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OFFERING SUMMARY 

Issuer Name  Península Dining Group, LLC 
Doing Business As Naglee Park Garage 
Offering Amount $50,000.00 – $100,000.00 
Security Type  Secured Loan 
Interest Rate  13.25% annually 
Maturity  3 months interest-only, followed by 33 months fully amorTzing 
Payments  Monthly, disbursed to investors quarterly 
Security Interest 2nd Blanket Lien on assets of the company 
Personal Guaranty Mark Ostrowski 
First Payment  30 days aXer campaign end date 

COMPANY OVERVIEW 

A loved neighborhood eatery with great food and service  

Company History 
It’s a special, old building near SJSU.  

As a hospitality veteran I saw one of the coolest restaurant spaces with a big garden paTo vacant. AXer 
six months of hard work we opened our doors to Naglee Park Garage in 2018. We are an adored part of 
the local community. And visitors to San Jose  go out of there way to stop here just from our reputaTon.  

COMPANY ELIGIBILITY 

The Issuer cerTfies 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 SecTon 13 or 
SecTon 15(d) of the SecuriTes Exchange Act of 1934. 

● The Issuer is not an investment company registered or required to be registered under 
the Investment Company Act of 1940. 

● The Issuer is not ineligible to rely on this exempTon under SecTon 4(a)(6) of the 
SecuriTes Act as a result of a disqualificaTon specified in Rule 503(a) of RegulaTon 
Crowdfunding.  

● The Issuer has filed with the Commission and provided to investors, to the extent 
required, the ongoing annual reports required by RegulaTon 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 acquisiTon with an 
unidenTfied company or companies.  

● The Issuer, or any of its predecessors, has never failed to comply with the ongoing 
reporTng requirements of Rule 202 of RegulaTon Crowdfunding. 

       

OWNERS OF THE COMPANY 

NAME CLASS % OWNERSHIP
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The above is the only ownership outstanding for the company. The ownership interests of a(n) CA 
Limited Liability Co give the owner the right to share in the profits of the company. 

Key Persons of Issuer 
Below is a list of the key officers of the Issuer along with their principal occupaTon, office, date of 
joining, and responsibiliTes for the past three years. 

Mark Ostrowski 
Title: Chef/Owner  
Work History: OperaTng my own restaurant  
Biography: Mark Ostrowski is a 20+ year hospitality veteran. He has managed and aided in growth to 
many restaurants in San Francisco and the Bay Area. 

There are no other officers (or persons occupying a similar status or performing a similar func8on) of the Issuer. 

ANTICIPATED BUSINESS PLAN 

We have reached our max sales potenTal with the equipment we have. The small kitchen needs a new 
fryer, a bigger grill, prep coolers, and a new cloud based point of sale system. We would also like to make 
the addiTon of a paTo pizza oven. Wood fired. Expanding our growth is key to our success and we need 
accesible funds for a Chef, markeTng and website services, amongst other things. 

Below is a summary of the Company’s expected use of funds. Funds raised in this offering will be used in 
descending priority order. 

RISK FACTORS 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 
can afford to lose your enNre investment. In making an investment decision, investors must rely on 
their own examinaNon of the issuer and the terms of the offering, including the merits and risks 
involved. These securiNes have not been recommended or approved by any federal or state securiNes 
commission or regulatory authority. Furthermore, these authoriNes have not passed upon the 
accuracy or adequacy of this document. 

The U.S. SecuriNes and Exchange Commission does not pass upon the merits of any securiNes offered 
or the terms of the offering, nor does it pass upon the accuracy or completeness of any offering 
document or literature.  

These securiNes are offered under an exempNon from registraNon; however, the U.S. SecuriNes and 
Exchange Commission has not made an independent determinaNon that these securiNes are exempt 
from registraNon. 

Mark Ostrowski Limited Liability Company 100% 

Item Cost

ConstrucTon and Equipment 
Costs  

$124,000.00

Total $124,000.00
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You Might Lose Your Money  
When you buy a cerTficate 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 ulTmately to give you your money back, depends on a number of 
factors, including many beyond our control.  

COVID-19 Might Have a NegaTve Material Effect on the Company 
This offering is being launched at a Tme when the COVID-19 pandemic is requiring the closure of many 
businesses, large and small. The effects COVID-19 may have on economic acTvity are likely substanTal 
and  unknown; there is no guaranty the Company will not suffer material negaTve effects as a direct or 
indirect result of the pandemic. 

CompeTTon  
The market in which we operate is highly compeTTve. The Company competes with many other 
businesses, both large and small, on the basis of quality and price of products, locaTon and customer 
experience. Changes in customer preference away from the Company’s core business or the inability to 
compete successfully against other compeTtors could negaTvely affect the Company’s financial 
performance.  

Licensing Risk  
The Company may face changes in the state and federal laws in connecTon to any licensing required for 
the sale of its products. Such changes would require the dedicaTon of Company resources to address or 
amend its current operaTons which may adversely affect its business strategy or profitability. 

Interest Rate Might Not Adequately Compensate For Risk  
TheoreTcally, 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 ParTcipate in Management  
As the owner of a Note, you will not have the right to control the Company in any way or to parTcipate 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 
Like almost all small businesses, the Company relies exclusively on the abiliTes of its management team. 
Should any of them die, leave the Company, or become ill for a long period of Tme, the Company would 
be damaged and might not repay your Note. 

Limited Products And Services 
Most small, local businesses sell only one or two products or services, making them vulnerable to 
changes in technology and/or customer preferences. 

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, distribuTon, terms of service, or relaTonship with the 
Company, this could materially affect its business and/or profitability. Factors outside of the Company’s 
control, including general market condiTons, may affect its relaTonship with these suppliers. In addiTon, 
its ability to meet the obligaTons of its customers may be adversely affected if its suppliers fail to comply 
with agreed-upon services or quality standards in a cost-effecTve or Tmely manner. 

Risk of Economic Downturn  
The products the Company sells are luxuries, not necessiTes. In the event of a recession or other 
economic downturn, customers might curtail their purchase of our products. 
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Environmental Risk 
The Company is subject to the risk of environmental liability and limitaTons on operaTons due to 
environmental laws and regulaTons. The Company is subject to extensive federal, state, and local 
environmental, health and safety regulaTons. The risks of substanTal costs and liabiliTes related to 
compliance with these laws and regulaTons is an inherent part of the Company’s business. Future 
condiTons may develop or be discovered that create substanTal environmental compliance or 
remediaTon liabiliTes and costs. 

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 negaTvely impact the Company’s business and financial situaTon. 

Use of Funds Risk 
At the discreTon of the Company’s execuTve management team, funds raised in this offering may be 
used differently than specifically outlined in this document’s Use of Funds secTon.  

Personnel Risk 
The Company uses human personnel to produce its product. Accidents, illnesses, death, divorce, or lack 
of producTvity could negaTvely impact the ability of personnel and, therefore, the business.  

Lack Of AccounTng Controls  
Larger companies typically have in place strict accounTng controls. Smaller companies like the Company 
lack these controls, exposing themselves to addiTonal risk. 

ReputaTon Risk 
The success of the Company depends on the reputaTon of its brand. Adverse publicity concerning the 
Company’s products or the Company itself could negaTvely 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 operaTons, buy property and 
equipment, hire drivers and other personnel, market its products and services, pay overhead and general 
administraTve expenses, or a variety of other reasons. There is no assurance that addiTonal 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 addiTonal funding when needed, it could be forced to 
delay its business plan or even cease operaTons 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 distribuTons, 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 
aXer you acquire it. Even aXer that one-year period, a host of Federal and State securiTes laws may limit 
or restrict your ability to sell your securiTes. Even if you are permined 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. 

LimitaTon 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 representaTve using 
a procedure set forth in the Note Purchase Agreement. It’s possible that the investors as a group will 
appoint a representaTve you don’t like, or that the representaTve will do things you believe are wrong or 
misguided. Once a default has occurred and a representaTve has been appointed, all the expenses of the 
representaTve must be paid before any further payments are made with respect to the Notes. 
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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 compensaTon to assist for their absence and the loss of such person could negaTvely affect the 
Company. 

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 
someTmes do dishonest things in desperate situaTons – 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. 

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. 

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 compensaTon of managers low, while managers want to make as 
much as they can. 

● You might want the Company to act conservaTvely 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 team 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 RegistraTon Under SecuriTes Laws  
The Notes will not be registered with the SEC or the securiTes regulator of any State. Hence, neither the 
Company nor the Notes are subject to the same degree of regulaTon and scruTny as if they were 
registered.  

Incomplete Offering InformaTon   
Title III does not require us to provide you with all the informaTon that would be required in some other 
kinds of securiTes 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 accounTng firm). Although Title III does require extensive informaTon, as described above, 
it is possible that you would make a different decision if you had more informaTon. 

Lack Of Ongoing InformaTon  
The Company will be required to provide some informaTon to investors for at least one year following 
the offering. However, this informaTon is far more limited than the informaTon that would be required 
of a publicly-reporTng company; and the Company will be allowed to stop providing annual informaTon 
in certain circumstances. 
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The Company is Not Subject to the Corporate Governance Requirements Of NaTonal SecuriTes 
Exchanges   
Any company whose securiTes are listed on a naTonal 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 
comminee made up enTrely of independent members of the board of directors (i.e., directors with no 
material outside relaTonships 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 protecTons.  
Cost of Enforcement 
If the Company defaulted, investors would have to engage lawyers and possibly other third parTes to 
enforce their rights. The cost of enforcement could be prohibiTve. 
  
