of the note payable to be issued. The terms of 

the Notes were determined by the Owner based on the Owner’s opinion about the value of the project.  

The Owner does not expect there to be any reason to place a value on the Notes in the future. In the 

event that future valuation is required, any value given the notes by the company will be determined in 

accordance with U.S. generally accepted accounting principles.  
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5. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 

n/a 

 

6. What are the risks to purchasers associated with corporate actions, including additional issuances of 

securities, issuer repurchases of securities, a sale of the issuer or of assets of the issuer or 

transactions with related parties? 

The company could issue securities with rights superior to those of the promissory notes. 

If the company is sold, the owners of the promissory notes have the right to receive all of the principal 

and accrued interest. 

Transactions with related parties – for example, the payment of excessive compensation – could reduce 

the amount of money available to make payments with respect to the promissory notes. 

 

  

7. What other exempt offerings has the issuer conducted within the past three years? 

None.  

 

8. The issuer or any entities controlled by or under the common control with the issuer was not a party 

to any transaction since the beginning of the issuer’s last fiscal year, or any currently proposed 

transaction, where the amount involved exceeds five percent of the aggregate amount of capital 

raised by the issuer in reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month 

period, including the amount the issuer seeks to raise in the current offering, in which any of the 

following persons had or is to have a direct or indirect material interest: 

1. any director or officer of the issuer; 

2. any person who is, as of the most recent practicable date, the beneficial owner 

of 20 percent or more of the issuer’s outstanding voting equity securities, 

calculated on the basis of voting power; 

3. if the issuer was incorporated or organized within the past three years, any 

promoter of the issuer; 

4. or (4) any immediate family member of any of the foregoing persons. 

 

SECURITY INTEREST IN COLLATERAL 

The Company will grant to investors a first lien security interest in the equipment purchased with the 

proceeds of the loan, pursuant to a Security Agreement in the form attached as Exhibit A. Salene Rae 

Mazur Kraemer, Esq., will initially serve as the Collateral Agent for the investors under the Security 

Agreement, although investors may replace her at any time. By signing the Investment Agreement 

investors will agree to engage the services of Ms. Kraemer pursuant to her Engagement Letter, which is 

attached as Exhibit B. 
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As set forth in the Engagement Letter, Ms. Kraemer is charging a fee of $500 to (i) execute the Security 

Agreement as Collateral Agent, and (ii) perfect the first lien security interest in the collateral. This fee 

will be paid by the Company. Ms. Kraemer has not agreed to perform any other services, including but 

not limited to any services to enforce the security interest should the Company default. Any such 

additional services would have to be agreed by Ms. Kraemer and the investors. 

 

FINANCIAL CONDITION OF THE ISSUER 

DHG Partners, LLC (d.b.a “My Goodness”) is a recently created Limited Liability Company and has not yet 

began operations and has yet to generate revenue as a business. There are no financial statements or 

operating history available for investors to review. 

 

FINANCIAL INFORMATION 

To illustrate the earning potential of My Goodness, below is a three-year financial forecast. The forecast 

has been developed by the Issuer using reasonable best efforts based on operating statistics of 

comparable companies, as well as the extensive working knowledge of the owners through operating 

other businesses. The key revenue drivers and other operating assumptions have been benchmarked 

against industry standards and reflect the ongoing growth prospect and cost. 

 

 

 

 

There have been no changes in ownership since the Company’s founding. 

 

STAKEHOLDER ELIGIBILITY 

With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, 

general partner or managing member of the issuer, any beneficial owner of 20 percent or more of the 

issuer’s outstanding voting equity securities, any promoter connected with the issuer in any capacity at 

the time of such sale, any person that has been or will be paid (directly or indirectly) remuneration for 

solicitation of purchasers in connection with such sale of securities, or any general partner, director, 

officer, or managing member of any such solicitor, prior to May 16, 2016: 

 

1) None of any such person has been convicted, within 10 years (or five years, in the case of issuers, 

their predecessors and affiliated issuers) before the filing of this offering statement, of any felony or 

misdemeanor: 

i) in connection with the purchase or sale of any security; 
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ii) involving the making of any false filing with the SEC; 

iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 

securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

 

2) None of any such person has been subject to any order, judgement or decree of any court of 

competent jurisdiction, entered within five years before the filing of information required by Section 

4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or enjoins such 

person from engaging or continuing to engage in any conduct or practice: 

i)   in connection with the purchase or sale of any security;         

ii)  involving the making of any false filing with the Commission; 

iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

 
3) None of any such person has been subject to a final order of a state securities commission (or an 
agency or officer of a state performing like functions); a state authority that supervises or examines 
banks, savings associations or credit unions; a state insurance commission (or an agency or officer of a 
state performing like functions); an appropriate federal banking agency; the U.S. Commodity Futures 
Trading Commission; or the National Credit Union Administration that: 

i) at the time of the filing of this offering statement bars the person from: 
a) association with an entity regulated by such commission, authority, agency or 

officer; 
b) engaging in the business of securities, insurance or banking; 
c) engaging in savings association or credit union activities; or 

 
ii) constitutes a final order based on a violation of any law or regulation that prohibits 

fraudulent, manipulative or deceptive conduct for which the order was entered within the 10-

year period ending on the date of the filing of this offering statement. 

