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 OFFERING SUMMARY

Issuer Name Joy Cafe Sunnyvale LLC

Doing Business As Joy Cafe

O'ering Amount $10,000.00 – $25,000.00

Security Type Secured Loan

Interest Rate 14% annually

Maturity 60 months fully amor7zing

Payments Monthly, disbursed to investors quarterly

Security Interest Blanket lien on assets of the company

PersonallGuarantyaaamAndrea Hermosillo

First Payment 30 days a=er campaign end date

 COMPANY OVERVIEW

Joy Café is a community-focused brunch and co'ee concept located in Sunnyvale, Texas. The business 

specializes in scratch-made breakfast and brunch dishes, specialty co'ee beverages, fresh pastries, and 

espresso drinks served in a warm, welcoming environment designed to bring people together.  Founded 

by entrepreneur and restaurant operator Andrea Hermosillo, Joy Café was created to Bll a gap in the 

local market for a high-quality neighborhood café experience that combines hospitality, comfort, and 

fresh food made with care. The café o'ers a curated menu that blends American brunch favorites with 

subtle Mexican inCuences, alongside a full espresso and co'ee program.  What makes Joy Café unique is

its focus on crea7ng an upli=ing customer experience centered around community, warmth, and 

authen7city. The business was built from the ground up with a hands-on approach, including managing 

the design, construc7on, and opera7onal development internally. Every detail of the café was 

inten7onally designed to feel invi7ng, family-friendly, and memorable.  Joy Café has quickly built a loyal 

customer base through strong word-of-mouth, posi7ve customer reviews, and consistent service. The 

business aims to become a recognized neighborhood des7na7on known not only for its food and co'ee,

but also for the atmosphere and sense of connec7on it creates for guests.

Company History

Joy Café was founded by entrepreneur and restaurant operator Andrea Hermosillo with the vision of 

crea7ng a welcoming neighborhood café centered around quality food, co'ee, and community. The 

concept was born from years of experience in hospitality, construc7on, and business opera7ons, 

combined with a personal passion for crea7ng spaces where people feel connected and cared for.  

Before launching Joy Café, Andrea owned and operated Chimalma Restaurant in downtown Dallas, 

where she gained Brsthand experience managing restaurant opera7ons, customer service, staDng, 

vendor rela7onships, and business development. While that experience came with opera7onal and 

Bnancial challenges, it also provided valuable lessons in resilience, leadership, and long-term business 

strategy.  A=er recognizing the growing demand for family-friendly brunch and co'ee concepts in the 

eastern Dallas metro area, Andrea iden7Bed Sunnyvale, Texas, as an underserved market with strong 

long-term poten7al. She developed Joy Café to o'er a fresh alterna7ve focused on scratch-made 

brunch, specialty co'ee, warm hospitality, and community engagement.  One of the business’s major 

milestones was the successful comple7on of the café’s full buildout. Andrea personally managed much 
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of the project development and acted as her own general contractor, overseeing construc7on, 

permiGng, vendor coordina7on, inspec7ons, and opera7onal planning. Through strong project 

management and cost control, the business was able to complete the project signiBcantly below 

tradi7onal construc7on es7mates.  The business oDcially launched through a so= opening phase, 

quickly genera7ng posi7ve customer feedback, repeat business, and strong community support. Joy 

Café gained aHen7on for its welcoming atmosphere, fresh-made menu, co'ee program, and customer 

experience, earning posi7ve online reviews and local media recogni7on shortly a=er opening.  Despite 

the challenges that o=en come with launching a new restaurant — including construc7on delays, 

opera7onal setup, staDng, and cash Cow management — the business has con7nued to grow steadily 

through customer loyalty, community rela7onships, and hands-on leadership. Today, Joy Café con7nues 

building its reputa7on as a community-centered des7na7on with plans for future expansion and long-

term growth.

 COMPANY ELIGIBILITY

The Issuer cer7Bes 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 Ble reports pursuant to Sec7on 13 or Sec7on 

15(d) of the Securi7es 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 exemp7on under Sec7on 4(a)(6) of the Securi7es Act as

a result of a disqualiBca7on speciBed in Rule 503(a) of Regula7on Crowdfunding.

- The Issuer has Bled with the Commission and provided to investors, to the extent required, the 

ongoing annual reports required by Regula7on Crowdfunding during the two years immediately 

preceding the Bling of this o'ering statement.

- The Issuer is not a development stage company that (a) has no speciBc business plan or (b) has 

indicated that its business plan is to engage in a merger or acquisi7on with an uniden7Bed 

company or companies.

- The Issuer, or any of its predecessors, has never failed to comply with the ongoing repor7ng 

requirements of Rule 202 of Regula7on Crowdfunding.

 

 OWNERS OF THE COMPANY

NAME CLASS % OWNERSHIP

Andrea Hermosillo Limited Liability Company 80.00%

The above is the only ownership outstanding for the company. The ownership interests of a(n) TX 

Limited Liability Company give the owner the right to share in the proBts of the company.
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Key Persons of Issuer

Below is a list of the key oDcers of the Issuer along with their principal occupa7on, oDce, date of 

joining, and responsibili7es for the past three years.

Andrea Hermosillo

Title: CEO

Work History: Joy Café is my happy place and the result of years of hands-on experience in construc7on,

hospitality, and entrepreneurship. I am a business owner and operator with experience managing 

restaurant opera7ons, commercial projects, staDng, budge7ng, customer service, and business 

development.  Before opening Joy Café in Sunnyvale, Texas, I owned and operated Chimalma Restaurant

in downtown Dallas, where I gained valuable experience in restaurant management, food service 

opera7ons, vendor rela7onships, team leadership, and customer experience. Running a restaurant 

taught me how to adapt quickly, solve opera7onal challenges, manage costs, and create an environment

where customers feel welcomed and connected.  In addi7on to hospitality, I have a strong background 

in construc7on and project management. I have worked in commercial and residen7al construc7on 

coordina7ng subcontractors, handling permits and inspec7ons, overseeing 7melines, and managing 

budgets. This experience allowed me to oversee the full buildout of Joy Café myself, ac7ng as my own 

general contractor and managing the project from concept to opening.  At Joy Café, I oversee daily 

opera7ons, hiring, training, branding, menu development, community partnerships, and customer 

experience. One of my strengths is combining opera7onal eDciency with a warm, people-focused 

atmosphere that creates loyal customers and strong community engagement.  My professional 

experience has given me the ability to lead teams, manage high-pressure environments, build 

businesses from the ground up, and create systems that support long-term growth. I am passionate 

about hospitality, crea7ng meaningful customer experiences, and building businesses that posi7vely 

impact the community.

Biography: I am an entrepreneur, restaurant operator, and builder who is passionate about crea7ng 

businesses that bring people together. My role in this business is hands-on — I oversee opera7ons, team

development, customer experience, branding, construc7on, vendor rela7onships, and the long-term 

vision of the company.  Joy Café was created from a very personal place. A=er years of working in 

construc7on, hospitality, and business opera7ons, I wanted to build more than just a restaurant. I 

wanted to create a warm, welcoming space where people could slow down, enjoy quality food and 

co'ee, and feel connected to their community. Joy Café is truly my happy place, and that passion 

reCects in every detail of the business.  What mo7vates me most is crea7ng meaningful experiences for 

people while building something sustainable for my family and community. I love hospitality because it 

allows me to serve others, create jobs, support local rela7onships, and bring posi7ve energy into 

people’s daily rou7nes. Seeing customers return, celebrate milestones, hold mee7ngs, or simply feel at 

home in our café reminds me why I started this journey.  My vision for the business is to con7nue 

growing Joy Café into a recognized community-focused brand known for scratch-made food, quality 

co'ee, genuine hospitality, and opera7onal excellence. I believe there is strong demand for welcoming 

neighborhood spaces that combine consistency, comfort, and authen7city. Long term, I plan to expand 

the concept into mul7ple loca7ons while maintaining the same culture, quality, and customer 

experience that make Joy Café special.

There are no other o�cers (or persons occupying a similar status or performing a similar func�on) of the Issuer.

 ANTICIPATED BUSINESS PLAN
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Joy Café is already an opera7ng business with a proven concept, growing customer base, and strong 

community support. Since opening, the café has generated posi7ve reviews, repeat customers, and 

steady sales growth, valida7ng the demand for its scratch-made brunch and specialty co'ee experience.

The next phase of growth is focused on expanding and strengthening the co'ee program, which 

represents a major opportunity for increased revenue and long-term brand development. The business 

has already invested in a commercial co'ee roaster with a produc7on capacity of approximately 5 

kilograms every 10 minutes. Funding will allow Joy Café to begin impor7ng green co'ee beans directly 

for in-house roas7ng, crea7ng a unique private-label co'ee program that can be sold both inside the 

café and distributed to local shops and businesses.  This expansion will improve proBt margins, create 

addi7onal revenue streams, and help establish Joy Café as a recognizable local co'ee brand beyond 

restaurant opera7ons alone. The ability to roast co'ee in-house also creates stronger brand iden7ty, 

beHer quality control, and product di'eren7a7on within the market.  Addi7onal funding will be used for

branded packaging and marke7ng materials, including custom logo cups, co'ee bags, merchandise, and 

presenta7on upgrades that strengthen the customer experience and elevate the brand professionally. 