Other Lenders Could Have Superior Rights 
The Company will take out other loans. In itself this is not risky, but these lenders will likely have a claim 
to collateral superior to the collateral claimed by the Note.  For example, the lenders might have a claim 
to the future cash flows or equity ownership of the Company, or the equipment owned by the Company 
whereas the Note has a claim to the equipment purchased with its own proceeds. Moreover, the lenders 
might have clauses in their lending agreements with the Company that compel the Company to pay 
them first over other lenders. If the Company runs out of cash, and has a choice to pay the other lenders  
or the Holders of the Note, it might decide (or be required) to pay its other lenders first. 

The Guarantors Might Not Have Money 
The Notes are being personally guaranteed by Owner. 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. 

USE OF FUNDS 

* 8.5% of total offering amount 
** $10.00 fee to file UCC-1 with CA Department of State + $25 processing fee 
  

If the sum of the investment commitments does not equal or exceed the Minimum Target Goal 
amount as of the Offering Deadline, no securiNes will be sold in the offering, investment commitments 
will be canceled, and all commiUed funds will be returned. 

TRANSACTION MECHANICS 

The following describes the process to invest in Península Dining Group, LLC and how an investor’s 
transacTon and delivery of securiTes 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 

Minimum Target Goal Maximum Target Goal

Total Proceeds $50,000.00 $100,000.00

Less: Intermediary Fee* - $4,250.00 - $8,500.00

Less: Admin Fee** - $35.00 - $35.00

Less: State NoTce Filing Fee*** - $0.00 - $0.00

Net Proceeds $45,715.00 $91,465.00

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
�$�C"�#%�5� 
�8324-�5���6�21972�0��
� 3:!��
�$ ���



   
investment contract with Península Dining Group, LLC (“Note Purchase Agreement”) by 
way of the investor’s electronic signature.  

b. Acceptance of Investment: Upon compleTon of the investment commitment, the 
investor will receive via email a confirmaTon of their transacTon detailing the amount, 
terms, and date of execuTon.  

c. Investor Transfer of Funds: Upon receiving confirmaTon 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 aXer 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 cerTficate represenTng 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 unTl 48 hours prior to the deadline idenTfied in these 
offering materials. 

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

If the issuer reaches the target offering amount prior to the deadline idenTfied in the offering materials, 
it may close the offering early if it provides noTce 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 reconfirmaTon 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 securiTes in exchange for his or investment. 

If an investor does not reconfirm his or her investment commitment aXer a material change is made to 
the offering, the investor’s investment commitment will be cancelled and the commined funds will be 
returned.  

The Qualified Third Party of the Offering is Thread Bank. 

Note: For more informaTon about the investment and cancellaTon process, see Honeycomb’s EducaTon 
Materials.  

Details of Security Being Offered 

The securiTes being offered to investors are promissory notes, which we refer to as “Notes.” The Notes 
are governed by a separate document called a Note Purchase Agreement, which you can view on the 
“Investor Info” tab of the campaign page. 

This secTon summarizes the principal features of the Note Purchase Agreement. However, this is only a 
summary. Before invesTng, you should read the Note Purchase Agreement in their enTrety. 

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

● Your Note will accrue interest at a rate of 13.25% per year. The accrual of interest will begin aXer 
a 30-day interim period following the closing date of the offering – that is, when the money paid 
by investors is released to the Company – not on the date you invest.  

● Your Note will pay interest-only for the first 3 months following the 30-day interim period. AXer 
3 months, the loan will become fully amorTzing and accrue interest and principal payments for 
the remainder of the 36 month term. 
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● The Company must pay the accrued interest on a quarterly basis (every three months), starTng 

30-days aXer the closing date of the offering.  

● The Company must repay your principal (the amount you invested) 36 months from the end of 
the 30-day 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 communicaTons from the Company, including but not limited to all tax forms, will be via 
electronic delivery. 

● 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 distribuTons into 
a designated account, payments will be made by check and mailed to you aXer deducTng a $50 
processing fee.   

● Once you pay for your Note, you will have no obligaTon 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 collecTon acTon personally. Instead, you 
and the other investors will together appoint a single representaTve to represent all of you. This 
AdministraTve Agent will have the power to take any acTon against the Company that he or she 
believes is appropriate. The fees and any expenses of the AdministraTve Agent will be the 
responsibility of the Company, but the AdministraTve Agent will be paid before any addiTonal 
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 restricTons on 
the transfer. For example, the Company may require a legal opinion that the transfer is allowed 
under the securiTes laws. 

● The Note offered does not have any voTng rights. 

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

RestricNons on Transfer of the SecuriNes Being Offered 

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

- The Note Purchase Agreement 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. 

- Even if a sale were permined, 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 unTl maturity. 

ADDITIONAL MATTERS RELATED TO THE SECURITY 

1. How may the rights of the securi8es being offered be materially limited, diluted or qualified by the 
rights of any other class of security iden8fied above? 

The Company does not have the right to change the terms of the promissory notes or the Note Purchase 
Agreement. However, it does have the right to create addiTonal classes of securiTes, both equity 
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securiTes and debt securiTes. Some of these addiTonal classes of securiTes 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 securi8es 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 
parTcipate in the management of the company. 

3. How could the exercise of rights held by the principal shareholders affect the purchasers of the
securi8es 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 securiTes with rights superior to those of investors holding promissory notes. 

4. How are the securi8es being offered being valued? Include examples of methods for how such
securi8es may be valued by the issuer in the future, including during subsequent corporate ac8ons.

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 valuaTon is required, any value given the notes by the company will be determined in 
accordance with U.S. generally accepted accounTng principles.  

5. What are the risks to purchasers of the securi8es rela8ng to minority ownership in the issuer?

n/a 

6. What are the risks to purchasers associated with corporate ac8ons, including addi8onal issuances of
securi8es, issuer repurchases of securi8es, a sale of the issuer or of assets of the issuer or
transac8ons with related par8es?

The company could issue securiTes 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. 

TransacTons with related parTes – for example, the payment of excessive compensaTon – 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?

N/A

8. The issuer or any en88es controlled by or under the common control with the issuer was not a party
to any transac8on since the beginning of the issuer’s last fiscal year, or any currently proposed
transac8on, where the amount involved exceeds five percent of the aggregate amount of capital
raised by the issuer in reliance on Sec8on 4(a)(6) of the Securi8es Act during the preceding 12-month
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period,includingtheamount theissuerseekstoraiseinthecurrent offering,inwhichanyofthe
followingpersonshadoristohaveadirect orindirect materialinterest:

1.any director or officer of the issuer;
2.any person who is, as of the most recent prac8cable date, the beneficial owner

of 20 percent or more of the issuer’s outstanding vo8ng equity securi8es,
calculated on the basis of vo8ng 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.

None 

SECURITY INTEREST IN COLLATERAL 

The Company will grant to investors a blanket lien in the assets of the company, pursuant to a Security 
Agreement in the form anached as Exhibit B. Honeycomb Collateral LLC will iniTally serve as the 
AdministraTve Agent for the investors under the Security Agreement, although investors may replace 
them at any Tme. By signing the Note Purchase Agreement investors will agree to engage the services of 
Honeycomb Collateral LLC to serve in this role as the AdministraTve Agent. 

FINANCIAL CONDITION OF THE ISSUER 

The Company does not need the funds from this offering to remain in business. However, the Company 
is seeking funds to improve its financial condiTon and its financial future cannot be guaranteed.  

Below is a summary of the Company’s exisTng debt obligaTons: 

FINANCIAL INFORMATION 

The financial informaTon has been cerTfied by the principal execuTve officer of the issuer instead of 
financial statements reviewed by a public accountant that is independent of the issuer. 

CreditorAmountInterest 
Rate

Completi
on DateMinimum Monthly Payment

SBA
$150,000.003%12/31/2034

$2,497.00 

Total Balance$150,000.00$2,497.00
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Balance Sheet 

ASSETS 2023 2024 2025* 
Cash & Equivalents 170,416 164,753 136,793 
Accounts Receivable 
Fixed Assets 18,828 18,828 18,828 
Other Assets 18,467 22,865 22,865 

TOTAL ASSETS 207,711 206,446 178,486 
LIABILITIES & EQUITY 

Accounts Payable 
ST-Debt Payable 12,292 46,926 50,215 
LT-Debt Payable 515,566 542,189 529,151 

TOTAL LIABILITIES 527,858 589,116 579,366 
Retained Earnings (108,303) (220,836) (295,682) 
Net Income (112,534) (74,846) 24,530 

Distributions & Investments -99311.01 -86987.53 -129728.53 

TOTAL OWNER'S EQUITY (320,147) (382,670) (400,881) 
TOTAL LIABILITIES & EQUITY 207,711 206,446 178,486 

Income Statement 

INCOME 2023 2024 2025* 
Total Revenue 379,473 311,295 93,191 
Cost of Goods Sold 126,088 110,866 5,799 

GROSS PROFIT 253,384 200,428 87,392 
Operating Expenses 367,220 280,681 67,682 

Net Other Income 1302.37 5406.8 4820.16 

NET INCOME (112,534) (74,846) 24,530 

Statement of Cash Flows 

2023 2024 2025* 
NET INCOME (LOSS) (112,534) (74,846) 24,530 
CASH FLOW ACTIVITIES 

Net Cash from Operations 1,442 56,860 (9,749) 
Net Cash from Investing 
Net Cash from Financing 42,143 12,323 (42,741) 

NET INCREASE (DECREASE) IN CASH (68,949) (5,662) (27,960) 



Prior Fiscal Year End Most Recent Year End 

Total Assets 207,711 206,446 

Cash & Equivalents 170,416 164,753 

Accounts Receivable - -

Short-Term Debt 12,292 46,926 

Long-Term Debt 515,566 542,189 

Revenue 379,473 311,295 

Cost of Goods Sold 126,088 110,866 

Truces Paid - -

Net Income (112,534) (74,846) 



* - Through 06/23/2025

The fiscal year end for this business is 12/31/2024. 

There have been no changes in the company ownership for the period reviewed. 

