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Confidential Private Placement Memorandum 
Up to $100,000,000 of Class A, Class T and Class I Shares 
Tasty Brands, LP 
 
This is a continuous private offering (this “Offering”) of limited partnership interests in Tasty Brands, LP, a 
Delaware limited partnership (“Tasty”), classified as Class A shares (the “Class A Shares”), Class T shares (the “Class T Shares”) and Class I 
shares (the “Class I Shares”), only to “accredited investors,” as such term is defined in Rule 501(a) of Regulation D promulgated under the 
Securities Act of 1933, as amended (the “Securities Act”). The initial minimum permitted purchase in this Offering is $25,000 of any 
combination of Class A Shares, Class T Shares and Class I Shares and additional purchases must be in amounts of at least $2,500; provided 
that Tasty may waive these minimums in its sole and absolute discretion. There is no limit on the number of Shares of any one class that 
Tasty may offer.  The Class A Shares, Class T Shares and Class I Shares are referred to collectively in this Confidential Private Placement 
Memorandum (this “Memorandum”) as the “Shares.”  

Through Triton Pacific Securities, LLC (the “Dealer Manager”), a Delaware limited liability company and an Affiliate (as defined herein) of 
Triton Pacific Capital Partners, LLC (“Triton Pacific”), Tasty is offering on a continuous basis up to $100,000,000 in Shares in its primary 
offering, consisting of: Class A Shares for $25.00 per Share, Class T Shares for $23.43 per Share and Class I Shares for $23.20 per Share; 
however, at the discretion of Tasty Fund Manager, LLC, a Delaware limited liability company (the “General Partner”) and an Affiliate of Triton 
Pacific, Tasty may sell up to an additional $50,000,000 in Shares in its primary offering for total gross sales proceeds of up to a maximum of 
$150,000,000 in Shares in its primary offering. Tasty’s Share classes are designed for and available for different categories of investors. All 
investors can choose to purchase Class A Shares or Class T Shares in the Offering, while Class I Shares are only available to investors 
purchasing through certain distribution channels such as fee-based programs or registered investment advisers.   The Share classes have 
differing upfront sales commissions and there is an ongoing Distribution Fee with respect to Class T Shares. Tasty is offering Shares pursuant 
to its Distribution Reinvestment Plan at $23.75 per Share for Class A Shares, $23.43 per Share for Class T Shares and $23.20 per Share for 
Class I Shares.  Tasty reserves the right to allocate Shares offered among classes of Shares and between its primary offering and our 
Distribution Reinvestment Plan. See “Plan of Distribution” and “Distribution Reinvestment Plan.”  

This Memorandum is to be used by the prospective investor to which it is furnished solely in connection with such prospective investor’s 
consideration of the purchase of Shares. This Memorandum contains highly confidential and commercially sensitive information and must, 
together with any additional information (written, oral, electronic or otherwise) provided to the prospective investor or their representatives 
in connection with Tasty and this Offering, be kept strictly confidential and may not be reproduced or redistributed in any format, whether 
in whole or in part, by the prospective investor without the express prior written approval of the General Partner. By accepting this 
Memorandum, the recipient agrees that it will, and will cause its representatives and advisors to, use the information contained herein solely 
and exclusively for the purpose of evaluating a prospective investment in the Shares and for no other purpose. Use of the information 
contained herein for any other purpose, or by any other person or for any other transaction, now or in the future, is strictly prohibited. 

Tasty is a newly organized limited partnership with no previous operating history. Shares offered through this Memorandum are suitable only 
as a long-term investment for persons of adequate financial means who have no need for liquidity in their investment. For the foreseeable 
future, there is not expected to be any public market for the Shares, which means it may be difficult for investors to sell their Shares offered 
hereby. 

Investing in the Shares involves risks. See “Risk Factors and Potential Conflicts of Interest” beginning on page 26. 

This Offering will terminate on December 31, 2018, however, the General Partner has the right to extend this Offering for two six-month 
periods in its sole discretion.  Tasty will generally accept subscriptions for Shares at closings (each, a “Closing”) to be conducted on a weekly 
basis. The General Partner may accept or reject a subscription for Shares, in whole or in part, in its sole and absolute discretion.  

The Shares offered hereby have not been registered under the Securities Act, any state or other securities laws or the laws of any non-U.S. 
jurisdiction. The Shares are being offered and sold in the United States under the exemption provided by Section 4(a)(2) of the Securities Act 
and Rule 506 of Regulation D promulgated thereunder (to the extent applicable) and other exemptions of similar import in the laws of the 
states and other jurisdictions in which this Offering is being made. There is no obligation on the part of any person to register the Shares 
under the Securities Act. For additional information regarding transfer and other restrictions in respect of Shares, see “Transfer and Other 
Restrictions.” The Shares have not been recommended, approved or disapproved by any U.S. federal or state or any non-U.S. securities 
commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of 
this Memorandum. Any representation to the contrary is a criminal offense. 

Until such time, if at all, as a class of Shares is listed on a nationally recognized securities exchange, Shares may not be transferred or resold 
except to Tasty or with the prior written consent of the General Partner. Any sales or transfers at any time other than to Tasty will also be 
subject to compliance with the Securities Act and any applicable U.S. federal or state or any non-U.S. securities laws, pursuant to registration 
or an exemption therefrom. 
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  ABOUT THIS MEMORANDUM 
 
This Memorandum has been produced solely for the purpose of this Offering. In making an investment decision 
regarding our Shares, investors must rely on their own examination of us, including the merits and risks involved in 
an investment in us. This Offering is being made solely on the basis of this Memorandum. None of Triton Pacific, the 
General Partner or the Dealer Manager make any representation or warranty, expressed or implied, as to the 
accuracy, reliability or completeness of the information in this Memorandum, and nothing in this Memorandum is, 
or shall be relied upon as, a promise or representation by any of them. 
 
You should rely only on the information contained in this Memorandum. We have not, and the Dealer Manager has 
not, authorized any other person to provide you with additional or different information. If anyone provides you 
with additional or different information, you should not rely on it. You should assume that the information appearing 
in this Memorandum is accurate only as of the date on the front cover of this Memorandum, regardless of the time 
of delivery of this Memorandum or of any offer or sale of our Shares. Our business, financial condition and prospects 
could have changed since that date. We expressly disclaim any duty to update this Memorandum, except as required 
by applicable law. 
 
This Memorandum contains summaries of the principal terms of our limited partnership agreement, dated January 
2, 2017 (the “Partnership Agreement,” a copy of which is attached as Exhibit A to this Memorandum), our asset 
management agreement with Triton Pacific, dated January 2, 2017 (the “Asset Management Agreement,” a copy of 
which is attached as Exhibit C to this Memorandum), and certain other definitive documents referred to herein. The 
summaries of such documents set forth in this Memorandum do not purport to be complete and are subject to and 
qualified in their entirety by reference to the Partnership Agreement, the Asset Management Agreement and such 
other documents, copies of which are attached hereto as appendices or will be provided to prospective investors 
upon request. Such documents should be reviewed for complete information concerning the rights, privileges and 
obligations of prospective investors in Tasty. In the event that the descriptions in or terms of this Memorandum are 
inconsistent with or contrary to the descriptions in or terms of the Partnership Agreement, the Asset Management 
Agreement or such other documents, the Partnership Agreement, the Asset Management Agreement and such other 
documents shall control. 
 
Each prospective investor is invited to request any additional information necessary to verify the information 
contained herein. We will provide such requested additional information to the extent that we possess such 
information or can acquire it without unreasonable effort or expense. 
 
In addition to the closings in connection with this Offering, closings related to the purchase and sale of other 
securities are expected to occur from time to time over the course of the next several years until the aggregate 
amount of capital targeted by the General Partner has been raised. Tasty reserves the right, in its sole and absolute 
discretion, to offer and sell additional Shares of Tasty, as well as additional equity securities following the final closing 
in this Offering or concurrently with this Offering, to reduce the amount of Shares being offered or to terminate 
this Offering at any time. 
 
THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER 
TO BUY SECURITIES IN ANY STATE OR OTHER JURISDICTION TO ANY PERSON TO WHOM IT IS 
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION IN SUCH STATE OR JURISDICTION.  
 
AN INVESTMENT IN THESE SECURITIES IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY AS A LONG-TERM INVESTMENT FOR PERSONS OF ADEQUATE FINANCIAL MEANS WITH 
NO NEED FOR LIQUIDITY IN THIS INVESTMENT.  NO ASSURANCE CAN BE GIVEN THAT TASTY’S 
INVESTMENT OBJECTIVES WILL BE ACHIEVED.  SHARES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT AFFORD THE LOSS OF HIS OR HER ENTIRE INVESTMENT.  AN INVESTMENT IN TASTY IS NOT A 
COMPLETE INVESTMENT PROGRAM.  PROSPECTIVE INVESTORS SHOULD CONSIDER THE RISK FACTORS 
DISCLOSED IN THIS MEMORANDUM UNDER “RISK FACTORS AND POTENTIAL CONFLICTS OF INTEREST.” 
 
THE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT AND ARE “RESTRICTED 
SECURITIES” FOR PURPOSES OF THAT LAW.  THERE IS NO PUBLIC MARKET FOR THE SHARES AND NO 
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MARKET IS EXPECTED TO DEVELOP.  MOREOVER, TRANSFER OF SHARES WILL BE SUBJECT TO 
SUBSTANTIAL RESTRICTIONS UNDER TASTY’S LIMITED PARTNERSHIP AGREEMENT.   
 
THIS MEMORANDUM IS TO BE USED BY THE PROSPECTIVE INVESTOR TO WHICH IT IS FURNISHED SOLELY 
IN CONNECTION WITH SUCH PROSPECTIVE INVESTOR’S CONSIDERATION OF THE PURCHASE OF 
SHARES. THIS MEMORANDUM CONTAINS HIGHLY CONFIDENTIAL AND COMMERCIALLY SENSITIVE 
INFORMATION AND MUST, TOGETHER WITH ANY ADDITIONAL INFORMATION (WRITTEN, ORAL, 
ELECTRONIC OR OTHERWISE) PROVIDED TO THE PROSPECTIVE INVESTOR IN CONNECTION WITH 
TASTY AND THIS OFFERING, BE KEPT STRICTLY CONFIDENTIAL AND MAY NOT BE REPRODUCED OR 
REDISTRIBUTED IN ANY FORMAT, WHETHER IN WHOLE OR IN PART, BY THE PROSPECTIVE INVESTOR 
WITHOUT THE EXPRESS PRIOR WRITTEN APPROVAL OF THE GENERAL PARTNER. BY ACCEPTING THIS 
MEMORANDUM, THE RECIPIENT AGREES THAT IT WILL, AND WILL CAUSE ITS REPRESENTATIVES AND 
ADVISORS TO, USE THE INFORMATION CONTAINED HEREIN SOLELY AND EXCLUSIVELY FOR THE 
PURPOSE OF EVALUATING A PROSPECTIVE INVESTMENT IN SHARES AND FOR NO OTHER PURPOSE. USE 
OF THE INFORMATION CONTAINED HEREIN FOR ANY OTHER PURPOSE, OR BY ANY OTHER PERSON 
OR FOR ANY OTHER TRANSACTION, NOW OR IN THE FUTURE, IS STRICTLY PROHIBITED. 
 
THIS MEMORANDUM HAS BEEN PREPARED FOR PRESENTATION SOLELY TO QUALIFIED INVESTORS.  
SHARES ARE BEING OFFERED SOLELY TO PERSONS WHO ARE “ACCREDITED INVESTORS”, AS DEFINED 
IN REGULATION D UNDER THE SECURITIES ACT. TASTY WILL REQUIRE INVESTORS TO REPRESENT AND 
WARRANT TO TASTY THAT THEY QUALIFY AS SUCH. 
 
TASTY IS NOT INTENDED TO BE OPERATED AS A REGULATED INVESTMENT COMPANY OR TO BE 
SUBJECT TO REGULATION UNDER THE INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE 
“INVESTMENT COMPANY ACT”). TASTY WILL NOT BE REQUIRED TO REGISTER AS AN INVESTMENT 
COMPANY SO LONG AS IT MEETS CERTAIN LIMITATION, INCLUDING ENSURING THAT AT LEAST 55% 
OF ITS TOTAL ASSETS ARE REPRESENTED BY, AND AT LEAST 55% OF ITS NET INCOME BEFORE TAXES IS 
DERIVED FROM, OPERATING PORTFOLIO COMPANIES THAT IT MAJORITY OWNS OR CONTROLS. 
ADDITIONALLY, TASTY MUST BE PRIMARILY ENGAGED IN THE BUSINESS OF OPERATING PORTFOLIO 
COMPANIES, AND NOT PRIMARILY ENGAGED IN REHABILITATING PORTFOLIO COMPANIES OR 
OTHERWISE IMPROVING THEM WITH A VIEW TOWARD RESELLING THEM FOR A PROFIT. 
 
THE CONTENTS OF THIS MEMORANDUM ARE NOT LEGAL, INVESTMENT OR TAX ADVICE.  NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR SHOULD BE INFERRED WITH 
RESPECT TO AN ECONOMIC RETURN FROM, OR THE TAX CONSEQUENCES OF, AN INVESTMENT IN 
TASTY.  EACH PROSPECTIVE INVESTOR SHOULD CONSULT HIS OR HER ATTORNEYS, ACCOUNTANTS 
AND/OR OTHER ADVISORS AS TO THE LEGAL, TAX, ECONOMIC AND RELATED ASPECTS OF AN 
INVESTMENT IN THE SHARES AND ITS SUITABILITY FOR SUCH INVESTOR.  EACH INVESTOR IS 
RESPONSIBLE FOR THE FEES OF HIS OR HER PERSONAL COUNSEL, ACCOUNTANTS AND OTHER 
ADVISORS. 
 
NONE OF TRITON PACIFIC (AS DEFINED HEREIN), THE GENERAL PARTNER OR THE DEALER MANAGER 
MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, RELIABILITY 
OR COMPLETENESS OF THE INFORMATION IN THIS MEMORANDUM, AND NOTHING IN THIS 
MEMORANDUM IS, OR SHALL BE RELIED UPON AS, A PROMISE OR REPRESENTATION BY ANY OF THEM. 
 
THIS MEMORANDUM CONTAINS DATA AND FACTS ON INVESTMENTS AND FUNDS MANAGED BY 
TRITON PACIFIC, WHICH ARE PROVIDED FOR INFORMATION PURPOSES ONLY AND ARE, TO THE BEST 
KNOWLEDGE OF THE GENERAL PARTNER AND TRITON PACIFIC, ACCURATE AS OF THE DATE SPECIFIED 
OR AS OF THE DATE OF THIS MEMORANDUM. PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE 
RESULTS. THE VALUE OF INVESTMENTS AND ANY INCOME DERIVED FROM THE INVESTMENTS MAY FALL 
AS WELL AS RISE AND INVESTORS MAY NOT GET BACK THE AMOUNT INVESTED. ALL INFORMATION 
AND EXPRESSIONS OF OPINION CONTAINED IN THIS MEMORANDUM ARE SUBJECT TO CHANGE 
WITHOUT NOTICE. 
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THE MEMORANDUM CONTAINS DATA AND FACTS OBTAINED FROM THIRD PARTY SOURCES THAT 
TASTY BELIEVES TO BE ACCURATE AND RELIABLE. HOWEVER, NONE OF TASTY, ITS GENERAL PARTNER, 
TRITON PACIFIC, OR ANY OF THEIR AFFILIATES, DIRECTORS OR OFFICERS MAKES ANY REPRESENTATION 
OR WARRANTY AS TO THE ACCURACY, RELIABILITY, OR COMPLETENESS OF THIS INFORMATION NOR 
DO THEY ACCEPT ANY LIABILITY IN RESPECT OF THE ACCURACY OR COMPLETENESS OF ANY THIRD 
PARTY INFORMATION HEREIN. 
  
PRIOR TO THE PURCHASE OF ANY SHARES, A POTENTIAL INVESTOR AND HIS REPRESENTATIVES, IF ANY, 
WILL HAVE AN OPPORTUNITY TO CONFER WITH REPRESENTATIVES OF THE GENERAL PARTNER ABOUT 
ANY ASPECT OF THIS OFFERING AND TO OBTAIN FROM THEM ANY ADDITIONAL INFORMATION 
REQUESTED TO VERIFY THE CONTENTS OF THIS MEMORANDUM WHICH THEY HAVE OR CAN ACQUIRE 
WITHOUT UNREASONABLE EFFORT OR EXPENSE. 
 
NO PERSON IS AUTHORIZED IN CONNECTION WITH THIS OFFERING TO GIVE ANY INFORMATION OR 
MAKE ANY REPRESENTATION OTHER THAN THAT CONTAINED IN THIS MEMORANDUM AND ANY 
INFORMATION OR REPRESENTATION NOT CONTAINED HEREIN MUST NOT BE RELIED UPON AS 
HAVING BEEN AUTHORIZED BY TASTY, ITS GENERAL PARTNER, OR ANY OF ITS PARTNERS OR 
AFFILIATES. 
 
NO INVESTOR OR POTENTIAL INVESTOR MAY REPRODUCE OR DISTRIBUTE THIS MEMORANDUM OR 
DISCLOSE ITS CONTENTS, IN WHOLE OR IN PART, TO ANYONE OTHER THAN HIS ADVISORS.  THE 
OFFER OF SHARES IS SUBJECT TO PRIOR SALE AND TO TASTY’S RIGHT TO REJECT ANY SUBSCRIPTION, 
IN WHOLE OR IN PART, AND TO TERMINATE OR RESTRICT THE SIZE OF THIS OFFERING. 
 
CERTAIN STATEMENTS IN THIS MEMORANDUM MAY BE “FORWARD-LOOKING STATEMENTS” THAT ARE 
NOT BASED ON HISTORICAL FACTS AND THAT REFLECT THE CURRENT VIEWS AND ESTIMATES OF THE 
GENERAL PARTNER ABOUT FUTURE ECONOMIC CIRCUMSTANCES, MARKET CONDITIONS AND 
OPPORTUNITIES AND THE PERFORMANCE OF TASTY AND ITS PORTFOLIO COMPANIES.  SUCH 
STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS AND UNCERTAINTIES, INCLUDING THE 
ABILITY OF THE GENERAL PARTNER TO IMPLEMENT TASTY’S INVESTMENT PROGRAM, THAT COULD 
CAUSE THE ACTUAL PERFORMANCE OF TASTY TO MATERIALLY DIFFER FROM ANY EXPRESSED OR 
IMPLIED FROM SUCH FORWARD-LOOKING STATEMENTS.  ALTHOUGH THE GENERAL PARTNER BELIEVES 
THAT THE EXPECTATIONS IN THE FORWARD-LOOKING STATEMENTS ARE REASONABLE, IT CANNOT 
GUARANTEE FUTURE PERFORMANCE AND TASTY DOES NOT UNDERTAKE ANY OBLIGATION TO 
UPDATE OR REVISE ANY SUCH STATEMENTS. 
 

RESTRICTIONS ON DISTRIBUTION AND SALE 
 
The distribution of this Memorandum and the offering and sale of the Shares in certain jurisdictions may be restricted 
by law. Persons in possession of this Memorandum are required to inform themselves about and to observe any 
such restrictions. This Memorandum may not be used for, or in connection with, and does not constitute, any offer 
to sell, or any solicitation of an offer to purchase, Shares in any jurisdiction in which such an offer or solicitation 
would be unlawful. See “Transfer and Other Restrictions.” 

 
FORWARD-LOOKING STATEMENTS 

 
All information contained in this Memorandum, other than statements of historical fact, constitutes “forward-looking 
statements.” Forward-looking statements may be identified by the use of forward-looking terminology such as “may,” 
“will,” “should,” “expect,” “anticipate,” “project,” “estimate,” “intend,” “continue,” “potential,” “seek,” “aim,” “plan,” 
“forecast,” “target,” “thesis” or “believe” or the negatives thereof or other variations thereon or other comparable 
terminology. Due to various risks and uncertainties, including, but not limited to, those described in this 
Memorandum, actual events or results may differ materially from those reflected or contemplated in such forward-
looking statements. No representation or warranty is made as to future performance or any other forward-looking 
statements. 
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Forward-looking statements are not guarantees of any future events or results. They involve risks and uncertainties, 
known and unknown, including those outlined under the headings “Executive Summary,” “Summary of Terms,” 
“Investment Program,” “Risk Factors and Potential Conflicts of Interest,” and “Certain Relationships and Related 
Party Transactions.” Prospective investors are urged to consider these considerations carefully and are cautioned 
not to place undue reliance on any forward-looking statement. All forward-looking statements attributable to Triton 
Pacific, Tasty, the Dealer Manager, the General Partner and their respective Affiliates or any person acting on their 
behalf are expressly qualified in their entirety by the cautionary statements contained or referenced herein. Triton 
Pacific, Tasty, the Dealer Manager, the General Partner and their respective Affiliates do not undertake any obligation 
to update any forward-looking statement to reflect new information, future events or otherwise, except as required 
by applicable law. 
 

MARKET DATA 
 
Certain market data and forecasts contained in this Memorandum have been obtained from independent industry 
sources as well as from research reports prepared for other purposes. Tasty has not independently verified the data 
obtained from these sources, and we cannot assure you of the accuracy or completeness of any such data. Forecasts 
and other forward-looking information obtained from these sources are subject to the same qualifications and 
uncertainties as the other forward-looking statements contained in this Memorandum. 
 

NOTICE TO FLORIDA PURCHASERS 
 
PURCHASERS OF SECURITIES THAT ARE EXEMPTED FROM REGISTRATION BY SECTION 517.061(11) OF 
THE FLORIDA SECURITIES AND INVESTOR PROTECTION ACT HAVE THE RIGHT TO VOID THEIR 
PURCHASE WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF CONSIDERATION UNLESS SALES ARE 
MADE TO FEWER THAN FIVE (5) PURCHASERS IN FLORIDA. 
 

PRESENTATION OF CERTAIN INFORMATION 
 
Unless the context suggests otherwise, references in this Memorandum to: 
 

• “Tasty,” the “Company,” “we,” “our” or “us” mean Tasty Brands, LP; and 
 

• “Affiliate” means, with respect to a specified person, any person that, directly or indirectly, through one or 
more intermediaries, controls, is controlled by or is under common control with, such other person and 
any employee of such other person. 
 

Capitalized terms used in this Memorandum and not otherwise defined have the meanings given to them in “Glossary 
of Terms” at the end of this Memorandum or the Limited Partnership Agreement. 
 
 



 

  i  
 

 
[this page intentionally left blank]



 

  1  
 

QUESTIONS AND ANSWERS ABOUT THIS OFFERING 
 
Below are some of the more frequently asked questions and answers relating to an offering of this type.  Please see 
the remainder of this Memorandum for more detailed information about this Offering.  
 
Q:  What is Tasty?  

 
A:  Tasty is a newly-organized Delaware limited partnership sponsored by Triton Pacific.  Tasty has been established 

to operate as a private holding company.  The focus of Tasty is to (i) acquire controlling interests in income 
producing chain restaurant franchisees in North America (the “Portfolio Companies”), (ii) provide managerial 
assistance to such companies, and (iii) further enhance the Portfolio Companies’ operations and increase cash 
flow.    
 