 

4) None of any such person has been subject to an order of the Commission entered pursuant to Section 

15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, 

at the time of the filing of this offering statement: 

i) suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer, 

investment adviser or funding portal;  

ii) places limitation on the activities, functions or operations of such person; 

iii) bars such person from being associated with any entity with any entity or from participating 

in the offering of any penny stock.  
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5) None of any such person has been subject to any order of the Commission entered within five years 
before the filing of this offering statement that, at the time of the filing of this offering statement, 
orders the person to cease and desist from committing or causing a violation or future violation of: 

i) any scienter-based anti-fraud provision of the federal securities laws, including without 
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act, Section 
15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any 
other rule or regulation thereunder; 
ii) Section 5 of the Securities Act; 

 
6) None of any such person has been suspended or expelled from membership in, or suspended or 
barred from association with a member of, a registered national securities exchange or a registered 
national or affiliated securities association for any act or omission to act constituting conduct 
inconsistent with just and equitable principles of trade. 
  
7) None of any such person filed (as a registrant or issuer), or was any such person or was any such 
person named as an underwriter in, any registration statement or Regulation A offering statement filed 
with the Commission that, within five years before the filing of this offering statement, was the subject 
of a refusal order, stop order, or order suspending the Regulation A exemption, or is any such person, at 
the time of such filing, the subject of an investigation or proceeding to determine whether a stop order 
or suspension order should be issued. 
 
8) None of any such person has been subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) of the Securities 
Act, or is any such person, at the time of filing of this offering statement, subject to a temporary 
restraining order or preliminary injunction with respect to conduct alleged by the United States Postal 
Service to constitute a scheme or device for obtaining money or property through the mail by means of 
false representations. 
 
 
OTHER MATERIAL INFORMATION 

All information presented to investors is hosted on honeycombcredit.com in the “Investor Info” Section 
of the campaign page. 

 

ONGOING REPORTING 

The issuer will file a report electronically with the Securities & Exchange Commission annually and post 
the report on its website, no later than 120 days after the end of each fiscal year covered by the report. 

Once posted, the annual report may be found on the issuer’s website at: www.mygoodnesspgh.com  

 

The Issuer must continue to comply with the ongoing reporting requirements until: 

1) the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
2) the issuer has filed, since its most recent sale of securities pursuant to this part, at least one 

annual report to this section and has fewer than 300 holders of record; 
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3) the issuer has filed, since its most recent sale of securities pursuant to this part, the annual 
reports required pursuant to this section for at least the three most recent years and has total 
assets that do not exceed $10,000,000; 

4) the issuer or another party repurchases all of the securities issued in reliance on Section 4(a)(6) 
of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 

5) the issuer liquidates or dissolves its business in accordance with state law. 
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EXHIBIT A 

SECURITY AGREEMENT 

 This is an Agreement, entered into on May 29, 2018, by and between DHG Partners, LLC, a 

Pennsylvania Limited Liability Company (the “Debtor”) and MAZURKRAEMER BUSINESS LAW, a 

Pennsylvania S Corporation, (the “Collateral Agent” or “Secured Party”). 

Background 

I. The Debtor is seeking to borrow money from investors (the “Investors”) through Honeycomb 

Portal, LLC. 

II. To evidence its obligation, the Debtor will issue a promissory note to each Investor (the “Notes”), 

accompanied by a note indenture (the “Note Indenture”). 

III. As a condition to extending credit to the Debtor, the Investors require the Debtor to grant them a 

security interest in certain collateral. 

IV. The Investors have designated the Collateral Agent to hold such security interest on their 

behalves. 

 NOW THEREFORE, intending to be legally bound and acknowledging the receipt of adequate 

consideration, the parties hereby agree as follows: 

1. Grant of Security Interest. To secure the payment of all amounts due under the Notes, the Debtor 
hereby grants to the Collateral Agent a security interest (the “Security Interest”) in the assets listed on 
Schedule A and any proceeds thereof (the “Collateral”). This Agreement constitutes a “security 
agreement” within the meaning of the Uniform Commercial Code as adopted in Pennsylvania (the 
“Code”). All capitalized terms in this Agreement, if not otherwise defined, shall have the meaning given 
to them by the Code. 