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 voTng equity securiTes, any promoter connected with the issuer in any capacity at 
the Tme of such sale, any person that has been or will be paid (directly or indirectly) remuneraTon for 
solicitaTon of purchasers in connecTon with such sale of securiTes, 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 connecTon with the purchase or sale of any security;

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

2) None of any such person has been subject to any order, judgment or decree of any court of
competent jurisdicTon, entered within five years before the filing of informaTon required by SecTon
4A(b) of the SecuriTes Act that, at the Tme of filing of this offering statement, restrains or enjoins such
person from engaging or conTnuing to engage in any conduct or pracTce:

i) in connecTon 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
securiTes dealer, investment adviser, funding portal or paid solicitor of purchasers of securiTes.

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

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

officer; 
b) engaging in the business of securiTes, insurance or banking; 
c) engaging in savings associaTon or credit union acTviTes; or 

ii) consTtutes a final order based on a violaTon of any law or regulaTon that prohibits 
fraudulent, manipulaTve or decepTve 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 SecTon 
15(b) or 15B(c) of the Exchange Act or SecTon 203(e) or (f) of the Investment Advisers Act of 1940 that, 
at the Tme of the filing of this offering statement: 

i) suspends or revokes such person’s registraTon as a broker, dealer, municipal securiTes dealer, 
investment adviser or funding portal;  

ii) places limitaTon on the acTviTes, funcTons or operaTons of such person; 

iii) bars such person from being associated with any enTty with any enTty or from parTcipaTng 
in the offering of any penny stock.  

    
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 Tme of the filing of this offering statement, orders 
the person to cease and desist from commivng or causing a violaTon or future violaTon of: 

i) any scienter-based anT-fraud provision of the federal securiTes laws, including without 
limitaTon SecTon 17(a)(1) of the SecuriTes Act, SecTon 10(b) of the Exchange Act, SecTon 15(c)
(1) of the Exchange Act and SecTon 206(1) of the Investment Advisers Act of 1940 or any other 
rule or regulaTon thereunder; 
ii) SecTon 5 of the SecuriTes Act; 

6) None of any such person has been suspended or expelled from membership in, or suspended or 
barred from associaTon with a member of, a registered naTonal securiTes exchange or a registered 
naTonal or affiliated securiTes associaTon for any act or omission to act consTtuTng 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 registraTon statement or RegulaTon 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 RegulaTon A exempTon, or is any such person, at 
the Tme of such filing, the subject of an invesTgaTon 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 representaTon order 
entered within five years before the filing of the informaTon required by SecTon 4A(b) of the SecuriTes 
Act, or is any such person, at the Tme of filing of this offering statement, subject to a temporary 
restraining order or preliminary injuncTon with respect to conduct alleged by the United States Postal 
Service to consTtute a scheme or device for obtaining money or property through the mail by means of 
false representaTons. 

OTHER MATERIAL INFORMATION 

All informaTon presented to investors is hosted on honeycombcredit.com in the “Investor Info” SecTon 
of the campaign page. 
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ONGOING REPORTING 

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

The Issuer must conTnue to comply with the ongoing reporTng requirements unTl: 

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

annual report to this secTon and has fewer than 300 holders of record; 
3) the issuer has filed, since its most recent sale of securiTes pursuant to this part, the annual 

reports required pursuant to this secTon 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 securiTes issued in reliance on SecTon 4(a)(6) 
of the SecuriTes Act, including any payment in full of debt securiTes or any complete 
redempTon of redeemable securiTes; or 

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

NOTE PURCHASE AGREEMENT 

Península Dining Group, LLC, 

as the Issuer, 

AND 

_________________________ 
as the Holder 

AND 

HONEYCOMB COLLATERAL LLC, solely in its capacity as AdministraTve Agent 
  

  
 

  

NOTE PURCHASE AGREEMENT 

This NOTE PURCHASE AGREEMENT (including all exhibits and schedules hereto, as the same may be 
amended, modified and/or restated from Tme to Tme, this "Agreement"), by and among Península 
Dining Group, LLC (the "Issuer"), each person purchasing a promissory note referencing this Agreement 
(each a “Holder” and collecTvely the, "Holders"), and HONEYCOMB COLLATERAL LLC, solely in its 
capacity as AdministraTve Agent (the “AdministraNve Agent”). 
  
  
  

W I T N E S S E T H: 
WHEREAS, the Issuer desires to sell certain of its promissory notes to the Holders, and the Holders desire 
to purchase such notes, to fund certain commercial aspects of the Issuer’s business as more parTcularly 
described herein (the "Purpose"); 

WHEREAS, Holders wish to purchase such promissory notes of the Company pursuant to an offering 
exempt from registraTon under secTon 4(a)(6) of the SecuriTes Act of 1933 (the “Title III Offering”), 
conducted on www.HoneycombCredit.com (the “Site”) maintained by Honeycomb Credit, Inc. (the 
“Portal”); 

NOW, THEREFORE, in consideraTon of the mutual agreements, provisions and covenants contained 
herein, and intending to be legally bound, the parTes hereto agree as follows: 

ARTICLE I  
DEFINITIONS 

1. Recitals.   
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The Recitals are incorporated herein as if set forth at length. 

2. Defined Terms.  
Capitalized terms not otherwise defined in this Agreement have the meanings given to them in the Form 
C filed by the Issuer with the SecuriTes and Exchange Commission and available on the Site, which we 
refer to as the “Disclosure Document.”   The Disclosure Document, together with this Agreement, the 
Notes, any security instruments (if applicable), and any other document or instrument executed in 
connecTon with any of the foregoing are collecTvely referred to as the “Loan Documents.” 

ARTICLE II 
NOTE PURCHASE TERMS 

2.1           Purchase of Notes.  
The Issuer will issue and sell to certain of the Holders, and such Holders will purchase from the Issuer, 
promissory notes of the Borrower in substanTally the form of Schedule 2.1 (each a "Note" and 
collecTvely, the "Notes") in the aggregate principal amount not to exceed $100,000.00 (the "Borrowing 
Limit").  The date on which the Issuer will issue and sell the Notes and the Holder shall purchase the 
Note, shall be the "Closing Date". The Issuer may sell Notes pursuant to this Agreement for a duraTon 
consistent with the Disclosure Document.  Issuer shall keep a schedule of Notes purchased by each 
Holder, and the purchase price therefore.  Holder will not receive a paper document represenTng 
Holder’s Note.  

2.2           Payment Terms.  

(a)            Repayment.  Each Note shall be repaid by the Issuer under the terms 
and condiTons set forth below with payments to Holders commencing on or 
before the last business day 30 days aXer the Offering Period has ended and 
conTnuing each month thereaXer through the Maturity Date with interest 
payable as set forth in the chart below. 

Issuer Name  Península Dining Group, LLC 
Doing Business As Naglee Park Garage 
Offering Amount $50,000.00 –$100,000.00 
Security Type  Secured Loan 
Interest Rate  13.25% annually 
Maturity   3 months interest-only, followed by 33 months fully amorTzing 
Payments  Monthly, disbursed to investors quarterly 
Security Interest 2nd Blanket Lien on assets of the company 
Personal Guaranty Mark Ostrowski 
First Payment  30 days aXer campaign end date 

2.3           Payments. 

(a)            ACH Deposit.  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 (the “Designated Account”) by each Holder at the Site. Each 
Holder acknowledges and agrees that any payment made Tmely to the 
Designated Account shall be deemed delivered even if the payment is rejected, 
or otherwise unable to be transferred because the Holder’s Designated Account 
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is no longer valid for any reason.  Whenever any payment is due on a day that is 
not a business day, such payment will be due on the next following business day.  
Each payment will be applied first to any fees charges and expenses authorized 
under the Loan Documents, including the reasonable fees and expenses of the 
AdministraTve Agent, then to accrued but unpaid interest on the Notes, and 
then to the outstanding principal balances of the Notes. 

(b)           Non-ACH Payments Processing Fee.  To the extent a Holder does not 
authorize the Issuer to make ACH distribuTons into its Designated Account, 
payments to such Holder will be made by check and mailed to such Holder at 
the address provided by Holder on the Site aXer deducTon by the Issuer from 
each such check of a FiXy Dollar ($50) processing fee (the “Processing Fee”).  All 
Processing Fees shall be credited against the outstanding amounts due under 
such Holder’s Note.  In the event the monthly amount payable to such Holder is 
less than the Processing Fee, the balance of the Processing Fee shall accumulate 
and be payable out of the Issuer’s next payment installment to the Holder.  In 
the event the total amount that remains outstanding under such Holder’s Note 
is less than the amount of the accumulated Processing Fee, the obligaTons due 
and owing to the Holder under its Note shall be deemed saTsfied and paid in 
full.  

2.4           EqualizaTon Among Holders.  
Each Note is on parity with all Notes issued pursuant to this Agreement and rank equally, without 
preference among themselves.  Any amounts to be distributed pursuant to this Agreement and the 
Notes to the Holders shall be made pro rata in proporTon to the amount then outstanding under each 
Holder’s respecTve Note. 

2.5           Maximum Lawful Rate.  
In no event shall Issuer be obligated to pay interest on the Note to the extent it exceeds the highest rate 
of interest that may be lawfully contracted for, charged or received by such Holder, and in such event the 
Issuer shall pay such Holder interest at the highest rate permined by applicable law. 

2.6           No Right to Cancel.  
Each Holder acknowledges and agrees that this is a commercial transacTon and that the Holder has no 
right to cancel its subscripTon or rescind this Agreement. Once the Holder signs this Agreement, 
electronically or otherwise, the Holder is obligated to purchase the Note on the terms and condiTons set 
forth in this Agreement and as described in the Disclosure Document, including, but not limited to, 
instances where the principal amount of the Note is reduced consistent with the Disclosure Document. 