Q:  What are Voting and Non-Voting Shares?  
 

A:  Due to certain regulatory requirements of the Investment Company Act, Class A Shares, Class T Shares and 
Class I Shares may be issued as either voting Shares (“Voting Shares”) or non-voting Shares (“Non-Voting 
Shares”). Voting Shares will have the exclusive right to vote on matters provided in the Limited Partnership 
Agreement.  Non-Voting Shares will have no right to vote on any matter regarding Tasty. Voting Shares and 
Non-Voting Shares will otherwise be identical and will share the same economic terms, benefits and privileges 
and will provide each Limited Partner with an equal economic interest per Share in Tasty. Tasty will issue Voting 
Shares to all Limited Partners other than those which are “Investment Company Investors” (investment 
companies registered under the Investment Company Act or exempted by Section 3(c)(1) or 3(c)(7) of the 
Investment Company Act). Any Shares held by an Investment Company Investor, together with any Shares held 
by an affiliate of such Investment Company Investor, that are determined at the time of admission to Tasty, or 
upon any event that changes the relative ownership interest among the Limited Partners, which represents in 
the aggregate in excess of 9.9% of the Voting Shares held by all Limited Partners shall automatically be deemed 
to be Non-Voting Shares. Should a Limited Partner, subsequent to acceptance of its subscription for a Voting 
Share, become an Investment Company Investor, its Voting Shares which represent an interest greater than 
9.9% of the Voting Shares will automatically and without further action on the part of any party become Non-
Voting Shares. 

 
Q:  What type of companies will you acquire?  

 
A:   Tasty’s investment strategy is specifically focused on the chain restaurant industry.  Tasty will focus on income 

producing chain restaurant franchisees. 

Q:  Who is the General Partner of Tasty?  
 

A:  Tasty is managed by Tasty Fund Manager, LLC, a Delaware limited liability company, and an affiliate of Triton 
Pacific.  
 

Q:   Is the General Partner independent of Triton Pacific?  
 

A:  No. The officers and managers of the General Partner are officers and managers of Triton Pacific. This poses 
the potential for conflicts of interest that are discussed in this Memorandum under “Risk Factors and Potential 
Conflicts of Interest” and “Certain Relationships and Related Party Transactions.” 
 

Q:   What is the General Partner’s track record? 
 

A:  The General Partner has no independent track record. Triton Pacific (the “Sponsor”) has organized more than 
fifty private equity investment partnerships and a public non-traded BDC and has completed 23 private equity 
transactions. Triton Pacific has invested more than $150 million into companies with an estimated aggregate 
enterprise value at the time of acquisition of approximately $600 million. Discussions of any potential returns 
of Tasty are best estimates as to the anticipated returns from its investments.  
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Q:   What is the difference among the classes of Shares? 
 
A: Tasty’s Share classes are designed for and available for different categories of investors. All investors can choose 

to purchase Class A Shares or Class T Shares in the Offering, while Class I Shares are only available to investors 
who: (i) purchase Shares through fee-based programs, also known as wrap accounts, (ii) purchase Shares through 
participating broker dealers that have alternative fee arrangements with their clients, (iii) purchase Shares 
through certain registered investment advisers, (iv) purchase Shares through bank trust departments or any 
other organization or person authorized to act in a fiduciary capacity for its clients or customers, (v) are an 
endowment, foundation, pension fund or other institutional investor, or (vi) are a part of any other categories 
of purchasers or through any other distribution channels that we name in an amendment or supplement to this 
Memorandum. 

 
Each of the Class A Shares, Class T Shares and Class I Shares have their own upfront sales loads and fees and 
expense structure, and may have distinct advantages and disadvantages for different investors.  The payment of 
class-specific expenses will result in different amounts of Distributions being paid with respect to each class of 
Shares. Specifically, Distributions on Class T Shares will be lower than Distributions on Class A Shares and Class 
I Shares because Class T Shares are subject to the Distribution Fee (as defined below). Other than the upfront 
sales load and fee and expense structure, the Class A Shares, Class T Shares and Class I Shares are identical.  
Determining which class is best for you depends on the dollar amount you are investing and the number of years 
for which you invest.  

 
 For illustrative purposes only, the following table shows the differences in number of Shares and sample 

Distributions payable for a $100,000 investment entirely in either Class A Shares, Class T Shares or Class I 
Shares, assuming payment of an annual Distribution equal to 7.0% on Class A Shares. 

 
Shares received for $100,000 
Investment 

4,000 
Class A Shares 

4,268 
Class T Shares 

4,310 
Class I Shares 

Distribution Fee $0.00 0.0% $1,250.00 1.25% $0.00 0.00% 
Sample Gross Annual Distribution $7,000.00 7.0% $7,469.05 7.47% $7,543.10 7.54% 
Net Distribution Amount Received Per 
Share (after Distribution Fee) $7,000.00   $6,219.05   $7,543.10   
Net Effective Annual Distribution Rate  
(after Distribution Fee)   7.00%   6.22%   7.54% 
 

Selected broker-dealers may elect to offer, or refrain from offering, one or more of our classes of Shares. Only 
Class A Shares are available for purchase in this Offering by directors, officers, and employees of our General 
Partner or its affiliates, including sponsors and consultants.  When deciding which class of Shares to buy, you 
should consider, among other things, the amount of your investment, the length of time you intend to hold the 
Shares (assuming you are able to dispose of them), the Broker Fees and other fees attributable to each class of 
Shares, and whether you qualify for any volume discounts described herein. Before making your investment 
decision, please consult with your financial advisor regarding your account type and the classes of Shares you 
may be eligible to purchase and which class of Shares makes the most sense for you.  

 
Q:   What are the fees that Tasty will pay to the General Partner and its affiliates in connection with the Offering?  

 
A:  Tasty will pay the Dealer Manager, which is an affiliate of the General Partner, fees and commissions for services 

performed for Tasty.  These fees include (i) Broker Fees of 7.0% for the Class A Shares and 1.0% for the Class 
T Shares, (ii) Dealer Manager Fees of 3.0% for each of the Class A Shares, Class T Shares and Class I Shares, 
and (iii) Distribution Fees of 1.25% of the offering price of the Class T Shares. The Distribution Fee payable on 
the Class T Shares will terminate at the earlier of (i) the date we list our Shares on a national securities exchange, 
merge or consolidate with or into another entity, or sell or dispose of all or substantially all of our assets, (ii) 
the date at which the aggregate underwriting compensation from all sources equals 10% of the gross proceeds 
from the sale of Class A Shares, Class T Shares and Class I Shares, which calculation shall be made by us with 
the assistance of the Dealer Manager commencing after the termination of this Offering, (iii) the fifth anniversary 
of the last day of the fiscal quarter in which this Offering terminates, and (iv) the date that such Class T Share is 
redeemed or is no longer outstanding.   
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The Dealer Manager, in turn, may re-allow some or all of such amounts to wholesalers or selling broker-dealers.  
The Dealer Manager may also (a) defer the payment of Broker Fees and extend such payments over a portion 
of the life of Tasty and/or (b) reduce the purchase price of the Shares to certain purchasers by reduction of 
Broker Fees and the due diligence allowance or additional reimbursements. In addition, the upfront sales load, 
may be reduced or waived in connection with certain categories of sales, such as sales for which a volume 
discount applies or banks acting as trustees or fiduciaries and sales to our affiliates. As used in this Memorandum, 
the term “Specified Offering Expenses” includes the Dealer Manager Fee and Broker Fees.  This term does not 
encompass all costs that will be incurred in the Offering and paid by Tasty, such as organizational, legal, 
accounting, insurance, travel and printing.   

 
Q:  What are the fees that will be paid to the General Partner and its affiliates in connection with the management 

of Tasty, the management of Portfolio Companies, and disposition of investments? 
  

A:  Tasty will pay Administration Fees to TFA Associates, LLC, an affiliate of Triton Pacific, payable quarterly in 
advance, equal to 50 basis points per year, of the aggregate Adjusted Net Capital Contributions of the Limited 
Partners.  In addition, Triton Pacific and its affiliates have  entered into the Asset Management Agreement with 
Tasty in the form attached to this Memorandum as Exhibit C pursuant to which Triton Pacific and its affiliates 
receive (i) transaction fees of 1.5% of a Portfolio Company’s Enterprise Value at the time of acquisition and 
disposition of the applicable Portfolio Company and (ii) a quarterly Asset Management Fee from Tasty in an 
amount equal to 0.25% (1.0% per annum) of Adjusted Net Capital Contributions until the gross proceeds 
received by Tasty from its Offering exceed $20,000,000, at which point the Asset Management Fee shall increase 
to 0.375% (1.5% per annum) of Adjusted Net Capital Contributions. 
 
In addition, Prestige Restaurant Group, LLC (“PRG”), an affiliate of Triton Pacific, will provide management 
services to the Portfolio Companies.  PRG will enter into the PRG Management Services Agreement with each 
Portfolio Company under which PRG will receive a fixed fee equal to 5% of Portfolio Company revenue to 
cover the provision of management services. Lastly, the General Partner or its affiliates may be entitled to a 
Capital Gains Incentive Fee and Income Incentive Fee subject to a preferred return as further described. 
 

Q:   What is the Preferred Investment Return?  
 
A:  Limited Partners will receive a 7% internal rate of return on capital invested in each Special Purpose Entity (or 

Portfolio Company in the event a Special Purpose Entity does not exist) before the General Partner or any of 
its affiliates will be entitled to receive a Capital Gains Incentive Fee.  

 
Q:   What is the Capital Gains Incentive Fee?  
 
A:   The General Partner may be entitled to receive a Capital Gains Incentive Fee from each Special Purpose Entity 

(or Portfolio Company in the event a Special Purpose Entity does not exist) with respect to Capital Events. The 
Capital Gains Incentive Fee will be equal to 20% of all amounts previously distributed (including interest payments 
on capital invested by Tasty) and available for distribution by the Special Purpose Entity (or Portfolio Company, 
as applicable) in excess of the capital invested by Tasty into the Special Purpose Entity (or Portfolio Company, 
as applicable), subject to the Limited Partners receiving a 7% internal rate of return on such investment. 
 

Q:   What is the Income Incentive Fee?  
 
A:  The General Partner or its affiliates may be entitled to receive an Income Incentive Fee from Tasty with respect 

to Distributions from Operating Cash Flow, subject to a hurdle rate of 1.75% per quarter (7.0% annualized). 
Triton Pacific will not earn this fee for any quarter until the gross proceeds from Tasty’s Offering exceed the 
Offering Threshold of $10,000,000 (the “Offering Threshold”) and our Distributions from Operating Cash Flow 
for such quarter exceed the hurdle rate of 1.75%. Once we have achieved the Offering Threshold and our 
Distributions from Operating Cash Flow in any quarter exceed the hurdle rate, Triton Pacific will be entitled to 
a “catch-up” fee equal to the amount of Distributions from Operating Cash Flow in excess of the hurdle rate, 
until our Distributions from Operating Cash Flow for such quarter equals 2.1875% (8.75%) annually of Adjusted 
Net Capital. This “catch-up” feature allows Triton Pacific to recoup the fees foregone as a result of the existence 
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of the hurdle rate. Thereafter, Triton Pacific will be entitled to receive 20.0% of our Distributions from 
Operating Cash Flow.  Shares purchased in our Offering prior to us meeting the Offering Threshold shall not, 
at any time, be subject to the payment of the Income Incentive Fee.   

 
Q:   Do you or your affiliates currently make private equity investments?  
 
A:  Yes. Triton Pacific and its affiliates have made and continue to manage numerous private equity investments.  

None of these portfolio companies are expected to be included in the assets of Tasty.  Because we have not yet 
identified any specific Portfolio Company investments, Tasty is considered to be a blind pool. 

   
Q:  What is your exit strategy?  

 
A:  While Tasty is primarily engaged in acquiring and operating Portfolio Companies, when it identifies an attractive 

market opportunity, Tasty may divest one or more of its Portfolio Companies. Typically, Tasty would look for 
either a strategic buyer such as a competitor, or a financial buyer such as a private equity fund or other financial 
services firm. Tasty may also encounter situations in which it believes that the best way to maximize Portfolio 
Company value or the aggregate value of Tasty would be through an initial public offering or merger. Regardless 
of how Tasty may divest, it intends to divest Portfolio Companies once its financial objectives have been met, 
which it estimates will take place within 2-5 years from acquisition. Rather than holding a Portfolio Company 
for an extended period of time, Tasty may sell a Portfolio Company if it determines that doing so may prevent 
an unnecessary loss (for example, due to industry or regulatory changes). 

 
Q:   Will you use leverage?  
 
A:  Yes. The acquisition of Portfolio Companies will frequently be financed with a combination of a seller’s note, 

senior and/or mezzanine financing and our capital.  In connection with these borrowings, we expect to enter 
into loan agreements with third parties, under the terms of which, lenders may impose restrictions upon the 
timing and amount of distributions. Such use of leverage will be limited to no more than 50% of the aggregate 
Adjusted Net Capital Contributions. 

 
Q:   How will you own the companies?  
 
A:  Tasty will acquire its equity or debt investments in Portfolio Companies either directly or through single purpose 

limited liability companies or other entities (“Special Purpose Entities”) managed by Tasty or its affiliates.  Other 
Investors, including Parallel Funds, may co-invest through the same or parallel Special Purpose Entities. This 
investment structure is illustrated in the following diagram:  

 
REPRESENTATIVE STRUCTURE OF FUND INVESTMENTS 
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Q:   Are there any risks involved in an investment in Tasty?  
 
A:  Yes. An investment in Tasty involves significant risks and is not intended for every investor or as a complete 

investment program.  You should read the “Risk Factors and Potential Conflicts of Interest” section of this 
Memorandum for a discussion of material risks that you should consider before you invest in Tasty, as well as 
this entire Memorandum for an understanding of the type of investment involved.  Prospective investors should 
realize, however, that factors other than those set forth in this Memorandum may ultimately affect the 
investment offered pursuant to this Memorandum in a manner and to a degree which cannot be foreseen at this 
time. Some of the risks, discussed in greater detail in “Risk Factors and Conflicts of Interest,” include, but are 
not limited to:  
 

There is a highly competitive market for attractive investment opportunities. 
 

There is no public trading market for the Shares, and it is unlikely that one will develop. Additionally, the 
Limited Partnership Agreement includes significant restrictions on the transferability of Shares. Therefore, 
it will be very difficult for you to dispose of the Shares in any manner prior to the liquidation of Tasty. 

 
Investments in small to mid-size companies have particular and unique risks as highlighted herein. 

 
Tasty will be exposed to the dynamics that typically exist between franchisors and franchisees and the risks 
associated with thise arrangements as described herein. 
 

Substantial indebtedness may be present in the Portfolio Companies, which would increase Tasty’s business 
risks and could reduce returns and hinder Tasty’s ability to pay Distributions. 

 
There can be no assurance that Triton Pacific will be able to successfully implement the strategies that it 
intends to pursue or attain the returns it anticipates. 

 
Tasty cannot assure investors that Triton Pacific’s past experience will be sufficient to successfully manage 
Tasty and its investments. 

 
If Tasty, through Triton Pacific, is unable to find suitable Portfolio Company investments in a timely manner, 
Tasty may not be able to achieve its objectives or pay Distributions. 

 
This is a blind pool offering and, therefore, you will not have the opportunity to evaluate any Portfolio 
Company investments before you invest in Tasty.  Further, you will not have access to detailed information, 
including financial statements, of the Portfolio Companies. 

 
Tasty will pay the General Partner, Triton Pacific and other affiliates substantial fees, including incentive fees, 
which may encourage the General Partner and its affiliates to take actions adverse to the interest of Tasty.  

 
Tasty will participate in a limited number of investments and as a consequence, the aggregate return of 
Tasty will be more vulnerable to the unfavorable performance of any one investment than would be the 
case with a greater level of diversification. 

 
Q:   May I reinvest my Distributions in Tasty?  

 
A:  Yes.  We have adopted an “opt in” Distribution Reinvestment Plan pursuant to which you may elect to have the 

full amount of your cash Distributions reinvested in additional Shares. Purchases must be in the same class as 
the Shares for which you received Distributions that are being reinvested. If you do not elect to participate in 
the Distribution Reinvestment Plan, you will automatically receive any Distributions we declare in cash. Your 
reinvested Distributions will purchase Shares of a class at a price equal to $23.75 per Class A Share, $23.43 per 
Class T Share and $23.20 per Class I Share.  Shares received pursuant to our Distribution Reinvestment Plan 
are not subject to any of the Specified Offering Expenses or the Distribution Fee.  The General Partner has the 
right to amend, suspend or terminate the Distribution Reinvestment Plan at any time.  In addition, the 
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Distribution Reinvestment Plan will terminate automatically upon the termination or completion of the Offering.  
Please see “Distribution Reinvestment Plan” for more information regarding our Distribution Reinvestment Plan. 

 
Q:  Will the Distributions received be sufficient to cover the taxable income from Tasty investments?  

 
A:  Not necessarily.  While Tasty intends to make Distributions sufficient to cover the tax liabilities of the Limited 

Partners, the Portfolio Companies may not distribute, and Capital Events may not generate, sufficient cash to 
make possible such Distributions.  As such, it is possible that the income tax liabilities of the Limited Partners 
associated with income of Tasty will be greater than the Distributions received by them from Tasty.  
Nevertheless, to the extent Tasty has available cash, the General Partner intends to make Distributions sufficient 
to cover taxes.  
 

Q:  What will you do with the proceeds raised in this Offering?  
 

A:  We intend to apply substantially all of the Net Capital Contributions to meet the investment objectives of Tasty.  
The remaining proceeds will be used to pay organizational expenses, offering expenses, and operating expenses.  
 

Q:  Who can buy Shares?  
 

A:  Generally, you can buy Shares in Tasty provided you are an “accredited investor” as defined in Regulation D 
under the Securities Act and represent and warrant to that status in the Subscription Agreement.  All such 
investors can choose to purchase Class A Shares or Class T Shares in the Offering, while Class I Shares are only 
available to investors who: (i) purchase Shares through fee-based programs, also known as wrap accounts, (ii) 
purchase Shares through participating broker dealers that have alternative fee arrangements with their clients, 
(iii) purchase Shares through certain registered investment advisers, (iv) purchase Shares through bank trust 
departments or any other organization or person authorized to act in a fiduciary capacity for its clients or 
customers, (v) are an endowment, foundation, pension fund or other institutional investor, or (vi) are a part of 
any other categories of purchasers or through any other distribution channels that we name in an amendment 
or supplement to this Memorandum. The various eligibility categories for accredited investors are set forth in 
the Subscription Agreement.  The Shares will be sold by Tasty only to those persons who are so qualified and 
otherwise acceptable to the General Partner. No minimum amount of Shares must be sold before investors will 
be admitted to the Partnership as Limited Partners.  The initial minimum permitted purchase in this Offering is 
$25,000 of any combination of Class A Shares, Class T Shares and Class I Shares and additional purchases must 
be in amounts of at least $2,500; provided that Tasty may waive these minimums in its sole and absolute 
discretion.  The General Partner reserves the right to reject subscriptions in whole or in part and to close the 
Offering at any time without notice.  If the Offering is oversubscribed, the General Partner will determine which 
subscriptions will be accepted and in what proportion.   
 
If a subscription, or portion thereof, is not accepted by the General Partner, the amount paid or overpaid will 
be returned promptly without deduction and without interest. In addition, investments by an Investment 
Company Investor which represent in the aggregate more than 9.9% of the Voting Shares held by all Limited 
Partners will automatically be deemed to be Non-Voting Shares to the extent of such excess.  

 
Q:  How do I subscribe for Shares?  

 
A:   If you choose to purchase Shares, you should complete and execute a copy of the Subscription Agreement 

attached to this Memorandum, inserting the amount of your commitment, selection of Class A Shares, Class T 
Shares or Class I Shares, residence address and taxpayer identification or social security number and return the 
documents along with payment to the address below. 

 
Subscriptions and Checks to: 
 
Tasty Brands, LP 
c/o TFA Associates 
PO Box 1296  
Midlothian, VA 23114 

 
Wires to: 
 
City National Bank 
400 N. Roxbury Drive, 4th Floor 
Beverly Hills, CA 90210, USA 
ABA:  122016066 
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Checks should be made payable to: 
Tasty Brands, LP  

Beneficiary:  Tasty Brands, LP  
Account #:  127 327 408 
 

 
Q:   Is there any minimum investment required?  
 
A:   Yes. The minimum investment for investors is $25,000 and additional purchases must be in amounts of at least 

$2,500. However, this minimum may be waived in the sole discretion of the General Partner.   
 
Q:   After I subscribe for Shares, can I change my mind and withdraw my money?  
 
A:  No. Once you have submitted a subscription for Shares, your subscription is irrevocable, even during the period 

prior to acceptance by Tasty.   
 
Q:   If I buy Shares in this Offering, how may I later sell them?  

 
A:   At the time you purchase Shares, they will not be listed for trading on any national exchange or market system. 

As such, there is no public market for the Shares and it is not likely that a public market will ever develop.  
Furthermore, the transferability of these Shares is severely restricted by the Limited Partnership Agreement 
and by the federal and applicable state securities laws.  The Shares may be sold, transferred, or otherwise 
disposed of by a Limited Partner only if, in the opinion of Tasty’s legal counsel, registration under the Securities 
Act and other applicable securities laws is not required, and the restrictions on transfer contained in the Limited 
Partnership Agreement have otherwise been met. Consequently, the Shares will not be readily saleable or 
transferable and should be considered for purchase only as a long term investment.  

 
Q:  What kind of offering is this?  

 
A:  Tasty is offering the Shares in a private placement on a “best efforts” basis. 

 
Q:  What is a private placement?  

 
A:   A private placement is an offering of securities that is not registered under any securities laws.  The Securities 

Act permits non-registered offerings if the sponsor of the offering abides by certain rules.  Tasty is making this 
Offering in reliance on Regulation D under the Securities Act. Regulation D limits the participants in a non-
registered offering to investors who are “accredited investors” and a limited number of other investors.  

 
Q:  How does a “best efforts” offering work?  

 
A:  The broker-dealers participating in the Offering are only required to use their best efforts to sell the Shares as 

agents for Tasty and have not made a firm commitment, and do not have any obligation to purchase any Shares 
or to sell them to investors.   

 
Q:  How long will the Offering last?  

 
A:  The Offering is scheduled to be completed by December 31, 2018.  The General Partner also has the right to 

extend this Offering for two six-month periods in its sole discretion.  
 
Q:  Will you seek to “list” Tasty?  

 
A: Maybe.  This Offering is being made as a private placement and while an Initial Public Offering is possible at some 

point, the General Partner has no current plans to offer Tasty to the public markets. 
 

Q:  When will I get my money back?  
 