These improvements will help increase visibility, customer reten7on, and overall market presence.  A 

por7on of the funding will also support payroll and staDng needs. As customer traDc con7nues to grow,

addi7onal trained team members are needed to maintain fast service, hospitality standards, and 

opera7onal consistency. Inves7ng in staDng will allow the business to deliver a stronger guest 

experience while improving eDciency during busy breakfast and brunch hours.  Overall, the funding will 

help Joy Café transi7on from a successful startup café into a scalable hospitality and co'ee brand with 

long-term growth poten7al in both retail and wholesale co'ee distribu7on.

Below is a summary of the Company’s expected use of funds. Funds raised in this o'ering will be used in 

descending priority order.

Item Cost

Co'ee program, payroll, 

inventory

$25,000.00

Total $25,000.00

 RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this o2ering unless you 

can a2ord to lose your en3re investment. In making an investment decision, investors must rely on 

their own examina3on of the issuer and the terms of the o2ering, including the merits and risks 

involved. These securi3es have not been recommended or approved by any federal or state securi3es 

commission or regulatory authority. Furthermore, these authori3es have not passed upon the 

accuracy or adequacy of this document.

The U.S. Securi3es and Exchange Commission does not pass upon the merits of any securi3es o2ered 

or the terms of the o2ering, nor does it pass upon the accuracy or completeness of any o2ering 

document or literature.
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These securi3es are o2ered under an exemp3on from registra3on; however, the U.S. Securi3es and 

Exchange Commission has not made an independent determina3on that these securi3es are exempt 

from registra3on.

You Might Lose Your Money 

When you buy a cer7Bcate 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 ul7mately to give you your money back, depends on a number of factors,

including many beyond our control. 

Compe77on 

The  market  in  which  we  operate  is  highly  compe77ve.  The  Company  competes  with  many  other

businesses, both large and small, on the basis of quality and price of products, loca7on and customer

experience. Changes in customer preference away from the Company’s core business or the inability to

compete  successfully  against other  compe7tors  could  nega7vely  a'ect  the  Company’s  Bnancial

performance.

Licensing Risk 

The Company may face changes in the state and federal laws in connec7on to any licensing required for

the sale of its products. Such changes would require the dedica7on of Company resources to address or

amend its current opera7ons which may adversely a'ect its business strategy or proBtability.

Interest Rate Might Not Adequately Compensate For Risk 

Theore7cally, 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 Par7cipate in Management 

As the owner of a Note, you will not have the right to control the Company in any way or to par7cipate 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 abili7es of its management team.

Should any of them die, leave the Company, or become ill for a long period of 7me, 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,  distribu7on,  terms  of  service,  or  rela7onship  with  the

Company, this could materially a'ect its business and/or proBtability. Factors outside of the Company’s

control, including general market condi7ons, may a'ect its rela7onship with these suppliers. In addi7on,

its ability to meet the obliga7ons of its customers may be adversely a'ected if its suppliers fail to comply

with agreed-upon services or quality standards in a cost-e'ec7ve or 7mely manner.
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Risk of Economic Downturn 

The products the Company sells are luxuries, not necessi7es. In the event of a recession or other economic

downturn, customers might curtail their purchase of our products.

Environmental Risk

The Company is  subject  to  the  risk  of  environmental  liability  and limita7ons  on  opera7ons  due to

environmental  laws  and  regula7ons.  The  Company  is  subject  to  extensive  federal,  state,  and  local

environmental,  health and safety regula7ons.  The risks of  substan7al  costs  and liabili7es related to

compliance with  these laws and regula7ons  is  an inherent  part  of  the Company’s  business.  Future

condi7ons  may  develop  or  be  discovered  that  create  substan7al  environmental  compliance  or

remedia7on liabili7es 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

nega7vely impact the Company’s business and Bnancial situa7on.

Use of Funds Risk

At the discre7on of the Company’s execu7ve management team, funds raised in this o'ering may be used

di'erently than speciBcally outlined in this document’s Use of Funds sec7on.

Personnel Risk

The Company uses human personnel to produce its product. Accidents, illnesses, death, divorce, or lack of

produc7vity could nega7vely impact the ability of personnel and, therefore, the business.

Lack Of Accoun7ng Controls 

Larger companies typically have in place strict accoun7ng controls. Smaller companies like the Company

lack these controls, exposing themselves to addi7onal risk.

Reputa7on Risk

The success of the Company depends on the reputa7on of its brand. Adverse publicity concerning the

Company’s products or the Company itself could nega7vely 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 opera7ons, buy property and

equipment, hire drivers and other personnel, market its products and services, pay overhead and general

administra7ve expenses, or a variety of other reasons. There is no assurance that addi7onal 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 addi7onal funding when needed, it could be forced to delay its

business plan or even cease opera7ons 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 distribu7ons, to have a greater voice in management,

or otherwise.
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Inability To Sell Your Note 

The law prohibits you from selling your Note (except in certain very limited circumstances) for one year

a=er you acquire it. Even a=er that one-year period, a host of Federal and State securi7es laws may limit or

restrict your ability to sell your securi7es. Even if you are permiHed to sell, you will likely have diDculty

Bnding a buyer because there will be no established market. Given these factors, you should be prepared

to hold your Note for its full term.

Limita7on 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 representa7ve using a

procedure set forth in the Note Purchase Agreement. It’s possible that the investors as a group will

appoint a representa7ve you don’t like, or that the representa7ve will do things you believe are wrong or

misguided. Once a default has occurred and a representa7ve has been appointed, all the expenses of the

representa7ve must be paid before any further payments are made with respect to the Notes.

Lack of Key Man Insurance

Although dependent on key personnel, the Company does not have any key man life insurance policies on

any such people. In the event that such personnel die or become disabled, the Company will not receive

compensa7on to assist for their absence and the loss of such person could nega7vely a'ect 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

some7mes do dishonest things in desperate situa7ons – 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.

ConCict 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 conCict in other

important areas, including these:

- You might want to keep the compensa7on of managers low, while managers want to make as

much as they can.

- You might want the Company to act conserva7vely 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 Registra7on Under Securi7es Laws 

The Notes will not be registered with the SEC or the securi7es regulator of any State. Hence, neither the

Company nor the Notes are subject to the same degree of  regula7on and scru7ny as if  they were

registered. 
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Incomplete O'ering Informa7on  

Title III does not require us to provide you with all the informa7on that would be required in some other

kinds of securi7es o'erings, such as a public o'ering of shares (for example, publicly-traded Brms must

generally provide investors with quarterly and annual Bnancial statements that have been audited by an

independent accoun7ng Brm). Although Title III does require extensive informa7on, as described above, it

is possible that you would make a di'erent decision if you had more informa7on.

Lack Of Ongoing Informa7on 

The Company will be required to provide some informa7on to investors for at least one year following the

o'ering. However, this informa7on is far more limited than the informa7on that would be required of a

publicly-repor7ng company; and the Company will be allowed to stop providing annual informa7on in

certain circumstances.

The Company is Not Subject to the Corporate Governance Requirements Of Na7onal Securi7es Exchanges

Any company whose securi7es are listed on a na7onal 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 

commiHee made up en7rely of independent members of the board of directors (i.e., directors with no 

material outside rela7onships 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 protec7ons.

Cost of Enforcement

If the Company defaulted, investors would have to engage lawyers and possibly other third par7es to

enforce their rights. The cost of enforcement could be prohibi7ve.

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 Cows 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

Brst 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 Brst.
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Regula7ons

The ownership and opera7on of food opera7ons are subject to a number of laws and regula7ons. 

Complying with these laws and regula7ons could prove costly.

Consumer Products Liability Risk

The Company produces food products.  If these products make customers ill due to spoilage or in some 

other way result in food-borne illness, the Company could be subject to legal liability if these customers 

sue the Company and the resul7ng liability is not covered by insurance.

The Guarantors Might Not Have Money

The Notes are being personally guaranteed by Andrea Hermosillo. 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

 Minimum Target Goal Maximum Target Goal

Total Proceeds $10,000.00 $25,000.00

Less: Intermediary Fee* - $850.00 - $2,125.00

Less: Admin Fee** - $40.00 - $40.00

Less: State No7ce Filing 

Fee***

- $100.00 - $100.00

Net Proceeds $9,010.00 $22,735.00

* 8.50% of total o'ering amount

** $15.00 fee to Ble UCC-1 with TX Department of State + $25.00 processing fee

*** $100.00 Fee Payable to State of TX – Division of Securi7es

 

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

amount as of the O2ering Deadline, no securi3es will be sold in the o2ering, investment 

commitments will be canceled, and all commi9ed funds will be returned.

 TRANSACTION MECHANICS

The following describes the process to invest in Joy Cafe Sunnyvale LLC and how an investor’s 

transac7on and delivery of securi7es will be completed.