2.7           Issuer’s Right to Reject SubscripTon. 
Each Holder acknowledges and agrees that Issuer has the right to reject the Holder’s subscripTon for any 
reason or for no reason by returning the money provided to the Issuer to the applicable Holder’s 
Designated Account whose subscripTon has been rejected. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

3.1           Issuer’s RepresentaTons and WarranTes.  The Issuer represents and warrants to 
each Holder that the following are, and immediately aXer giving effect to the transacTons contemplated 
hereby will be, true, correct and complete: 
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2.           Power and AuthorizaTon.  The Issuer has the power and authority and all 

authorizaTons, consents and approvals to execute, deliver, and perform its obligaTons 
under this Agreement and the Notes. 

3.           Binding Effect.  This Agreement and the Notes consTtute a legal, valid and binding 
obligaTons of the Issuer, enforceable against the Issuer in accordance with their 
respecTve terms, except as enforceability may be limited by applicable bankruptcy, 
insolvency, or similar laws affecTng the enforcement of creditors' rights generally or by 
equitable principles relaTng to enforceability. 

3.4           Holder’s RepresentaTons and WarranTes. Each Holder hereby severally, but not 
jointly, represents and warrants to the Issuer as follows as of the date hereof and as of the 
Closing Date: 

(a)           Accuracy of InformaTon. All of the informaTon the Holder has given to the Issuer 
(whether in this Agreement, at the Site, or otherwise) is accurate and the Issuer and may rely on it.  If 
any of the informaTon Holder has given to Issuer changes before the Issuer accepts Holder’s 
subscripTon, Holder will noTfy the Issuer immediately.  Holder agrees to indemnify and hold Issuer, and 
each of their respecTve directors, officers, employees and representaTve harmless for any damages, 
losses, or claims (including reasonable anorney fees and costs) incurred by Issuer that result from or 
arise out of inaccurate informaTon provided by Holder. 

(b)           Risks. Holder understands all the risks of invesTng, including the risk that Holder 
could lose its enTre investment in the Issuer evidenced by the Note and this Agreement. Without 
limiTng that statement, Holder acknowledges and agrees that it has reviewed and understands each of 
the risks listed under “Risk Factors” in the Disclosure Document. 

(c)           No RepresentaTons. No person (i) has made any promises or representaTons to 
Holder, except for the informaTon contained in the Disclosure Document; or (ii) has guaranteed any 
financial outcome for Holder’s investment. 

(d)           Escrow Account. Each Holder understands that its money will be held in an escrow 
account in one or more banks prior to funding the loan to the Issuer for the stated Purpose. If any of 
these banks became insolvent, such money could be lost. 

(e)           Opportunity to Ask QuesTons. Each Holder has had the opportunity to ask 
quesTons about the Issuer and the investment, which quesTons have been answered to the Holder’s 
saTsfacTon. 

(f)            Legal Power to Sign and Invest. Holder has the legal power to sign this Agreement 
and purchase the Note. Holder’s investment does not violate any contract Holder has entered into with 
any other individual or enTty. 

(g)           AcTng On Holder’s Behalf. Each Holder acknowledges and agrees that it is acTng 
on its own behalf in purchasing the Note, not on behalf of any other individual or enTty. 

(h)           Investment Purpose. Holder is purchasing the Note solely as an investment, not 
with an intent to re-sell or “distribute” any part of the Note. 

(i)            Knowledge. Holder has enough knowledge, skill, and experience in business, 
financial, and investment maners to evaluate the merits and risks of the investment. 
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(j)            Financial Forecasts. Holder understands that any financial forecasts or projecTons 
are based on esTmates and assumpTons the Issuer believes to be reasonable but are highly speculaTve. 
Given the industry, any forecasts or projecTons will probably prove to be incorrect. 

(k)           Financial Wherewithal. Holder can afford this investment, even if Holder loses the 
enTrety of its investment. Holder does not rely on its cash or other property used in this investment to 
pay for any of Holder’s current living necessiTes, including but not limited to, Holder’s food, housing, and 
uTliTes. 

(l)            No Government Approval.  Holder understands that no state or federal authority 
has reviewed this Agreement or the Note or made any finding relaTng to the value or fairness of the 
investment. 

(m)         No Advice. Each Holder acknowledges and agrees that the Issuer has not provided 
the Holder with any investment, financial, or tax advice.  Each Holder has been advised to consult with 
its own legal and financial advisors and tax experts prior to entering into this Agreement. 

(n)           Tax Treatment. If any withholding tax is imposed on any payment made by Issuer 
to a Holder pursuant to a Note, such tax shall reduce the amount otherwise payable with respect to such 
payment. Upon request of Issuer, the Holder shall provide the Issuer with an Internal Revenue Service 
Form W-9 or other similar withholding cerTficate of a State, local or foreign governmental authority such 
that the Issuer may make payments under the Note without deducTon for, or at a reduced rate of 
deducTon for, any tax.  Any taxes owed on the payments to Holder shall be the responsibility of such 
Holder. 

(o)           AnT-Terrorism and Money Laundering (Natural Persons).  If Holder is a natural 
person (not an enTty), such Holder represents and warrants as follows: 

(i)       Source of Funds. None of the money Holder has paid or will pay or 
contribute to the Issuer is derived from or related to any acTvity that is 
illegal under United States law. 

(ii)      AnT-Terrorism Laws. Holder is not on any list of “Specially Designated 
NaTonals” or known or suspected terrorists that has been generated by 
the Office of Foreign Assets Control of the United States Department of 
Treasury (“OFAC”), nor a ciTzen or resident of any country that is subject 
to embargo or trade sancTons enforced by OFAC. 

(iii)    AnT-Money Laundering Laws. Holder’s purchase of a Note will not, by 
itself, cause the Issuer to be in violaTon of any “anT-money laundering” 
laws, including, without limitaTon, the United States Bank Secrecy Act, 
the United States Money Laundering Control Act of 1986, and the United 
States InternaTonal Money Laundering Abatement and AnT-Terrorist 
Financing Act of 2001. 

(iv)    AddiTonal InformaTon. Holder will provide such documentaTon as may be 
reasonably requested by the Issuer to verify further the source of funds 
used to purchase the Note. 

(p)        EnTty Holders. Each Holder that is a legal enTty, such as a corporaTon, partnership, 
or limited liability company, represents and warrants as follows: 

(i)        Good Standing. Holder is validly exisTng and in good standing under the laws of the 
jurisdicTon where it was organized and has full corporate power and authority to conduct its business as 
presently conducted and as proposed to be conducted. 
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(ii)        Other JurisdicTons. Holder is qualified to do business in every other jurisdicTon 

where the failure to qualify would have a material adverse effect on Holder. 

(iii)          AuthorizaTon. The execuTon, delivery, and performance by Holder of this 
Agreement and any related Loan Documents have been duly authorized by all necessary corporate 
acTon. 

(iv)           Investment Company. Holder is not an “investment company” within the meaning 
of the Investment Company Act of 1940. 

(v)        AnT-Terrorism and Money Laundering. 
(A)        Source of Funds. No funds used or contributed to the Issuer derives 
from or relates to any acTvity that is illegal under United States law. 
(B)         AnT-Terrorism Laws. None of the ulTmate owners of Holder is on 
any list of “Specially Designated NaTonals” or known or suspected terrorists 
that has been generated by OFAC, nor is a ciTzen or resident of any country 
that is subject to embargo or trade sancTons enforced by OFAC. 
(C)         NoTce of ViolaTons. If at any Tme the Issuer determines that any of 
the representaTons in contained in this subsecTon are untrue or inaccurate, 
or if otherwise required by applicable law or regulaTon related to terrorism, 
money laundering, and similar acTviTes, the Issuer may undertake 
appropriate acTons to ensure compliance with applicable law or regulaTon, 
including, but not limited to segregaTon or redempTon of such Holder’s 
Note. 

ARTICLE IV 
COVENANTS 

4.1           Issuer Covenants.  Issuer covenants and agrees that, so long as any of the obligaTons 
evidenced by the Loan Documents remain unpaid or unsaTsfied: 

(a)            Maintenance of Property.  Issuer shall maintain and preserve all its real and 
tangible property in good working order and condiTon, ordinary wear and tear 
and casualty excepted. 

(b)           Insurance.  Issuer shall maintain or cause to be maintained in full force and 
effect all policies of insurance of any kind (including policies of fire, theX, public 
liability, property damage, other casualty insurance) with respect to the 
property of the Issuer, including any Collateral, with reputable insurance 
companies or associaTons of a nature and providing such coverage as is 
sufficient and as is customarily. 

(c)            Use of Proceeds.  Issuer shall use the proceeds of the sale of the Notes solely 
for the Purposes stated herein and in the Disclosure Document. 

4.2       Holder Covenants. Each Holder covenants and agrees that, so long as any of the 
obligaTons evidenced by its Note remains unpaid or unsaTsfied: 

(a)         RestricTons on Holders. No Holder may, under any circumstances (i) take any 
individual acTon to collect a Note; or (ii) record, or try to record, a Note or any 
other instrument relaTng to a Note. 

(b)         Disclosure. Holder agrees that Issuer may release confidenTal informaTon about 
Holder to government authoriTes if Issuer, in its sole discreTon, determines aXer 
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consultaTon with counsel that releasing such informaTon is in the best interest 
of the Issuer in light of any applicable law or regulaTon. 

(c)         AddiTonal Documents. Holder agrees to execute any addiTonal documents the 
Issuer requests if the Issuer reasonably believe those documents are necessary 
or appropriate and explain that Holder is able to bear the economic risk of its 
investment in the Notes for an indefinite duraTon and is able to afford a 
complete loss of such investment. 