A:  While there is no assurance you will get your money back, it is anticipated that Limited Partners will receive 
Distributions as a return on their investment.  The sale of Portfolio Companies may result in a series of special 
distributions, often times referred to as ‘micro-exits’ in private equity. In meeting Tasty’s investment objectives, 
we expect to identify profitable exit opportunities for Portfolio Companies within 2-5 years from acquisition. 
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To the extent Tasty is listed on a national exchange or is merged with a publicly traded company, Shares received 
by investors may be sold, subject to restrictions. 
 

Q:  What is the experience of the Sponsor’s officers and managers?  
 

A:  Triton Pacific’s core deal team has been working together for over 10 years sourcing, acquiring and managing 
private equity investments. Each member has diverse and extensive experience in investments, operations, 
finance and accounting, capital markets, and strategic development at both the operating company and 
investment vehicle levels.  See the Investment Team section of this Memorandum for a detailed description of 
the background and experience of each of our principals.  

 
Q:  Will I be notified of how my investment is doing?  

 
A:   Yes. If you provide us with an email address, we will provide you with periodic updates on the performance of 

the investments as well as an annual investor letter. Updates will be available online on Triton Pacific’s secure 
Web Reporting system. Access to Web Reporting requires a Limited Partner to register an e-mail address with 
Triton Pacific. All other updates will be provided by request.  Triton Pacific maintains a privacy policy, which will 
be provided to you upon investment. Your email address will not be used for any other purpose than to provide 
information to you concerning your investment in Tasty. 

 
Q:  Will I be given the financial statements of the Portfolio Companies?  

 
A:  Beginning with its 2017 fiscal year, Tasty will provide you with annual audited financial statements of Tasty, which 

will include valuations of the Portfolio Companies in accordance with GAAP.  However, due to considerations 
of confidentiality, no financial information regarding the Portfolio Companies will be offered to investors, and in 
accordance with the Limited Partnership Agreement, investors will have no right to such information.   

 
Q:  Who can help answer my questions?  
 
A:  If you have questions about the Offering or if you would like additional copies of this Memorandum, you should 

contact your financial representative, or contact:  
 

Triton Pacific Securities, LLC 
32451 Golden Lantern, Suite 304 | Laguna Niguel, CA 92677 

Telephone: (949) 429-8500 | Fax: (844) 943-4995 | E-mail: sales@tritonpacificsecurities.com 



 

9 

EXECUTIVE SUMMARY 
 
The Investment Program 
 
Tasty. Triton Pacific is organizing Tasty primarily for the purpose of owning and operating several franchised 
restaurant companies consistent with Tasty’s investment strategy (each such investment, a “Portfolio Company”). 
Tasty will be managed by the General Partner, an affiliate of Triton Pacific.   
 
Triton Pacific. Triton Pacific, a subsidiary of Triton Pacific Group, Inc., is a private equity investment firm that makes 
debt and equity investments in privately held businesses.  Investments are made through negotiated transactions and 
on terms that will provide Triton Pacific with significant influence or control.  Triton Pacific has raised more than 
fifty private equity investment partnerships and also organized Triton Pacific Investment Corporation, Inc., a closed-
end investment company focused on private equity investing that has elected to be treated as a business development 
company under the Investment Company Act. 
 
Share Offering. Tasty is offering up to $100,000,000 of its Shares, consisting of: Class A Shares for $25.00 per Share, 
Class T Shares for $23.43 per Share  and Class I Shares for $23.20 per Share.  The initial minimum permitted 
purchase in this Offering is $25,000 of any combination of Class A Shares, Class T Shares and Class I Shares and 
additional purchases must be in amounts of at least $2,500; provided that Tasty may waive these minimums in its 
sole and absolute discretion. All Shares may be issued as either Voting or Non-Voting Shares.  
 
Distributions. At any time, Tasty may make a Distribution in cash or retain and/or reinvest cash otherwise available 
for Distributions. Tasty will make quarterly Distributions of Operating Cash Flow in the following amounts and order 
of priority: 
 

(a) First, 100% to the Limited Partners (other than Limited Partners holding Founder Shares) 
in proportion to their respective Share Ownership Percentages until they have received a cumulative amount of one 
and three-quarter percent (1.75%) (seven percent (7%) annualized) on their respective Adjusted Net Capital 
Contributions;  

 
(b) Second, 100% to the General Partner until the aggregate distributions made to the 

General Partner and all of the Limited Partners (other than Limited Partners holding Founder Shares) equal 2.1875% 
per quarter (8.75% annualized) of the aggregate Adjusted Net Capital Contributions of all of the Partners (other 
than Limited Partners holding Founder Shares); and 

 
(c) Thereafter, 20% to the General Partner and 80% to the Limited Partners (other than 

Limited Partners holding Founder Shares) in proportion to their respective Share Ownership Percentages. 
 

However, all distributions of Operating Cash Flow paid to the holders of the first $10 million of Shares sold in the 
Offering will be paid 100% to the Limited Partners holding such Shares. Distribution Fees shall be payable by the 
General Partner out of quarterly Distributions otherwise payable to Limited Partners holding Class T Shares. 
 
Upon the occurrence of each Capital Event involving a Portfolio Company, the Distributable Capital Proceeds 
from such Capital Event shall be paid as follows:  

 
(a) First, 100% to the Limited Partners in proportion to their respective Share Ownership 

Percentages until the Limited Partners have received their Preferred Investment Return; 
 
(b) Second, 100% to the General Partner until the aggregate distributions made to the 

General Partner equal 20% of the amount that the sum of the aggregate amounts distributed to the Limited Partners 
and the General Partner with respect to such Special Purpose Entity (or Portfolio Company, as applicable) exceeds 
the amount invested by the Partnership in such Special Purpose Entity (or Portfolio Company, as applicable); and 

 
(c) Thereafter, 80% to the Limited Partners in proportion to their respective Share 

Ownership Percentages and 20% to the General Partner. 
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Investment Strategy. Tasty will identify operating businesses in the chain restaurant industry, with a focus on income 
producing chain restaurant franchisees in North America. Important attributes for acquisitions by Tasty will include 
strong, consistent cash flow generation within well-positioned brands that have high customer loyalty and identifiable 
growth potential.  We will also seek out companies that exhibit untapped potential that can benefit from a 
combination of capital, relationships, strategic guidance and operating expertise that Tasty can provide.  Target 
companies are those often overlooked by larger private equity funds due to their smaller size and the greater difficulty 
in sourcing and managing them.  This creates an opportunity to acquire these companies on more attractive terms 
than are typically present in larger market transactions. Debt investments may be made in conjunction with an 
acquisition by Tasty in Portfolio Companies.  This structure will allow Tasty to generate current income from 
acquisitions while retaining the potential for meaningful capital appreciation.  
 
Prior Investments.  As of the date of this Memorandum, Triton Pacific and its affiliates have completed 23 private 
equity transactions, investing in the aggregate more than $150 million in portfolio companies that had an estimated 
aggregate enterprise value at the time of acquisition of approximately $600 million.  
 
Special Purpose Entities.  Tasty will acquire its investments in Portfolio Companies either directly or through single 
purpose limited liability companies or other entities (“Special Purpose Entities”) managed by Tasty or an affiliate. 
Other investors, including Parallel Funds (the “Other Investors”) may co-invest through these or other Special 
Purpose Entities.  If utilized, each Special Purpose Entity will acquire an interest in a single Portfolio Company.  This 
investment structure is illustrated in the following diagram: 
 

REPRESENTATIVE STRUCTURE OF TASTY’S INVESTMENTS 
 

   
 

 
Diversification.  As a safeguard against excessive concentration, Tasty will seek to acquire at least three Portfolio 
Companies and not more than 50% of Tasty’s aggregate Gross Capital Contributions is expected to be invested in 
any one Portfolio Company upon completion of the Offering and assuming the Offering is fully subscribed.   
 
INVESTMENT TEAM 
 
Triton Pacific is led by a strong management team with diverse and extensive experience in investments, operations, 
finance and accounting, capital markets and strategic development at both the operating company and investment 
vehicle levels.  Each of the principals of Triton Pacific has held operating positions of CEO or equivalent, in addition 
to investment and asset management experience.  This combination of operational and investment experience 
provides management with a strong background and skill set for the selection and management of Portfolio Company 
investments.  The investment team includes:   
 

• Craig Faggen: Mr. Faggen is Chief Executive Officer of Triton Pacific Group, Inc. Mr. Faggen has over 20 years of 
experience developing and implementing strategic initiatives and structuring numerous complex capital markets 
transactions.  Mr. Faggen is the co-founder and Chief Executive Officer of Triton Pacific Group, Inc., which includes 
Triton Pacific, and has been actively involved in building its private equity division.  As CEO of Triton Pacific, Mr. 
Faggen has overall firm oversight responsibilities.  Prior to co-founding Triton Pacific, he was a founder and a 
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partner in the boutique investment banking firm Triton Pacific Capital, LLC.  There he was instrumental in the due 
diligence, structuring, and closing of several billion dollars of transactions.  Prior to co-founding Triton Pacific, Mr. 
Faggen worked in Arthur Andersen’s Capital Markets Group, where he acted as a financial advisor to a number of 
public and private companies on various transactions including IPOs, securitized debt transactions, equity private 
placements, dispositions and M&A related opportunities. Mr. Faggen received a B.A. in Economics from UCLA and 
a Master’s Degree from MIT.  

• Ivan Faggen: Mr. Faggen is the Chairman of Triton Pacific Group, Inc and has over 45 years of experience providing 
strategic advice and executing capital market transactions.  He co-founded Triton Pacific and has been actively 
involved in their management and operations.  Mr. Faggen spent over 33 years at Arthur Andersen working with 
small and mid-size companies on a variety of strategic, operational, and financial issues.  Prior to his departure, he 
was one of seven Worldwide Directors of Arthur Andersen’s Industry Group.  In that position, he Mr. Faggen 
built an advisory practice with $300 million of annual revenues and was instrumental in facilitating hundreds of 
domestic and international transactions. In addition, Mr. Faggen served as a member of the advisory board of the 
Carlyle Group. Mr. Faggen received a B.S. in Business Administration from Wayne State University and is a retired 
CPA.  

• Joseph Davis: Mr. Davis is a Managing Partner at Triton Pacific and has over 20 years of experience in healthcare 
investing and operations. Mr. Davis runs Triton Pacific’s healthcare investment division, leveraging his experience 
as president of three different healthcare service companies including outpatient rehabilitation, home infusion 
therapy and one of the nation’s largest private pay home care companies that grew to $400 million in revenues 
and multi-state operations. Combining his operating and private equity investing experience, he works closely with 
management teams to develop and execute strategies to achieve success. Mr. Davis is a member of the firm’s 
investment committee and sits on several company boards. Mr. Davis attended the University of California at 
Irvine and was a finalist in the Ernst & Young Entrepreneur of the Year Award Program.   

• Thomas M. Scott:  Mr. Scott is a Managing Partner at Triton Pacific and has more than 15 years of experience in 
origination and execution of middle market private equity transactions across a broad range of industries including 
business services, specialty finance, consumer-oriented, software and manufacturing.  Mr. Scott has a combination 
of skills in the areas of mergers & acquisitions, structured financings, and business strategy. Prior to joining Triton 
Pacific, he was a Principal at TAG Venture Partners, a Boston-based investment firm and buy-side advisor where 
he was involved in more than 20 transactions. As a management consultant at Harbor Research, a strategy 
consulting boutique, Mr. Scott focused on assisting industrial and technology companies. Mr. Scott is a member of 
the firm’s investment committee and sits on several company boards where he is active in guiding overall strategic 
direction. Mr. Scott received a B.A. from Dartmouth College. 

 
• Brian D. Buehler: Mr. Buehler is a Partner at Triton Pacific and has over 20 years of product development, 

distribution and investment experience within financial services, commercial real estate, and alternative 
investments. Mr. Buehler runs the firm’s capital markets strategy, bringing his expertise in building distribution 
platforms that have raised capital to support more than $2 billion of alternative investment strategies.  Mr. Buehler 
is a member of the firm’s investment committee and serves as President of Triton Pacific Securities.  Mr. Buehler 
earned a B.A. from Chapman University. 
 

• Michael Carroll has served as the Chief Financial Officer of Triton Pacific Group and its subsidiaries for more than 
10 years.  Mr. Carroll has extensive experience in the area of financial accounting and has spent several years at 
Triton Pacific managing fund finances and investor relations.  Prior to joining Triton Pacific, Mr. Carroll managed 
the finances and accounts of various political organizations and worked on Capitol Hill.  Prior experiences include 
serving as Deputy Treasurer of Virginians for Jerry Kilgore, a Richmond-based candidate committee, where Mr. 
Carroll managed the committees’ campaign contributions, totaling over $22 million.  Mr. Carroll received a B.S. 
from Virginia Commonwealth University. 

 
See “Investment Team” below for a more detailed description of the background and experience of the investment 
team.  
 
Potential investors should understand that all investments involve risk and there can be no assurance that the 
objectives of Tasty will be achieved.  The value of an investment in Tasty may decrease as well as increase.  Further, 
an investment in Tasty is not intended as a complete investment program.  Each prospective investor should consider 
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carefully the risk factors attendant on a purchase of Shares, including, but not limited to, those discussed below in 
“Risk Factors and Potential Conflicts of Interest.”  
 
Each prospective investor is invited to meet with representatives of the Dealer Manager or the General Partner to 
discuss any aspect of Tasty or this Offering and to obtain any additional information relating to this Offering necessary 
to verify the information contained herein. 
 

_____________________ 
 
SUBSCRIPTION 
 
In order to subscribe, a prospective investor should complete and execute a copy of the Subscription Agreement 
attached to this Memorandum, inserting the amount of its commitment, residence address and taxpayer identification 
or social security number and return the documents along with payment to the address below. 
 
Questions and subscriptions should be directed to: 

 
Tasty Brands, LP  
c/o TFA Associates 
PO Box 1296  
Midlothian, VA 23114 
 
Phone: (949) 429-8500 
Fax: (844) 943-4995 
E-mail: investors@tritonpacificinvestments.com 

 
Checks should be made payable to: 
Tasty Brands, LP  
 
Subscription monies should be wired to: 
 
City National Bank 
400 N. Roxbury Drive, 4th Floor 
Beverly Hills, CA 90210, USA 
ABA:  122016066 
Beneficiary:  Tasty Brands, LP 
Account #:  127 327 408 
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SUMMARY OF TERMS 
 
This Summary outlines significant features of an investment in Tasty.  It is qualified in its entirety by the more detailed 
information contained elsewhere in this Memorandum, including the form of the Limited Partnership Agreement of 
Tasty set forth as Exhibit A to this Memorandum.  An investment in Tasty involves certain risks.  See “Risk Factors 
and Potential Conflicts of Interest.” 
 
Prospective investors should refer to the Glossary of Terms at the end of this Memorandum for the definition of 
capitalized terms not otherwise defined herein. 
 

Tasty Brands, LP:  Tasty Brands, LP, or Tasty, is a Delaware limited partnership. Tasty will be governed 
by the Limited Partnership Agreement set forth as Exhibit A to this Memorandum (the 
“Limited Partnership Agreement”). 
 

General Partner: Tasty Fund Manager, LLC, or the General Partner, is a single-purpose limited liability 
company controlled by affiliates of Triton Pacific and organized to manage Tasty.  
 

Triton Pacific Equity 
Participation: 

Triton Pacific or its affiliates will commit to invest in each Portfolio Company in which 
Tasty invests an amount equal to not less than 2% of Tasty’s equity investment. 
 

The Offering: 
 
 

Tasty is offering up to $100,000,000 of limited partnership interests, consisting of: 
Class A Shares for $25.00 per Share, Class T Shares for $23.43 per Share and Class I 
Shares for $23.20 per Share; provided, however, that it reserves the right to allocate 
Shares offered among classes of Shares and between its primary offering and 
Distribution Reinvestment Plan. The initial minimum permitted purchase in this 
Offering is $25,000 of any combination of Shares and additional purchases must be in 
amounts of at least $2,500; provided that Tasty may waive these minimums in its sole 
and absolute discretion.  
 
Shares are being offered solely to “accredited investors”, as defined in Regulation D 
under the Securities Act.  Subscribers whose subscriptions are accepted will become 
Limited Partners of Tasty. No minimum amount of Shares must be sold before Limited 
Partners will be admitted to Tasty. At the discretion of the General Partner, Tasty 
may sell up to an additional $50,000,000 of Shares for total gross sales proceeds for 
an aggregate of up to $150,000,000.  
 

Use of Proceeds: Tasty intends to apply substantially all of the Net Capital Contributions to meet the 
investment objectives of Tasty.  The remaining proceeds will be used to pay 
organizational expenses, offering expenses, and operating expenses.  Please see the 
“Sources and Uses” section of this Memorandum. 

 
Plan of Distribution; Broker 
Fees and Dealer Manager Fees: 

The Shares are being offered and sold on a “best efforts” basis by broker-dealers who 
are members of the Financial Industry Regulatory Authority (“FINRA”). The Dealer 
Manager, a registered broker-dealer and an affiliate of the General Partner, is acting 
as the dealer manager for this Offering.   
 
For the Class A Shares, Tasty will pay the Dealer Manager selling commissions of 7.0% 
of Gross Capital Contributions (“Broker Fees”) and a dealer manager fee of 3.0% of 
Gross Capital Contributions (“Dealer Manager Fees”).  In addition, the upfront sales 
load may be reduced or waived in connection with certain categories of sales, such as 
sales for which a volume discount applies or banks acting as trustees or fiduciaries and 
sales to our affiliates. The sales load for our Class A Shares is paid in full at the time 
of purchase and the Class A Shares are not subject to a Distribution Fee.   
 
For the Class T Shares, Tasty will pay the Dealer Manager Broker Fees of 1.0% and 
Dealer Manager Fees of 3.0%.  In addition, the Class T Shares are subject to a 
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distribution fee at an annual rate of 1.25% of the offering price of Class T Shares (the 
“Distribution Fee”). These fees will impact the amount of Distributions payable on 
Class T Shares. The Distribution Fee will terminate for all Class T Shares upon the 
earlier of (i) the date we list our Shares on a national securities exchange, merge or 
consolidate with or into another entity, or sell or dispose of all or substantially all of 
our assets, (ii) the date at which the aggregate underwriting compensation from all 
sources equals 10% of the gross proceeds from the sale of Class A Shares, Class T 
Shares and Class I Shares, which calculation shall be made by us with the assistance of 
the Dealer Manager commencing after the termination of this Offering, (iii) the fifth 
anniversary of the last day of the fiscal quarter in which this Offering terminates, and 
(iv) the date that such Class T Share is redeemed or is no longer outstanding. 
 
For the Class I Shares, Tasty will pay Dealer Manager Fees of 3.0% and no Broker 
Fees. The sales load for our Class I Shares is paid in full at the time of purchase and 
the Class I Shares are not subject to a Distribution Fee.  Class I Shares are only 
available to investors who: (i) purchase Shares through fee-based programs, also 
known as wrap accounts, (ii) purchase Shares through participating broker dealers 
that have alternative fee arrangements with their clients, (iii) purchase Shares through 
certain registered investment advisers, (iv) purchase Shares through bank trust 
departments or any other organization or person authorized to act in a fiduciary 
capacity for its clients or customers, (v) are an endowment, foundation, pension fund 
or other institutional investor, or (vi) are a part of any other categories of purchasers 
or through any other distribution channels that we name in an amendment or 
supplement to this Memorandum. 
 
The Dealer Manager Fees together with the Broker Fees are referred to as the 
“Specified Offering Expenses.”  The Dealer Manager may re-allow some or all of the 
Specified Offering Expenses to wholesalers and selling broker-dealers and may pay 
finders fees out of the Dealer Manager Fees.  The Dealer Manager may also (a) defer 
the payment of Broker Fees and extend such payments over a portion of the life of 
Tasty or (b) reduce the purchase price of the Shares to certain purchasers by 
reduction of Broker Fees and Dealer Manager Fees through additional 
reimbursements.   
 
The Shares will be sold by Tasty only to those persons who are acceptable to the 
General Partner. The General Partner reserves the right to reject subscriptions in 
whole or in part and to close the Offering at any time without notice.  The General 
Partner may elect to limit subscriptions by Benefit Plan Investors in order to avoid the 
application of certain requirements under ERISA and the Code to Tasty and the 
Portfolio Companies. If the Offering is oversubscribed, the General Partner, in its sole 
discretion, will determine which subscriptions will be accepted and in what 
proportion.  If a subscription, or portion thereof, is not accepted by the General 
Partner, the amount paid or overpaid will be returned promptly without deduction 
and without interest. 
 

Shares: The Shares are being offered in the form of Class A Shares, Class T Shares and Class 
I Shares.  Other than the Specified Offering Expenses and the Distribution Fees payable 
on the Class T Shares, as described elsewhere in this Memorandum, the Class A 
Shares, Class T Shares and Class I Shares are identical. 
 



 

15 

Voting and Non-Voting Shares: The Class A Shares, Class T Shares and Class I Shares may be issued as either Voting 
or Non-Voting Shares.  Voting Shares and Non-Voting Shares will otherwise be 
identical.   
 
Voting Shares will have the exclusive right to vote on the limited number of matters 
provided in the Limited Partnership Agreement. Non-Voting Shares will have no right 
to vote on any matter regarding Tasty. Voting Shares and Non-Voting Shares will 
otherwise be identical. Tasty will issue Voting Shares to all Limited Partners other than 
those which are investment companies registered as such under the Investment 
Company Act or would be required to so register if not for the exemptions afforded 
by Section 3(c)(1) or 3(c)(7) of the Investment Company Act (in each instance, an 
“Investment Company Investor”). Any Shares held by an Investment Company 
Investor, together with any Shares held by an affiliate (as that term is defined in the 
Investment Company Act) of such Investment Company Investor, that are determined 
at the time of admission to Tasty, or upon any event that changes the relative 
ownership interest among the Limited Partners, to be in the aggregate in excess of 
9.9% of the Voting Shares held by all Limited Partners shall automatically be deemed 
to be Non-Voting Shares to the extent of such excess. Should a Limited Partner, 
subsequent to acceptance of its subscription for a Voting Share, be deemed an 
Investment Company Investor, its Voting Shares that represent an interest greater 
than 9.9% of the Voting Shares will automatically and without further action on the 
part of any party become Non-Voting Shares. 
 

Closings: Closings of this Offering will be held from time to time, in the General Partner’s 
discretion, until termination of this Offering on December 31, 2018.  The General 
Partner also has the right to extend this Offering for two six-month periods in its sole 
discretion.  The last closing of this Offering, whenever it occurs, is referred to as the 
“Final Closing.”    
 

Minimum Investment: The initial minimum permitted purchase in this Offering is $25,000 of any combination 
of Class A Shares, Class T Shares and Class I Shares and additional purchases must be 
in amounts of at least $2,500; provided that Tasty may waive these minimums in its 
sole and absolute discretion.   
 

Capital Contributions: Subscriptions will be payable in full at closing. Limited Partners’ Net Capital 
Contributions will be applied against organizational and offering expenses and pending 
investments, with the balance to remain as cash reserves or to be invested in the Cash 
Management Strategy. All Limited Partners, regardless of when they are admitted to 
Tasty, will share in each of Tasty’s investments and expenses pro rata in accordance 
with their respective Net Capital Contributions.  
 