2. Further Actions By the Debtor. The Debtor will take all such further action as the Collateral Agent 
may reasonably request from time to time to perfect, evidence, or confirm the Security Interest and the 
rights given to the Collateral Agent in this Agreement, including without limitation: 

2.1. Furnish to the Collateral Agent such information as to the Collateral (or any part thereof), in 
such form and detail, as the Collateral Agent may reasonably request from time to time, and permit the 
Collateral Agent to examine all of such the Debtor’s records relating to the Collateral and to make extracts 
of such records; and 

2.2. Execute such documents (including financing statements) and take all such other action as 
may be necessary or as the Collateral Agent may reasonably request to perfect and continue perfected 
the Security Interest under the Code and other applicable law, subject to no prior liens, encumbrances or 
security interests; and 

2.3. Pay all filing fees and other costs and expenses associated with the foregoing. 

Covenants of Debtor. At all times when the Security Interest is in effect, the Debtor shall: 

2.4. Not transfer any Collateral or portion of its business to any entity or person; 
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2.5. Not permit any lien or other encumbrance on the Collateral; 

2.6. Notify Collateral Agent promptly of any event that could reasonably be expected to have a 
material adverse effect on (i) its business, (ii) the value of the Collateral, or (iii) the ability of the Collateral 
Agent to enforce the remedies of a secured creditor with respect to the Collateral; 

2.7. Take such actions as may be necessary to protect the Collateral using ordinary business 
prudence and defend the Collateral against the claims and demands of all others; 

2.8. Notify the Collateral Agent promptly of any change in its business address, any change in the 
address at which records concerning the Collateral are kept and any change in its name, identity, or 
corporate or other structure; 

2.9. Pay all taxes, assessments and other charges of every nature which may be imposed, levied 
or assessed against the Debtor or its assets, prior to the date of attachment of any penalties or liens with 
respect thereto (other than liens attaching prior to payment becoming due if payment is made when due), 
and timely file any returns or reports in connection therewith; provided, however that the Debtor shall 
not be required to pay any such tax, assessment or other charge so long as its validity is being contested 
in good faith by appropriate proceedings diligently conducted; 

2.10. Maintain such insurance coverage as may be reasonable for the business conducted by the 
Debtor and provide to the Collateral Agent, promptly upon request, evidence of all such insurance 
coverage, including but not limited to copies of policies, certificates of insurance (with applicable riders 
and endorsements), and proof of premium payments; 

2.11. Comply with all laws, ordinances, governmental rules and regulations to which it is subject 
and obtain and keep in force any and all licenses, permits, franchises, or other governmental 
authorizations necessary to the ownership of its properties or to the conduct of its business which failure 
to comply with, or obtain, or keep in force might materially and adversely affect the business, prospects, 
profits, properties, or condition (financial or otherwise) of the Debtor unless diligently contested in good 
faith with notice to the Collateral Agent; 

2.12. Not voluntarily dissolve; and 

2.13. Not divert orders, business, billings or accounts to any subsidiary, affiliate or related company 
or any other third party. 

Event of Default. The following shall constitute an “Event of Default” for purposes of this Agreement: 

2.14. The occurrence of any event of default under the Note or the Note Indenture; or 

2.15. The Debtor’s breach of this Agreement if such breach continues for ten (10) days following 
notice from the Collateral Agent. 

3. Disposition of Collateral. So long as no Event of Default shall have occurred and be continuing, the 
Debtor may in the ordinary course of business sell inventory and collect accounts receivable. 

4. Remedies Upon Default.  

4.1. In General. Upon the occurrence of any Event of Default or at any time thereafter, the 
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Collateral Agent shall have and may exercise any remedy permitted by law, with or without judicial 
proceedings and with or without advance notice to the Debtor. Without limitation, the Collateral Agent 
may: 

4.1.1. Notify Account Debtors of the Security Interests granted hereby, and direct such 
Account Debtors to pay directly to the Collateral Agent all amounts due to the Debtor with respect to the 
Collateral; 

4.1.2. Receive and collect all amounts payable to and receivable by any the Debtor under or 
in respect of any of the Collateral; and 

4.1.3. Commence and prosecute any suits, actions or other proceedings at law or in equity to 
collect the Collateral. 

4.2. Disposition of Proceeds. The Collateral Agent may retain for its own account so much of the 
proceeds of the Collateral as does not exceed all amounts due under the Notes (including reasonable costs 
of collection and attorneys’ fees) and shall return to the Debtor any surplus.  

5. Delay or Omission Not Waiver. No delay or omission on the part of the Collateral Agent to exercise 
any right upon the occurrence of any Event of Default shall impair any such right or shall be construed to 
be a waiver of any such default or any acquiescence therein. No waiver of any default hereunder shall 
affect any later default or shall impair any of the Collateral Agent’s rights hereunder. No single, partial or 
other exercise of any right by the Collateral Agent shall preclude further or other exercise thereof. 