(d)         No Transfer of Notes.  Holder may not transfer, pledge, encumber, or otherwise 
dispose of Holder’s interest in its Note at any Tme.  Any anempt to transfer, 
pledge, encumber or other dispose of Holder’s interest in its Note shall be void. 

(e)     Re-Purchase of Holder’s Note. If Issuer decide that Holder has provided inaccurate 
informaTon or has otherwise violated its obligaTons, Issuer may (but shall not 
be required to) repurchase or rescind Holder’s Note. 

  
ARTICLE V 

ADMINISTRATIVE AGENT 

5.1           Appointment.  Each Holder hereby irrevocably designates, appoints and authorizes 
Honeycomb Collateral LLC to act as the iniTal AdministraTve Agent for such Holder 
under this Agreement and to execute and deliver or accept on behalf of each of the 
Holder any Loan Documents, including this Agreement, and any security agreement or 
mortgage or other document or instrument reasonably necessary to give effect to the 
transacTons contemplated by this Agreement and the Disclosure Document.  Each 
Holder hereby irrevocably authorizes the AdministraTve Agent to take such acTon on its 
behalf under the provisions of this Agreement and the Loan Documents, and to exercise 
such powers and to perform such duTes hereunder as are specifically delegated to or 
required of the AdministraTve Agent by the terms hereof, together with such powers as 
are reasonably incidental thereto.  AdministraTve Agent agrees to act as the 
AdministraTve Agent on behalf of the Holders to the extent provided in this Agreement.  

5.2           Nature of DuTes.  

(a) The AdministraTve Agent shall have no duTes or responsibiliTes except those 
expressly set forth in this Agreement and no implied covenants, funcTons, 
responsibiliTes, duTes, obligaTons or liabiliTes shall be read into this Agreement 
or otherwise exist.  The duTes of the AdministraTve Agent shall be mechanical 
and administraTve in nature and shall not create any fiduciary or trust 
relaTonship in respect of any Holder.  

(b) The funcTon and duty of the AdministraTve Agent shall be: (i) to execute any 
security agreement, mortgage or other Loan Document on behalf of the Holders 
providing for the grant of a security interest in favor of the Holders in property 
of the Issuer as contemplated in the Disclosure Document and in this 
Agreement; (ii) to enforce the rights and remedies of the Holders under any 
applicable Loan Document, including this Agreement, upon wrinen direcTon 
from the Required Holders (as defined below) (an “Enforcement Proceeding”); 
and (iii) to hold proceeds collected by AdministraTve Agent following an Event of 
Default by the Issuer, including, but not limited to, from the sale of any 
Collateral, and to distribute such proceeds to the Holders in an amount 
consistent with the terms and condiTons of this Agreement and the Holder’s 
respecTve Note; provided however, that in connecTon with this subsecTon (b)
(iii), only, each Holder acknowledges and agrees that a successor AdministraTve 
Agent to Honeycomb Collateral LLC must be appointed pursuant to SecTon 5.7, 
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below, and that in no event can Honeycomb Collateral LLC hold or distribute 
proceeds on behalf of the Holders. 

(c) In connecTon with any Enforcement Proceeding, the AdministraTve Agent shall 
have the power, on behalf of each Holder, to pursue such remedies as may be 
available by law and pursuant to this Agreement, for the purpose of maximizing 
the return to the Holders as a group, and to senle the claims of each Holder on 
such terms as the AdministraTve Agent may determine in its sole and unlimited 
discreTon, subject to the other provisions of this Agreement. The AdministraTve 
Agent may pursue such remedies notwithstanding that the AdministraTve Agent 
does not have physical possession of the Notes and without naming the Holders 
as parTes. 

(d) The AdministraTve Agent takes no responsibility and makes no statement 
regarding the validity, extent or enforceability of the Loan Documents or the lien 
priority or posiTon that the Holders will have as a result of the Loan Documents.  

5.3 InstrucTons from the Holders.  The AdministraTve Agent agrees, upon the 
wrinen request of the Holders holding at least a majority of the then outstanding 
amount of the obligaTons evidenced by the Notes on an aggregate basis (the “Required 
Holders”), to take or refrain from taking any acTon of the type specified as being within 
the AdministraTve Agent's rights, powers or discreTon herein, provided that the 
AdministraTve Agent shall not be required to take any acTon which exposes the 
AdministraTve Agent to personal liability or which is contrary to this Agreement, any 
loan agreements with third parTes (if applicable), or any of the other Loan Documents 
or applicable Law.  AddiTonally, AdministraTve Agent shall have no obligaTon to comply 
with instrucTons from the Required Holders to iniTate or conTnue an Enforcement 
Proceeding without sufficient funds being made available in advance to AdministraTve 
Agent to cover the AdministraTve Agent’s out-pocket-expenses, including, but not 
limited to, filing fees and costs, required to iniTate or conTnue such Enforcement 
Proceeding.  Any acTon taken or failure to act pursuant to such instrucTons shall be 
binding on the Holders.  No Holder shall have any right of acTon whatsoever against the 
AdministraTve Agent as a result of the AdministraTve Agent acTng or refraining from 
acTng hereunder in accordance with the instrucTons of the Required Holders, or in the 
absence of such instrucTons, in the absolute discreTon of the AdministraTve Agent. 
 Holders acknowledge and agree to electronic communicaTons by and between the 
Holders and the AdministraTve Agent and any Holder’s failure to affirmaTvely instruct 
the AdministraTve Agent within the Tme prescribed by AdministraTve Agent shall be 
deemed as the Holder’s consent to the acTon or inacTon taken by the AdministraTve 
Agent. 

5.4      Nonrecourse Liability.  The AdministraTve Agent shall not be liable to any Holder 
for any acTon taken or omined to be taken by it or them hereunder, or in 
connecTon herewith including pursuant to this Agreement or any other Loan 
Document, unless caused by AdministraTve Agent’s own gross negligence or 
willful misconduct. 

5.5       Reimbursement and IndemnificaTon of AdministraTve Agent by Issuer. Issuer 
agrees to reimburse, indemnify defend and save the AdministraTve Agent 
harmless from and against all liabiliTes, costs, expenses or disbursements, 
including anorneys' fees and disbursements, of any kind or nature whatsoever 
which may be imposed on, incurred by or asserted against the AdministraTve 
Agent, in its capacity as such, in any way relaTng to or arising out of this 
Agreement or any other Loan Document; provided that Issuer shall not be liable 
for any porTon of such liabiliTes, costs, expenses or disbursements if the same 
results from the AdministraTve Agent's gross negligence or willful misconduct.  

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
�$�C"�#%�5� 
�8324-�5���6�21972�0��
� 3:!�����$ ���



   
5.6        CompensaTon. AdministraTve Agent shall be enTtled to compensaTon and 

reimbursement of expenses as set forth below which amounts shall be the 
obligaTon of the Company and shall be added to the amounts otherwise 
payable under the Notes: 

(a)     Flat Fee. As compensaTon to the AdministraTve Agent for the services provided by 
the AdministraTve Agent to the Holders in the execuTon and documentaTon of 
any Collateral securing the obligaTons evidenced by the Notes, Holders 
acknowledge and agree that AdministraTve Agent may be paid a flat fee. 

(b)  Hourly Rate.  As compensaTon to the AdministraTve Agent for the services 
provided by the AdministraTve Agent in connecTon with any Enforcement 
Proceeding, AdministraTve Agent shall be enTtled to receive reasonable 
compensaTon at the hourly rate plus reimbursement of all out of pocket 
expenses reasonably incurred by the AdministraTve Agent. 

(c) Surcharge.  Upon the occurrence of an Event of Default that is conTnuing, all 
payments under the Notes shall be directed to and held in escrow unTl the 
Event of Default is cured or otherwise resolved.  Each Holder acknowledges and 
agrees that the AdministraTve Agent may surcharge (i) the Collateral, if any, and 
(ii) the funds maintained in escrow in an amount equal to the outstanding and 
unpaid porTon of the compensaTon due and payable to the AdministraTve 
Agent under the terms of this Agreement, prior to causing the balance of said 
proceeds or funds to be distributed to the Holders on a pro rata basis. 

5.7       Successor AdministraTve Agent.  The AdministraTve Agent (i) may resign as 
AdministraTve Agent by providing NoTce (“NoTce of ResignaTon”) or (ii) shall 
resign if such resignaTon is requested by the Required Holders, by giving not less 
than thirty (30) days' prior wrinen noTce to the Holders and the Issuer.  Upon 
the occurrence of an Event of Default, each Holder hereby acknowledges and 
agrees that Honeycomb Collateral LLC shall resign as the AdministraTve Agent 
and that the Holders must appoint a successor AdministraTve Agent on or 
before the date specified in the NoTce of ResignaTon.  Each Holder further 
acknowledges that Honeycomb Collateral LLC cannot hold or distribute funds on 
behalf of any Holder and that a successor AdministraTve Agent must be 
appointed prior to the receipt of any funds on behalf of any Holder in any 
Enforcement Proceeding or otherwise.  If the AdministraTve Agent resigns under 
this Agreement, then either (a) the Required Holders shall appoint from among 
the Holders a successor agent for the Holders or (b) if a successor agent shall not 
be so appointed and approved within the earlier of:  (i) the thirty (30) day period 
immediately following the AdministraTve Agent's NoTce of ResignaTon; or (ii) 
the need to appoint a successor AdministraTve Agent to receive and distribute 
funds on behalf of Holders, as reasonably determined by Honeycomb Collateral 
LLC in its sole discreTon, then the AdministraTve Agent shall appoint a successor 
agent who shall serve as AdministraTve Agent unTl such Tme as the Required 
Holders appoint a successor agent.  For purposes of appoinTng a successor 
AdministraTve Agent, only, the Required Holders shall be determined by 
reference to Holders holding at least a majority of the then outstanding amount 
of the obligaTons evidenced by the Notes on an aggregate basis that have cast a 
vote Tmely.  Upon its appointment pursuant to either clause (a) or (b) above, 
such successor agent shall succeed to the rights, powers and duTes of the 
AdministraTve Agent, and the term "AdministraTve Agent" shall mean such 
successor agent, effecTve upon its appointment, and the former AdministraTve 
Agent's rights, powers and duTes as AdministraTve Agent shall be terminated 
without any other or further act or deed on the part of such former 
AdministraTve Agent or any of the parTes to this Agreement.  AXer the 
resignaTon of any AdministraTve Agent hereunder, the provisions of this 
Agreement shall inure to the benefit of such former AdministraTve Agent and 
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such former AdministraTve Agent shall not by reason of such resignaTon be 
deemed to be released from liability for any acTons taken or not taken by it 
while it was an AdministraTve Agent under this Agreement. 