Leverage: Tasty intends to use third party leverage in acquiring and operating its Portfolio 
Companies. Such use of leverage will be limited to no more than 50% of the aggregate 
Adjusted Net Capital Contributions.  
 
Any Special Purpose Entity may establish an acquisition line of credit which may be 
secured, in part, by the assets of Tasty, including capital invested in the Cash 
Management Strategy, to facilitate a Portfolio Company acquisition.  Such borrowings 
will be repaid by the Special Purpose Entity once the Special Purpose Entity has 
received equity funding from Tasty and the Other Investors to complete the 
acquisition. 
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Withdrawal and Transferability 
of Shares: 
 

Except in connection with Tasty’s repurchase program or where required by the 
General Partner in order to help ensure avoidance of adverse tax or other 
consequences to Tasty or its Affiliates, as described below, no Limited Partner may 
withdraw from Tasty, in whole or in part.  A Limited Partner may assign, sell, exchange 
or transfer his or her Shares only with the consent of the General Partner and in 
accordance with all applicable laws, rules and regulations, and no transferee of any 
Shares will be admitted as a Substituted Limited Partner without the consent of the 
General Partner. 
 

Term: Tasty will continue in existence until it has been sold or merged, or has liquidated all 
of its assets. While we generally expect Tasty to operate for approximately three to 
five years following the completion of this Offering, Tasty’s term will expire on the 
earliest of: (i) a determination by the General Partner that Tasty should be wound up, 
(ii) the date Tasty divests its ownership interest in the last Portfolio Company, (iii) the 
termination, bankruptcy, insolvency or dissolution of Tasty, (iv) the sale of substantially 
all of Tasty’s assets, (v) upon the written consent of all of Tasty’s Limited Partners 
holding Voting Shares to terminate such company, or (vi) a court decree requiring the 
winding up or dissolution of Tasty. 
 

Distributions: Distributions from Tasty will accrue to the benefit of an investor following the first 
full quarter after the investor’s subscription has been accepted. The General Partner, 
in its sole and absolute discretion, shall make quarterly Distributions of Operating 
Cash Flow to the Partners.  The General Partner may make a Distribution in cash or 
retain and/or reinvest cash otherwise available for Distributions. Cash available for 
such Distributions may be generated by Operating Cash Flow and interest earned 
from the Cash Management Strategy, and to the extent needed, may be paid from 
Tasty’s capital. Any Operating Cash Flow during the Investment Period in excess of 
the targeted quarterly Distributions may be retained by Tasty for investment or 
general working capital purposes.  
 
The General Partner shall also make distributions when cash is received from capital 
events, such as the refinancing or disposition of Tasty’s assets (including its interests 
in its Portfolio Companies). 
 
The payment of class-specific expenses will result in different amounts of Distributions 
being paid with respect to each class of Shares. Specifically, Distributions on Class T 
Shares will be lower than Distributions on Class A Shares and Class I Shares because 
Class T Shares are subject to the Distribution Fee. See “Plan of Distribution” for 
further discussion of the differences between our classes of Shares. 
 
The General Partner may cause marketable securities to be distributed to Limited 
Partners prior to the liquidation of Tasty.  However, no such securities may be 
distributed unless they would be freely tradable in the hands of Limited Partners, 
except that such securities may be distributed if two-thirds in interest of the Limited 
Partners consent to such distribution. Upon liquidation of Tasty, distributions may be 
made in kind. 
 

Distribution Reinvestment Plan: Under Tasty’s Distribution Reinvestment Plan, you may reinvest the Distributions you 
receive in additional Shares.  Distributions on Class A Shares will be reinvested in 
Class A Shares, Distributions on Class T Shares will be reinvested in Class T Shares 
and Distributions on Class I Shares will be reinvested in Class I Shares.  The purchase 
price per Share under the Distribution Reinvestment Plan is $23.75 per Share for Class 
A Shares, $23.43 per Share for Class T Shares and $23.20 per Share for Class I Shares 
during this offering.  No Broker Fees or Dealer Manager Fees will be paid on Shares 
sold under the Distribution Reinvestment Plan.  If you participate in the Distribution 
Reinvestment Plan, you will not receive the cash from your Distributions, other than 
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special distributions that are designated by the General Partner.  As a result, you may 
have a tax liability with respect to your share of our taxable income, but you will not 
receive cash distributions to pay such liability.  We may terminate the Distribution 
Reinvestment Plan at our discretion at any time upon 10 days’ prior written notice to 
you.  See the “Distribution Reinvestment Plan” section of this Memorandum. 
 

Share Repurchase Program: Beginning one full calendar year following the completion or termination of the 
Offering, and on an annual basis thereafter, to the extent interest is expressed over 
the annual period by one or more Limited Partners, Tasty intends to offer to 
repurchase Shares. Tasty currently intends to limit the number of Shares to be 
repurchased during any calendar year to no more than 10% of the weighted average 
number of Shares outstanding in the prior calendar year. Tasty further anticipates that 
its offer to repurchase such Shares, if any, will be made at the net asset value of the 
Shares as of the date of repurchase and as determined by the General Partner in its 
sole discretion.  
  
In deciding the maximum amount of any annual repurchase offer, the General Partner 
will consider the requests it has received from Limited Partners during the 
immediately preceding annual period. Tasty will not offer to repurchase Shares in any 
annual period where no request has been made by a Limited Partner.  If the amount 
of repurchase requests exceeds the maximum number of Shares that Tasty seeks to 
repurchase, Tasty will repurchase such Shares on a pro-rata basis. As a result, Tasty 
may repurchase less than the full amount of Shares that are submitted for repurchase. 
The General Partner may amend, suspend or terminate the Share repurchase program 
at any time.  
 

Preferred Investment Return: Limited Partners will receive a 7.0% internal rate of return (“IRR”) on capital invested 
in each Special Purpose Entity (or invested directly in each Portfolio Company in the 
event a Special Purpose Entity does not exist) (the “Preferred Investment Return”) 
before the General Partner or any of its affiliates will be entitled to receive a Capital 
Gains Incentive Fee.   
 

Capital Gains Incentive Fee: The General Partner may be entitled to receive a capital gains incentive fee from each 
Special Purpose Entity (or Portfolio Company, as applicable) (the “Capital Gains 
Incentive Fee”). The Capital Gains Incentive Fee will be calculated at the time of a 
Capital Event and will be equal to 20% of all amounts distributable by the Special 
Purpose Entity (including amounts distributed prior to the Capital Event and any 
Reserved Amount) in excess of the capital invested by Tasty into such Special Purpose 
Entity (or Portfolio Company, as applicable) and subject to the Limited Partners having 
received their respective Preferred Investment Return.  
 
 

Income Incentive Fee: 
 

The General Partner or an affiliate may be entitled to receive an income incentive fee 
from Tasty (the “Income Incentive Fee”). The Income Incentive Fee will be calculated 
and payable quarterly in arrears.  The Income Incentive Fee will equal 20% of 
Operating Cash Flow Distributions subject to a preferred return equal to 1.75% per 
quarter (7% annualized) on Adjusted Net Capital Contributions. Once the Operating 
Cash Flow Distributions in any quarter exceed the preferred return, the General 
Partner or an affiliate will be entitled to a “catch-up” fee equal to the 100% of all 
Operating Cash Flow Distributions in excess of the preferred return until Income 
Incentive Fee for such quarter equals 2.1875% (8.75% annualized) on Adjusted Net 
Capital Contributions. Thereafter, the General Partner or an affiliate will be entitled 
to receive 20% of the Operating Cash Flow Distributions.  
 
Notwithstanding the foregoing, the first $10,000,000 of Shares purchased in the 
Offering will not be subject to the payment of the Income Incentive Fee. Distribution 
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Fees shall be payable by Tasty out of quarterly Distributions otherwise payable to 
Limited Partners holding Class T Shares. 
 

Asset Management Fee: Tasty shall pay Triton Pacific or an affiliate a quarterly Asset Management Fee equal to 
0.25% (1.0% per annum) of Adjusted Net Capital Contributions until the gross 
proceeds received by Tasty from its Offering exceed $20,000,000, at which point the 
Asset Management Fee shall increase to 0.375% (1.5% per annum) of Adjusted Net 
Capital Contributions. 
 

Transaction Fees: Triton Pacific or its affiliates will receive transaction fees equal to 1.5% of a Portfolio 
Company’s Enterprise Value at the time of purchase and sale of each Portfolio 
Company.  
 

Administration Fee: Tasty will pay administration fees (“Administration Fees”) to TFA Associates, an 
affiliate of the General Partner and Triton Pacific, equal to 50 basis points per year, 
payable quarterly in advance, of the aggregate Adjusted Net Capital Contributions of 
the Limited Partners. 
 

Prestige Management Services 
Agreement: 

Each Portfolio Company will enter into a Management Services Agreement in the form 
attached as Exhibit D to this Memorandum (the “PRG Management Services 
Agreement”) with Prestige Restaurant Group, LLC (“PRG”), an affiliate of the General 
Partner and Triton Pacific, under which PRG will provide operational and management 
support to each Portfolio Company for a monthly fee equal to 5.0% of Portfolio 
Company revenue for such services. Any portion of such services may be 
subcontracted by PRG in its sole discretion and at its own expense. 
 

Organizational and Offering 
Expenses: 
 

Tasty will bear all organizational and offering expenses, including the Specified Offering 
Expenses, of the Dealer Manager and all participating broker dealers that participate 
in the sale of Shares.  
 

Operating Expenses: Triton Pacific will be responsible for its own normal operating expenses, including 
compensation for its employees, rent, utilities and other such expenses and will not 
be entitled to any reimbursement for such expenses from Tasty other than through 
the Asset Management Fee and Administration Fee. 
 
Tasty will be responsible for its and the General Partner’s share of expenses, including 
legal, auditing, consulting, insurance, financing, accounting fees and expenses, tax 
return preparation, travel, other expenses associated with the evaluation, acquisition, 
holding and disposition of Tasty’s investments, including extraordinary expenses (such 
as litigation, if any), and any taxes, fees or other governmental charges levied against 
Tasty or the General Partner, except where prohibited by law. 
 

Withdrawals: The General Partner may terminate, in whole or in part, the voting rights of any Shares 
and/or cause the Limited Partners holding such Shares to sell their Shares in certain 
situations where the General Partner has determined, in its sole and absolute 
discretion, that such Limited Partner is a “bad actor” (as defined in Rule 506 of 
Regulation D), that such Limited Partner has transferred his or her interest in violation 
of the Limited Partnership Agreement, that any of the representations made by a 
Limited Partner in connection with entering into this offering were not true at the 
time made or have ceased to be true, or that the continued participation of such 
Limited Partner in Tasty is or would reasonably be expected to cause Tasty to violate 
any U.S. or foreign law, rule or regulation, cause Tasty to be subject to registration 
with any governmental agency, or otherwise cause an undue risk of adverse tax or 
other consequences to Tasty, its Portfolio Companies, its Limited Partners, the 
General Partner, Triton Pacific, or any Affiliates of the foregoing, or for any other 
reason determined to be in the best interest of Tasty. 
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Liquidity Strategy: Tasty currently intends to seek a liquidity event for its Shareholders within 

approximately three to five years following the completion of this Offering. A liquidity 
event could include: (i) a listing on a national securities exchange; (ii) a merger or other 
transaction approved by the General Partner in which Tasty receives cash or shares 
of a publicly-traded company followed by a distribution of such cash and/or shares to 
Tasty’s Limited Partners; (iii) a staged distribution of invested capital, income and 
capital gains (net of expenses of Tasty) upon disposition of its assets; or (iv) the sale 
of all or substantially all of Tasty’s assets followed by a liquidation; however, Tasty is 
not required to complete a liquidity event and may choose not to do so for an 
indefinite period. 
 

Certain U.S. Tax 
Considerations: 
 

Tasty generally intends to conduct its affairs such that it will be treated as a partnership 
and not as an association or a publicly traded partnership subject to tax as a corporation 
for U.S. federal income tax purposes.  
 
Each Limited Partner of Tasty will be required to include, in computing its U.S. federal 
income tax liability, its distributive share of the items of income, gain, loss, deduction 
and credit of the partnership, regardless of whether and to what extent distributions 
are made by Tasty to such Limited Partner. In connection with such computations, non-
corporate Limited Partners that are U.S. persons should be aware that certain fees and 
expenses incurred by the partnership will be treated as “miscellaneous itemized 
deductions,” the deductibility of which is subject to substantial limitations.  
 
For more information about U.S. federal income tax considerations, see “Certain U.S. 
Federal Income Tax Considerations.”  

 
Exculpation and 
Indemnification: 

The Limited Partnership Agreement provides that the General Partner and Triton 
Pacific (and their respective limited partners, shareholders, members, officers, 
employees, agents and affiliates) will not be liable for any act, omission or error of 
judgment, or for any loss suffered by Tasty, except that any of them may be liable for 
a loss resulting from gross negligence or willful misconduct in the performance of their 
duties.  In addition, Tasty is obligated to indemnify the General Partner and Triton 
Pacific (and their respective limited partners, shareholders, members, officers, 
employees, agents and affiliates) for any losses arising from, and to advance expenses 
in connection with, any action or claims which may be brought against them in 
connection with the performance or nonperformance in good faith of their functions 
under the Limited Partnership Agreement except losses, costs and expenses resulting 
from gross negligence or willful misconduct in the performance of their duties.  As a 
result of such exculpation and indemnification provisions, a Limited Partner may have 
a more limited right of action than he or she would otherwise have in the absence of 
such provisions.  Limited Partners will be notified if any indemnification is made and 
of the reasons therefore. 
 

Reports: Limited Partners will receive (i) quarterly reports on the investment activities of Tasty, 
(ii) beginning with its 2017 fiscal year, annual audited financial statements of Tasty and 
summary updates relating to the Portfolio Companies; and (iii) annual tax information 
necessary for completion of their U.S. federal income tax returns.  However, due to 
confidentiality considerations, Limited Partners shall not be entitled to receive or have 
access to operating and other information from or with respect to the Portfolio 
Companies. 
 

Tax Matters Partner: The General Partner will be the tax matters partner or taxpayer representative for 
Tasty, and each Limited Partner will agree, to the extent permitted by law, to file all 
tax returns that he or she is required to file in a manner that is consistent with Tasty’s 
tax return and to waive its rights to participate in any administrative or judicial 
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proceeding with respect to the determination of allocation of the taxable income of 
Tasty.  
 

Subscriptions & Checks: A prospective Limited Partner should complete and execute a copy of the 
Subscription Agreement attached to this Memorandum, inserting the amount of its 
commitment, residence address and taxpayer identification or social security number 
and return the documents along with payment to the address below. 
 
Tasty Brands, LP 
c/o TFA Associates 
PO Box 1296  
Midlothian, VA 23114 
 

Wire Instructions: City National Bank 
400 N. Roxbury Drive, 4th Floor 
Beverly Hills, CA 90210, USA 
ABA No.:  122016066 
Beneficiary:  Tasty Brands, LP  
Account #:  127 327 408 
 

Legal Counsel: Nelson Mullins Riley & Scarborough LLP 
 

Auditors: FGMK, LLC, Bannockburn, IL 
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RISK FACTORS AND POTENTIAL CONFLICTS OF INTEREST 
 
Although the General Partner believes that substantial returns may be achieved through an investment in Tasty, 
there is a high degree of risk associated with Tasty.  Investors should carefully evaluate the following considerations 
before making an investment.  
 
The following does not purport to be a complete summary of all the risks associated with an investment in Tasty. 
Rather, the following are only certain particular risks to which Tasty is subject that the General Partner encourages 
prospective investors to consider and discuss in detail with their professional advisors. 
 
No Assurance of Investment Returns.  Investors should understand that all investments involve risk and there can be 
no guarantee against loss resulting from an investment in Tasty or any assurance that the objectives of Tasty will be 
achieved. As with any investment, an investment in Tasty can decrease as well as increase in value, depending on a 
variety of factors, including general economic conditions and market factors. Unexpected volatility or illiquidity in 
the markets in which Tasty directly or indirectly holds positions could impair Tasty’s ability to carry on its business 
and could cause it to incur losses. Additionally, the General Partner’s investment decisions may not always be 
profitable nor will they always be correct. An investment in Tasty is not intended for every investor or as a complete 
investment program.  

No Prior History. Tasty has not yet commenced operations, has no performance history and has not yet identified any 
Portfolio Companies.  Information contained in this Memorandum relating to the performance of Triton Pacific’s 
prior investments is not necessarily indicative of the future performance of Tasty.  There can be no assurance that 
Triton Pacific will be able to locate and consummate investments that satisfy Tasty’s investment or rate of return 
objectives or that it will be able to fully invest its capital. 
 
No Market for Shares.  The Shares have not been registered under the Securities Act, the securities laws of any state, 
or the securities laws of any other jurisdiction and, therefore, cannot be sold unless they are subsequently registered 
under the Securities Act and other applicable securities laws or an exemption from registration is available. There is 
no public market for the Shares and one is not expected to develop.  Transfer of Shares by Limited Partners will be 
subject to restrictions under the Limited Partnership Agreement.  Accordingly, an investment in the Shares is suitable 
only for investors who have no need for liquidity with respect to such investment. 
 
Reliance on Triton Pacific.  This is a blind pool offering and, therefore, investors will not have the opportunity to 
evaluate Tasty’s portfolio or prospective investments before subscribing.  The success of Tasty will depend on the 
ability of Triton Pacific and its professional staff to identify potential investments, to negotiate such investments, to 
oversee the management of the Portfolio Companies, and to arrange the timely disposition of investments.  There 
can be no assurances that the individuals currently employed by Triton Pacific to operate Tasty will continue to be 
employed by Triton Pacific.  Triton Pacific will have exclusive responsibility for Tasty’s activities and, other than as 
may be provided in the Limited Partnership Agreement, Limited Partners will not be able to make investment or any 
other decisions on behalf of Tasty.  Further, Limited Partners will not have access to detailed information, including 
financial statements, of the Portfolio Companies in which Tasty invests. 
 
Illiquid and Long-Term Investments.  Although Tasty intends to make investments that will generate current income, it 
is expected that a substantial portion of the overall return of any investment will be realized upon a liquidity event.  
While a Portfolio Company may be disposed of at any time, it is not generally expected that a disposition will occur 
for a number of years, if at all.  In addition, in some cases there may be contractual restrictions on dispositions for a 
period of time. 
 
Inherent Risks in Franchisee Businesses.  As a franchisee, Tasty will be subject to restrictions set forth in franchise 
agreements and impacted by issues that may arise at the brand.  Such risks include the franchisor’s rights under 
franchise agreements including the right to approve the purchase in a sale transaction, the impact of financial 
arrangements in which fees are paid on percentage of revenue and not profit, franchisor control over advertising 
and marketing for their brand, promotional activities, menu changes and the like.  In addition, any negative brand 
issues related to the franchisor or  other franchisees could have a material adverse effect on the Portfolio 
Companies.  For example, a food safety issue at another franchisee of the same brand as a Portfolio Company could 
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have a materially adverse effect on the business and financial condition of the Portfolio Company and Tasty as a 
whole.   
 
Involuntary Disposition of Shares.  Pursuant to the Limited Partnership Agreement, the General Partner may terminate, 
in whole or in part, the voting rights of any Shares and cause the Shareholders holding such Shares that are “covered 
persons” and who are deemed to be “bad actors” (each as defined in Rule 506 of Regulation D under the Securities 
Act) to sell their stake in Tasty if the General Partner determines, in its sole and absolute discretion, that the 
continued participation of such  limited partner in Tasty is or would reasonably be detrimental to Tasty (e.g., by 
causing Tasty to be subject to the bad actor disqualifications pursuant to Rule 506(d) of Regulation D, causing Tasty 
to violate any U.S. or foreign law, rule or regulation, causing Tasty to be subject to registration with any governmental 
agency or otherwise causing a material and adverse implication for the intended operation of Tasty, the General 
Partner, or other limited partners). For these purposes, “covered persons” of an issuer include directors, certain 
officers, various entities related to the issuer, solicitors and promoters of the issuer and twenty percent (20%) 
beneficial owners of the issuer’s voting securities. If such circumstances are relevant to you, you will be required to 
dispose of some or all of your Shares immediately and you may not be able to achieve the return you would expect 
to receive if you sold your Shares at a different time. 
 
In addition, if the General Partner determines that (i) a particular Limited Partner has transferred its interest in 
violation of the terms set forth in the Limited Partnership Agreement, (ii) any of the representations made by a 
Limited Partner in connection with entering into this offering were not true at the time made or have ceased to be 
true, or (iii) the continuing ownership of Share(s) by a particular Limited Partner would cause an undue risk of 
adverse tax or other consequences to Tasty, its Portfolio Companies, its Limited Partners, or any Affiliates of the 
foregoing, undue risk of triggering a Prohibited Transaction, or for any other reason determined to be in the best 
interest of Tasty, the General Partner, in its sole discretion, may, upon not less than ten (10) days prior written 
notice, require such Limited Partner to withdraw a portion of such Limited Partner’s Capital Account or to exit 
Tasty on the date specified in the notice sent to such Limited Partner. The date specified in any such notice for 
withdrawal or exit will not be less than ten (10) nor more than sixty (60) days from the date of the notice. A Limited 
Partner required to exit Tasty pursuant to this Section will be entitled to receive the value of such Limited Partner’s 
Capital Account, computed as of the date on which such Limited Partner’s exit will become effective after giving 
effect to all adjustments thereto, as set forth in the Limited Partnership Agreement. 
 
Inability to Deploy Capital.  Tasty may not be able to invest its capital promptly or in the manner that is most beneficial 
to Tasty. Any delay in investment, or inability to find suitable investments, could adversely affect Tasty’s performance, 
retard or reduce quarterly Distributions and reduce the overall return realized by the Limited Partners.   
 
Cash Management. Excess cash from the sale of Shares not applied against organizational and offering expenses, 
returned to investors or currently invested in Special Purpose Entities may be invested in short to medium term 
investments comprised of cash and such short to medium term, interest-bearing investments (such as syndicated 
bank loans) as determined by the General Partner. Such investments may not be FDIC insured or governmental 
obligations and pose a risk of loss of principal.  Any such loss would reduce the cash available for investments, could 
reduce the ability of Tasty to achieve its desired level of diversification and would reduce the overall return to the 
Limited Partners.  
 
Leverage.  Tasty intends to utilize leverage in the acquisition and operations of its Portfolio Companies in a manner 
and to an extent it believes prudent.  Such third party leverage shall be limited to no more than 50% of aggregate 
Adjusted Net Capital Contributions. While the use of leverage may increase the return on investments, it may also 
increase the exposure of an investment to adverse economic factors such as rising interest rates, downturns in the 
economy or deteriorations in the condition of the investment or its industry.  The use of leverage could also reduce 
or eliminate the ability of a Portfolio Company investment to pay distributions and might subordinate Tasty’s position 
in a Portfolio Company to the security interest, liens or priorities of a lender.   
  