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

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

investment contract with Joy Cafe Sunnyvale LLC (“Note Purchase Agreement”) by way 

of the investor’s electronic signature.

b. Acceptance of Investment: Upon comple7on of the investment commitment, the 

investor will receive via email a conBrma7on of their transac7on detailing the amount, 

terms, and date of execu7on.
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c. Investor Transfer of Funds: Upon receiving conBrma7on 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 o'ering amount is met prior to the original deadline date, 

we may close the o'ering earlier, but no less than 21 days a=er 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 cer7Bcate represen7ng 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 un7l 48 hours prior to the deadline iden7Bed in these 

o'ering materials.

The intermediary will no7fy investors when the target o'ering amount has been met.

If the issuer reaches the target o'ering amount prior to the deadline iden7Bed in the o'ering materials, 

it may close the o'ering early if it provides no7ce about the new o'ering deadline at least Bve business 

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

the o'ering and reconBrma7on of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour period prior to the 

o'ering deadline, the funds will be released to the issuer upon closing of the o'ering and the investor 

will receive securi7es in exchange for his or investment.

If an investor does not reconBrm his or her investment commitment a=er a material change is made to 

the o'ering, the investor’s investment commitment will be cancelled and the commiHed funds will be 

returned.

The QualiBed Third Party of the O'ering is Thread Bank.

Note: For more informa7on about the investment and cancella7on process, see Honeycomb’s Educa7on

Materials.

Details of Security Being O2ered

The securi7es being o'ered 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 sec7on summarizes the principal features of the Note Purchase Agreement. However, this is only a 

summary. Before inves7ng, you should read the Note Purchase Agreement in their en7rety.

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

- The Company must pay the accrued interest on a quarterly basis (every three months), star7ng 

30-days a=er the closing date of the o'ering.
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- The Company must repay your principal (the amount you invested) 60 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 Brst be applied to accrued interest, then to principal.

- All communica7ons 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 distribu7ons into 

a designated account, payments will be made by check and mailed to you a=er deduc7ng a $50 

processing fee.

- Once you pay for your Note, you will have no obliga7on 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 collec7on ac7on personally. Instead, you 

and the other investors will together appoint a single representa7ve to represent all of you. This

Administra7ve Agent will have the power to take any ac7on against the Company that he or she 

believes is appropriate. The fees and any expenses of the Administra7ve Agent will be the 

responsibility of the Company, but the Administra7ve Agent will be paid before any addi7onal 

amounts are paid to you or other investors.

- If you want to sell your Note, you must Brst o'er to sell it back to the company – a so-called 

“Brst right of refusal.” If the Company doesn’t buy it, the Company may impose restric7ons on 

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

under the securi7es laws.

- The Note o'ered does not have any vo7ng rights.

- The Terms of the Note being o'ered may not be modiBed or amended.

Restric3ons on Transfer of the Securi3es Being O2ered

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 Brst right of refusal to buy it, which could 

make it harder to Bnd a buyer.

- Even if a sale were permiHed, 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 o'ering of the 

Company’s shares.

As a result, you should plan to hold your Note un7l maturity.

 ADDITIONAL MATTERS RELATED TO THE SECURITY
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1. How may the rights of the securi�es being o'ered be materially limited, diluted or quali*ed by the 

rights of any other class of security iden�*ed 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 addi7onal classes of securi7es, both equity 

securi7es and debt securi7es. Some of these addi7onal classes of securi7es could have rights that are 

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

are secured by speciBc property of the Company.

2. Are there any di'erences not re-ected above between the securi�es being o'ered and each other 

class of security of the issuer?

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

par7cipate in the management of the company.

3. How could the exercise of rights held by the principal shareholders a'ect the purchasers of the 

securi�es being o'ered?

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

a'ect the economic interests of investors holding promissory notes. They could also issue other classes 

of securi7es with rights superior to those of investors holding promissory notes.

4. How are the securi�es being o'ered being valued? Include examples of methods for how such 

securi�es may be valued by the issuer in the future, including during subsequent corporate ac�ons.

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 valua7on is required, any value given the notes by the company will be determined in 

accordance with U.S. generally accepted accoun7ng principles.

5. What are the risks to purchasers of the securi�es rela�ng to minority ownership in the issuer?

n/a

6. What are the risks to purchasers associated with corporate ac�ons, including addi�onal issuances of 

securi�es, issuer repurchases of securi�es, a sale of the issuer or of assets of the issuer or 

transac�ons with related par�es?

The company could issue securi7es with rights superior to those of the promissory notes.
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If the company is sold, the owners of the promissory notes have the right to receive all of the principal 

and accrued interest.

Transac7ons with related par7es – for example, the payment of excessive compensa7on – could reduce 

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

7. What other exempt o'erings has the issuer conducted within the past three years?

n/a

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

to any transac�on since the beginning of the issuer’s last *scal year, or any currently proposed 

transac�on, where the amount involved exceeds *ve percent of the aggregate amount of capital 

raised by the issuer in reliance on Sec�on 4(a)(6) of the Securi�es Act during the preceding 12-month

period, including the amount the issuer seeks to raise in the current o'ering, in which any of the 

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

1. any director or o�cer of the issuer;

2. any person who is, as of the most recent prac�cable date, the bene*cial owner 

of 20 percent or more of the issuer’s outstanding vo�ng equity securi�es, 

calculated on the basis of vo�ng 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 aHached as Exhibit B. Honeycomb Collateral LLC will ini7ally serve as the 

Administra7ve Agent for the investors under the Security Agreement, although investors may replace 

them at any 7me. By signing the Note Purchase Agreement investors will agree to engage the services of

Honeycomb Collateral LLC to serve in this role as the Administra7ve Agent.



 FINANCIAL CONDITION OF THE ISSUER

The Company needs funds from this o'ering to commence opera7ons. Without these funds, the 

Company would need to Bnd other investment to begin opera7ons. At this 7me, the Company has no 

plans to raise addi7onal capital.  The Company is seeking Bnancing and its Bnancial future cannot be 

guaranteed.

The Company has no current debt obliga7ons.

 FINANCIAL INFORMATION

In order to illustrate its future earning poten7al, the Company has provided a summary of its Financial 

forecast. The forecast has been developed by the Company using reasonable best prac7ces based on 

their understanding of the industry and market they wish to enter. Please refer to the Risks sec7on for a 

list of the risks associated with an investment in the Company.
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The Bscal year end for this business is 12/31.

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 aDliated issuer, any director, oDcer, 

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

issuer’s outstanding vo7ng equity securi7es, any promoter connected with the issuer in any capacity at 

the 7me of such sale, any person that has been or will be paid (directly or indirectly) remunera7on for 

Sales: 

The following table presents a summary of daily sales in a hypothetical 100% capacity scenario, using a seating capacity of 
11 2 guests. For the projection, these daily sales are multiplied by the number of days and the occupancy rate of the given 
month. 

$ 
Breakfast 3 1.5 2.0 17.00 224 $ 3,808 100.00% $ 3,808 

$ 
Lunch 4 2 2.0 24.00 224 $ 5,376 100.00% $ 5,376 

$ 
Coffee 6.00 40 $ 240 100% $ 240 

$ 
Bakery 5.00 40 $ 200 100% $ 200 

Coffee $ 
shop 16.00 18 $ 288 100% $ 288 

TOTAL $ 9,912 

Sales are projected with an annual increase of 3%. The following table shows the monthly sales (based on a 
30-day average) including the mentioned increases. 

Ye• 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 

Monthly 
Sale $297,360 $306,281 $315,469 $324,933 $334,681 $344,722 $355,063 $365,715 $376,687 $387,987 $399,627 $411,616 

Net profit 
20% $59,472 $61,256 $63,094 $64,987 $66,936 $68,944 $71,013 $73,143 $75,337 $77,597 $79,925 $82,323 

5% $2,974 $3,063 $3,155 $3,249 $3,347 $3,447 $3,551 $3,657 $3,767 $3,880 $3,996 $4,116 

This table is for illustrative purposes only. As noted in the previous chart, each month applies the 
corresponding number of days and occupancy rate. 
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solicita7on of purchasers in connec7on with such sale of securi7es, or any general partner, director, 

oDcer, 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 Bve years, in the case of issuers, 

their predecessors and aDliated issuers) before the Bling of this o'ering statement, of any felony or 

misdemeanor:

i) in connec7on with the purchase or sale of any security;

ii) involving the making of any false Bling with the SEC;

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

securi7es dealer, investment adviser, funding portal or paid solicitor of purchasers of securi7es.

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

competent jurisdic7on, entered within Bve years before the Bling of informa7on required by Sec7on 

4A(b) of the Securi7es Act that, at the 7me of Bling of this o'ering statement, restrains or enjoins such 

person from engaging or con7nuing to engage in any conduct or prac7ce:

i)   in connec7on with the purchase or sale of any security;

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

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

securi7es dealer, investment adviser, funding portal or paid solicitor of purchasers of securi7es.