6. Collateral Agent May Perform Obligations of the Debtor. If the Debtor fails to perform any of its 
covenants or obligations hereunder, the Collateral Agent may, at its option, perform such covenant or 
obligation on behalf of and for the account of the Debtor, whereupon the costs and expenses thereof 
incurred by the Collateral Agent shall forthwith be paid on demand to the Collateral Agent by the Debtor 
and, if not paid, shall be added to the obligations of the Debtor under the Notes and be secured by the 
Security Interest granted hereby. 

7. Expenses of Enforcement. The Debtor will pay all reasonable expenses of the Collateral Agent, 
including attorneys’ fees, incurred by the Collateral Agent in enforcing its rights and remedies hereunder. 
If the Collateral Agent brings suit (or files any claim in any bankruptcy, reorganization, insolvency or other 
proceeding) to enforce any such rights or remedies and shall be entitled to judgment (or other recovery) 
in such action (or other proceeding) then the Collateral Agent may recover, in addition to all other 
amounts payable hereunder, its reasonable expenses in connection therewith, including attorneys’ fees, 
and the amount of such expenses shall be included in such judgment (or other form of award). 

8. Termination of Security Interest. When and only when all amounts due under the Notes, the Note 
Indenture, and this Agreement shall have been paid in full, then the Security Interest granted to the 
Collateral Agent pursuant to this Agreement shall terminate and, at the request and expense of the 
Debtor, the Collateral Agent will execute and deliver to the Debtor such written evidence thereof, 
including termination statements, and take such other action as the Debtor may reasonably request. 

9. Miscellaneous. 

9.1. Amendments; Waivers. No amendment, modification, or waiver of any provision of this 
Agreement shall be binding unless in writing and signed by the party against whom the operation of such 
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amendment, modification, or waiver is sought to be enforced. No delay in the exercise of any right shall 
be deemed a waiver thereof, nor shall the waiver of a right or remedy in a particular instance constitute 
a waiver of such right or remedy generally. 

9.2. Notices. Any notice or document required or permitted to be given under this Agreement may be 
given by a party or by its legal counsel and shall be deemed to be given (i) one day after the date such 
notice is deposited with a commercial overnight delivery service with delivery fees paid, or (ii) on the date 
transmitted by email with written acknowledgment of receipt (including by email), to the following 
addresses or such other address or addresses as the parties may designate from time to time by notice 
satisfactory under this section: 

Collateral Agent MAZURKRAEMER BUSINESS LAW 

Salene Mazur Kraemer, Esquire, CTA 

331 Jonquil Place 

Pittsburgh, PA 15228 

Email: salene@mazurkraemer.com 

Phone: (412) 427-7075 

Debtor DHG Partners, LLC 

1137 S. Braddock Avenue 

Pittsburgh, PA 15218 

Email: sherree@square-cafe.com 

 

Governing Law. This Agreement shall be governed by the internal laws of Pennsylvania without giving 

effect to the principles of conflicts of laws. Each party hereby consents to the personal jurisdiction of the 

Federal or Pennsylvania courts located in or most geographically convenient to Allegheny County, 

Pennsylvania and agrees that all disputes arising from this Agreement shall be prosecuted in such courts. 

Each party hereby agrees that any such court shall have in personam jurisdiction over such party and 

consents to service of process by notice sent by regular mail to the address set forth above and/or by 

any means authorized by Pennsylvania law. 

9.3. Language Construction. The language of this Agreement shall be construed in accordance with its 
fair meaning and not for or against any party. The parties acknowledge that each party and its counsel 
have reviewed and had the opportunity to participate in the drafting of this Agreement and, accordingly, 
that the rule of construction that would resolve ambiguities in favor of non-drafting parties shall not apply 
to the interpretation of this Agreement. 

9.4. Signatures. This Agreement may be signed (i) in counterparts, each of which shall be deemed to 
be a fully-executed original; and (ii) electronically, e.g., via DocuSign. An original signature transmitted by 
facsimile or email shall be deemed to be original for purposes of this Agreement. 

9.5. No Third Party Beneficiaries. This Agreement is made for the sole benefit of the parties and the 
Investors. No other persons shall have any rights or remedies by reason of this Agreement against any of 
the parties or shall be considered to be third party beneficiaries of this Agreement in any way. 

9.6. Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal 
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representatives and permitted assigns of each party, and shall be binding upon the heirs, legal 
representatives, successors and assigns of each party. 

9.7. Titles and Captions. All article, section and paragraph titles and captions contained in this 
Agreement are for convenience only and are not deemed a part of the context hereof. 

9.8. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to the 
masculine, feminine, neuter, singular or plural as the identity of the person or persons may 
require. 

9.9. Days. Any period of days mandated under this Agreement shall be determined by reference to 
calendar days, not business days, except that any payments, notices, or other performance falling 
due on a Saturday, Sunday, or federal government holiday shall be considered timely if paid, 
given, or performed on the next succeeding business day. 