Acquisition Line of Credit. Tasty or its Portfolio Companies may establish a line of credit to facilitate its Portfolio 
Company acquisitions, which could be secured by the assets of Tasty, including assets that are part of the Cash 
Management strategy.  Any such borrowings will be repaid by the Special Purpose Entity once the Special Purpose 
Entity has received equity funding from Tasty and the Other Investors to complete the acquisition. It is not expected 
that Other Investors will in all cases have assets available to serve as collateral to secure such credit lines until they 
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effect capital drawdowns to finance their equity investments in the Special Purpose Entity.  Thus, until such time, 
because Tasty will provide such collateral, Tasty, and accordingly, the Limited Partners, will be at greater risk than 
the Other Investors.   
 
Risk of Limited Number of Investments. Tasty is expected to participate in only a limited number of Portfolio Company 
investments.  This would be particularly true if the offering is not fully subscribed.  As such, the aggregate return of 
Tasty will be more vulnerable to the unfavorable performance of any one investment than would be the case with a 
greater level of diversification. 
 
Non-Voting Shares. Tasty will issue Non-Voting Shares to Investment Company Investors for any portion of their 
investment that represents more than 9.9% of the aggregate Voting Shares of Tasty.  Accordingly, while the matters 
on which Limited Partners may vote are limited under the Limited Partnership Agreement, Investment Company 
Investors may have voting Shares that are disproportionately low relative to their economic interests in Tasty. 
 
Repurchase Program.  Beginning one full calendar year following the completion or termination of the Offering, and 
on an annual basis thereafter, to the extent interest is expressed over the annual period by one or more Limited 
Partners, Tasty intends to offer to repurchase Shares. We currently intend to initially limit the number of Shares to 
be repurchased on each date of repurchase to ten percent (10%) of the weighted average number of Shares 
outstanding in the prior calendar quarter. In deciding the maximum amount of any annual repurchase offer, the 
General Partner will consider the requests it has received from Limited Partners during the immediately preceding 
annual period. Tasty will not offer to repurchase Shares in any annual period where no request has been made by a 
Limited Partner.  The General Partner may amend, suspend or terminate the Share repurchase program at any time. 
The Share repurchase program includes numerous restrictions that limit your ability to sell your Shares. Further, 
Tasty will have no obligation to repurchase Shares if the repurchase would violate the restrictions on distributions 
under Delaware law, which prohibits distributions that would cause us to fail to meet statutory tests of solvency. 
Any of the foregoing limitations may prevent us from accommodating all repurchase requests made in any year. In 
addition, any Shares repurchased pursuant to our Share repurchase program may be purchased at a price that may 
reflect a discount from the purchase price an investor paid for the Shares being repurchased. Given the foregoing, 
our Share repurchase program should not be relied upon as a method to sell Shares promptly or at a desired price.  
 
Lack of Publicly Available Information Regarding Investments. The Shares in the Portfolio Companies will not be registered 
under the Securities Act. In addition, Portfolio Companies will not be subject to the periodic information and 
reporting provisions of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Accordingly, publicly 
available information about Portfolio Companies may be limited. Tasty will be required to rely on the ability of Triton 
Pacific to obtain adequate information to evaluate the potential operational returns from acquiring these companies. 
If Triton Pacific is unable to uncover all material information about Portfolio Companies, it may not make a fully 
informed acquisition decision, and Tasty may lose some or all of its capital on such acquisitions. 
 
Exchange Act Reporting Requirements. If Shares in Tasty were to become beneficially owned by 2,000 or more persons 
for purposes of the Exchange Act, Tasty would become subject to the information and reporting requirements of 
the Exchange Act. Such reporting obligations would entail significant administrative burdens, including legal and 
accounting costs that could negatively impact Tasty’s operations and returns to investors. Accordingly, Tasty will 
seek to limit beneficial ownership of its Class A Shares, Class T Shares and Class I Shares to 2,000 persons in the 
aggregate. 
 
Regulation Under the Investment Company Act. The Investment Company Act and the rules thereunder contain detailed 
parameters for the organization and operation of investment companies. Among other things, the Investment 
Company Act and the rules thereunder limit or prohibit transactions with affiliates, impose limitations on the issuance 
of debt and equity securities, generally prohibit the issuance of options and impose certain governance requirements. 
Triton Pacific intends to conduct the operations of Tasty at all times so that it will not be required to register as an 
investment company under the Investment Company Act. This will be accomplished by restricting Tasty’s activities 
such that it will be primarily engaged in operating wholly or majority owned Portfolio Companies. If Tasty were 
deemed to be primarily engaged in acquiring Portfolio Companies with a view to reselling them for a profit, then 
Tasty could become subject to the Investment Company Act. Tasty’s performance would be materially adversely 
affected if it became subject to the registration requirements of the Investment Company Act, due to the significant 
burdens of compliance therewith. If anything were to happen to cause Tasty to be required to register as an 
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investment company under the Investment Company Act, requirements imposed by the Investment Company Act, 
including limitations on capital structure, ability to transact business with affiliates, and ability to compensate key 
employees, could make it impractical or impossible for Tasty to operate as contemplated by this Memorandum. 
Additionally, if it were determined that Tasty was required to be registered under the Investment Company Act and 
it was not, Tasty could be subject to significant penalties under the Investment Company Act for such failure. Neither 
Triton Pacific nor its counsel can assure the Limited Partners that under certain conditions, changing circumstances, 
or changes in the law, Tasty may not become subject to such regulation. 
 
Other Regulatory Burdens. We are subject to laws and regulations enacted by national, regional and local governments. 
Compliance with, and monitoring of, applicable laws and regulations may be difficult, time consuming and costly. 
Those laws and regulations and their interpretation and application may also change from time to time and those 
changes could have a material adverse effect on our business, acquisitions and results of operations. In addition, a 
failure to comply with applicable laws or regulations, as interpreted and applied, could have a material adverse effect 
on our business and results of operations.  
 
ERISA Considerations. Under certain conditions, the General Partner, PRG, Triton Pacific, and/or their Affiliates, and/or 
the officers, directors, or members of each, could be considered a “fiduciary,” “party in interest” or “disqualified 
person” (as defined in ERISA and the Code) with respect to certain Benefit Plan Investors and, in such situations, 
would be subject to the obligations and liabilities imposed on fiduciaries by ERISA and/or the prohibited transaction 
rules of ERISA and/or the Code. In such an instance, Tasty, through indemnification agreements with such entities 
or persons, could become subject to liability for penalties or other costs associated with violations of such obligations 
or rules, which would result in additional expenditure of funds and the diversion of management time and resources. 
(See Benefit Plan Investors, below, for greater detail). 
 
Liability for the Return of Distributions.  Under Delaware law, Limited Partners generally will not have personal liability 
for the obligations of Tasty.  If Tasty is unable, however, to meet its obligations, the Limited Partners, as well as the 
General Partner, could be required to repay to Tasty or its creditors Distributions previously made to them if it 
were determined that such Distributions were wrongfully made.  In addition, Limited Partners may be obligated to 
return any amounts distributed which are required to be withheld by Tasty for income tax purposes.  Further, the 
Limited Partnership Agreement provides that Distributions will be subject to re-contribution to Tasty to the extent 
necessary to fund any indemnification obligations under the Limited Partnership Agreement. 
 
Capital Gains Incentive Fee.  The existence of Triton Pacific’s Capital Gains Incentive Fee may create an incentive for 
Triton Pacific to make riskier or more speculative investments on behalf of Tasty than it would otherwise make in 
the absence of such performance-based compensation.  In addition, the method of calculating the Capital Gains 
Incentive Fee may result in conflicts of interest between Triton Pacific and the Limited Partners with respect to the 
management and disposition of Portfolio Companies and the determination of the timing and amount of distributions 
by the Portfolio Companies, Special Purpose Entities, and Tasty. 
 
Uncertainty of Cash Distributions.  The General Partner, in its sole discretion, will determine the amount and timing of 
cash Distributions from Tasty to investors.  Distributions from Portfolio Companies prior to a Capital Event will be 
made only when a Portfolio Company, in the General Partner’s sole discretion, believes the Portfolio Company has 
sufficient capital to pay distributions.  Distributions from a Portfolio Company could be delayed for any number of 
reasons, including that cash is required to be used by the Portfolio Company to repay principal and interest on any 
borrowings.  Moreover, even if the Portfolio Company makes distributions, the General Partner of Tasty may 
determine that some or all of the amounts received are needed to pay expenses and liabilities of Tasty or to establish 
and maintain cash reserves for other purposes including subsequent re-investment in Portfolio Companies.  
Accordingly, there is no assurance that sufficient capital will be available to make Distributions and thus Distributions 
may fluctuate and vary greatly from quarter to quarter.  Tasty’s income will be taxable to the Limited Partners in the 
year earned, even if cash is not distributed.  While Tasty intends to make Distributions sufficient to cover the tax 
liability of Limited Partners associated with their investments in Tasty, Tasty may not receive sufficient distributions 
from Portfolio Companies to make such Distributions.  
 
Management Compensation.  Triton Pacific and its affiliates will receive fees and compensation from Tasty, the Special 
Purpose Entities and the Portfolio Companies throughout the life of the investments in addition to the Specified 
Offering Expenses that are not reallowed to other, non-affiliated broker-dealers. These fees may be substantial. 
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Inherent in the fee and compensation arrangements is the possibility of conflicts between the best interests of the 
Limited Partners and the best interests of Triton Pacific and its affiliates, including the General Partner. 
 
Affiliated Investors.  Tasty may co-invest alongside Other Investors, some of which may be affiliated with Triton Pacific.  
Although not expected, Other Investors may provide incentives to Triton Pacific that may cause Triton Pacific to 
make decisions for Tasty that may not be in the best interests of Tasty.  Other Investors may have different terms, 
other than the price of investments, from those of Tasty, which may or may not be more favorable than the terms 
to investors of Tasty.  
 
Cash Management Strategy.  As described elsewhere in this Memorandum, excess cash from the sale of Shares not 
applied against organizational and offering expenses, returned to investors or currently invested in Special Purpose 
Entities may be invested in short to medium term investments comprised of cash and such short to medium term, 
interest-bearing investments in a variety of industries (such as syndicated bank loans) as determined by Triton Pacific.  
Delays in investing the net proceeds of this offering may impair Tasty’s performance. Tasty cannot assure you that 
it will be able to identify any investments that meet its investment objectives or that any investment that it makes 
will produce a positive return. Tasty may be unable to invest the net proceeds of this offering on acceptable terms 
within the time period that it anticipates or at all, which could harm its financial condition and operating results. 
 
Tasty anticipates that, depending on market conditions, it may take it several months to invest the proceeds of this 
offering in Portfolio Companies meeting its investment objectives and providing sufficient diversification of its 
portfolio. During this period, Tasty’s Cash Management Strategy may produce returns that are significantly lower 
than the returns which it expects to achieve when its portfolio is fully invested in Portfolio Companies meeting its 
investment objectives. As a result, any Distributions that it pays during this period may be substantially lower than 
the Distributions that it may be able to pay when its portfolio is fully invested in Portfolio Companies meeting its 
investment objectives. 
 
Dilution.  Although Tasty may have the opportunity to make follow-on investments in its Portfolio Companies, the 
General Partner may decline to have Tasty participate in such transactions.  In that event, Tasty’s interest in a 
Portfolio Company could be diluted by investments by others.  Further, Tasty may attempt to obtain financing or to 
further increase its capital resources by issuing additional Shares or offering debt or other equity securities, including 
common equity, senior or subordinated notes or preference units. Issuances of additional Shares or other additional 
equity offerings may (i) be at a price that is lower than a limited partner’s equity per Share, or, if a listing of our 
Shares has occurred, be at a price lower than the then-current market price of Shares, (ii) dilute the economic and 
voting rights of existing holders of Shares and/or (iii) reduce the market price of the Shares. Because the decision to 
issue securities in any future offering will depend on market conditions and other factors beyond Tasty’s control, 
there can be no certainty about the amount, timing or nature of future offerings. Thus, holders of Shares bear the 
risk of future offerings reducing the market price of Shares and diluting their percentage ownership of Tasty. 
 
Other Commitments of Triton Pacific.  Triton Pacific and its affiliates currently manage other private equity funds and a 
business development company with similar investment programs and intend to organize and manage other funds 
and BDCs.  Thus, Triton Pacific may have conflicts of interest in allocating management time, services, functions and 
resources among Tasty and its other investment vehicles, as well as the Portfolio Companies. While Triton Pacific 
believes that it will be able to allocate sufficient staff, equipment and other resources to fully discharge its 
responsibilities, there can be no assurances that it will be able to do so. 
 
Litigation.  Any Portfolio Company may become involved in litigation related to any aspect of its operations.  Litigation 
is both time-consuming and expensive.  Regardless of the outcome, litigation may materially impair the value of 
Portfolio Company investments. In addition, to the extent principals and officers of Tasty, the General Partner and/or 
PRG serve on the board of directors of such companies, such principals and officers may be named as defendants in 
matters of litigation, which could result in an expenditure of funds (through our indemnification agreements with 
such principals and officers) and the diversion of management time and resources. 
 
Uninsured Losses.  Portfolio Companies will be required to maintain comprehensive insurance including liability, fire, 
and extended coverage.  There are, however, certain types of losses (generally of a catastrophic nature, such as 
wars, acts of terror, etc.), which are either uninsurable or not economically insurable.  Additionally, the insurance 
purchased may prove to be insufficient to cover the loss of some covered risks.  Should such an uninsured or 
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underinsured disaster or claim occur, resulting in damage to a Portfolio Company, Limited Partners could lose both 
their capital invested in such Portfolio Company and any anticipated profits. 
 
Risks Inherent in Investments in Small and Mid-Sized Companies. Investing in small and mid-sized companies involves a 
number of significant risks, including:  
 

• Greater vulnerability. Portfolio Companies may have shorter operating histories, narrower product 
lines, smaller market shares and/or less diversification than larger businesses, which tend to render 
them more vulnerable to competitors’ actions and market conditions, as well as general economic 
downturns.  

• Greater volatility. Smaller companies generally have less predictable operating results, may from time 
to time be parties to litigation and may require substantial additional capital to support their operations, 
finance expansion or maintain their competitive position. 

• Limited financial resources. Portfolio Companies may have limited financial resources and may be unable 
to meet their obligations to security holders senior to Tasty.  This could impair the interest of Tasty. 
Additionally, limited financial resources could reduce the ability to attract the necessary talent or invest 
in the necessary infrastructure to grow rapidly (or to grow at all). This could extend the length of time 
that Tasty must hold its investment or make it more difficult to achieve Tasty’s targeted returns on any 
or all investments.  

• Greater reliance on management. Portfolio Companies are more likely to depend on the management 
talents and efforts of a small group of persons, making them more vulnerable to the consequences of 
the death, disability, resignation or termination of one or more of these persons. Although it is the 
intent of Tasty to invest in companies with strong and stable management, there can be no assurance 
that Portfolio Company management teams will be successful.  Although Triton Pacific will monitor the 
performance of each Portfolio Company, and provide their management teams with substantial advice, 
Tasty will be largely dependent on PRG or Portfolio Company management to operate their businesses 
on a day-to-day basis.  

• Less transparency. Smaller companies generally have less publicly-available information about their 
businesses, operations and financial condition, and often lack audited financial statements and ratings 
by third parties.  These companies may not be subject to the Sarbanes-Oxley Act of 2002 and other 
rules that govern public companies and financial disclosure. Therefore, Tasty must rely on the ability of 
Triton Pacific to obtain adequate information to evaluate the potential risks of investing in these 
companies. If Triton Pacific is unable to uncover all material information about these companies, it may 
not make fully informed investment and monitoring decisions and Tasty may lose money on its 
investments. 

Contingent Liability for the Debts of Portfolio Companies.  If Tasty becomes subject to a liability due to an event at a 
Portfolio Company level, a claimant may have recourse against all of Tasty’s assets. Tasty’s assets, including assets of 
certain Portfolio Companies acquired by Tasty and any capital held by Tasty, are available to satisfy all liabilities and 
other obligations of Tasty. If Tasty becomes subject to a liability, parties seeking to have the liability satisfied may 
have recourse to Tasty’s assets generally and not be limited to any particular asset such as the Portfolio Company 
giving rise to the liability. 

Contingent Liabilities on Disposition of Investments. Tasty intends to invest primarily in private securities.  In connection 
with the disposition of such investments, Tasty may be required to make representations about the business and 
financial affairs of the Portfolio Company typical of those made in connection with the sale of a business. Tasty may 
also be required to indemnify the purchasers of such securities to the extent that any such representations turn out 
to be inaccurate or with respect to certain potential liabilities.  These arrangements may result in contingent liabilities 
for Tasty. 
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Allocation of Expenses.  Triton Pacific, the General Partner and their respective Affiliates may from time to time incur 
expenses on behalf of Tasty and one or more other companies managed by the General Partner or its Affiliates. 
Triton Pacific, the General Partner and their respective Affiliates will attempt to allocate such expenses on a basis 
that they, in their sole discretion, consider fair and equitable under the circumstances, including taking into account 
the relative size of the entities and (where the expense is acquisition related) the relative size of the entities’ 
acquisition, or any other factors Triton Pacific and the General Partner in their discretion deem appropriate under 
the circumstances. Any expenses allocated to Tasty will have a negative impact on its business, financial condition 
and results of operations.   
 
Early Termination. Tasty may be dissolved and liquidated by the General Partner at any time in the General Partner’s 
sole discretion.  In the event of the early termination of Tasty, it would have to distribute to the Limited Partners 
their pro rata interest in the assets of Tasty.  Most of such assets would likely be illiquid and could, at the time of 
distribution, be worth less than the initial cost of such assets, resulting in a loss to Limited Partners.  An early 
termination would also have the effect of accelerating the unamortized portion of any organizational fees, thereby 
decreasing amounts otherwise available for distribution. 

Intense Competition in the Restaurant Industry. The restaurant industry is highly competitive. In each of our markets, 
our restaurants will compete with a large number of national and regional restaurant chains, as well as locally owned 
restaurants, offering low and medium-priced fare. Our restaurants will also compete with convenience stores, 
delicatessens and prepared food counters in grocery stores, supermarkets, cafeterias and other purveyors of 
moderately priced and quickly prepared food. 
 
Due to competitive conditions, certain major quick-service restaurant chains have offered select food items and 
combination meals at discounted prices. These pricing and marketing strategies have had, and in the future may have, 
a negative impact on sales and earnings for such restaurants, which could have an adverse effect on our business. 
 
Factors Affecting the Quick-Service Restaurant Segment. The quick-service restaurant segment is highly competitive 
and can be materially adversely affected by many factors, including: 

• changes in local, regional or national economic conditions; 

• changes in demographic trends; 

• changes in consumer tastes; 

• changes in traffic patterns; 

• increases in fuel prices and utility costs; 

• consumer concerns about health, diet and nutrition; 

• increases in the number of, and particular locations of, competing restaurants; 

• changes in discretionary consumer spending; 

• inflation; 

• increases in the cost of food, such as beef, chicken, produce and packaging; 

• increased labor costs, including healthcare, unemployment insurance and minimum wage requirements; 

• the availability of experienced management and hourly-paid employees; and 

• regional weather conditions. 

 
Changes in Consumer Preferences or Discretionary Consumer Spending. Our success depends, in part, upon the continued 
popularity of certain food and beverage items and the appeal of our restaurant concepts.  We also depend on trends 
toward consumers eating away from home.  Shifts in these consumer preferences could negatively affect our future 
profitability.  Such shifts could be based on health concerns related to the cholesterol, carbohydrate, fat, calorie or 
salt content of certain food items, including items featured on our Portfolio Companies’ menus.  Negative publicity 
over the health aspects of such food items may adversely affect consumer demand for these menu items and could 
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result in a decrease in guest traffic to our affiliated restaurants, which could materially harm our business.  In addition, 
our success depends, to a significant extent, on numerous factors affecting discretionary consumer spending, general 
economic conditions (including the continuing effects of the recent recession), disposable consumer income, and 
consumer confidence.  A decline in consumer spending or in economic conditions could reduce guest traffic or 
impose practical limits on pricing, either of which could harm our business, financial condition, operating results or 
cash flow. 
 
Fluctuations in the Cost of Food. Our Portfolio Companies depend on the availability of certain food products. Food, 
beverage and packaging costs could be significantly affected by increases in the cost of these products, which can 
result from a number of factors, including but not limited to, seasonality, cost of corn and grain, animal disease, 
drought and other weather phenomena, increase in demand domestically and internationally, and other 
factors.  Additionally, if there is a significant rise in the price of these products, and our Portfolio Companies are 
unable to successfully adjust menu prices or menu mix or otherwise make operational adjustments to account for 
the higher prices, our operating results could be adversely affected.  Our Portfolio Companies also depend on their 
franchisors to negotiate prices and deliver product to them at a reasonable cost. 
 
Brand Value and Unfavorable Publicity. The multi-unit restaurant businesses in which our Portfolio Companies are 
engaged can be adversely affected by publicity resulting from complaints or litigation, or general publicity regarding 
poor food quality, food-borne illness, personal injury, food tampering, adverse health effects of consumption of 
various food products or high-calorie foods (including obesity) or other concerns.  Negative publicity from traditional 
media or online social network postings may also result from actual or alleged incidents or events taking place in 
restaurants owned by our Portfolio Companies. 
 
Regardless of whether any public allegations or complaints are valid, unfavorable publicity relating to a number of 
restaurants, or only to a single restaurant, could adversely affect public perception of a franchise’s entire 
brand.  Adverse publicity and its effect on overall consumer perceptions of food safety, or franchisors’ failure to 
respond effectively to adverse publicity, could have a material adverse effect on our business.  Any incident that 
erodes consumer trust in or affinity for our affiliated brands could significantly reduce their value.  If consumers 
perceive or experience a reduction in food quality, service, ambiance or in any way believe our Portfolio Companies 
failed to deliver a consistently positive experience, the value of our franchised brands could suffer. 
 
Suppliers and Distributors. Our financial performance depends on our Portfolio Companies’ continuing ability to offer 
fresh, quality food at competitive prices. If a significant disruption in service or supply by their suppliers or distributors 
were to occur, it could create disruptions in the operations of their restaurants, which could have a material adverse 
effect on our business. 
 
Our Portfolio Companies are often members of national purchasing cooperatives, which serve as the purchasing 
agent for approved distributors within a franchise system. Our Portfolio Companies are often required to purchase 
all of their foodstuffs, paper goods and packaging materials from franchisor-approved suppliers. Although we believe 
our Portfolio Companies will have alternative sources of supply, in the event any distributors or suppliers are unable 
to service them, this could lead to a disruption of service or supply until a new distributor or supplier is engaged, 
which could have an adverse effect on our business. 
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SOURCES AND USES 
 

The tables below assume that we will sell 40% Class A Shares, 40% Class T Shares and 20% Class I Shares in this 
Offering. We have made assumptions relating to the percentage of Shares of each class that will be sold based on 
our prior experience, and discussions with our Dealer Manager and participating dealers. However, there can be 
assurance as to how many Shares of each class will be sold. We will use the remainder of the offering proceeds to 
pay offering costs, including Broker Fees and Dealer Manager Fees. If we raise less than the maximum offering amount 
or sell a different combination of Class A Shares, Class T Shares and Class I Shares, the amount of fees, commissions, 
costs and expenses presented in the tables below would be different. If a higher percentage of Class A Shares are 
sold, fewer proceeds will be available to us for investment. We reserve the right to reallocate the Shares we are 
offering among classes of Shares and between the primary offering and the Distribution Reinvestment Plan.  We have 
not given effect to any special sales or volume discounts that could reduce the Broker Fees or Dealer Manager Fees 
for sales pursuant to our primary offering.  A reduction in these fees would be accompanied by a corresponding 
reduction in the per Share purchase price, but will not affect the amounts available to us for investment.  See “Plan 
of Distribution” for a description of the special sales and volume discounts. 
 