3) None of any such person has been subject to a Bnal order of a state securi7es commission (or an 

agency or oDcer of a state performing like func7ons); a state authority that supervises or examines 

banks, savings associa7ons or credit unions; a state insurance commission (or an agency or oDcer of a 

state performing like func7ons); an appropriate federal banking agency; the U.S. Commodity Futures 

Trading Commission; or the Na7onal Credit Union Administra7on that:

i) at the 7me of the Bling of this o'ering statement bars the person from:

a) associa7on with an en7ty regulated by such commission, authority, agency or 

oDcer;

b) engaging in the business of securi7es, insurance or banking;

c) engaging in savings associa7on or credit union ac7vi7es; or

ii) cons7tutes a Bnal order based on a viola7on of any law or regula7on that prohibits 

fraudulent, manipula7ve or decep7ve conduct for which the order was entered within the 10-

year period ending on the date of the Bling of this o'ering statement.

4) None of any such person has been subject to an order of the Commission entered pursuant to Sec7on

15(b) or 15B(c) of the Exchange Act or Sec7on 203(e) or (f) of the Investment Advisers Act of 1940 that, 

at the 7me of the Bling of this o'ering statement:
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i) suspends or revokes such person’s registra7on as a broker, dealer, municipal securi7es dealer,

investment adviser or funding portal;

ii) places limita7on on the ac7vi7es, func7ons or opera7ons of such person;

iii) bars such person from being associated with any en7ty with any en7ty or from par7cipa7ng 

in the o'ering of any penny stock.

5) None of any such person has been subject to any order of the Commission entered within Bve years 

before the Bling of this o'ering statement that, at the 7me of the Bling of this o'ering statement, orders

the person to cease and desist from commiGng or causing a viola7on or future viola7on of:

i) any scienter-based an7-fraud provision of the federal securi7es laws, including without 

limita7on Sec7on 17(a)(1) of the Securi7es Act, Sec7on 10(b) of the Exchange Act, Sec7on 15(c)

(1) of the Exchange Act and Sec7on 206(1) of the Investment Advisers Act of 1940 or any other 

rule or regula7on thereunder;

ii) Sec7on 5 of the Securi7es Act;

6) None of any such person has been suspended or expelled from membership in, or suspended or 

barred from associa7on with a member of, a registered na7onal securi7es exchange or a registered 

na7onal or aDliated securi7es associa7on for any act or omission to act cons7tu7ng conduct 

inconsistent with just and equitable principles of trade.

7) None of any such person Bled (as a registrant or issuer), or was any such person or was any such 

person named as an underwriter in, any registra7on statement or Regula7on A o'ering statement Bled 

with the Commission that, within Bve years before the Bling of this o'ering statement, was the subject 

of a refusal order, stop order, or order suspending the Regula7on A exemp7on, or is any such person, at 

the 7me of such Bling, the subject of an inves7ga7on 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 representa7on order

entered within Bve years before the Bling of the informa7on required by Sec7on 4A(b) of the Securi7es 

Act, or is any such person, at the 7me of Bling of this o'ering statement, subject to a temporary 

restraining order or preliminary injunc7on with respect to conduct alleged by the United States Postal 

Service to cons7tute a scheme or device for obtaining money or property through the mail by means of 

false representa7ons.

OTHER MATERIAL INFORMATION

All informa7on presented to investors is hosted on honeycombcredit.com in the “Investor Info” Sec7on 

of the campaign page.

ONGOING REPORTING

The issuer will Ble a report electronically with the Securi7es & Exchange Commission annually and post 

the report on its website, no later than 120 days a=er the end of each Bscal year covered by the report.
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The Issuer must con7nue to comply with the ongoing repor7ng requirements un7l:

1) the issuer is required to Ble reports under Sec7on 13(a) or Sec7on 15(d) of the Exchange Act;

2) the issuer has Bled, since its most recent sale of securi7es pursuant to this part, at least one 

annual report to this sec7on and has fewer than 300 holders of record;

3) the issuer has Bled, since its most recent sale of securi7es pursuant to this part, the annual 

reports required pursuant to this sec7on 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 securi7es issued in reliance on Sec7on 4(a)(6) 

of the Securi7es Act, including any payment in full of debt securi7es or any complete 

redemp7on of redeemable securi7es; 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

Joy Cafe Sunnyvale LLC,

as the Issuer,

AND

_________________________

as the Holder

AND

HONEYCOMB COLLATERAL LLC, solely in its capacity as Administra7ve Agent

 

 

 

NOTE PURCHASE AGREEMENT

This NOTE PURCHASE AGREEMENT (including all exhibits and schedules hereto, as the same may be 

amended, modiBed and/or restated from 7me to 7me, this "Agreement"), by and among Joy Cafe 

Sunnyvale LLC (the "Issuer"), each person purchasing a promissory note referencing this Agreement 

(each a “Holder” and collec7vely the, "Holders"), and HONEYCOMB COLLATERAL LLC, solely in its 

capacity as Administra7ve Agent (the “Administra3ve 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 

par7cularly described herein (the "Purpose");

WHEREAS, Holders wish to purchase such promissory notes of the Company pursuant to an o'ering 

exempt from registra7on under sec7on 4(a)(6) of the Securi7es Act of 1933 (the “Title III O2ering”), 

conducted on www.HoneycombCredit.com (the “Site”) maintained by Honeycomb Credit, Inc. (the 

“Portal”);
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NOW, THEREFORE, in considera7on of the mutual agreements, provisions and covenants contained 

herein, and intending to be legally bound, the par7es hereto agree as follows:

ARTICLE I

DEFINITIONS

1.1               Recitals  .  

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

1.2               DeBned Terms  . 

Capitalized terms not otherwise deBned in this Agreement have the meanings given to them in the Form

C Bled by the Issuer with the Securi7es 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 

connec7on with any of the foregoing are collec7vely 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 substan7ally the form of Schedule 2.1 (each a "Note" and 

collec7vely, the "Notes") in the aggregate principal amount not to exceed 25000 (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 dura7on 

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 represen7ng 

Holder’s Note.

2.2           Payment Terms. 

(a)            Repayment.  Each Note shall be repaid by the Issuer under the

terms and condi7ons set forth below with payments to Holders commencing on

or before the last business day 30 days a=er the O'ering Period has ended and

con7nuing  each  month  therea=er  through  the  Maturity  Date  with  interest

payable as set forth in the chart below.

Issuer Name Joy Cafe Sunnyvale LLC

Doing Business As Joy Cafe
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O'ering Amount $10,000.00 – $25,000.00

Security Type Secured Loan

Interest Rate 14%  annually

Maturity 60 months fully amor7zing

Payments Monthly, disbursed to investors quarterly

Security Interest Blanket lien on assets of the company

Personal Guaranty Andrea Hermosillo

First Payment 30 days a=er campaign end date

(b)         Annual Servicing Fee.  As considera7on for the servicing of Issuer’s

payments to Holders, Issuer acknowledges and agrees to pay a monthly loan

servicing fee (the “Monthly Servicing Fee”) equal to 0.25% of the original loan

balance of the Notes.  The Annual Servicing Fee shall be added to the amounts

due and owing by Issuer under the Notes.  The Annual Servicing Fee is payable as

follows: Commencing on the Brst loan repayment a=er the Closing Date, and for

each successive repayment date therea=er un7l the Issuer’s obliga7ons under

the  Notes  are  sa7sBed.   The  Monthly  Servicing  Fees  are  fully  earned  when

assessed and are not subject to refund or disgorgement for any reason.  Holders

acknowledge and agree that payments shall be applied >rst to any outstanding

Monthly Servicing Fee due and owing by Issuer.  The Monthly Servicing Fee is

separate and apart from any fees or expenses that may be due and owing in

connec7on with an Enforcement Proceeding.

(c)          Security.  As security for repayment of the Note, the Issuer hereby 

grants to the Holders a blanket lien in the assets of the company (“Collateral”) 

described in the chart above to be evidenced by the appropriate security 

agreement, mortgage, or other security instrument(s) and included as a Loan 

Document contemplated by this Agreement.

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 7mely

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 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 Brst to any fees charges and expenses

authorized  under  the  Loan  Documents,  including  the  reasonable  fees  and
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expenses of the Administra7ve 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  distribu7ons  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 a=er deduc7on by

the  Issuer  from  each  such  check  of  a  Fi=y  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 obliga7ons due and owing to the Holder under its Note shall be deemed

sa7sBed and paid in full. 

2.4           Equaliza7on 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 propor7on to the amount then outstanding under each 

Holder’s respec7ve 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 permiHed by applicable law.

2.6           No Right to Cancel.

Each Holder acknowledges and agrees that this is a commercial transac7on and that the Holder has no 

right to cancel its subscrip7on 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 condi7ons 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 Subscrip7on.

Each Holder acknowledges and agrees that Issuer has the right to reject the Holder’s subscrip7on for any

reason or for no reason by returning the money provided to the Issuer to the applicable Holder’s 

Designated Account whose subscrip7on has been rejected.

ARTICLE III

REPRESENTATIONS AND WARRANTIES
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3.1           Issuer’s Representa7ons and Warran7es.  The Issuer represents and warrants to 

each Holder that the following are, and immediately a=er giving e'ect to the transac7ons contemplated

hereby will be, true, correct and complete:

3.2           Power  and  Authoriza7on.   The  Issuer  has  the  power  and  authority  and  all

authoriza7ons, consents and approvals to execute, deliver, and perform its obliga7ons

under this Agreement and the Notes.