5.8     CalculaTons.  In the absence of gross negligence or willful misconduct, Holder 
acknowledges and agrees that there will be no liability for any error in 
compuTng the amount payable to any Holder whether in respect of the Notes, 
fees or any other amounts due to the Holder under this Agreement.  In the 
event an error in compuTng any amount payable to any Holder is made, the 
AdministraTve Agent, the Issuer and each affected Holder shall, forthwith upon 
discovery of such error, make such adjustments as shall be required to correct 
such error.  

ARTICLE VI 
EVENTS OF DEFAULT 

6.1        Event of Default.  Any of the following shall consTtute an "Event of Default": 

(a)          Non-Payment.  The Issuer fails to pay to a Holder any amount due and 
such failure conTnues for thirty (30) days following wrinen noTce to the 
Issuer; or 

(b)          RepresentaTon or Warranty.  Any representaTon, warranty or 
cerTficaTon by or on behalf of the Issuer shall prove to have been incorrect in 
any material respect on or as of the date made or deemed made; or 

(c)         Insolvency.  Issuer ceases or fails to be solvent or admits in wriTng its 
general inability to pay, its debts as they become due, subject to applicable 
grace periods, if any; 

(d)          Breach of Other ObligaTons.  Issuer breaches a material obligaTon 
owed to a third party, including breach of any loan documents with another 
lender; or 

(e)         Involuntary Proceeding.  The Issuer becomes subject to an involuntary 
proceeding of bankruptcy, insolvency, or otherwise subject to receivership and 
remains so for a period of ninety (90) days; or 

(f)         Change of Control. All outstanding principal and accrued interest shall 
be immediately due and payable upon a Change of Control of the Issuer. For 
these purposes, the term “Change of Control” means (i) the sale or other 
disposiTon of all or any substanTal porTon of the assets or equity securiTes of 
the Issuer; (ii) a change in more than fiXy percent (50%) of the effecTve voTng 
power of the Issuer; or (iii) any merger or reorganizaTon of the Issuer, except a 
merger in which those in control of the Issuer retain more than fiXy percent 
(50%) of the combined voTng power of the resulTng enTty; or 

(g)      Bankruptcy.  Issuer files a voluntary bankruptcy proceeding. 

6.2         Remedies.  Upon the occurrence and during the conTnuance of an Event of 
Default in SecTon 6.1(a)-(f), then the Required Holders may instruct the 
AdministraTve Agent to  declare all amounts owed under the Notes to be 
immediately due and payable.  Upon the occurrence of an Event of Default in 
SecTon 6.1(g), all amounts owed under the Notes shall automaTcally be 
accelerated and become immediately due and payable without prior wrinen 
noTce or demand.  Upon the occurrence of any Event of Default that is 
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conTnuing, Holders shall have the right to exercise all rights and remedies 
available to them under this Agreement, any Loan Document, at law or in equity, 
consistent with the procedures set forth in this Agreement.  

6.3        No Individual Right of AcTon.  Each Holder acknowledges and agrees that no 
Holder has an individual right of acTon to enforce its Note or any of the Loan 
Documents against the Issuer and is bound by the decision and instrucTons 
provided to the AdministraTve Agent by the Required Holders consistent with 
the terms of this Agreement. 

6.4  Force Majeure. An Event of Default shall not be deemed to have occurred if a 
breach or failure by the Issuer is caused by Acts of God, government restricTons 
(including the denial or cancellaTon of any export, close of business or other 
extraordinary measures), wars, insurrecTons and/or any other cause beyond the 
reasonable control of the Issuer; provided that the AdministraTve Agent shall 
give Holders wrinen noTce describing the force majeure in reasonable detail 
given the informaTon presently available.  Performance under the Notes is 
suspended for the period of Tme in which the force majeure is in effect, plus 
thirty (30) days thereaXer (the “Force Majeure Period”).  The Force Majeure 
Period may be extended further in the discreTon of the AdministraTve Agent 
with the consent of the Required Holders pursuant to the procedures outlined in 
SecTon 5.3 of this Agreement.  Any payments made by any Issuer during the 
Force Majeure Period are not subject to refund.  The term length of the Note 
shall not be adjusted if the Force Majeure is put into effect. 

ARTICLE VII 
MISCELLANEOUS 

7.1       LIMITATIONS ON DAMAGES. NEITHER ISSUER NOR ADMINISTRATIVE AGENT WILL 
BE LIABLE TO ANY HOLDER FOR ANY LOST PROFITS OR SPECIAL, 
CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF HOLDER DISCLOSES IT 
MIGHT INCUR THOSE DAMAGES.  The maximum liability the Issuer or 
AdministraTve Agent may have to any Holder is the amount of such Holder’s 
investment as evidenced by the Note.  

7.2         NO CLASS ACTION CLAIMS. NO LAWSUIT SHALL PROCEED ON A CLASS, 
REPRESENTATIVE, OR COLLECTIVE BASIS. No party may join, consolidate, or 
otherwise bring claims for or on behalf of two or more individuals or unrelated 
corporate enTTes in the same lawsuit unless those persons are parTes to a 
single transacTon. An award shall determine the rights and obligaTons of the 
named parTes only, and only with respect to the claims in the lawsuit, and shall 
not (i) determine the rights, obligaTons, or interests of anyone other than a 
named party, or resolve any claim of anyone other than a named party, or (ii) 
make an award for the benefit of, or against, anyone other than a named party. 
No administrator or arbitrator shall have the power or authority to waive, 
modify, or fail to enforce this paragraph, and any anempt to do so, whether by 
rule, policy, arbitraTon decision or otherwise, shall be invalid and unenforceable. 
Any challenge to the validity of this paragraph shall be determined exclusively by 
a court and not by the administrator or any arbitrator. If this paragraph shall be 
deemed unenforceable, then any proceeding in the nature of a class acTon shall 
be handled in court, not in arbitraTon 

7.3      Consent to JurisdicTon and Service of Process; Waiver of Jury Trial. 
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(a)          Issuer and each Holder hereby:  (i) irrevocably submits to the jurisdicTon of the 

Court of Common Pleas of Allegheny County, Pennsylvania and to the 
jurisdicTon of the United States District Court for the Western District of 
Pennsylvania for the purposes of any acTon or proceeding arising out of or 
relaTng to any of this Agreement or the Notes or the subject maner thereof and 
brought by the AdministraTve Agent on behalf of the Holder; (ii) waives and 
agrees not to assert, by way of moTon, as a defense or otherwise, in any such 
acTon or proceeding, any claim that (A) it is not personally subject to the 
jurisdicTon of such courts, (B) the acTon or proceeding is brought in an 
inconvenient forum or (C) the venue of the acTon or proceeding is improper; 
and (iii) agrees that, notwithstanding any right or privilege it may possess at any 
Tme, such party and its assets are subject to suit on account of the obligaTons 
assumed by it hereunder. 

(b)      THE PARTIES WAIVE THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO ANY OF THE TRANSACTION 
DOCUMENTS OR THE SUBJECT MATTER THEREOF AND BROUGHT BY ANY OTHER 
PARTY.  

(c)         The Holders acknowledge that this is a commercial transacTon, that the 
foregoing provisions for consent to jurisdicTon, service of process and waiver of 
jury trial have been read, understood and voluntarily agreed to by them and that 
by agreeing to such provisions they are waiving important legal rights.  The 
obligaTons of the parTes under this SecTon will survive any terminaTon of this 
Agreement. 

7.4        Creditor-Debtor RelaTonship.  The relaTonship between each Holder, on the one 
hand, and the Issuer, on the other hand, is solely that of creditor and debtor.   

7.5         Expenses.  Each party shall be responsible for its own expenses, including 
without limitaTon all anorney's fees which arise out of or relate to the 
documentaTon of this Agreement or the Notes.  Upon the occurrence of an 
Event of Default or commencement of an Enforcement Proceeding, the costs 
and expenses incurred by the AdministraTve Agent on behalf of the Holders, 
including reasonable anorneys’ fees and costs, shall be added to and become a 
part of the obligaTons owed by the Issuer under this Agreement. 

7.6        NoTces.  All noTces, consents, requests, demands and other communicaTons 
required or permined hereunder:  (a) will be in wriTng; (b) will be sent by 
electronic delivery, including all tax forms, to the email address provided by the 
Holder on the Site and shall be deemed transmined when sent.  NoTces to the 
AdministraTve Agent and the Issuer may be sent electronically to the email 
addresses provided in their respecTve signature blocks. 

7.7       Amendments.  This Agreement and the Notes may be amended only by a wriTng 
signed by the Issuer on the one hand and by the AdministraTve Agent on behalf 
of the Holders on the other hand, and any such amendment will be effecTve 
only to the extent specifically set forth in such wriTng. 