The following table assumes that we do not sell any Shares in the Distribution Reinvestment Plan.  As long as our 
Shares are not listed on a national securities exchange, we anticipate that all or substantially all of the proceeds from 
the sale of Shares pursuant to the Distribution Reinvestment Plan will be used to fund repurchases of Shares under 
our Share repurchase program.  Many of the figures set forth below represent management’s best estimates since 
these figures cannot be precisely calculated at this time.  In the event that we sell the maximum offering in our 
primary offering (allocated as set forth above), we estimate that approximately 92% of our gross offering proceeds 
will be used to make investments, while the remaining 8% will be used to pay Broker Fees, Dealer Manager Fees and 
other organization and offering expenses. 
 
Although a substantial portion of the amount available for investment presented in this table is expected to be 
invested, we may use a portion of such amount (a) to repay debt incurred in connection with property acquisitions 
or other investment activities, (b) to establish reserves if we or our lenders deem appropriate, or (c) for other 
corporate purposes, including, but not limited to, payment of Distributions to Limited Partners, or payments of 
organization and offering expenses in connection with future offerings pending the receipt of offering proceeds from 
such offerings.  We may use an unlimited amount of proceeds for other corporate purposes, including to fund 
Distributions.  If we use any net offering proceeds for any purposes other than making investments or reducing debt, 
it may negatively impact the value of your investment.  
 

Maximum Offering 
 Class A Class T Class I 
Sources: Amount % Amount % Amount % 
Gross Proceeds $40,000,000  $40,000,000  $20,000,000  
       
Uses:       
Broker Fees $2,800,000 7.0% $400,000 1.0% $0 0.0% 
Dealer Manager Fee $1,200,000 3.0% $1,200,000 3.0% $600,000 3.0% 
Organizational & Offering 
Expenses*** 

$800,000 2.0% $800,000 2.0% $400,000 2.0% 

Net Proceeds Available for 
Investment 

$35,200,000 88.0% $37,600,000 94.0% $19,000,000 95.0% 

 
Maximum Offering Increased by Overallotment* 

 Class A Class T Class I 
Sources: Amount % Amount % Amount % 
Gross Proceeds $60,000,000  $60,000,000  $30,000,000  
       
Uses:       
Broker Fees $4,200,000 7.0% $600,000 1.0% $0 0.0% 
Dealer Manager Fee $1,800,000 3.0% $1,800,000 3.0% $900,000 3.0% 
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Organizational & Offering 
Expenses*** 

$1,200,000 2.0% $1,200,000 2.0% $600,000 2.0% 

Net Proceeds Available for 
Investment 

$52,800,000 88.0% $56,400,000 94.0% $28,500,000 95.0% 

 
*  Tasty, at the discretion of the General Partner, may increase the size of this Offering up to an additional 

$50,000,000 of Shares for an aggregate of up to $150,000,000 in its primary offering. 
 
** In addition, Class T Shares are subject to a Distribution Fee of 1.25% of offering price attributable to Class T 

Shares. Class A Shares and Class I Shares are not subject to a Distribution Fee. Beginning on the first day of 
the first full calendar month following closing of the purchase of the Class T Shares, the Distribution Fee will 
accrue daily in the amount of 1/365th of 1.25% and will be paid quarterly out of Distributions otherwise 
payable on the Class T Shares. The Distribution Fee will terminate for all Class T Shares upon the earlier of 
(i) the date we list our Shares on a national securities exchange, merge or consolidate with or into another 
entity, or sell or dispose of all or substantially all of our assets, (ii) the date at which the aggregate 
underwriting compensation from all sources equals 10% of the gross proceeds from the sale of Class A 
Shares, Class T Shares and Class I Shares, which calculation shall be made by us with the assistance of the 
Dealer Manager commencing after the termination of this Offering, (iii) the fifth anniversary of the last day 
of the fiscal quarter in which this Offering terminates, and (iv) the date that such Class T Share is redeemed 
or is no longer outstanding.  The Distribution Fee is intended to compensate our affiliated Dealer Manager 
and its affiliates for amounts paid to advisors and selected broker-dealers at the time of purchase in 
connection with the distribution of our Class T Shares, as well as for services rendered by our dealer manager 
and selected broker-dealers in connection with the ongoing marketing, sale and distribution of such Shares.  
The Distribution Fee is payable with respect to all Class T Shares, excluding Shares issued under Tasty’s 
Distribution Reinvestment Plan. 

 
***This represents the General Partner’s current best estimate of the organizational & offering expenses, other 

than the Specified Offering Expenses. Tasty will be responsible for actual organizational and offering expenses 
that may differ.  Expenses as a percentage of the Gross Proceeds may be greater if less than the Maximum 
Offering is raised. 
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INVESTMENT PROGRAM 
 

 
Introduction 
 
The objective for Tasty is to provide investors with access to private equity investment opportunities within the 
chain restaurant industry that provide current income targeting 7% per year and an attractive total return profile of 
15%+ per year over the life of the investment on investors’ Net Capital Contributions.  To execute this strategy, 
Tasty intends to acquire Portfolio Companies and implement its Franchisee Value Enhancement Program (FVEP) to 
create enhanced long-term return potential for investors. 
 
The chain restaurant industry is attractive given the favorable trends, sizable market opportunity, high barriers to 
entry, and strong stable cash flows afforded to franchisees.  This industry has evolved substantially over the past ten 
years with the emergence of large, multi-franchise operators and much greater involvement by private equity and 
institutional investors.   
 
Core tenants of Tasty’s investment strategy include: 
 

• Select multiple brands/systems in which to invest; 
• Balance investments across attractive, diversified geographies; 
• Purchase solid and sustainable cash flow at attractive valuations;  
• Enhance Distributions and total return through the use of prudent leverage in Portfolio Company 

acquisitions; and  
• Position Tasty to maximize value through a sale to a private equity group, large multi-concept franchisee, 

or public offering. 
 
The Chain Restaurant Industry 
 

 
 
The chain restaurant industry (specifically franchisees) provides fertile ground for Tasty to execute a strategy 
centered on its ability to generate current income and attractive overall returns for investors.  Franchisees provide 
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recurring and sustainable cash flow, have high barriers to entry and have demonstrated strong relative performance 
through economic cycles.   
 
The U.S. restaurant industry is a $500+ Billion market.i  The two primary restaurant segments are Quick Service 
Restaurants (“QSR”) and Full Service Restaurants (“FSR”). Fast Casual has emerged as a growth sector within the 
restaurant industry, blending elements of the QSR and FSR formats. 
 
 

 
 
Differing business models exist within the chain restaurant industry as companies typically operate as either the 
franchisor (brand owner) or franchisee (store operator).  Highlights of the differences between these two models 
include: 
 

 
 
A significant barrier to entry in the chain restaurant industry is the franchisee approval process.  In order to operate 
as a franchisee within a franchised system, the operator must demonstrate a certain level of industry experience and 
financial strength.  As such, this limits competition from sponsors who lack the experience and understanding of the 

                                                
 
i Source: National Restaurant Association 2016 Pocket Factbook. (http://www.restaurant.org/Downloads/PDFs/News-
Research/PocketFactbook2016_LetterSize-FINAL.pdf) 
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industry.  By partnering with industry leaders in the execution of its strategy, Tasty will be an attractive owner and 
developer within selective systems.  
 
The top 100 restaurant chains totaled $248.3 billion in system-wide sales for 2015, accounting for approximately 
50% of all restaurant industry sales.ii  Of the top 100 chains, roughly 79% are franchised.  To highlight the relative 
strength of these established brands, in 2015 the top 100 chains grew revenue 5.8%, compared to 5.3% growth for 
the overall restaurant industry (and nominal GDP of 3.4%).iii  
 
TOP 100 YEAR-OVER-YEAR SALES FOR YEARS 2013 -2015 
 

 
 
Source: Nation’s Restaurant News Top 100 – June 20, 2016 
 
 
Key trends within the chain restaurant industry include the emergence of a greater number of large, multi-franchise 
operators as well as a very active M&A environment.  Related to both of these trends is the increasing presence of 
private equity firms and institutional investors within the chain restaurant industry.  These investors recognize that 
many of the necessary ingredients for successful investment strategies exist within the franchisee model – such as 
sustainability of cash flow, reasonable valuation metrics, opportunities to achieve economies of scale through add-
on acquisitions and new unit development, and an active universe of lenders that finance franchisee businesses. 
 
In 2015, the 25 largest franchisees in the U.S. generated more than $14 billion in revenue, compared to $6.4 billion 
11 years ago – a doubling in size of the 25 largest franchisees.iv  In terms of store count, these 25 largest franchisees 
operate 9,000+ units, compared to 5,300 in 2004.  Many large franchise systems have divested of their corporate-
owned units, resulting in greater involvement by private equity investors. 
 
 

                                                
 
ii Source: Nations Restaurant News 2016 Top 100  
iii Source: Bureau of Economic Analysis for GDP data; GE Capital Franchise Finance 2016 Chain Restaurant Industry Review 
iv Source: Restaurant Finance Monitor, June 2016 (Monitor 200 – Operators Keep Growing)  
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The long-term trend towards refranchising by the largest chain restaurant systems has been viewed as a way for 
franchisors to increase profitability and “unlock shareholder value.”  By selling company-owned units, these 
franchisors decrease capital requirements and simplify the operational aspects of their businesses.  Additionally, 
evidence suggests that franchisees are often more efficient operators than franchisor-owned units.  The result of this 
trend is that the percentage of franchised units within the Top 100 systems has grown from 72.8% in 2005 to 78.5% 
in 2015. Among the Top 25 franchisor systems, the percentage is even higher, with 84.6% of units being franchised 
in 2015. 
 
The M&A market has been fueled by a combination of factors, including (i) mature brands asking first generation 
franchisees to re-invest in their businesses which has led many of these owners to seek a transfer of ownership; (ii) 
many bank and non-bank lenders focus on larger franchisees; (iii) many leading franchisors strategic decision to divest 
of a large percentage of their corporate-owned units; and (iv) private equity and institutional investors increased 
interest in the sector, typically seeking larger platforms.  Examples of private equity and institutional ownership 
include the following:v 

                                                
 
v Restaurant Finance Monitor, June 2016 (Monitor 200) 
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Despite many of the global macroeconomic concerns influencing multinational companies and the public markets, 
franchisees operating within the chain restaurant industry are reliant upon the strength of the U.S. consumer. Positive 
economic factors such as declining unemployment, decreasing gas prices, improvement in the housing market and 
strengthening household finances have fueled consumer optimism.  The strength of the U.S. consumer is a positive 
for continued chain restaurant industry growth.   
 
Since the 2008-2011 recession ended, unemployment has fallen to less than 5% (4.9% in January 2016, which is the 
lowest level since February 2008).vi Consumers have seen their personal balance sheets improve through improving 
home prices, a rising stock market, and low interest rates, creating more disposable income.  Household net worth 
increased to $85.1 trillion as of Q3 2015.vii  As such, restaurant operators have a favorable outlook.    
 
Another salient point for investors in the chain restaurant industry is that performance has historically been strong 
during recessionary periods.  While directly tied to consumer spending, many quick-service and fast casual restaurant 
operators have enjoyed a comparative advantage over many other businesses during recessionary periods.  This is 
due in large part to the value-oriented offering of many chain restaurants and non-discretionary nature of consumer 
spending on meals. A recession can provide a growth opportunity as well, as prime real estate locations often come 
back on the market and landlords are increasingly willing to offer more attractive lease terms.  
 

                                                
 
vi Source: Bureau of Labor Statistics (http://data.bls.gov/timeseries/LNS14000000) 
vii Source: The Federal Reserve Board (https://www.federalreserve.gov/releases/z1/current/z1.pdf) 
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Source: http://www.statista.com/statistics/259148/consumer-spending-us-qsr-sector/ 
P: Projected 
 
 
Overall, the long-term trend by consumers to spend an increasing amount eating out is favorable for Tasty’s 
strategy.  In 1955 the percentage of food spend on restaurants was 25%, in 2014 this food spend at restaurants 
represented 47%.viii  
 

 
Source: Restaurant.org September 2016 

 
 

TASTY’S INVESTMENT PRINCIPLES 
 
Tasty has established the following principles, which it believes, when consistently followed and properly executed, 
will result in successful investments within the chain restaurant industry: 
 

• Each acquisition and investment will be within a well-positioned brand/system that provides the opportunity 
for long-term growth and sustainable cash flow. 

 
• Tasty will conduct extensive due diligence to obtain an in-depth understanding of the business in order to 

identify and evaluate the strategic and financial opportunities along with the risks associated with those 
opportunities. 

 

                                                
 
viii Restaurant.org 
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• The purchase price will be determined based on the fundamental opportunity and associated risk, not solely 
the competitive environment.  Tasty will not pay the “market price” for an opportunity should it believe 
the inherent value of the investment will not sustain such a price.  

 
• Transaction structuring will be determined by the requirements and objectives of the strategic plan for each 

investment, not vice versa. 
 

• Tasty will acquire Portfolio Companies on terms that will provide it with significant influence or control 
over the Portfolio Companies. 

 
INVESTMENT PHILOSOPHY 

 
Tasty will focus on the following key elements when evaluating potential opportunities: 
 

• Attractive Restaurant Brands:  Tasty will focus on opportunities within well-positioned brands that exhibit 
strong growth characteristics, long-term consumer relevance, a strong value proposition for the consumer, 
and high customer loyalty. 

 
• Solid Management:  Management is critically important in any company.  However, making significant changes 

in strategy, operations, or rapid expansion places additional demands on leadership.  Therefore, Tasty is 
only interested in investing in companies with solid management teams in place or where there is a clear 
and achievable strategy of attracting the right people to the team.  In all cases, it is essential for management 
to be committed to agreed-upon strategic objectives for the company prior to making an investment, and 
will develop management compensation programs tied directly to the achievement of those objectives. 

 
• Attractive and Sustainable Cash Flow:  Tasty will identify companies with a sufficient history or clear 

prospect of positive cash flow to allow for distributions.  
 

• Operating Inefficiencies/Modernization:  Many franchisees have not taken advantage of the tools that have 
become available to their industry to drive operational efficiencies and support more rapid growth.  Tasty 
will look to acquire companies that have not yet benefited from best practices in store-level management, 
use of new technologies, or cost reduction opportunities.  

 
• Ability to Add Value: Triton Pacific’s experienced executives and industry specialists associated with 

Portfolio Company management can be valuable to a management team attempting to grow its company 
aggressively and improve cash flow.  Tasty will evaluate each prospective investment to understand its ability 
to be a value-added partner.  

 
• Diversification:  Tasty recognizes that a diversified portfolio reduces the risk of exposure to adverse changes 

in a single investment.  Within a targeted industry-specific strategy, Tasty will endeavor to achieve 
diversification across several areas, including geography, industry segment (quick service, fast casual, casual), 
and/or brands/systems. As a safeguard against over-concentration of capital, Tasty will seek to invest in at 
least three Portfolio Companies, each with multiple units and in different markets/market segments.  
However, Tasty anticipates that, depending on market conditions, it may take us several months to invest 
the proceeds of this offering in Portfolio Companies meeting its investment objectives and providing 
sufficient diversification of its portfolio. During this period, Tasty’s Cash Management Strategy may produce 
returns that are significantly lower than the returns that it expects to achieve when its portfolio is fully 
invested in Portfolio Companies meeting its investment objectives.  

 
 
 

TASTY’S EXECUTION STRATEGY 
 
Tasty will become a multi-concept franchisee through the acquisition of several existing chain restaurant franchisees, 
with a preference for strong, well-positioned brands (by example, Wendy’s, Carl’s Jr./Hardees, Arby’s, Panera Bread, 
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Sonic, Jimmy John’s, Buffalo Wild Wings, Taco Bell, Dunkin Donuts, etc.).  Tasty will pursue acquisitions that provide 
for multiple ways to enhance and create value.  Key elements of the investment strategy include: 
 

• Land and Expand. Tasty will establish a platform investment within select chain restaurant systems.  From 
this platform, growth will occur through a combination of new unit expansion and add-on acquisitions of 
other franchisees within the system.  

• Operational Improvement. Tasty expects to take advantage of opportunities to improve performance of its 
Portfolio Companies.  This will include: 

o Increased sales through more effective store management, technology, regional consolidation, active 
participation in marketing programs, and targeted investment in unit refresh programs that deliver a 
high return on investment. 

o Reduced costs resulting from optimized staffing levels, a focus on training/management, and diligent line 
item expense management across units. 

• Scale Benefits. With greater operational leverage, Tasty may realize margin expansion and earnings growth (for 
example, contract savings for food costs and other controllable costs).  Additionally, strong potential exists for 
enhanced enterprise values from the sale of a large multi-concept portfolio versus a single franchisee.   
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INVESTMENT PROCESS 
 
When pursuing an investment opportunity, each stage of the investment process presents an opportunity for Triton 
Pacific to create value for Tasty and its Portfolio Companies.  
 
Stage I - Sourcing Investment Opportunities:  Transactions will be sourced primarily from intermediaries, including 
national, regional and local investment banks as well as local business brokers, a majority of which have a specific 
focus on the restaurant industry and franchisee transactions in particular.  Additionally, Triton Pacific will use its 
broad network of relationships to identify proprietary opportunities for Tasty. 
 
To ensure a large volume of deals across multiple industries for other investment strategies managed by Triton 
Pacific, a database of more than 4,000 investment intermediaries who focus on small to medium sized companies has 
been amassed. In order to keep these intermediaries engaged, Triton Pacific has developed a comprehensive, fully 
integrated direct marketing plan including broadcast emails, letters, telephone calls, and visits to keep the 
intermediaries updated on recent transactions, remind them of the firm’s investment criteria and assure that Triton 
Pacific remains on their priority list.  
 
To execute on the investment strategy, a more targeted effort will be utilized to identify the most attractive 
opportunities within a focused list of franchisor systems.  In doing so, Tasty may retain one or more intermediaries 
under a ‘buy-side’ engagement to support direct outreach to prospective sellers on behalf of Tasty.  Additionally, 
opportunities may exist from direct dialogue with corporate management of targeted franchisors to acquire 
company-owned units/territories as well as support in identifying the most attractive acquisitions opportunities 
within their systems. 
 
Stage II - Due Diligence:  A thorough understanding and evaluation of the strategic opportunity offered by an 
investment and the risks unique to the company and its marketplace is crucial at the outset.  This can only be achieved 
through an extensive due diligence process and comprehensive financial and operational analysis of the business.  
Triton Pacific believes that the due diligence process is not just a financial review but rather a comprehensive industry, 
operational, management, marketing, technical and legal assessment. In conducting its due diligence, Triton Pacific 
may capitalize on the expertise and relationships of its industry partners when relevant. Triton Pacific follows a two-
step process that involves an initial screening and evaluation to determine the degree of interest in pursuing an 
investment, followed by a detailed due diligence procedure after a letter of intent is signed. 
 
During the initial screening, Triton Pacific evaluates the company, assesses its management and looks to identify the 
primary risks and opportunities of the business.  During detailed due diligence, Triton Pacific employs a checklist of 
more than 100 standard questions as well as questions specific to the business.  As part of this process, Triton Pacific 
will conduct a thorough operational due diligence review.  This includes site visits to gain an accurate understanding 
of the business and management’s capabilities.   
 
The decision to invest is reached by consensus amongst Triton Pacific’s investment committee.  Triton Pacific believes 
that its focus on effective internal communication and its team-based compensation structure have created an 
environment for a more collaborative, open and complete process, and ultimately leads to better investment 
decisions. The Investment Committee will initially consist of Craig J. Faggen, Ivan Faggen, Tom Scott, Joe Davis, and 
Brian Buehler. 
 
Stage III – Structuring Transactions: The partners of Triton Pacific are able to leverage their complex structuring 
expertise and deep M&A experience when purchasing a company. The intent is to structure its transactions in a 
manner that is fair to the selling shareholders and yet minimizes the downside risk to investors. Because of the 
inefficiencies in the lower middle market, Triton Pacific is often able to obtain structures that offer significant risk 
mitigation for investors.  
 
Stage IV - Building Portfolio Companies: Triton Pacific has developed a unique Franchisee Value Enhancement 
ProgramSM (FVEP) to help Portfolio Companies achieve their overall goal of enhancing enterprise value. 
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Triton Pacific’s overall objective is to build its Portfolio Companies into larger, more efficient, and more valuable 
businesses. Triton Pacific works with the company’s management to add value in the following areas:  
 

• Creating and Executing a Strategic Plan:  Prior to making an investment, Triton Pacific works closely with 
management to develop and implement a strategic plan.  Triton Pacific works with management to create a 
vision and encourages management to aggressively pursue new growth opportunities.  Triton Pacific then 
works with management to assure timely implementation of the strategic plan in accordance with the plan’s 
delineated timeline. 

 
• Initiatives and Accountability:  Triton Pacific, in partnership with the management, establishes a discreet 

number of initiatives to foster growth.  Responsibility, timelines and accountability are created for each 
initiative.  The costs to pursue the initiative are estimated and such amounts are made available as part of 
the transaction capitalization, with a view to not over-burdening operations or restricting distributions.  

 
• Building Management Teams:  During periods of rapid expansion, success is often a function of the timing 

and quality of professional staff additions.  Triton Pacific will assist management in identifying and hiring 
professionals with additional needed experience and expertise to face and overcome the challenges created 
by rapid growth.  

 
• Financing and Acquisition:  Triton Pacific plays an active role in the corporate finance and M&A activities of 

Portfolio Companies.  To facilitate internal growth and growth through acquisition, Triton Pacific works 
with management to adjust its capital structure as strategic objectives are met or revised and as operating 
performance improves to ensure adequate capital resources while maximizing equity returns. 

 
Stage V - Exiting Investments: Tasty is primarily focused on acquiring and operating Portfolio Companies, but when 
an attractive market opportunity presents itself, we may divest of a Portfolio Company.  In order to be in a position 
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to take advantage of such opportunities in the future, Tasty will identify exit opportunities over time and position 
the company. A liquidity event may come from an IPO, merger, or sale to a strategic or financial buyer.  
 