9.10. Entire Agreement. This Agreement constitutes the entire agreement between the parties with 
respect to its subject matter and supersedes all prior agreements and understandings. 
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SCHEDULE A 

 

Collateral 

 

 All tangible and intangible property of the Debtor acquired with Honeycomb campaign funds, 

whether owned or hereafter acquired, wherever located, including but not limited to, the Debtor’s 

interest now owned and hereafter acquired in the following types or items of property (all terms 

used herein shall have the meanings set forth in Article 9 of the UCC), including but not limited to 

all accessions, additions, replacements, and substitutions relating to any of the foregoing and all 

records of any kind relating to any of the foregoing: 

 
Equipment to Be Purchased.  All equipment including, but not limited to machinery, vehicles, furniture, 
fixtures, manufacturing equipment, farm machinery and equipment, shop equipment, office and record 
keeping equipment, parts, and tools acquired with funds received through the Debtor’s Honeycomb 
campaign.  The Property includes any equipment described in a list or schedule Debtor gives to Secured 
Party but such a list is not necessary to create a valid security interest in all of Debtor’s equipment 
acquired with funds received through the Debtor’s Honeycomb campaign.  Such equipment shall include 
but not be limited to kitchen, office, and construction equipment. 
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EXHIBIT B  

VIA ONLINE CLICK WRAP AGREEMENT 

Attn: Investor 

Pool of Investors Pursuant  

To DHG Partners, LLC Investment Agreement, dated May 29, 2018  

 

Re: Engagement of MAZURKRAEMER Business Law 

 

Dear Investor: 

 

          You have asked our firm MAZURKRAEMER (the “Firm”) to serve as a Collateral Agent 

for you (“Client”) as an investor pursuant to the terms of that certain Note Indenture and 

Investment Agreement, both dated May 29, 2018, executed by and between you and DHG 

Partners, LLC pursuant to which you purchased a certain promissory note from DHG Partner, 

LLC.   We will be happy to assist you with this matter.  We look forward to working with you and 

will do our best to provide the highest quality legal services in a responsive and efficient manner.  

The purpose of this letter is to clarify and confirm the following terms and conditions under which 

we will represent you at the present time: 

 

1. Scope of Representation: The scope of our representation is limited to: i) 

executing a Security Agreement as Collateral Agent, and (ii) perfecting a first lien 

security interest in your collateral.  Any additional services must be mutually agreed 

upon by a separate agreement. 

   

2. Flat Legal Fee:  For this engagement, we will charge a flat rate of $500 for all fees 

and related expenses, including but not limited to filing fees, any messenger and 

other delivery fees, postage, and in office photocopy copying.  

 

3. Discharge and Withdrawal.  You may discharge us at anytime by notifying us in 

writing. You agree that we may withdraw our representation as your counsel 

upon seven (7) days’ written notice if we do not agree upon the means and 

objectives of our representation.  If we elect to withdraw, you will take all steps  

necessary to free us of any obligation to perform further, including the execution of 

any documents (including forms for substitution of counsel) necessary to complete 

our withdrawal. 

 

4. Disclaimer of Guaranty.  Although we may offer an opinion about possible 

results regarding the subject matter of this agreement, we cannot guarantee 

any particular result. You acknowledge that we have made no promises about the 

outcome and that any opinion offered by us in the future will not constitute a 

guaranty.  

 

5. Entire Agreement.  This agreement may be modified only by a subsequent written 

agreement signed by all parties or an oral agreement to the extent that the parties 

carry it out. 
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We are pleased to have this opportunity to be of service and to work with you.  If this letter 

is consistent with your understanding of our relationship, kindly sign it. 

 

 

      Sincerely, 

 

      /s/ Salene Kraemer   

      Salene Kraemer, Esquire 

      MAZURKRAEMER Business Law 

      331 Jonquil Place 

      Pittsburgh, PA 15228 

      Phone: (412) 427-7075 

      Fax: 1 (412) 202-0056 

      salene@mazurkraemer.com 
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EXHIBIT C  

NOTE INDENTURE 

 This Note Indenture dated as of May 29, 2018, is entered into by DHG Partners, LLC (the “Company”) 

and each person who acquires a promissory note referencing this Note Indenture (a “Holder”). 

Background 

I. The Company sold promissory notes (the “Notes”) to the Holders through Honeycomb Portal, LLC (the 

“Portal”) at www.HoneycombCredit.com (the “Site”). 

II. This Note Indenture sets forth certain terms applicable to the Notes that are not set forth in the Notes 

themselves. 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be 

legally bound, the parties hereby agree as follows: 

1. Application of Indenture to Notes. The terms of this Note Indenture shall apply to each Note as if the 

terms of this Note Indenture were fully set forth in each Note. 