7.8        ConfidenTality.  Each of the Holders shall maintain in confidence in accordance 
with its customary procedures for handling confidenTal informaTon, all wrinen 
informaTon that the Issuer, furnishes to Holders ("ConfidenTal InformaTon"), 
other than any such ConfidenTal InformaTon that become generally available to 
the public other than as a result of a breach by the Holders of its obligaTons 
hereunder or that is or becomes available to the Holders from a source other 
than the Issuer, and that is not, to the actual knowledge of the recipient thereof, 
subject to obligaTons of confidenTality with respect thereto. 
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7.9        Miscellaneous.  This Agreement and the Notes:  (a) may not be assigned, pledged 

or otherwise transferred, whether by operaTon of law or otherwise, without the 
prior consent of the Issuer; (b) may be executed in electronically and in 
counterparts by the parTes, which shall be deemed effecTve as an original and 
will consTtute one and the same instrument; (c) contain the enTre agreement of 
the parTes with respect to the transacTons contemplated hereby and thereby 
and supersede all prior wrinen and oral agreements, and all contemporaneous 
oral agreements, relaTng to such transacTons; (d) are governed by, and will be 
construed and enforced in accordance with, the laws of the Commonwealth of 
Pennsylvania without giving effect to any conflict of laws rules; and (e) are 
binding upon, and will inure to the benefit of, the parTes and their respecTve 
successors and permined assigns.  The waiver by a party of any breach or 
violaTon of any provision of this Agreement will not operate or be construed a 
waiver of any subsequent breach or violaTon hereof.  Any provision of this 
Agreement which is prohibited or unenforceable in any jurisdicTon will, as to 
such jurisdicTon, be ineffecTve to the extent of such prohibiTon or 
unenforceability without invalidaTng the remaining porTons hereof or affecTng 
the validity or enforceability of such provision in any other jurisdicTon. 
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     EXHIBIT B – SECURITY AGREEMENT 

SECURITY AGREEMENT 

 This Security Agreement by Península Dining Group, LLC, CA Limited Liability Co (the “Debtor”), 
having a principal place of business located at 505 E San Carlos St, Suite B,San Jose, CA 95112 and 
Honeycomb Collateral LLC, a Delaware Limited Liability Company, or any of its successors or assigns (the 
“Collateral Agent” or “Secured Party”). 

Recitals 

A. The Debtor has entered into that certain Note Purchase Agreement (the “NPA”) 
pursuant to which the Debtor, as Issuer, issued certain notes (collecTvely the “Notes”) to holders  
(the “Holders”) purchased pursuant to an offering exempt from registraTon under secTon 4(a)(6) 
of the SecuriTes Act of 1933 (the “Title III Offering”), conducted on www.HoneycombCredit.com 
maintained by Honeycomb Credit, Inc. (the “Portal”); and 

B. Pursuant to the terms of the NPA, it is a condiTon precedent to the Holders’ agreement 
to purchase the Notes, that the Debtor grant to and create in favor of the Collateral Agent (for 
the benefit of the Holders) a first priority security interest in the Collateral (defined below) to 
secure repayment of the obligaTons owed to the Holders by the Debtor under the Notes. 

NOW, THEREFORE, intending to be legally bound by this Agreement, Debtor and Secured Party mutually 
covenant and 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, subsTtuTons, replacements thereof or 
addiTons thereto (the “Collateral”). This Agreement consTtutes 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. Rights and Remedies of a Secured Party.  In addiTon to all rights and remedies given to 
the Secured Party pursuant to the NPA and this Security Agreement, the Secured Party shall have 
all of the rights and remedies of a secured party under the Code (whether or not the Code 
applies to the Collateral).  

3. AuthorizaNon to File Financing Statements. The Debtor hereby irrevocably authorizes 
the Collateral Agent at any Tme and from Tme to Tme to file in any filing office in any Uniform 
Commercial Code jurisdicTon any iniTal financing statements and amendments thereto 

4. Debtor’s WarranNes, RepresentaNons and Agreements. The Debtor represents and 
warrants to Secured Party and agrees that: 

(a) The exact legal name of Debtor as is set forth in the first paragraph of the Agreement and 
Debtor shall not change its legal name without giving secured party thirty (30) days prior 
wrinen noTce thereof; 

(b) The state of formaTon of the Debtor is CA. Debtor shall not change the state of its 
incorporaTon or formaTon without giving Secured Party thirty days prior wrinen noTce 
thereof; 

(c) Debtor must keep complete and accurate Books and Records (as used herein, the term 
“Books and Records” is defined to include all books of original and final entry, including 
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computer programs, soXware, stored material and data banks associated with or arising out 
of Debtor’s business or record keeping) and make all necessary entries therein to reflect the 
quanTTes, costs, value and locaTon of the Collateral. Debtor agrees to mark its Books and 
Records in such fashion as to indicate the security interest granted to Secured Party herein. 
Debtor will permit Secured Party, its officers, employees and agents, to have access to all of 
Debtor’s Books and Records and any other records pertaining to Debtor’s business which 
Secured Party may request, and will cause all persons including computer service bureaus, 
bookkeeping services, accountants and the like, to make all such Books and Records 
available to Secured Party, its officers, employees and agents and, if deemed necessary by 
Secured Party in Secured Party’s sole discreTon, permit Secured Party, its officers, 
employees and agents to duplicate, at Debtor’s expense, the Books and Records at Debtor’s 
place of business or any other place where they may be found. Secured Party’s right to 
inspect and duplicate Debtor’s Books and Records will be enforceable at law by acTon of 
replevin or by any other appropriate remedy at law or in equity; 

(d) The Collateral is and has been kept at the Debtor’s principal place of business (as set forth 
above), and Debtor’s chief execuTve office is and has been at the locaTon of Debtor’s 
principal place of business; 

(e) Debtor must immediately noTfy Secured Party in wriTng of any event causing deterioraTon, 
loss or depreciaTon in value of any of the Collateral and the amount of such loss or 
depreciaTon. Debtor must permit Secured Party, its officers, employees and agents, access 
to the Collateral at any Tme and from Tme to Tme, as and when requested by Secured 
Party, for the purposes of examinaTon, inspecTon and appraisal thereof and verificaTon of 
Debtor’s Books and Records pertaining thereto, and Debtor will pay the expenses of these 
inspecTons and audits on Secured Party’s request. Debtor will promptly noTfy Secured Party 
in wriTng if there is any change in the status or physical condiTon of any Collateral. Debtor 
agrees not to return any Collateral to the supplier thereof without obtaining Secured Party’s 
prior wrinen consent; 

(f) Debtor will not sell, exchange, lease, rent or otherwise dispose of any of the Collateral or of 
any Debtor’s rights therein, other than in the ordinary course of Debtor’s business, without 
the prior wrinen consent of Secured Party; 

(g) Debtor will care for and preserve the Collateral in good condiTon and repair at all Tmes and 
will pay the cost of repairs to and maintenance and preservaTon of the Collateral and will 
not permit anything to be done that may impair the value of any of the Collateral or the 
security intended to be afforded by this Agreement; 

(h) UnTl the occurrence of an Event of Default (as this term is defined below), Debtor may use 
the Collateral in any lawful manner not inconsistent with the agreements herein or with the 
terms and condiTons of any policy of insurance thereon; 

(i) No Event of Default has occurred and no event has occurred which, with the passage of Tme 
or the giving of noTce or both, could be an Event of Default hereunder; 

(j) Debtor will noTfy the Secured Party in wriTng prior to beginning to engage in business in 
any corporate or ficTTous name other than its present corporate name; 

(k) Debtor will not use the Collateral in violaTon of any federal, state or local statute or 
ordinance; 

(l) Debtor and Secured Party will comply with each covenant set forth in the NPA; 

(m) If any of the Collateral or any of Debtor’s Books and Records are at any Tme to be located on 
premises leased by Debtor or on premises owned by Debtor subject to a mortgage or other 
lien, Debtor must obtain and deliver or cause to be delivered to Secured Party prior to 
delivery of any Collateral or Books and Records concerning the Collateral to said premises, 
an agreement, in form saTsfactory to Secured Party, waiving the landlord’s, mortgagee’s or 
lienholder’s rights to enforce any claim against Debtor for moneys due under the landlord’s 
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lien, mortgagee’s mortgage or other lien by levy of distraint or other similar proceeding 
against the Collateral or Debtor’s Books and Records and assuring Secured Party’s ability to 
have access to the Collateral and Debtor’s Books and Records in order to exercise Secured 
Party’s rights to take possession thereof and to remove them from such premises; 

(n) Debtor will keep itself and the Collateral insured against all hazards in such amounts and by 
such insurers as are saTsfactory to Secured Party, with insurance policies which provide for 
at least thirty (30) days prior wrinen noTce to Secured Party of any cancellaTon or reducTon 
in coverage. Debtor will cause Secured Party’s security interest to be endorsed on all policies 
of insurance in such manner that all payments for losses will be paid to Secured Party as 
loss-payee and will furnish Secured Party with evidence of such insurance and 
endorsements. Debtor will keep such insurance in full force and in effect at all Tmes. In the 
event that Debtor fails to pay any such insurance premiums when due, Secured Party may 
but is not required to pay such premiums and add the costs thereof to the amounts due 
Secured Party under the Notes. Debtor hereby assigns to Secured Party any returned or 
unearned premiums which may be due upon cancellaTon of any such policies for any reason 
whatsoever and directs the insurers to pay Secured Party any amount so due, subject only 
to the rights of any lender through whom Debtor has financed the payment of such 
premiums to receive same; and 

(o) To further the anachment, perfecTon and first priority of, and the ability of the Secured 
Party to enforce, the Secured Party's security interest in the Collateral, and without 
limitaTon on the Debtor’s other obligaTons in this Agreement, the Debtor agrees, in each 
case at the Debtor’s expense, to take such acTons and execute and deliver such documents 
or instruments with respect to the Collateral that Secured Party reasonably requests.  
Debtor further agrees, at the request and opTon of the Secured Party, to take any and all 
other acTons the Secured Party may determine to be necessary or useful for the 
anachment, perfecTon and first priority of, and the ability of the Secured Party to enforce, 
the Secured Party's security interest in any and all of the Collateral, including, without 
limitaTon,  