3.3           Binding E'ect.  This Agreement and the Notes cons7tute a legal, valid and binding

obliga7ons  of  the  Issuer,  enforceable  against  the  Issuer  in  accordance  with  their

respec7ve terms, except as enforceability may be limited by applicable bankruptcy,

insolvency, or similar laws a'ec7ng the enforcement of creditors' rights generally or by

equitable principles rela7ng to enforceability.

3.4            Holder’s  Representa7ons  and  Warran7es.  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 Informa7on. All of the informa7on 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 informa7on Holder has given to Issuer changes before the Issuer accepts Holder’s 

subscrip7on, Holder will no7fy the Issuer immediately.  Holder agrees to indemnify and hold Issuer, and 

each of their respec7ve directors, oDcers, employees and representa7ve harmless for any damages, 

losses, or claims (including reasonable aHorney fees and costs) incurred by Issuer that result from or 

arise out of inaccurate informa7on provided by Holder.

(b)           Risks. Holder understands all the risks of inves7ng, including the risk that Holder 

could lose its en7re investment in the Issuer evidenced by the Note and this Agreement. Without 

limi7ng 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 Representa7ons. No person (i) has made any promises or representa7ons to 

Holder, except for the informa7on contained in the Disclosure Document; or (ii) has guaranteed any 

Bnancial 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 Ques7ons. Each Holder has had the opportunity to ask 

ques7ons about the Issuer and the investment, which ques7ons have been answered to the Holder’s 

sa7sfac7on.
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(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 en7ty.

(g)           Ac7ng On Holder’s Behalf. Each Holder acknowledges and agrees that it is ac7ng 

on its own behalf in purchasing the Note, not on behalf of any other individual or en7ty.

(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, 

Bnancial, and investment maHers to evaluate the merits and risks of the investment.

(j)            Financial Forecasts. Holder understands that any Bnancial forecasts or projec7ons 

are based on es7mates and assump7ons the Issuer believes to be reasonable but are highly specula7ve. 

Given the industry, any forecasts or projec7ons will probably prove to be incorrect.

(k)           Financial Wherewithal. Holder can a'ord this investment, even if Holder loses the 

en7rety 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 necessi7es, including but not limited to, Holder’s food, housing, 

and u7li7es.

(l)            No Government Approval.  Holder understands that no state or federal authority 

has reviewed this Agreement or the Note or made any Bnding rela7ng 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, Bnancial, or tax advice.  Each Holder has been advised to consult with 

its own legal and Bnancial 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 cer7Bcate of a State, local or foreign governmental 

authority such that the Issuer may make payments under the Note without deduc7on for, or at a 

reduced rate of deduc7on for, any tax.  Any taxes owed on the payments to Holder shall be the 

responsibility of such Holder.

(o)           An7-Terrorism and Money Laundering (Natural Persons).  If Holder is a natural 

person (not an en7ty), such Holder represents and warrants as follows:
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(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 ac7vity that is 

illegal under United States law.

(ii)      An7-Terrorism Laws. Holder is not on any list of “Specially Designated 

Na7onals” or known or suspected terrorists that has been generated by 

the ODce of Foreign Assets Control of the United States Department of 

Treasury (“OFAC”), nor a ci7zen or resident of any country that is subject 

to embargo or trade sanc7ons enforced by OFAC.

(iii)    An7-Money Laundering Laws. Holder’s purchase of a Note will not, by 

itself, cause the Issuer to be in viola7on of any “an7-money laundering” 

laws, including, without limita7on, the United States Bank Secrecy Act, 

the United States Money Laundering Control Act of 1986, and the United 

States Interna7onal Money Laundering Abatement and An7-Terrorist 

Financing Act of 2001.

(iv)    Addi7onal Informa7on. Holder will provide such documenta7on as may be 

reasonably requested by the Issuer to verify further the source of funds 

used to purchase the Note.

(p)        En7ty Holders. Each Holder that is a legal en7ty, such as a corpora7on, partnership, or

limited liability company, represents and warrants as follows:

(i)        Good Standing. Holder is validly exis7ng and in good standing under the laws of the

jurisdic7on where it was organized and has full corporate power and authority to conduct its business as

presently conducted and as proposed to be conducted.

(ii)        Other Jurisdic7ons. Holder is qualiBed to do business in every other jurisdic7on where

the failure to qualify would have a material adverse e'ect on Holder.

(iii)           Authoriza7on.  The  execu7on,  delivery,  and  performance  by  Holder  of  this

Agreement and any related Loan Documents have been duly authorized by all necessary corporate ac7on.

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

of the Investment Company Act of 1940.

(v)        An7-Terrorism and Money Laundering.

(A)        Source of Funds. No funds used or contributed to the Issuer derives

from or relates to any ac7vity that is illegal under United States law.

(B)         An7-Terrorism Laws. None of the ul7mate owners of Holder is on any

list of “Specially Designated Na7onals” or known or suspected terrorists that

has been generated by OFAC, nor is a ci7zen or resident of any country that is

subject to embargo or trade sanc7ons enforced by OFAC.

(C)         No7ce of Viola7ons. If at any 7me the Issuer determines that any of

the representa7ons in contained in this subsec7on are untrue or inaccurate,

or if otherwise required by applicable law or regula7on related to terrorism,
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money  laundering,  and  similar  ac7vi7es,  the  Issuer  may  undertake

appropriate ac7ons to ensure compliance with applicable law or regula7on,

including, but not limited to segrega7on or redemp7on of such Holder’s Note.

ARTICLE IV

COVENANTS

4.1           Issuer Covenants.  Issuer covenants and agrees that, so long as any of the obliga7ons

evidenced by the Loan Documents remain unpaid or unsa7sBed:

(a)             Maintenance of Property.   Issuer shall maintain and preserve all its real and

tangible property in good working order and condi7on, ordinary wear and tear

and casualty excepted.

(b)           Insurance.  Issuer shall maintain or cause to be maintained in full force and e'ect

all policies of insurance of any kind (including policies of Bre, the=, public liability,

property damage, other casualty insurance) with respect to the property of the

Issuer,  including  any  Collateral,  with  reputable  insurance  companies  or

associa7ons of a nature and providing such coverage as is suDcient 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

obliga7ons evidenced by its Note remains unpaid or unsa7sBed:

(a)          Restric7ons on Holders. No Holder may, under any circumstances (i) take any

individual ac7on to collect a Note; or (ii) record, or try to record, a Note or any

other instrument rela7ng to a Note.

(b)         Disclosure. Holder agrees that Issuer may release conBden7al informa7on about

Holder to government authori7es if Issuer, in its sole discre7on, determines a=er

consulta7on with counsel that releasing such informa7on is in the best interest of

the Issuer in light of any applicable law or regula7on.

(c)          Addi7onal Documents. Holder agrees to execute any addi7onal 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 indeBnite dura7on and is able to a'ord 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 7me.   Any aHempt to transfer,

pledge, encumber or other dispose of Holder’s interest in its Note shall be void.
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(e)     Re-Purchase of Holder’s Note. If Issuer decide that Holder has provided inaccurate

informa7on or has otherwise violated its obliga7ons, 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 ini7al Administra7ve 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 e'ect to the transac7ons

contemplated by this Agreement and the Disclosure Document.   Each Holder hereby

irrevocably authorizes the Administra7ve Agent to take such ac7on on its behalf under

the provisions of this Agreement and the Loan Documents, and to exercise such powers

and to perform such du7es hereunder as are speciBcally delegated to or required of the

Administra7ve Agent by the terms hereof, together with such powers as are reasonably

incidental thereto.  Administra7ve Agent agrees to act as the Administra7ve Agent on

behalf of the Holders to the extent provided in this Agreement.

5.2           Nature of Du7es. 

(a) The Administra7ve Agent shall have no du7es or responsibili7es except those

expressly  set  forth  in  this  Agreement  and  no  implied  covenants,  func7ons,

responsibili7es, du7es, obliga7ons or liabili7es shall be read into this Agreement

or otherwise exist.   The du7es of the Administra7ve Agent shall be mechanical

and  administra7ve  in  nature  and  shall  not  create  any  Bduciary  or  trust

rela7onship in respect of any Holder. 

(b) The func7on and duty of the Administra7ve 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 wriHen direc7on from the Required

Holders  (as  deBned below)  (an  “Enforcement  Proceeding”);  and (iii)  to  hold

proceeds collected by Administra7ve 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 condi7ons of this Agreement and the Holder’s respec7ve Note; provided

however,  that  in  connec7on  with  this  subsec7on  (b)(iii),  only,  each  Holder

acknowledges and agrees that a successor Administra7ve Agent to Honeycomb

Collateral LLC must be appointed pursuant to Sec7on 5.7, below, and that in no

event can Honeycomb Collateral LLC hold or distribute proceeds on behalf of the

Holders.
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(c) In connec7on with any Enforcement Proceeding, the Administra7ve 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 seHle the claims of each Holder on

such terms as the Administra7ve Agent may determine in its sole and unlimited

discre7on, subject to the other provisions of this Agreement. The Administra7ve

Agent may pursue such remedies notwithstanding that the Administra7ve Agent

does not have physical possession of the Notes and without naming the Holders

as par7es.