2. Prepayment. The Company may prepay any Note in whole or in part at any time without any notice or 

penalty. All prepayments of principal shall be applied to the most remote principal installment or 

installments then unpaid.  

3. Restrictions on Holders. No Holder may, under any circumstances (i) take any action to collect a Note, 

except as provided in this Note Indenture; or (ii) record, or try to record, a Note or any other instrument 

relating to a Note. 

4. Payment on Change of Control. All outstanding principal and accrued interest shall be immediately due 

and payable upon a Change of Control of the Company. For these purposes, the term “Change of Control” 

means (i) the sale or other disposition of all or any substantial portion of the assets or equity securities of 

the Company; (ii) a change in more than fifty percent (50%) of the effective voting power of the Company; 

or (iii) any merger or reorganization of the Company, except a merger in which those in control of the 

Company retain more than fifty percent (50%) of the combined voting power of the resulting entity. 

5. Withholding. If any withholding tax is imposed on any payment made by the Company to a Holder 

pursuant to a Note, such tax shall reduce the amount otherwise payable with respect to such payment. 

Upon request of the Company, the Holder shall provide the Company with an Internal Revenue Service 

Form W-9 or other similar withholding certificate of a State, local or foreign governmental authority such 

that the Company may make payments under the Note without deduction for, or at a reduced rate of 

deduction for, any tax. 

6. Transfers of Notes. 

6.1. Conditions on Permitted Transfers. In the event a Holder proposes to sell or transfer a Note, the 

Company may, but shall not be required to, impose reasonable conditions on such sale or transfer 

including, but not limited, to: (i) Notes may be transferred only in whole units, i.e., fractions of Notes may 

not be transferred; (ii) the transferee shall agree in writing to be bound by this Note Indenture; (iii) the 

transferor shall provide the Company with an opinion of counsel, satisfactory in form and substance to 
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the Company’s counsel, stating that the transfer is exempt from registration under the Securities Act of 

1933 and other applicable securities laws; and (iv) the transferor and transferee shall together pay in 

advance for any reasonable expenses the Company expects to incur in connection with the transfer, 

including attorneys’ fees. 

6.2. First Right of Refusal. In the event a Holder (the “Selling Holder”) desires to sell or otherwise transfer 

one or more Notes (the “Transfer Notes”) to a third party, he, she, or it shall notify the Company, 

specifying the Note(s) to be transferred, the purchase price, the form of consideration, and all other 

material terms, as well as a copy of any binding legal agreement setting forth such terms (the “Sales 

Notice”). Within thirty (30) days after receipt of the Sales Notice, the Company shall notify the Selling 

Holder whether the Company elects to purchase all (but not less than all) of the Transfer Notes. If the 

Company has not elected to purchase all of the Transfer Notes within the thirty (30) day period described 

above, the Selling Holder may proceed with the sale to the proposed purchaser, subject to section 5.1. If 

the Company does not elect to purchase the Transfer Notes within the thirty (30) day period described 

above, and the Selling Holder and the purchaser subsequently agree to a reduction of the purchase price, 

a change in the consideration from cash or readily tradeable securities to deferred payment obligations 

or non-tradeable securities, or any other material change to the terms set forth in the Sales Notice, such 

agreement between the Selling Holder and the purchaser shall be treated as a new offer and shall again 

be subject to this section. 

7. Security Interest. The Company has granted to the Holders a security interest in certain collateral, 

pursuant to an agreement captioned “Security Agreement” by and between the Company and Salene Rae 

Mazur Kraemer, Esq., acting as collateral agent on behalf of the Holders (the “Security Agreement”). The 

holders may replace the collateral agent at any time using the procedure described in section 8.3.2(a). 

8. Defaults and Remedies. 

8.1. Events of Default. An “Event of Default” shall be deemed to have occurred for purposes of this Note 

Indenture if (and only if): 

8.1.1. The Company fails to pay to a Holder any amount due and such failure continues for thirty (30) days 

following written notice to the Company; or  

8.1.2. The Company becomes subject to a voluntary or involuntary proceeding of bankruptcy, insolvency, 

or otherwise subject to receivership and remains so for a period of ninety (90) days; or 

8.1.3. The Company is in default with respect to any other of its debt obligations; or  

8.1.4. The Company becomes unable to pay its debts as they become due; or 

8.1.5. An “Event of Default” occurs under the Security Agreement; or 

8.1.6. The Company breaches any of its obligations under this Note Indenture and such breach remains 

uncured for ninety (90) days following written notice. 

8.2. Force Majeure. An Event of Default shall not be deemed to have occurred as a result of a breach or 

failure by the Company is such breach or failure is caused by Acts of God, government restrictions 

(including the denial or cancellation of any export or other necessary license), wars, insurrections and/or 

any other cause beyond the reasonable control of the Company; provided that the Company shall give 
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Holders written notice explaining the cause and its effect in reasonable detail. Dates by which 

performance obligations are scheduled to be met will be extended for a period of time equal to the time 

lost due to any delay so caused. 