(i) execuTng, delivering and, where appropriate, filing financing statements and 
amendments relaTng thereto under the Uniform Commercial Code, to the extent, if 
any, that the Debtor’s signature thereon is required therefor,  

(ii) causing the Secured Party's name to be noted as secured party on any cerTficate of 
Ttle for a Ttled good if such notaTon is a condiTon to anachment, perfecTon or 
priority of, or ability of the Secured Party to enforce, the Secured Party's security 
interest in such Collateral,  

(iii) complying with any provision of any statute, regulaTon or treaty of the United 
States as to any Collateral if compliance with such provision is a condiTon to 
anachment, perfecTon or priority of, or ability of the Secured Party to enforce, the 
Secured Party's security interest in such Collateral,  

(iv) obtaining governmental and other third party waivers, consents and approvals in 
form and substance saTsfactory to Secured Party, including, without limitaTon, any 
consent of any licensor, lessor or other person obligated on Collateral,  

(v) obtaining waivers from mortgagees and landlords in form and substance saTsfactory 
to the Secured Party, and  

(vi) taking all acTons under any earlier versions of the Uniform Commercial Code or 
under any other law, as reasonably determined by the Secured Party to be 
applicable in any relevant Uniform Commercial Code or other jurisdicTon, including 
any foreign jurisdicTon.   
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5. Use of Collateral; Casualty. UnTl the occurrence of an Event of Default, Debtor may sell 
and use the Collateral in the ordinary course of its business, consistent with past pracTces, and 
accept the return of and repossess goods consTtuTng the Collateral. Immediately upon the loss, 
damage or destrucTon of any Collateral, Debtor will deliver to Secured Party an amount equal to 
the greater of Debtor’s (a) actual cost or (b) replacement cost of the Collateral so lost, damaged 
or destroyed, less the amount of any insurance proceeds thereon anTcipated to be collected and 
retained by Secured Party. 

6. Event of Default. The occurrence of any one or more of the following will be an “Event 
of Default” hereunder: 

(a) The failure of Debtor at any Tme to observe or perform any of its warranTes, 
representaTons or agreements contained in this Agreement and such failure is not cured 
within ten (10) days following noTce from the Collateral Agent; 

(b) Debtor’s or Debtor’s default under the terms of the Notes, the NPA, or any other Loan 
Document (as defined in the NPA); 

(c) The subjecTon of the Collateral or any rights therein to or the threat of any judicial process, 
condemnaTon or forfeiture proceedings; 

(d) The insolvency of Debtor, the commencement of a voluntary or involuntary case in 
bankruptcy against Debtor, the consenTng of Debtor to the appointment of a receiver or 
trustee of any of its property or any part thereof, or the entry of any order of relief against 
Debtor in any case. 

7. Secured Party’s Rights and Remedies. Upon or aXer the occurrence of any Event of 
Default, Secured Party may do any or all of the following, all of which rights and remedies shall 
be cumulaTve and any and all of which may be exercised from Tme to Tme and as oXen as 
Secured Party shall deem necessary or desirable: 

(a) Exercise any and all rights, privileges and remedies available to Secured Party under this 
Agreement, the NPA, the Notes, and under the UCC, or any other applicable law, including 
without limitaTon the right to require the Debtor to assemble the Collateral and make it 
available to Secured Party at a designated place reasonably convenient for disposiTon; 

(b) If applicable, noTfy Debtor’s lessees, renters and account Debtors to make all payments 
directly to Secured Party and to surrender, at the terminaTon of any lease of any Collateral, 
the item or items of Collateral so leased or to pay the sale opTon price, if any, directly to 
Secured Party; 

(c) Cure any default in any reasonable manner and add the cost of any such cure to the amount 
due under the Notes and NPA; 

(d) Retain all of Debtor’s Books and Records; 

(e) Upon ten (10) days prior wrinen noTce to Debtor, which noTce Debtor acknowledges is 
sufficient, proper and commercially reasonable, Secured Party may sell, lease or otherwise 
dispose of the Collateral, at any Tme and from Tme to Tme, in whole or in part, at public or 
private sale, without adverTsement or noTce of sale, all of which are hereby waived, and 
apply the proceeds of any such sale: 

(i) first, to the expenses of Secured Party in preparing the Collateral for sale, selling and the 
like, including without limitaTon reasonable anorneys’ fees and expenses incurred by 
Secured Party (including fees and expenses of any liTgaTon incident to any of the 
foregoing); 

second, to the payment in full of all sums owing to Holders under the Notes consistent 
with the terms of the NPA and the saTsfacTon of all of the Debtor’s and Debtor’s 
obligaTons under the Notes and NPA; and 
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any excess shall be paid to Debtor. 

The waiver of any Event of Default, or Secured Party’s failure to exercise any right or remedy hereunder, 
shall not be deemed a waiver of any subsequent Event of Default or of the right to exercise that or any 
other right or remedy available to Secured Party. 

8. Expenses of Enforcement. The Debtor will pay all reasonable expenses of the Collateral 
Agent, including anorneys’ 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, 
reorganizaTon, insolvency or other proceeding) to enforce any such rights or remedies and shall 
be enTtled to judgment (or other recovery) in such acTon (or other proceeding) then the 
Collateral Agent may recover, in addiTon to all other amounts payable hereunder, its reasonable 
expenses in connecTon therewith, including anorneys’ fees, and the amount of such expenses 
shall be included in such judgment (or other form of award). 

9. TerminaNon 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 wrinen evidence thereof, including terminaTon statements, and take such other acTon as 
the Debtor may reasonably request. 

10. Miscellaneous. 

(a) Amendments; Waivers. No amendment, modificaTon, or waiver of any provision of this 
Agreement shall be binding unless in wriTng and signed by the party against whom the 
operaTon of such amendment, modificaTon, 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 parTcular instance consTtute a waiver of such right or remedy generally. 

(b) NoNces. Any noTce or document required or permined 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 
aXer the date such noTce is deposited with a commercial overnight delivery service with 
delivery fees paid, or (ii) on the date transmined by email with wrinen acknowledgment of 
receipt (including by email), to the following addresses or such other address or addresses as 
the parTes may designate from Tme to Tme by noTce saTsfactory under this secTon: 

(c) 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 jurisdicTon 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 may be prosecuted in such courts. Each party hereby agrees that any such court 
shall have in personam jurisdicTon over such party and consents to service of process by 

Collateral Agent Honeycomb Collateral LLC 
6008 Broad Street 
Pinsburgh, PA 15206

Debtor c/o Mark Ostrowski 
Península Dining Group, LLC 
505 E San Carlos St, Suite B,San Jose, CA 95112
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noTce sent by regular mail to the address set forth above and/or by any means authorized 
by Pennsylvania law. 

(d) Waiver of Jury Trial. THE DEBTOR WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO 
ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS 
AGREEMENT, ANY RIGHTS, REMEDIES, OBLIGATIONS, OR DUTIES HEREUNDER, OR THE 
PERFORMANCE OR ENFORCEMENT HEREOF OR THEREOF. EXCEPT AS PROHIBITED BY LAW, 
THE DEBTOR WAIVES ANY RIGHT WHICH IT MAY HAVE TO CLAIM OR RECOVER IN ANY 
LITIGATION REFERRED TO IN THE PRECEDING SENTENCE ANY SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION 
TO, ACTUAL DAMAGES. 

(e) Language ConstrucNon. The language of this Agreement shall be construed in accordance 
with its fair meaning and not for or against any party. The parTes acknowledge that each 
party has had an opportunity for its counsel to review and parTcipate in the draXing of this 
Agreement and, accordingly, that the rule of construcTon that would resolve ambiguiTes in 
favor of non-draXing parTes shall not apply to the interpretaTon of this Agreement. 

(f) 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 transmined by facsimile or email shall be deemed to be original for purposes of 
this Agreement. 

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

(h) Binding Effect. This Agreement shall inure to the benefit of the respecTve heirs, legal 
representaTves and permined assigns of each party, and shall be binding upon the heirs, 
legal representaTves, successors and assigns of each party. 

(i) Titles and CapNons. All arTcle, secTon and paragraph Ttles and capTons contained in this 
Agreement are for convenience only and are not deemed a part of the context hereof. 

(j) Pronouns and Plurals. All pronouns and any variaTons thereof are deemed to refer to the 
masculine, feminine, neuter, singular or plural as the idenTty of the person or persons may 
require. 

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

(l) EnNre Agreement. This Agreement consTtutes the enTre agreement between the parTes 
with respect to its subject maner and supersedes all prior agreements and understandings. 
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SCHEDULE A 

Collateral 

"Collateral" shall mean, collecTvely, all the personal property of the Debtor, whether now owned or 
hereaXer acquired, including, but not limited to, the following, all as defined in ArTcle 9 of the Uniform 
Commercial Code: 

Accounts, Chanel Paper, Commercial Tort Claims, Deposit Accounts, Documents, Electronic Chanel 
Paper, Equipment, and any subsTtuTons, addiTons or replacements, Fixtures, General Intangibles, 
Goods, Instruments, Inventory, Investment Property, Lener-of-Credit Rights, Proceeds, and SupporTng 
ObligaTons 
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EXHIBIT C – OFFICER CERTIFICATE 

I cerTfy that the financial statements included in this Form C are true and complete in all material 
respects. I cerTfy that all statements of fact and tax return informaTon included in this Form C are 
accurate and complete to the best of my knowledge.  

     [sig|req|1] 

_____________________________________ 

        Mark Ostrowski 

        Península Dining Group, LLC 
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