(d) The  Administra7ve  Agent  takes  no  responsibility  and  makes  no  statement

regarding the validity, extent or enforceability of the Loan Documents or the lien

priority or posi7on that the Holders will have as a result of the Loan Documents.

5.3 Instruc7ons from the Holders.  The Administra7ve Agent agrees,

upon  the  wriHen  request  of  the  Holders  holding  at  least  a  majority  of  the  then

outstanding amount of the obliga7ons evidenced by the Notes on an aggregate basis (the

“Required Holders”), to take or refrain from taking any ac7on of the type speciBed as

being within the Administra7ve Agent's rights, powers or discre7on herein, provided that

the Administra7ve Agent shall not be required to take any ac7on which exposes the

Administra7ve Agent to personal liability or which is contrary to this Agreement, any loan

agreements with third par7es (if applicable), or any of the other Loan Documents or

applicable Law.   Addi7onally, Administra7ve Agent shall have no obliga7on to comply

with  instruc7ons  from the Required Holders  to  ini7ate  or  con7nue an Enforcement

Proceeding without suDcient funds being made available in advance to Administra7ve

Agent to cover the Administra7ve Agent’s out-pocket-expenses, including, but not limited

to, Bling fees and costs, required to ini7ate or con7nue such Enforcement Proceeding.

Any ac7on taken or failure to act pursuant to such instruc7ons shall be binding on the

Holders.  No Holder shall have any right of ac7on whatsoever against the Administra7ve

Agent as a result of the Administra7ve Agent ac7ng or refraining from ac7ng hereunder in

accordance with the instruc7ons of the Required Holders, or in the absence of such

instruc7ons, in the absolute discre7on of the Administra7ve Agent.  Holders acknowledge

and  agree  to  electronic  communica7ons  by  and  between  the  Holders  and  the

Administra7ve Agent and any Holder’s failure to aDrma7vely instruct the Administra7ve

Agent within the 7me prescribed by Administra7ve Agent shall be deemed as the Holder’s

consent to the ac7on or inac7on taken by the Administra7ve Agent.

5.4      Nonrecourse Liability.  The Administra7ve Agent shall not be liable to any Holder for

any ac7on taken or omiHed to be taken by it or them hereunder, or in connec7on

herewith including pursuant to this Agreement or any other Loan Document,

unless  caused  by  Administra7ve  Agent’s  own  gross  negligence  or  willful

misconduct.

5.5        Reimbursement and IndemniBca7on of Administra7ve Agent by Issuer. Issuer

agrees  to  reimburse,  indemnify  defend  and  save  the  Administra7ve  Agent

harmless  from  and  against  all  liabili7es,  costs,  expenses  or  disbursements,

including aHorneys' fees and disbursements, of any kind or nature whatsoever

which may be imposed on, incurred by or asserted against the Administra7ve
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Agent,  in  its  capacity  as  such,  in  any  way  rela7ng  to  or  arising  out  of  this

Agreement or any other Loan Document; provided that Issuer shall not be liable

for any por7on of such liabili7es, costs, expenses or disbursements if the same

results from the Administra7ve Agent's gross negligence or willful misconduct.

5.6         Compensa7on.  Administra7ve  Agent  shall  be  en7tled  to  compensa7on  and

reimbursement  of  expenses  as  set  forth  below which  amounts  shall  be  the

obliga7on of the Company and shall be added to the amounts otherwise payable

under the Notes:

(a)     Flat Fee. As compensa7on to the Administra7ve Agent for the services provided by

the Administra7ve Agent to the Holders in the execu7on and documenta7on of

any  Collateral  securing  the  obliga7ons  evidenced  by  the  Notes,  Holders

acknowledge and agree that Administra7ve Agent may be paid a Cat fee.

(b)  Hourly  Rate.   As compensa7on to the Administra7ve Agent for  the services

provided  by  the  Administra7ve  Agent  in  connec7on  with  any  Enforcement

Proceeding,  Administra7ve  Agent  shall  be  en7tled  to  receive  reasonable

compensa7on  at  the  hourly  rate  plus  reimbursement  of  all  out  of  pocket

expenses reasonably incurred by the Administra7ve Agent.

(c) Surcharge.   Upon the occurrence of an Event of Default that is con7nuing, all

payments under the Notes shall be directed to and held in escrow un7l the Event

of Default is cured or otherwise resolved.  Each Holder acknowledges and agrees

that the Administra7ve Agent may surcharge (i) the Collateral, if any, and (ii) the

funds maintained in escrow in an amount equal to the outstanding and unpaid

por7on of the compensa7on due and payable to the Administra7ve 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  Administra7ve  Agent.   The  Administra7ve  Agent  (i)  may  resign  as

Administra7ve Agent by providing No7ce (“No7ce of Resigna7on”) or (ii) shall

resign if such resigna7on is requested by the Required Holders, by giving not less

than thirty (30) days' prior wriHen no7ce 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 Administra7ve Agent and that

the Holders must appoint a successor Administra7ve Agent on or before the date

speciBed in the No7ce of Resigna7on.   Each Holder further acknowledges that

Honeycomb Collateral LLC cannot hold or distribute funds on behalf of any Holder

and that a successor Administra7ve Agent must be appointed prior to the receipt

of any funds on behalf of any Holder in any Enforcement Proceeding or otherwise.

If the Administra7ve 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

Administra7ve  Agent's  No7ce  of  Resigna7on;  or  (ii)  the  need  to  appoint  a

successor  Administra7ve  Agent  to  receive  and distribute  funds  on  behalf  of
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Holders,  as  reasonably  determined  by  Honeycomb  Collateral  LLC  in  its  sole

discre7on, then the Administra7ve Agent shall appoint a successor agent who

shall  serve  as  Administra7ve Agent  un7l  such  7me as  the Required  Holders

appoint a successor agent.  For purposes of appoin7ng a successor Administra7ve

Agent, only, the Required Holders shall be determined by reference to Holders

holding at least a majority of the then outstanding amount of the obliga7ons

evidenced by the Notes on an aggregate basis that have cast a vote 7mely.  Upon

its appointment pursuant to either clause (a) or (b) above, such successor agent

shall succeed to the rights, powers and du7es of the Administra7ve Agent, and

the term "Administra7ve Agent" shall mean such successor agent, e'ec7ve upon

its appointment, and the former Administra7ve Agent's rights, powers and du7es

as Administra7ve Agent shall be terminated without any other or further act or

deed on the part of such former Administra7ve Agent or any of the par7es to this

Agreement.  A=er the resigna7on of any Administra7ve Agent hereunder, the

provisions  of  this  Agreement  shall  inure  to  the  beneBt  of  such  former

Administra7ve Agent and such former Administra7ve Agent shall not by reason of

such resigna7on be deemed to be released from liability for any ac7ons taken or

not taken by it while it was an Administra7ve Agent under this Agreement.

5.8      Calcula7ons.   In the absence of gross negligence or willful  misconduct,  Holder

acknowledges and agrees that there will be no liability for any error in compu7ng

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

compu7ng any amount payable to any Holder is made, the Administra7ve Agent,

the Issuer and each a'ected 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  cons7tute an "Event of

Default":

(a)          Non-Payment.  The Issuer fails to pay to a Holder any

amount due and such failure con7nues for thirty (30) days following wriHen

no7ce to the Issuer; or

(b)           Representa7on  or  Warranty.   Any  representa7on,

warranty or cer7Bca7on 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 wri7ng its general inability to pay, its debts as they become due, subject to

applicable grace periods, if any;
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(d)           Breach  of  Other  Obliga7ons.   Issuer  breaches  a

material  obliga7on  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 disposi7on of

all or any substan7al por7on of the assets or equity securi7es of the Issuer; (ii) a

change in more than B=y percent (50%) of the e'ec7ve vo7ng power of the

Issuer; or (iii) any merger or reorganiza7on of the Issuer, except a merger in which

those in control of the Issuer retain more than B=y percent (50%) of the combined

vo7ng power of the resul7ng en7ty; or

(g)       Bankruptcy.   Issuer  Bles  a  voluntary  bankruptcy

proceeding.