8.3. Consequences of Default. 

8.3.1 Notice. Upon the occurrence of an Event of Default, the Company shall provide written notice to all 

Holders (a “Notice of Default”). The Notice of Default shall (i) describe the circumstances surrounding the 

Event of Default, (ii) reference the need for the Holders to appoint a Representative pursuant to section 

8.3.2 below, and (iii) be accompanied by (A) a copy of this Note Indenture, and (B) a list of all of the 

Holders, the email address of each Holder on file with the Company, and the outstanding amount with 

respect to each Holder’s Note. 

8.3.2. Appointment of Representative. 

(a) Selection. Upon the occurrence of an Event of Default, a single representative shall be appointed to 

represent all of the Holders (the “Representative”). The Representative (i) may, but need not, be a Holder; 

(ii) may, but need not, be the collateral agent under the Security Agreement; (iii) shall not be affiliated 

with or related to the Company; and (iv) shall be selected by the Holders as follows: 

(1) For a period of up to twenty (20) business days following the Notice of Default, the Holders shall confer 

among themselves as to the appointment of a Representative. 

(2) If at any time during such twenty (20) day period, the Holders of a majority of the Notes, measured by 

the principal amount outstanding with respect to each such Note (a “Majority”), agree as to the 

appointment of a Representative, that person shall be the Representative.  

(3) If, at the conclusion of such twenty (20) day period, no Representative has been appointed by a 

Majority, each Holder shall submit the name of up to three (3) persons such Holder would accept as the 

Representative.  

(4) With each name appearing on any Holder’s list there shall be associated a number equal to the total 

principal amount outstanding of all Notes held by Holders whose lists included such name. 

(5) The person whose name is associated with the largest number shall be appointed as the 

Representative. 

(b) Authority of Representative. The Representative shall have the power, on behalf of each Holder, to 

pursue such remedies as may be available by law and pursuant to this Note Indenture, for the purpose of 

maximizing the return to the Holders as a group, and to settle the claims of each Holder on such terms as 

the Representative may determine in its sole and unlimited discretion, subject to the other provisions of 

this Note Indenture. The Representative may pursue such remedies notwithstanding that the 

Representative does not have physical possession of the Notes and without naming the Holders as parties. 

The Representative shall automatically replace the collateral agent under the Security Agreement, if the 

Representative is not the collateral agent. 

(c) Power of Attorney. Upon the appointment of a Representative, each Holder shall be deemed to have 

granted to the Representative a limited Power of Attorney for the purpose of carrying out such 

Representative’s responsibilities under this Note Indenture. Each Holder shall, upon the request of the 
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Representative, execute such additional documents and instruments as may be reasonably necessary to 

confirm such limited Power of Attorney and otherwise carry out the purposes of this Indenture. 

(d) No Separate Claims. No Holder may bring any claim against the Company to enforce the payment 

obligation evidenced by a Note. All such claims may be brought only by the Representative, acting on 

behalf of, and in the name of, each Holder, in accordance with the provisions of this Indenture. 

(e) Release of Claims by Holders. Each Holder hereby releases the Representative for all claims arising 

from the Representative’s performance of its services pursuant to this Note Indenture, except and to the 

extent that a Holder can demonstrate by clear and convincing evidence that such act or omission 

constituted gross negligence or intentional misconduct. 

(f) Fees and Expenses of Representative. The reasonable fees and costs of the Representative, including 

but not limited to reasonable attorneys’ fees, shall be the obligation of the Company, and shall be added 

on to the amount otherwise payable with respect to the Notes, and no Holder shall be obligated to pay 

such fees or costs directly; provided, however, that following an Event of Default, any further payments 

made by the Company shall first be used to pay the reasonable fees and costs of the Representative, and 

not to make any payments with respect to the Notes, and if any Holder shall receive any payment with 

respect to his, her, or its Note before all of the reasonable fees and costs of the Representative have been 

paid, such Holder shall promptly pay such amount to the Representative. 

(g) Resignation of Representative. A Representative may resign at any time by giving notice to the 

Company and all of the Holders of the Notes at least thirty (30) days before such resignation is to become 

effective. Upon the resignation of a Representative, a replacement shall be selected by the affirmative 

vote of Holders holding a majority of the Notes, measured by outstanding principal amount. If such 

Holders have not selected a replacement Representative within sixty (60) days following the effective date 

of the resignation, then Honeycomb may, at any time, by giving notice to the Company and all of the 

Holders, designate a replacement Representative who shall not be related to or affiliated with Honeycomb 

or the Company.  