INVESTMENT HIGHLIGHTS 
 
Chain Restaurant Franchisees Provide a Large, Fragmented Market 
The chain restaurant industry, with $239+ billion in annual sales and roughly 293,000 individual store locationsix, 
provides a very large market for Tasty to execute its investment program.  Further, within this market, there are a 
large number of small to mid-sized entrepreneurial businesses with revenues less than $100 million. Many of these 
companies are often overlooked by larger private equity funds due to their smaller size, thus creating an opportunity 
to invest in these companies at lower valuations than are typically present in larger market transactions.  
 
Well Established Sponsor and Experienced Investment Team 
Triton Pacific was founded in 2001 to provide access to capital and management/operational expertise to the 
underserved lower middle market. Triton Pacific has since expanded to include multiple affiliates and funds, which 
specialize in providing access to private equity investment opportunities in the lower middle market for institutional 
and individual investors. Since its inception, Triton Pacific has grown significantly and has to date invested in 23 
companies with an enterprise value at the time of acquisition of approximately $600 million.  Triton Pacific has 
developed an extensive network of relationships and expertise in dealing with lower middle market companies, as 
well as a reputation for its fair dealing.  
 
Industry Expert Involvement 
Triton Pacific has had prior success working with operating partners who have expertise in specific industries that 
Triton Pacific finds attractive and the wherewithal to play an active role in creating value for Triton Pacific’s 
investments that fall within their areas of expertise.  Such operating partners, with directly relevant experience and 
expertise for Tasty’s strategy, may be engaged by Tasty.  Furthermore, PRG may be staffed or contracted with 
experienced operational teams to provide Portfolio Companies with day-to-day oversight and support in the 
execution of their strategic plans.  
 
Operational Improvement Opportunities 
Target investments will include companies that Tasty identifies as well-positioned, but are deemed to have room for 
meaningful improvement. These characteristics coupled with appropriately motivated management can become 
catalysts for creating value through accelerated growth and operational improvements.  
 
Chain Restaurant Industry Provides Strong Barriers to Entry 
As a franchisee operating within an established, national brand, Portfolio Companies are expected to have certain 
protections from competing businesses within the same trade area (market exclusivity and radius restrictions).  
Furthermore, to operate as a franchisee, approval is required by the franchisor when acquiring a business within 
their system.  Tasty expects to have the necessary involvement by highly regarded operators to not only gain 
franchisor approval, but to be viewed as a preferred ownership group within their system.  This is expected to 
provide a competitive advantage for Tasty in pursuit of Portfolio Company acquisitions. 
 
Value Added Management 
Tasty will negotiate terms that will provide it with significant influence or control of the Portfolio Companies. Upon 
investment, Triton Pacific leverages its own internal operational and financial expertise to assist these companies in 
their growth, strengthen the management team and build the necessary infrastructure to ensure that Portfolio 
Companies are “exit ready” as quickly as possible. By employing its proprietary Franchisee Value Enhancement 
ProgramSM, Portfolio Companies become larger, more professional organizations, which can either be used as a 
platform for future expansion or be built into a potential add-on to a larger player in its market, in either instance 
an attractive target for a larger private equity fund or a strategic corporate buyer.  
 
Attractive Current Yield and Significant Total Return Potential  

                                                
 
ix GE Capital Franchise Finance 2016 Chain Restaurant Industry Review 
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Tasty’s strategy is designed to acquire Portfolio Companies that will generate strong, recurring cash flow that will 
be further enhanced from execution of strategies for growth and expense reduction. These investments will be 
structured to allow for meaningful current cash flow to investors while participating in value creation as equity value 
is increased over time.  
 
Strong Deal Flow 
Triton Pacific has strong deal flow as a result of its extensive relationships with numerous transaction brokers and 
financial intermediaries as well as its strong reputation in its market space with other private equity sponsors and 
lenders.  Having evaluated a significant number of restaurant opportunities over the past five years, Tasty will benefit 
from established relationships with groups focused on representing chain restaurant franchisees. 
 
Alignment of Interest 
Tasty has been structured to align the economic interests of Triton Pacific with those of the Limited Partners in the 
following manner:  

 
• Equity Participation:  Triton Pacific or its affiliates will commit to invest in each Portfolio Company in which 

Tasty invests. 
 

• Team Direct Participation: Each Triton Pacific deal team member invests in every transaction. 
 

• Preferred Investment Return: The Limited Partners will receive a 7% annual internal rate of return on capital 
invested in each Special Purpose Entity before the General Partner or any of its affiliates will be entitled to 
receive a Capital Gains Incentive Fee from a Capital Event. Further, until investors receive a preferred 
return from Operating Cash Flow Distributions of 1.75% per quarter (7% annualized) on Adjusted Net 
Capital Contributions, the General Partner and its affiliates are not entitled to receive an Income Incentive 
Fee. 

 
Additional Features and Benefits for Investors 
 

• Current Distributions:  Tasty will endeavor to pay current distributions to Shareholders on a quarterly 
basis.  The targeted distribution rate is 7% annually with special distributions as appropriate. 

 
• Hybrid Debt/Equity Investments: Tasty’s strategy assumes investments in Portfolio Companies will be 

structured primarily as equity, but with a portion of the investment invested as debt. This is designed to 
support the objective of providing current distributions to investors and an overall attractive risk/return 
profile. 

 
• Unique Investment Strategy: Tasty provides investors access to a compelling private equity investment 

opportunity that supports current income and attractive long-term capital gains.  The overall dynamics of 
the chain restaurant industry are conducive to building a sizable, enduring and very profitable business in a 
way that is “below the radar” of larger private equity funds.  
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TASTY’S MANAGEMENT 
 
Rights and Duties of the General Partner 
 
The General Partner will exercise ultimate authority over Tasty.  The General Partner will be responsible for 
identifying, evaluating, structuring and monitoring investments on behalf of Tasty.  
 
The Limited Partnership Agreement provides for the reimbursement of the General Partner with respect to certain 
expenses incurred by the General Partner in connection with the performance of its duties on behalf of Tasty.  The 
Limited Partnership Agreement provides for indemnification of the General Partner, Triton Pacific, and its affiliates 
in certain circumstances.   
 
The General Partner has the right to delegate its responsibilities, including the provision of certain investment 
advisory, management, administrative and auditing services, to suitable parties who may be reasonably compensated 
by Tasty.  The General Partner may also retain such other suitable parties to provide services to Tasty, including, 
without limitation, legal, consulting and auditing services, as may be required by law or the General Partner in its 
sole discretion deems necessary.  Furthermore, the General Partner may enter into agreements with such parties 
on behalf of Tasty, which agreements may include provisions for the indemnification and exculpation of such parties 
by Tasty. 
 
The Sponsor 
 
Triton Pacific began its operations as a private equity firm late in 2001. As of the date of this Memorandum, Triton 
Pacific and its affiliates have completed 23 private equity transactions, investing in the aggregate more than $150 
million in Portfolio Companies that had an estimated aggregate enterprise value at the time of acquisition of 
approximately $600 million.  
 
The Investment Team 
 
Triton Pacific has a highly experienced investment team with diverse professional backgrounds and expertise in 
operations, finance and accounting, capital markets, and strategic development. Each Managing Partner has held 
operating positions of CEO or equivalent, in addition to investment and asset management experience. This 
combination of operational and investment experience provides management with a strong background and skill set 
for the selection and management of Portfolio Company investments.   
 

• Craig Faggen: Mr. Faggen is Chief Executive Officer of Triton Pacific Group, Inc. Mr. Faggen has over 20 
years of experience developing and implementing strategic initiatives and structuring numerous complex 
capital markets transactions.  Mr. Faggen is the co-founder and Chief Executive Officer of Triton Pacific 
Group, Inc., which includes Triton Pacific, and has been actively involved in building its private equity division.  
As CEO of Triton Pacific, Mr. Faggen has overall firm oversight responsibilities.  Prior to co-founding Triton 
Pacific, he was a founder and a partner in the boutique investment banking firm Triton Pacific Capital, LLC.  
There he was instrumental in the due diligence, structuring, and closing of several billion dollars of 
transactions.  Prior to co-founding Triton Pacific, Mr. Faggen worked in Arthur Andersen’s Capital Markets 
Group, where he acted as a financial advisor to a number of public and private companies on various 
transactions including IPOs, securitized debt transactions, equity private placements, dispositions and M&A 
related opportunities. Mr. Faggen received a B.A. in Economics from UCLA and a Master’s Degree from 
MIT.  
 

• Ivan Faggen: Mr. Faggen is the Chairman of Triton Pacific Group, Inc and has over 45 years of experience 
providing strategic advice and executing capital market transactions.  He co-founded Triton Pacific and has 
been actively involved in their management and operations.  Mr. Faggen spent over 33 years at Arthur 
Andersen working with small and mid-size companies on a variety of strategic, operational, and financial 
issues.  Prior to his departure, he was one of seven Worldwide Directors of Arthur Andersen’s Industry 
Group.  In that position, he Mr. Faggen built an advisory practice with $300 million of annual revenues and 
was instrumental in facilitating hundreds of domestic and international transactions. In addition, Mr. Faggen 
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served as a member of the advisory board of the Carlyle Group. Mr. Faggen received a B.S. in Business 
Administration from Wayne State University and is a retired CPA.  
 

• Joseph Davis: Mr. Davis is a Managing Partner at Triton Pacific and has over 20 years of experience in 
healthcare investing and operations. Mr. Davis runs Triton Pacific’s healthcare investment division, 
leveraging his experience as president of three different healthcare service companies including outpatient 
rehabilitation, home infusion therapy and one of the nation’s largest private pay home care companies that 
grew to $400 million in revenues and multi-state operations. Combining his operating and private equity 
investing experience, he works closely with management teams to develop and execute strategies to achieve 
success. Mr. Davis is a member of the firm’s investment committee and sits on several company boards. 
Mr. Davis attended the University of California at Irvine and was a finalist in the Ernst & Young Entrepreneur 
of the Year Award Program.   
 

• Thomas M. Scott:  Mr. Scott is a Managing Partner at Triton Pacific and has more than 15 years of experience 
in origination and execution of middle market private equity transactions across a broad range of industries 
including business services, specialty finance, consumer-oriented, software and manufacturing.  Mr. Scott 
has a combination of skills in the areas of mergers & acquisitions, structured financings, and business strategy. 
Prior to joining Triton Pacific, he was a Principal at TAG Venture Partners, a Boston-based investment firm 
and buy-side advisor where he was involved in more than 20 transactions. As a management consultant at 
Harbor Research, a strategy consulting boutique, Mr. Scott focused on assisting industrial and technology 
companies. Mr. Scott is a member of the firm’s investment committee and sits on several company boards 
where he is active in guiding overall strategic direction. Mr. Scott received a B.A. from Dartmouth College. 

 
• Brian D. Buehler: Mr. Buehler is a Partner at Triton Pacific and has over 20 years of product development, 

distribution and investment experience within financial services, commercial real estate, and alternative 
investments. Mr. Buehler runs the firm’s capital markets strategy, bringing his expertise in building 
distribution platforms that have raised capital to support more than $2 billion of alternative investment 
strategies.  Mr. Buehler is a member of the firm’s investment committee and serves as President of Triton 
Pacific Securities.  Mr. Buehler earned his B.A. from Chapman University. 
 

• Michael Carroll has served as the Chief Financial Officer of Triton Pacific Group and its subsidiaries for 
more than 10 years.  Mr. Carroll has extensive experience in the area of financial accounting and has spent 
several years at Triton Pacific managing fund finances and investor relations.  Prior to joining Triton Pacific, 
Mr. Carroll managed the finances and accounts of various political organizations and worked on Capitol 
Hill.  Prior experiences include serving as Deputy Treasurer of Virginians for Jerry Kilgore, a Richmond-
based candidate committee, where Mr. Carroll managed the committees’ campaign contributions, totaling 
over $22 million.  Mr. Carroll received a B.S. from Virginia Commonwealth University. 

 
Advisory Board/ Operating Partner 
  
Part of Triton Pacific’s strategy of bringing additional value to its Portfolio Companies is to partner with a select 
group of “operating partners” and “advisory board” members– individuals that have expertise and a desire to play 
an active role in increasing the value of those Portfolio Companies that fall within their areas of expertise. These 
individuals generally have previously operated public or private companies in the restaurant sector. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 
 
Partnership Agreement 
 
On January 2, 2017, we entered into the Limited Partnership Agreement, the principal terms of which are 
summarized under “Summary of Terms.” A copy of the Limited Partnership Agreement is attached as Exhibit A to 
this Memorandum. 
 
Asset Management Agreement 
 
On January 2, 2017, we entered into the Asset Management Agreement, a copy of which is attached as Exhibit C to 
this Memorandum. 
 
The Sponsor 
 
The General Partner is an Affiliate of the Sponsor. The Sponsor provides the staff and resources required for the 
General Partner to perform its functions.  
 
Personnel of the General Partner 
 
Triton Pacific or its Affiliates will provide the staff and resources required for Tasty and the General Partner to 
perform, among others, the following services: (i) sales, promotional and marketing services in connection with the 
private offering of the Shares; (ii) investor account management services for Tasty; (iii) legal, investor relations, 
compliance, regulatory and finance-related services for Tasty and the General Partner; (iv) administrative services in 
connection with the day-to-day operations of Tasty and the General Partner; (v) sourcing acquisitions and 
divestitures (including performing due diligence and negotiating the structure and financing with respect to such 
acquisitions and divestitures) for recommendation to Tasty consistent with the business plan of Tasty as established 
by Tasty from time to time; (vi) managing Tasty’s Portfolio Companies and monitoring and servicing any other assets 
of Tasty; and (vii) providing the General Partner with financial reports with respect to the Portfolio Companies and 
such research and related services as the General Partner may reasonably require from time to time to manage the 
acquisitions, dispositions, Portfolio Companies and other assets of Tasty. Tasty will reimburse Triton Pacific and the 
General Partner for expenses incurred in connection with the performance of the services described above related 
to Tasty’s administration and operations, including the allocable portion of the compensation and related expenses 
of certain personnel of Triton Pacific providing administrative services to Tasty on behalf of the Sponsor. 
 
Affiliated Dealer Manager 
 
The Dealer Manager is an Affiliate of Triton Pacific, our Sponsor, and also serves as the dealer manager in connection 
with the continuous public offering of shares of Affiliates of Triton Pacific. These relationships may create conflicts 
in connection with the Dealer Manager’s due diligence obligations under the federal securities laws. Although the 
Dealer Manager has examined the information in this Memorandum for accuracy and completeness, because of its 
affiliation with Tasty, no independent review of us will be made in connection with the distribution of our Shares in 
this Offering. In addition, the Dealer Manager will be entitled to compensation in connection with certain offerings 
of our Shares. See “Plan of Distribution—About the Dealer Manager.” 
 
Conflicts of Interest and Fiduciary Duties 
 
The Sponsor and the General Partner and certain of their respective Affiliates may experience conflicts of interest 
in connection with the management of our business affairs, including, but not limited to, the following: 

• The managers, partners, members, officers and other personnel of the General Partner allocate their time 
between servicing us and managing other business activities in which they may be involved. There is no 
minimum time devotion requirement from either of the General Partner or the Sponsor; 

• In addition to its role as a Sponsor of Tasty, Triton Pacific manages several private funds and one registered 
fund (collectively, the “Triton Pacific Accounts”). While Triton Pacific expects that the investment 
opportunities targeted by the Triton Pacific Accounts would not be eligible for purchase by Tasty, certain 
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potential conflicts of interests may arise, including with respect to the dedication of time. Triton Pacific 
intends to allocate investment opportunities to Tasty or one or more Triton Pacific Accounts in good faith 
and on a basis that it reasonably believes is fair and equitable, taking into account such considerations as it 
believes are appropriate under the circumstances, including (i) the objectives of Tasty and such Triton Pacific 
Account(s), (ii) the available capital of Tasty and of such Triton Pacific Account(s), (iii) the size, nature and 
type of investment or acquisition opportunity, (iv) the nature of the prospective portfolio company and the 
target return profile of such Triton Pacific Account(s) (bearing in mind that actual returns from such 
investment may not be consistent with such targets), (v) the investment guidelines and limitations governing 
Tasty and such Triton Pacific Account(s), (vi) the sourcing of the transaction, (vii) principles of portfolio 
diversification, (viii) proximity of such Triton Pacific Account(s) to the end of its investment or acquisition 
period and/or specified term, (ix) asset and risk weighting within the portfolio, (x) whether the investment 
opportunity is a follow-on investment, (xi) the projected holding period of the investment or acquisition 
opportunity and the target holding period of such Triton Pacific Account(s) (bearing in mind that the actual 
holding period of such investment or acquisition may not be consistent with such projection) and (xii) such 
other considerations reasonably deemed relevant by Triton Pacific, in each case, at the date of such potential 
investment or acquisition; 

• We may in the future compete with the General Partner, the Sponsor or their respective Affiliates for 
acquisitions, subjecting the General Partner, the Sponsor and their respective Affiliates to certain conflicts 
of interest in evaluating the suitability of opportunities and making or recommending acquisitions, 
divestitures or other transactions on our behalf. In the event such conflicts occur, the General Partner and 
the Sponsor and their respective Affiliates may give advice, recommend acquisitions, divestitures or other 
transactions or take operational decisions with respect to Portfolio Companies to or on behalf of other 
clients, which may differ from advice given to, acquisitions, divestitures or other transactions recommended 
or operational decisions made for, us, even though their objectives may be similar to ours; 

• From time to time, we may acquire an interest at different levels of an entity’s capital structure or otherwise 
in different classes of an issuer’s securities than other entities for which the General Partner or the Sponsor 
or their respective Affiliates provide management services or that may otherwise own securities in such 
entity. These acquisitions may give rise to inherent conflicts of interest or perceived conflicts of interest 
between or among the various classes of securities that may be held by us and such other clients and in 
certain cases may be prohibited; 

• The Sponsor, the General Partner and their respective Affiliates may have existing business relationships or 
access to material, non-public information that would prevent the Sponsor and the General Partner from 
recommending acquisitions of certain companies that would otherwise fit within our acquisition objectives 
or appropriate divestments; 

• In the event such competitive activities arise, in unusual circumstances, the General Partner may determine 
it is appropriate for us or our Portfolio Companies, respectively, to participate in the same acquisition 
opportunity that one of its Affiliates determines is appropriate for another account managed by it. Any of 
these acquisition opportunities may give rise to conflicts of interest or perceived conflicts of interest among 
us and the other participating accounts. See “—Affiliated Transactions” below. Conversely, the General 
Partner might in unusual circumstances be prepared to permit such an account to participate in an 
acquisition by us; 

• Our Portfolio Companies may be counterparties or participants in agreements, transactions or other 
arrangements with subsidiaries or Affiliates of other clients managed by the General Partner or Affiliates of 
the Sponsor that, although the General Partner or Affiliates of the Sponsor determine to be consistent with 
the requirements of such other clients’ governing agreements, may not have otherwise been entered into 
but for the affiliation with General Partner or Affiliates of the Sponsor, and which may involve fees and/or 
servicing payments to General Partner or its affiliated entities, subject to applicable law. For example, the 
General Partner or Affiliates of the Sponsor may offer subsidiaries of their other clients and our Portfolio 
Companies the opportunity to enter into agreements regarding group procurement (such as a group 
purchasing organization), benefits management, purchase of insurance policies (which may be pooled across 
Portfolio Companies and subsidiaries of such other clients and discounted due to scale) and other 
operational, administrative or management related matters from a third party or an Affiliate of the General 
Partner or the Sponsor, and other similar operational initiatives that, subject to applicable law, may result 
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in commissions or similar payments, including related to a portion of the savings achieved by the Portfolio 
Companies; and 

• Employees of the Sponsor may serve as directors or advisory board members of Portfolio Companies or 
other entities. In connection with such services and subject to applicable law, the Sponsor may receive 
directors’ fees or other similar compensation. 

 
See also “Risk Factors and Potential Conflicts of Interest.”  
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 
 

General.  This is a summary of certain United States federal income tax considerations that may be relevant to 
prospective investors in Tasty, based on the Internal Revenue Code of 1986, as amended (the “Code”), 
administrative regulations and rulings of the Department of the Treasury (“Treasury Regulations”) and judicial 
decisions, all of which are subject to change.  This summary is not intended as a substitute for careful tax planning.  
The applicability of Code provisions to individual investors will vary.  Accordingly, prospective investors are urged 
to consult with their own tax advisors with specific reference to their own tax situations and potential changes in 
applicable law.  While Tasty will  make  every  effort  to  provide  investors  with  a  final  Schedule  K-1  within  120  
days  after  the  end  of  each  fiscal year,  certain portfolio investments may  result  in  delays  in  Tasty’s  receiving  
information  necessary  for  final  Schedule  K-1  preparation.  Delays  in  the  delivery  of  Tasty’s  Schedule  K-1  
may  require  investors  to  file  for  an  extension.  Should the  Schedules  K-1  be  delayed  past  the  tax  filing  
deadline,  Tasty  will  look  to  provide  an estimated  Schedules  K-1. 
 
Qualification as a Partnership.  Treasury Regulations adopted by the Internal Revenue Service (the “IRS”) generally 
classify, for federal income tax purposes, any limited partnership organized under state law as such, rather than as 
an association taxable as a corporation, unless the entity makes an election to be treated otherwise.  Because Tasty 
is organized as a limited partnership under Delaware law and does not intend to make such an election, Tasty should 
be classified as a partnership, rather than as an association taxable as a corporation, for federal income tax purposes. 
 
If Tasty were treated not as a partnership, but as an association taxable as a corporation, for federal income tax 
purposes, it would itself be taxed on its taxable income at corporate rates.  In such case, the amount of Tasty’s cash 
otherwise available for distribution to the Limited Partners would be reduced by the amount of such tax.  Cash 
distributions would be treated as dividends in the hands of the Limited Partners subject to tax as ordinary income 
to the extent of Tasty’s earnings and profits.  Further, any losses incurred by Tasty would only be allowed as 
deductions for Tasty, rather than being passed through to the Limited Partners. 
 
Certain partnerships are treated as corporations for federal income tax purposes if they are deemed to be “publicly-
traded partnerships.”  A partnership can be found to be publicly-traded if interests therein are traded on an 
established securities market or are readily tradable on a secondary market or a substantial equivalent.  The Shares 
will not be traded on an established securities market, such as a national securities exchange, local exchange, or 
over-the-counter market.  Further, applicable Treasury Regulations provide that such Shares will not be considered 
readily tradable on a secondary market or a substantial equivalent if they are subject to certain redemption and 
repurchase agreements which meet certain requirements, including the requirement that the sum of the percentage 
interests transferred in a taxable year of the partnership, other than private transfers such as those occurring at 
death and gifts among family members, do not exceed 10% of the total outstanding partnership Shares. Beginning 
one full calendar year following the completion or termination of the Offering, and on an annual basis thereafter, to 
the extent interest is expressed over the annual period by one or more Limited Partners, Tasty intends to offer to 
repurchase Shares not to exceed in any calendar year 10% of the weighted average number of Shares outstanding in 
the prior calendar year, based on a purchase price equal to the net asset value of the Shares as of the date of 
repurchase as determined by the General Partner. Inasmuch as the repurchases will be within the limitations of the 
exception from treatment as a publicly traded partnership for redemption and repurchase agreements, Tasty believes 
that it should not be deemed to be treated as a publicly traded partnership and taxed as a corporation for federal 
income tax purposes. 
 