6.2          Remedies.   Upon the occurrence and during the con7nuance of an Event of

Default  in  Sec7on  6.1(a)-(f),  then  the  Required  Holders  may  instruct  the

Administra7ve  Agent  to   declare  all  amounts  owed  under  the  Notes  to  be

immediately due and payable.  Upon the occurrence of an Event of Default in

Sec7on  6.1(g),  all  amounts  owed  under  the  Notes  shall  automa7cally  be

accelerated and become immediately due and payable without prior wriHen

no7ce  or  demand.   Upon  the  occurrence  of  any  Event  of  Default  that  is

con7nuing,  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 Ac7on.   Each Holder acknowledges and agrees that no

Holder has an individual right of ac7on to enforce its Note or any of the Loan

Documents  against  the Issuer and is  bound by the decision and instruc7ons

provided to the Administra7ve 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 restric7ons

(including the denial or cancella7on of any export, close of business or other

extraordinary measures), wars, insurrec7ons and/or any other cause beyond the

reasonable control of the Issuer; provided that the Administra7ve Agent shall give

Holders wriHen no7ce describing the force majeure in reasonable detail given the

informa7on presently available.  Performance under the Notes is suspended for

the period of 7me in which the force majeure is in e'ect, plus thirty (30) days

therea=er (the “Force Majeure Period”).   The Force Majeure Period may be



 

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

extended further in the discre7on of the Administra7ve Agent with the consent of

the Required Holders pursuant to the procedures outlined in Sec7on 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 e'ect.

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 Administra7ve 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 en77es in the same lawsuit unless those persons are par7es to a single

transac7on. An award shall determine the rights and obliga7ons of the named

par7es only, and only with respect to the claims in the lawsuit, and shall not (i)

determine the rights, obliga7ons, 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 beneBt  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 aHempt to do so, whether by rule, policy,

arbitra7on  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 ac7on shall

be handled in court, not in arbitra7on

7.3      Consent to Jurisdic7on and Service of Process; Waiver of Jury Trial.

(a)          Issuer and each Holder hereby:  (i) irrevocably submits to the jurisdic7on of the

Court of Common Pleas of Allegheny County, Pennsylvania and to the jurisdic7on

of the United States District Court for the Western District of Pennsylvania for the

purposes of any ac7on or proceeding arising out of or rela7ng to any of this

Agreement  or  the  Notes  or  the  subject  maHer  thereof  and  brought  by  the

Administra7ve Agent on behalf of the Holder; (ii) waives and agrees not to assert,

by way of mo7on, as a defense or otherwise, in any such ac7on or proceeding, any

claim that (A) it is not personally subject to the jurisdic7on of such courts, (B) the

ac7on or proceeding is brought in an inconvenient forum or (C) the venue of the

ac7on or proceeding is improper; and (iii) agrees that, notwithstanding any right

or privilege it may possess at any 7me, such party and its assets are subject to suit

on account of the obliga7ons assumed by it hereunder.
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(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 transac7on, that the foregoing

provisions for consent to jurisdic7on, 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

obliga7ons of the par7es under this Sec7on will survive any termina7on of this

Agreement.

7.4        Creditor-Debtor Rela7onship.  The rela7onship 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

limita7on all aHorney's fees which arise out of or relate to the documenta7on 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  Administra7ve  Agent  on  behalf  of  the  Holders,  including  reasonable

aHorneys’ fees and costs, shall be added to and become a part of the obliga7ons

owed by the Issuer under this Agreement.

7.6         No7ces.   All  no7ces, consents, requests, demands and other communica7ons

required  or  permiHed hereunder:   (a)  will  be  in  wri7ng;  (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 transmiHed when sent.  No7ces to the

Administra7ve Agent and the Issuer  may be sent  electronically  to  the email

addresses provided in their respec7ve signature blocks.

7.7       Amendments.  This Agreement and the Notes may be amended only by a wri7ng

signed by the Issuer on the one hand and by the Administra7ve Agent on behalf of

the Holders on the other hand, and any such amendment will be e'ec7ve only to

the extent speciBcally set forth in such wri7ng.

7.8        ConBden7ality.  Each of the Holders shall maintain in conBdence in accordance

with its customary procedures for handling conBden7al informa7on, all wriHen

informa7on that the Issuer, furnishes to Holders ("ConBden7al Informa7on"),

other than any such ConBden7al Informa7on that become generally available to

the public other than as a result of a breach by the Holders of its obliga7ons

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 obliga7ons of conBden7ality with respect thereto.

7.9        Miscellaneous.  This Agreement and the Notes:  (a) may not be assigned, pledged

or otherwise transferred, whether by opera7on of law or otherwise, without the

prior  consent  of  the  Issuer;  (b)  may  be  executed  in  electronically  and  in

counterparts by the par7es, which shall be deemed e'ec7ve as an original and
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will cons7tute one and the same instrument; (c) contain the en7re agreement of

the par7es with respect to the transac7ons contemplated hereby and thereby

and supersede all prior wriHen and oral agreements, and all contemporaneous

oral agreements, rela7ng to such transac7ons; (d) are governed by, and will be

construed and enforced in accordance with, the laws of the Commonwealth of

Pennsylvania without giving e'ect to any conCict of laws rules; and (e) are binding

upon, and will inure to the beneBt of, the par7es and their respec7ve successors

and permiHed assigns.  The waiver by a party of any breach or viola7on of any

provision of this Agreement will not operate or be construed a waiver of any

subsequent breach or viola7on hereof.  Any provision of this Agreement which is

prohibited or unenforceable in any jurisdic7on will, as to such jurisdic7on, be

ine'ec7ve  to  the  extent  of  such  prohibi7on  or  unenforceability  without

invalida7ng  the  remaining  por7ons  hereof  or  a'ec7ng  the  validity  or

enforceability of such provision in any other jurisdic7on.
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  EXHIBIT B – SECURITY AGREEMENT

SECURITY AGREEMENT

This Security Agreement by Joy Cafe Sunnyvale LLC, TX Limited Liability Company (the “Debtor”), 

having a principal place of business located at 3501 North Belt Line Road, Suite 115, Sunnyvale, TX 

75182 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 (collec7vely the “Notes”) to holders  (the 

“Holders”) purchased pursuant to an o'ering exempt from registra7on under sec7on 4(a)(6) of the 

Securi7es Act of 1933 (the “Title III O'ering”), conducted on www.HoneycombCredit.com maintained by

Honeycomb Credit, Inc. (the “Portal”); and

B. Pursuant to the terms of the NPA, it is a condi7on precedent to the Holders’ agreement 

to purchase the Notes, that the Debtor grant to and create in favor of the Collateral Agent (for the 

beneBt of the Holders) a Brst priority security interest in the Collateral (deBned below) to secure 

repayment of the obliga7ons 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,  subs7tu7ons,  replacements  thereof  or  addi7ons  thereto  (the

“Collateral”).  This Agreement cons7tutes 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 deBned, shall have the meaning given to them by the Code.

2. Rights and Remedies of a Secured Party.  In addi7on 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. Authoriza3on to File Financing Statements. The Debtor hereby irrevocably authorizes

the Collateral Agent at any 7me and from 7me to 7me to Ble in any Bling oDce in any Uniform Commercial

Code jurisdic7on any ini7al Bnancing statements and amendments thereto

4. Debtor’s  Warran3es,  Representa3ons  and  Agreements. The  Debtor  represents  and

warrants to Secured Party and agrees that:
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(a) The exact legal name of Debtor as is set forth in the Brst paragraph of the Agreement and

Debtor shall not change its legal name without giving secured party thirty (30) days prior

wriHen no7ce thereof;

(b) The  state  of  forma7on  of  the  Debtor  is  TX.  Debtor  shall  not  change  the  state  of  its

incorpora7on or forma7on without giving Secured Party thirty days prior wriHen no7ce

thereof;

(c) Debtor must keep complete and accurate Books and Records (as used herein, the term

“Books and Records” is deBned to include all books of original and Bnal entry, including

computer programs, so=ware, stored material and data banks associated with or arising out

of Debtor’s business or record keeping) and make all necessary entries therein to reCect the

quan77es, costs, value and loca7on 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 oDcers, 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 oDcers, employees and agents and, if deemed necessary by Secured

Party in Secured Party’s sole discre7on, permit Secured Party, its oDcers, 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 ac7on 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  execu7ve oDce is  and has  been at  the loca7on of  Debtor’s

principal place of business;

(e) Debtor must immediately no7fy Secured Party in wri7ng of any event causing deteriora7on,

loss  or  deprecia7on  in  value  of  any  of  the  Collateral  and  the  amount  of  such  loss  or

deprecia7on. Debtor must permit Secured Party, its oDcers, employees and agents, access to

the Collateral at any 7me and from 7me to 7me, as and when requested by Secured Party, for

the purposes of examina7on, inspec7on and appraisal thereof and veriBca7on of Debtor’s

Books and Records pertaining thereto, and Debtor will pay the expenses of these inspec7ons

and audits on Secured Party’s request. Debtor will promptly no7fy Secured Party in wri7ng if

there is any change in the status or physical condi7on of any Collateral. Debtor agrees not to

return any Collateral to the supplier thereof without obtaining Secured Party’s prior wriHen

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 wriHen consent of Secured Party;

(g) Debtor will care for and preserve the Collateral in good condi7on and repair at all 7mes and

will pay the cost of repairs to and maintenance and preserva7on of the Collateral and will not
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permit anything to be done that may impair the value of any of the Collateral or the security

intended to be a'orded by this Agreement;

(h) Un7l the occurrence of an Event of Default (as this term is deBned below), Debtor may use

the Collateral in any lawful manner not inconsistent with the agreements herein or with the

terms and condi7ons of any policy of insurance thereon;