(h) Termination of Representative. The services of a Representative may be terminated at any time by 

the affirmative vote of Holders holding a majority of the Notes, measured by the outstanding principal 

amount with respect to each such Note, but only if they simultaneously appoint a replacement 

Representative. 

8.4 Remedies. Upon the occurrence of an Event of Default, the Holders shall be entitled to any remedy 

that may be available by law and as set forth in the Security Agreement. However, the Representative 

shall not, without the affirmative consent of Holders holding a majority of the Notes, measured by 

outstanding principal amount, have the right to accelerate the payment of outstanding principal with 

respect to the Notes. 

8.5 Payments Deemed Held in Trust. Any Holder who receives a payment on a Note while an Event of 

Default remains in effect with respect to such Note in excess of the amount such Holder should have 

received shall be deemed to be holding such excess in trust for the benefit of other Holders and the 

Representative, and shall return such excess on demand. 

8.6 Forbearance Not a Waiver. If a Holder or the Representative delays in exercising or fails to exercise 

any of its rights under a Note or this Note Indenture, that delay or failure shall not constitute a waiver of 
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any rights or of any breach or default. No waiver by a Holder or the Representative shall be effective 

unless the waiver is expressly stated in a writing signed by the Holder or the Representative, as the case 

may be. 

8.7 Termination of Default. An Event of Default shall be deemed to have been terminated upon the 

earliest to occur of: 

8.7.1. The date the Representative and the Company enter into a settlement of all claims; or 

8.7.2. If the acceleration of the outstanding principal with respect to the Notes has not been authorized 

by the Holders, the date the Company has paid (i) to the Holders, all interest and principal due through 

such date; and (ii) to the Representative, all the fees and expenses described in section 8.3.2(f); or  

8.7.3. If the acceleration of the outstanding principal with respect to the Notes has been authorized by 

the Holders, the date the Company has paid (i) to the Holders all interest and principal due through such 

date; and (ii) to the Representative, all the expenses described in section 8.3.2(f); but only if Holders 

holding a majority of the Notes, measured by the outstanding principal amount with respect to each Note, 

agree to annul the demand for acceleration. 

8.8 Waiver of Past Defaults. The Holders of a majority of the outstanding principal amount of the Notes, 

by notice to the Representative, may on behalf of the Holders of all the Notes waive an existing Event of 

Default and its consequence. When an Event of Default is waived, it is deemed cured, but no such waiver 

shall extend to any subsequent or other Event of Default or impair any consequent right. 

9. Miscellaneous. 

9.1. Electronic Delivery. All communications from the Company to Holders, including but not limited to 

all tax forms, shall be via electronic delivery. 

9.2 Notice. Any notice or document required or permitted to be given under this Note Indenture may be 

given by a party or by its legal counsel and shall be deemed to be given on the date transmitted by 

electronic mail (or by overnight delivery service, if applicable law does not permit notice by electronic 

mail), to sherree@square-cafe.comf or 1137 S. Braddock Avenue, Pittsburgh, PA 15218, if the recipient is 

the Company, or the electronic mail address used by the Holder when registering online at the Site, if the 

recipient is a Holder, or such other address as a party may designated by notice complying with this 

section. A copy of any notice to the Company or any Holder shall be sent to Honeycomb at 

info@honeycombcredit.com. 

9.3. Payments. All payments of principal and interest on the Notes will be made in U.S. dollars as 

Automated Clearing House (ACH) deposits into an account designated by each Holder at the Site. To the 

extent a Holder does not authorize the Company to make such ACH distributions into a designated 

account, payments to such Holder will be made by check and mailed to such Holder after deduction by 

the Company from each such check of a Fifty Dollar ($50) processing fee.  

9.4. Governing Law. This Note Indenture and each Note shall be governed by the internal laws of 

Pennsylvania without giving effect to the principles of conflicts of laws. Each Holder hereby (i) consents 

to the personal jurisdiction of the Pennsylvania courts or the Federal courts located in or most 

geographically convenient to Allegheney County, Pennsylvania (ii) agrees that all disputes arising from this 

Agreement shall be prosecuted in such courts, (iii) agrees that any such court shall have in personam 
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jurisdiction over such Holder, (iv) consents to service of process by notice sent by regular mail to the 

address used by the Holder to register at the Site and/or by any means authorized by Pennsylvania law, 

and (v) if such Holder is not otherwise subject to service of process in Pennsylvania, agrees to appoint and 

maintain an agent in Delaware to accept service, and to notify the Company of the name and address of 

such agent. 

9.5. Waiver of Jury Trial.   Each Holder acknowledges and agrees that any controversy that may arise 

under this Note Indenture or any Note is likely to involve complicated and difficult issues and, therefore, 

each Holder irrevocably and unconditionally waives any right it may have to a trial by jury in respect of 

any legal action. 
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EXHIBIT D 
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EXHIBIT E 

 