(i) No Event of Default has occurred and no event has occurred which, with the passage of 7me

or the giving of no7ce or both, could be an Event of Default hereunder;

(j) Debtor will no7fy the Secured Party in wri7ng prior to beginning to engage in business in any

corporate or Bc77ous name other than its present corporate name;

(k) Debtor  will  not  use  the  Collateral  in  viola7on  of  any  federal,  state  or  local  statute  or

ordinance;

(l) Debtor and Debtor 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 7me 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 sa7sfactory 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

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 sa7sfactory to Secured Party, with insurance policies which provide for at

least thirty (30) days prior wriHen no7ce to Secured Party of any cancella7on or reduc7on 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 e'ect at all 7mes. 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 cancella7on 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 Bnanced the payment of such premiums to receive same; and

(o) To further the aHachment, perfec7on and Brst priority of, and the ability of the Secured Party

to enforce, the Secured Party's security interest in the Collateral, and without limita7on on

the Debtor’s other obliga7ons in this Agreement, the Debtor agrees, in each case at the

Debtor’s  expense,  to  take  such  ac7ons  and  execute  and  deliver  such  documents  or

instruments with respect to the Collateral that Secured Party reasonably requests.  Debtor
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further agrees, at the request and op7on of the Secured Party, to take any and all other

ac7ons the Secured Party may determine to be necessary or useful for the aHachment,

perfec7on and Brst 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 limita7on,

(i) execu7ng,  delivering  and,  where  appropriate,  Bling  Bnancing  statements  and

amendments rela7ng 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 cer7Bcate of

7tle for a 7tled good if such nota7on is a condi7on to aHachment, perfec7on 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, regula7on or treaty of the United States

as to any Collateral if compliance with such provision is a condi7on to aHachment,

perfec7on 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 sa7sfactory to Secured Party, including, without limita7on, any

consent of any licensor, lessor or other person obligated on Collateral,

(v) obtaining waivers from mortgagees and landlords in form and substance sa7sfactory

to the Secured Party, and 

(vi) taking all  ac7ons 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 jurisdic7on, including any foreign

jurisdic7on.  

5. Use of Collateral; Casualty. Un7l the occurrence of an Event of Default, Debtor may sell

and use the Collateral in the ordinary course of its business, consistent with past prac7ces, and accept the

return  of  and  repossess  goods  cons7tu7ng  the  Collateral.  Immediately  upon  the  loss,  damage  or

destruc7on 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 an7cipated 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 7me to observe or perform any of its warran7es, representa7ons

or agreements contained in this Agreement and such failure is not cured within ten (10) days

following no7ce from the Collateral Agent;



 

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

(b) Debtor’s or Debtor’s default under the terms of the Notes, the NPA, or any other Loan

Document (as deBned in the NPA);

(c) The subjec7on of the Collateral or any rights therein to or the threat of any judicial process,

condemna7on or forfeiture proceedings;

(d) The  insolvency  of  Debtor,  the  commencement  of  a  voluntary  or  involuntary  case  in

bankruptcy against Debtor, the consen7ng 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 a=er 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

cumula7ve and any and all of which may be exercised from 7me to 7me and as o=en 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 limita7on the right to require the Debtor to assemble the Collateral and make it

available to Secured Party at a designated place reasonably convenient for disposi7on;

(b) If applicable, no7fy Debtor’s lessees, renters and account Debtors to make all payments

directly to Secured Party and to surrender, at the termina7on of any lease of any Collateral,

the item or items of Collateral so leased or to pay the sale op7on 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 wriHen no7ce to Debtor, which no7ce Debtor acknowledges is

suDcient, proper and commercially reasonable, Secured Party may sell, lease or otherwise

dispose of the Collateral, at any 7me and from 7me to 7me, in whole or in part, at public or

private sale, without adver7sement or no7ce of sale, all of which are hereby waived, and

apply the proceeds of any such sale:

(i) Brst, to the expenses of Secured Party in preparing the Collateral for sale, selling and the

like, including without limita7on reasonable aHorneys’ fees and expenses incurred by

Secured Party  (including  fees  and expenses  of  any  li7ga7on incident  to  any  of  the

foregoing);

(ii) second, to the payment in full of all sums owing to Holders under the Notes consistent

with the terms of  the NPA and the sa7sfac7on of  all  of  the Debtor’s  and Debtor’s

obliga7ons under the Notes and NPA; and

(iii) 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.
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8. Expenses of Enforcement. The Debtor will pay all reasonable expenses of the Collateral

Agent, including aHorneys’ fees, incurred by the Collateral Agent in enforcing its rights and remedies

hereunder.  If  the  Collateral  Agent  brings  suit  (or  Bles  any  claim in  any  bankruptcy,  reorganiza7on,

insolvency or other proceeding) to enforce any such rights or remedies and shall be en7tled to judgment

(or other recovery) in such ac7on (or other proceeding) then the Collateral Agent may recover, in addi7on

to all  other amounts payable hereunder,  its reasonable expenses in connec7on therewith, including

aHorneys’ fees, and the amount of such expenses shall be included in such judgment (or other form of

award).

9. Termina3on 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 wriHen evidence thereof,

including termina7on statements, and take such other ac7on as the Debtor may reasonably request.

10. Miscellaneous.

(a) Amendments;  Waivers.  No amendment, modiBca7on, or waiver of any provision of this

Agreement shall  be binding unless in wri7ng and signed by the party against whom the

opera7on of such amendment, modiBca7on, 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 par7cular instance cons7tute a waiver of such right or remedy generally.

(b) No3ces. Any no7ce or document required or permiHed 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 a=er the

date such no7ce is deposited with a commercial overnight delivery service with delivery fees

paid,  or  (ii)  on  the  date  transmiHed  by  email  with  wriHen  acknowledgment  of  receipt

(including by email), to the following addresses or such other address or addresses as the

par7es may designate from 7me to 7me by no7ce sa7sfactory under this sec7on:

Collateral Agent Honeycomb Collateral LLC

6008 Broad Street

PiHsburgh, PA 15206

Debtor c/o Andrea Hermosillo

Joy Cafe Sunnyvale LLC

3501 North Belt Line Road, Suite 115, Sunnyvale, 

TX 75182

(c) Governing Law.  This  Agreement shall  be governed by the internal  laws of  Pennsylvania

without giving e'ect to the principles of conCicts of laws. Each party hereby consents to the
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personal jurisdic7on 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 jurisdic7on over such party and consents to service of process by

no7ce 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 Construc3on. The language of this Agreement shall be construed in accordance

with its fair meaning and not for or against any party. The par7es acknowledge that each party

has  had an opportunity  for  its  counsel  to  review and par7cipate in  the dra=ing of  this

Agreement and, accordingly, that the rule of construc7on that would resolve ambigui7es in

favor of non-dra=ing par7es shall not apply to the interpreta7on 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

transmiHed  by  facsimile  or  email  shall  be  deemed  to  be  original  for  purposes  of  this

Agreement.

(g) No Third Party Bene>ciaries. This Agreement is made for the sole beneBt of the par7es and

the Holders. No other persons shall have any rights or remedies by reason of this Agreement

against  any  of  the par7es  or  shall  be  considered to  be  third  party  beneBciaries  of  this

Agreement in any way.

(h) Binding  E2ect.  This  Agreement  shall  inure  to  the  beneBt  of  the  respec7ve  heirs,  legal

representa7ves and permiHed assigns of each party, and shall be binding upon the heirs, legal

representa7ves, successors and assigns of each party.

(i) Titles and Cap3ons. All ar7cle, sec7on and paragraph 7tles and cap7ons 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 varia7ons thereof are deemed to refer to the

masculine, feminine, neuter, singular or plural as the iden7ty 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, no7ces, or other performance
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falling due on a Saturday, Sunday, or federal government holiday shall be considered 7mely if

paid, given, or performed on the next succeeding business day.

(l) En3re Agreement. This Agreement cons7tutes the en7re agreement between the par7es

with respect to its subject maHer and supersedes all prior agreements and understandings.
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SCHEDULE A

Collateral

"Collateral" shall mean, collec7vely, all the personal property of the Debtor, whether now owned or

herea=er acquired, including, but not limited to, the following, all as deBned in Ar7cle 9 of the Uniform

Commercial Code:

Accounts, ChaHel Paper, Commercial Tort Claims, Deposit Accounts, Documents, Electronic ChaHel Paper,

Equipment,  and  any  subs7tu7ons,  addi7ons  or  replacements,  Fixtures,  General  Intangibles,  Goods,

Instruments,  Inventory,  Investment  Property,  LeHer-of-Credit  Rights,  Proceeds,  and  Suppor7ng

Obliga7ons
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 EXHIBIT C – OFFICER CERTIFICATE

I cer7fy that the Bnancial condi7on of Joy Cafe Sunnyvale LLC expressed in this Form C is accurate, true, 

and complete in all material respects. As this is a startup business, there are no Bnancial statements to 

review. I cer7fy that all statements of fact about the Company included in this Form C are accurate and 

complete to the best of my knowledge.

[sig|req|signer1]
Andrea Hermosillo

Joy Cafe Sunnyvale LLC