General Tax Treatment of Tasty and the Limited Partners.  So long as Tasty is classified as a partnership for federal 
income tax purposes, Tasty itself will not be subject to federal income tax.  Rather, each Limited Partner will be 
required to report on his or her own tax return his or her allocable share of the items of income, gain, loss, 
deduction, credit and tax preference of Tasty, whether or not any actual distributions are made to such Limited 
Partner during the taxable year. 
 
Thus, due to potential timing differences between the recognition of income and cash distributions, it is possible that 
a Limited Partner may incur income tax liabilities in excess of cash distributions made prior to the date that the tax 
is due.  It is also possible that Tasty will take steps to defer taxable losses or accelerate taxable income, so that 
Limited Partners would be required to pay tax on amounts not representing actual income.  If Tasty does not make 
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distributions to the Limited Partners in amounts equal to their respective tax liabilities arising in connection with 
Tasty for any year, a Limited Partner will need to apply his or her own resources to such liabilities. 
 
Since Tasty will use the accrual method of accounting, it will report its taxable income or loss on its information 
returns based on the accrual of items of income and expense.  Each Limited Partner will report his or her distributive 
share of any such income or loss for his or her taxable year in which the taxable year of Tasty ends, even if the 
Limited Partner is on the cash method of accounting.  The fiscal year of Tasty will be the calendar year. 
 
A Limited Partner’s tax basis for his or her Shares will be relevant in determining, among other things, the income 
tax consequences of distributions by Tasty, the deductibility of losses, and gain or loss on the sale of such Shares.  
Generally, this basis will be equal to the Limited Partner’s capital contributions to Tasty, plus his or her share of 
those liabilities of Tasty with respect to which neither the General Partner nor any of the Limited Partners has any 
personal liability (although it is not expected that there will be any such non-recourse liabilities in Tasty).  Each 
Limited Partner will increase the tax basis of his or her Shares by the amount of his or her allocable share of Tasty’s 
taxable income and gain for any year, and reduce the tax basis of such Shares by the amount of his or her allocable 
share of Tasty’s taxable deduction and loss and by the amount of any cash distributed by Tasty to the Limited Partner 
during such year.  Any reduction of a Limited Partner’s share of Tasty’s nonrecourse indebtedness will also reduce 
such Limited Partner’s basis. 
 
If the tax basis of a Limited Partner’s Share is reduced to zero through cash distributions or allocations of loss (or 
reductions of nonrecourse indebtedness), the amount of any further cash distributions (or any reduction in Tasty’s 
nonrecourse indebtedness) in excess of such Limited Partner’s share of the income reported by Tasty for any year 
will generally be treated as gain from the sale or exchange of a capital asset.  A Limited Partner will also recognize 
gain or loss on the complete liquidation of his or her Shares, measured by the difference between the amount of 
cash received (or reductions of non-recourse indebtedness) and the Limited Partner’s tax basis in such Shares.  Any 
gain or loss recognized on complete liquidation or as a result of distributions in excess of tax basis will, in general, 
be treated as capital gain or loss, and such capital gain or loss will be treated as long term capital gain or loss if the 
Limited Partner has held such Shares for more than one year at the time the gain or loss is recognized.  Currently, 
a maximum tax rate of 20% will apply to any such capital gain if the Limited Partner is an individual, estate or trust 
who or which has held Shares for more than 12 months at the time such gain is recognized. 
 
Trading or Investing.  A number of the tax consequences attendant on an investment in Tasty, such as the 
deductibility of certain types of losses (see below), will depend on whether Tasty is treated as being engaged in 
“trading” or “investing.”  In general, a taxpayer is treated as a trader if it engages in a large number of transactions 
and holds securities for a short period of time to earn short-swing profits, and as an investor if it holds securities for 
a longer period of time in order to realize capital appreciation.  The General Partner believes that most, if not all, of 
the anticipated investments of Tasty will be treated as investing activities, and the General Partner will file Tasty’s 
partnership information tax returns accordingly.  It is possible that Tasty’s actual activities may differ from those that 
are currently anticipated or that the IRS may take a different position than the General Partner as to whether some 
or all of Tasty’s activities will constitute trading or investing.  Accordingly, the General Partner cannot predict with 
any certainty as to the extent that the operations of Tasty will constitute investing and the extent that it will 
constitute trading. 
 
Limits on the Deductibility of Losses.  The income tax law contains a number of provisions that can restrict a Limited 
Partner’s ability to deduct on his or her own tax return losses that are allocable to such Limited Partner by Tasty.  
A Limited Partner may only deduct his or her share of Tasty’s taxable loss and deductions to the extent of his or 
her tax basis in his or her Shares.  Partnership losses which exceed a Limited Partner’s tax basis may be carried over 
indefinitely and, subject to the other limitations discussed below, deducted in any future year to the extent his or 
her tax basis may have increased above zero. 
 
In addition, Limited Partners who are individuals or certain closely-held corporations may be limited in their use of 
partnership losses by the so-called “at risk” rules.  Under these rules, losses cannot be deducted except to the 
extent of a Limited Partner’s “at risk amount” which, in general, will include the Limited Partner’s unrecovered 
capital contributions and share of undistributed taxable income of Tasty.  Further, the “passive activity loss” rules 
may also limit the use of partnership losses by non-corporate and certain closely-held corporate Limited Partners.  
Under such rules, the use of losses, credits and deductions from “passive activities” are limited in amount to the 
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corresponding “passive activities income.”  “Passive activity income” generally includes income from any business 
activity, or gain from the disposition of an interest in a business activity, in which the taxpayer does not materially 
participate. 
 
Non-corporate Limited Partners may be subject to certain “investment interest” limitations.  These rules would limit 
the deduction for investment interest to the Limited Partner’s net investment income, that is, the excess of 
investment income (generally interest and dividends and, if a special election is made, net capital gains) over 
investment expenses (other than interest expense).  For this purpose, the Limited Partner’s investment income and 
investment expense from all sources, including partnership investment activities, would be aggregated.  Tasty’s 
interest expense includes interest expense incurred either by Tasty or by a Limited Partner to finance the purchase 
of his or her Shares. 
 
To the extent that Tasty is treated as engaged in investing, a non-corporate Limited Partner may not be allowed to 
deduct a portion of Tasty’s miscellaneous expenses.  Certain miscellaneous itemized deductions (such as accounting 
expenses and Administration Fees) of non-corporate taxpayers are allowable only to the extent they exceed a “floor” 
amount equal to 2% of the taxpayer’s adjusted gross income.  Additional overall limitation on itemized deductions 
may apply to disallow certain otherwise allowable itemized deductions of non-corporate taxpayers with adjusted 
gross incomes in excess of certain amounts.  Tasty will be required to state separately its different types of expenses, 
including miscellaneous expenses, and the Limited Partners will each report separately their allocable shares of each 
type of expense. Any deductions not allowable by virtue of this rule will not be treated as investment expenses for 
purposes of the investment interest limitation, and will also in effect not be deductible for alternative minimum tax 
purposes. 
 
Regardless of whether Tasty is treated as a trader or an investor with respect to any specific transaction, gain or 
loss realized on the disposition of a position generally will be treated as a capital gain or loss.  Capital losses generally 
may be deducted only to the extent of capital gains, except for non-corporate taxpayers who are allowed to deduct 
$3,000 of capital losses per year against ordinary income without regard to capital gains.  Corporate taxpayers may 
carry back unused capital losses for three years and may carry forward such losses for five years.  Non-corporate 
taxpayers may carry forward unused capital losses indefinitely, but may not carry them back. 
 
Unrelated Business Income Tax.  Limited Partners that are organizations exempt from federal income tax or that 
are 401(k) plans or other employee benefit plans subject to Part 4 of Title I of ERISA, individual retirement accounts 
or annuities (“IRAs”), or employee benefit plans covering self-employed individuals (“Keogh Plans”) (together “Tax-
Exempt Partners”) will be subject to tax on their respective shares of partnership income if the income is deemed 
to be subject to the unrelated business income tax, a tax that applies to certain types of income earned by otherwise 
tax-exempt entities.  Because Tasty will employ leverage with respect to many, if not most, of its investments, and 
Tasty expects to receive distributions of operating income from Portfolio Companies that are themselves organized 
as partnerships or limited liability companies taxable as partnerships or disregarded entities for federal income tax 
purposes, a significant portion of its income allocable to Tax-Exempt Partners, as well as a portion of any gain realized 
by such Tax-Exempt Partners on a sale or withdrawal of their Shares, will likely be subject to the unrelated business 
income tax.  
 
Under Section 512 of the Code, “unrelated business taxable income” (“UBTI”) is defined generally as the excess of 
gross income from any unrelated trade or business conducted by a tax-exempt entity over the deductions 
attributable to such trade or business, with certain modifications.  These modifications provide that UBTI generally 
does not include such income as dividends, interest or gain from the disposition of property (other than property 
such as inventory held for sale by a trade or business).   Generally, the operating income generated by a Portfolio 
Company’s business will be considered UBTI.  Since it is anticipated that the income of Tasty will consist of 
distributions of Portfolio Company operating income, in addition to interest, dividends and capital gains, and because 
many of the Portfolio Companies are expected to be organized as limited liability companies, which are “pass-
through” entities for income tax purposes, a Tax-Exempt Partner should expect to realize UBTI from Tasty.  Further, 
Tax-Exempt Partners should expect to realize UBTI from Tasty to the extent that partnership or disregarded entity 
income is deemed to be “unrelated debt-financed income” pursuant to Section 514 of the Code.  This will happen if 
Tasty finances the acquisition, in whole or in part, of its investments through indebtedness.  In such event, Tasty’s 
income or gain which is derived from its debt-financed investments would be deemed to be unrelated debt-financed 
income and a Tax-Exempt Partner’s allocable share of any such income is likely to be deemed to be unrelated debt-
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financed income and, therefore, taxable as UBTI.  Inasmuch as Tasty expects to make many, if not most, of its 
Portfolio Company investments using leverage, this is likely to occur with respect to much of such income.  Similarly, 
all or a portion of a Tax-Exempt Partner’s income and gains from Tasty would be deemed to be taxable as UBTI if 
the Tax-Exempt Partner financed the purchase of its Shares with indebtedness, in whole or in part. 
 
A Tax-Exempt Partner is required to include in its computation of UBTI its pro rata share of the portion of any 
partnership or disregarded entity income which would be taxable to the Tax-Exempt Partner as UBTI if earned 
directly by the Tax-Exempt Partner.  A Tax-Exempt Partner will be required to pay income tax on its UBTI if it has 
more than $1,000 of such income in a taxable year.  The tax will be imposed at the same rates as would be applicable 
to the Tax-Exempt Partner if it were not otherwise exempt from taxation.  (In this regard, a Tax-Exempt Partner 
will be required to file a tax return for any taxable year in which its gross UBTI exceeds $1,000, even if it owes no 
tax.)  Each prospective Tax-Exempt Partner is urged to consult with its own tax advisor as to the UBTI consequences 
of an investment in Tasty. 
 
We will furnish the Tax-Exempt Partners with such information as is necessary to enable such Tax-Exempt Partner 
to compute its share of the income of Tasty, if any, from a trade or business, including debt-financed income.  
 
Audits and Adjustments to Tax Liability.  A challenge by the IRS, such as in a tax audit, to the tax treatment by a 
partnership of any item generally must be conducted at the partnership, rather than at the partner, level. A 
partnership ordinarily designates a “tax matters partner” (as defined under Section 6231 of the Code) as the person 
to receive notices and to act on behalf of the partnership and the partners in the conduct of such a challenge or 
audit by the IRS. Tasty has designated the General Partner as the tax matters partner. In addition, as part of recently 
adopted legislation, that comes into effect for Tasty’s taxable year beginning after December 31, 2017 (the “New 
Partnership Audit Provisions”), among other changes, upon an audit of Tasty, (i) unless Tasty elects to distribute the 
amended Form K-1 alternative described below, any audit adjustment to items of income, gain, loss, deduction, or 
credit of Tasty (and any Limited Partner’s distributive share thereof) shall be determined, any tax attributable thereto 
shall be assessed and collected, and the applicability of any penalty, addition to tax, or additional amount which 
relates to an adjustment to any such item or share shall be determined, at the partnership level and may be borne 
indirectly by the Limited Partners of Tasty at the time the tax is paid and (ii) a “partnership representative” designated 
by Tasty, which will be the General Partner, will be the only person permitted to act for Tasty in audit or tax litigation 
matters. The New Partnership Audit Provisions allow Tasty to elect to send amended Form K-1s to the Limited 
Partners in respect of the year being audited in lieu of paying any amounts directly. In that case, (i) Limited Partners 
will be required to pay any tax, interest and penalties resulting from the amended returns and (ii) the interest rate 
for underpayment in the case of individuals and certain other Limited Partners will be higher than would otherwise 
be the case. It is uncertain how the New Partnership Audit Provisions will be implemented or whether Tasty will 
elect (or be permitted to elect) the Form K-1 alternative. The New Partnership Audit Provisions could result in 
Tasty being required to pay additional taxes, interest and possibly penalties and additions to tax, which, if assessed, 
could adversely affect Tasty’s value and its ability to make distributions. The changes created by the New Partnership 
Audit Provisions are sweeping and in many respects dependent on the promulgation of future regulations or other 
guidance by the IRS or the Treasury Department. Prospective Investors are urged to consult their tax advisors in 
respect of these changes and their potential impact. 
 
The tax matters partner will have the authority under the Partnership Agreement to conduct, respond to, and if 
appropriate, contest (including by pursuing litigation) any IRS audit of Tasty’s tax returns or other tax-related 
administrative or judicial proceedings and, if considered appropriate, to settle such proceedings. A final determination 
of federal tax matters in any proceeding initiated or contested by the tax matters partner will be binding on all 
Limited Partners who held their Shares during the period for which the audit adjustment is made. As the tax matters 
partner, our General Partner will have the right on behalf of all holders to extend the statute of limitations relating 
to the Limited Partners’ federal income tax liabilities with respect to Tasty’s items. 
 
A federal income tax audit of Tasty’s information return may result in an audit of the tax return of a Limited Partner, 
which, in turn, could result in adjustments to a Limited Partner’s items of income and loss that are unrelated to Tasty 
as well as to partnership-related items. There can be no assurance that the IRS, upon an audit of an information 
return of Tasty or of an income tax return of a Limited Partner, might not take a position that differs from the 
treatment thereof by Tasty or by such holder, possibly resulting in a tax deficiency. A Limited Partner would also be 
liable for interest on any tax deficiency that resulted from any such adjustments. Prospective investors should also 
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recognize that they might be forced to incur legal and accounting costs in resisting any challenge by the IRS to items 
in their individual returns, even if the challenge by the IRS should prove unsuccessful. 
 
State and Local Taxes.  In addition to federal income taxes, Limited Partners may be subject to other taxes, such as 
state and local income taxes.  State and local laws often differ from federal income tax laws with respect to the 
treatment of specific items of income, gain, loss, deduction and credit.  A Limited Partner’s share of the taxable 
income or loss of Tasty generally will be required to be included in determining his or her reportable income for 
state and local tax purposes in the jurisdiction in which such Limited Partner resides.  Limited Partners will generally 
be required to file tax returns and report their share of partnership income and loss in the states in which the 
Portfolio Companies operate.  Ownership of Shares should not result in tax liability to the State of Delaware for a 
Limited Partner, absent some other presence in or relationship with Delaware.  Tasty will furnish Limited Partners 
with all information to file all required state and local income tax returns.  Each prospective investor should consult 
with his or her own tax advisor with regard to state and local taxes. 
 
Foreign Investors.  Foreign investors are urged to consult their tax advisors regarding the federal and state income 
tax treatment to them of any investment in Tasty.  A foreign Limited Partner’s share of partnership income may 
constitute “effectively connected income” under the Code with the result that he or she will be subject to United 
States income tax with respect to such investment in substantially the same manner as a United States individual or 
domestic corporation.  In addition, an investor that is a foreign corporation may also be subject to a branch profits 
tax.  Certain withholding requirements may apply with respect to a foreign Limited Partner’s share of certain types 
of Tasty income.  Inasmuch as Tasty expects to invest in limited liability companies, but many foreign countries do 
not recognize them as legal entities or “pass-through entities”, a foreign Limited Partner may be subject to tax within 
his country of residence. 
 
Certain Disclosure and Recordkeeping Requirements. Congress has enacted provisions relating to “reportable 
transactions.”  If applicable to Tasty, these provisions would require Limited Partners to disclose to the IRS 
information relating to Tasty and regarding any of the transactions undertaken by Tasty, and to retain certain 
documents and other records related thereto.  Although Tasty does not believe that a subscription for Shares is a 
reportable transaction, there can be no assurance that the IRS will not take a contrary position.  In addition, there 
can be no assurance that a subscription for Shares will not become a reportable transaction for a Limited Partner in 
the future.  The Code imposes substantial penalties on taxpayers who fail to comply with these provisions.  

 
 

 
The preceding discussion is a summary of some of the important tax considerations relevant to an investment in 
Tasty.  It does not purport to be a complete analysis of all relevant tax considerations or a complete listing of all 
potential tax risks inherent in purchasing and holding Shares.  Prospective investors are urged to consult with their 
own tax advisors.  
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BENEFIT PLAN INVESTORS 
 
The following is a summary of certain non-tax considerations arising under the Employee Retirement Income Security 
Act of 1974 (“ERISA”) and the Code with respect to an investment in Tasty by (i) employee benefit plans subject to 
Part 4 of Title I of the ERISA, (ii) individual retirement accounts and annuities (also referred to as IRAs) and employee 
benefit plans covering self-employed individuals, (iii) governmental plans, foreign employee benefit plans and certain 
church plans not subject to ERISA, and (iv) entities or funds the assets of which are considered to be “plan assets” 
of the foregoing as a result of investments in such entities or funds thereby (collectively, “Benefit Plan Investors”).   
 
This summary is based on the applicable provisions of ERISA and the Code and relevant regulations, rulings and 
interpretive releases issued by the Department of Labor or the IRS.  No assurance is given that legislative or 
administrative changes or court decisions may not occur which might significantly modify this summary.  It is possible 
that any such change will apply to transactions entered into prior to the date of its enactment. 
 
This summary should be considered by sponsors, fiduciaries and other representatives of Benefit Plan Investors prior 
to investing assets of such Benefit Plan Investor in Tasty.  Further, due to the complex nature of ERISA and the Code, 
each prospective Benefit Plan Investor is urged to consult his own tax advisor or pension consultant to determine 
the application of ERISA or the Code to his or her prospective investment.  
 
General Fiduciary Requirements. Sponsors, fiduciaries and other representatives of Benefit Plan Investors should 
carefully consider whether an investment in Tasty would be consistent with their fiduciary responsibilities to such 
Benefit Plan Investor under Section 404 of ERISA and, where applicable, state or local laws.  You should consider, 
among other things, whether the investment would (i) be prudent for the Benefit Plan Investor, given the speculative 
nature of some securities in which Tasty may invest, (ii) be consistent with the Benefit Plan Investor’s current and 
anticipated needs for liquidity, given the limitations on a Limited Partner’s ability to withdraw from, or transfer its 
interest in, Tasty, (iii) permit the Benefit Plan Investor’s assets to remain adequately diversified, (iv) be permitted 
under the Benefit Plan Investor’s governing documents and governing laws, (v) involve a potential for conflicts of 
interest among the General Partner, Triton Pacific and Tasty, or between such entities and the Benefit Plan Investor 
or its sponsor, fiduciaries, or representatives, and (vi) result in any UBTI to the Benefit Plan Investor (as explained 
in “Certain U.S. Federal Income Tax Considerations”).  Such sponsor, fiduciary or other representative should also 
consider the reasonableness of the compensation to be paid to the General Partner and Triton Pacific.  

Any Benefit Plan Investor that proposes to invest in Tasty will be required to represent in the Subscription 
Agreement that the investment in Tasty by the Benefit Plan Investor has been authorized by the appropriate person 
or persons and will not result in a prohibited transaction within the meaning of Section 406 of ERISA or Section 
4975 of the Code (“Prohibited Transaction”), and that its fiduciaries (if any) or other authorized representatives 
understand Tasty’s investment objectives and policies and that the decision to invest Plan assets in Tasty is consistent 
with the applicable provisions of ERISA or other applicable state or local laws and the fulfillment of their fiduciary or 
other responsibilities to the Benefit Plan Investor.     

Plan Assets. In order to ensure that each of Tasty, the General Partner, Triton Pacific and their Affiliates, and their 
officers, directors and owners, are not deemed to be a “fiduciary” under ERISA with respect to any Limited Partner 
that is a Benefit Plan Investor, Tasty may limit the participation of Benefit Plan Investors in Tasty, as described 
below.  “Fiduciaries” are subject to various obligations and liabilities imposed by ERISA, as well as the Code, including 
prudence and other requirements of Title I of ERISA that would apply to investments.  Further, the rules restricting 
transactions with “parties in interest” or “disqualified persons” and prohibiting transactions involving conflicts of 
interest on the part of fiduciaries (“Prohibited Transactions”) would be imposed on a fiduciary.  By virtue of the 
possible relationships between officers and directors of the General Partner and Triton Pacific, and the possible 
relationships those officers and directors may have with any Benefit Plan Investor that invests in Tasty, “fiduciary” 
status could result in violation of ERISA and the Code unless Tasty or the applicable person or entity obtained 
appropriate exemptions from the Department of Labor.  This could also mean that, unless appropriate administrative 
exemptions were available or were obtained, Tasty could be restricted from acquiring an otherwise desirable 
investment or from entering into an otherwise favorable transaction if the acquisition or transaction would constitute 
a Prohibited Transaction. 
 



 

54 

Under ERISA, a party may be considered to be a “fiduciary” of certain Benefit Plan Investors where it exercises 
discretionary authority or control over the management or disposition of such Benefit Plan Investor’s assets, renders 
for a fee (direct or indirect) certain investment advice concerning any assets of such Benefit Plan Investor (or has 
authority or responsibility to do so), or has any discretionary authority or discretionary responsibility in the 
administration of such Benefit Plan Investor.  Beginning in 2017, this definition of “fiduciary” is significantly broadened 
to potentially include parties who receive a fee or other compensation (direct or indirect) for making 
recommendations relating to investments, investment management, plan distributions or rollovers, or the selection 
of investment managers or advisers to a fiduciary or participant of, or with respect to plan assets of, a Benefit Plan 
Investor.  Under the Department of Labor’s “Plan Asset” regulations, when Benefit Plan Investors purchase an equity 
interest in another entity, certain of those Benefit Plan Investors’ assets are deemed to include not only their 
investment in such entity but an undivided interest in the underlying assets of such entity itself unless (i) the equity 
interest is a “publicly-offered security” or a security issued by a registered investment company (which will not be 
the case with Tasty), (ii) the equity participation in the entity by certain Benefit Plan Investors is not “significant” or 
(iii) the entity is an “operating company” or “venture capital operating company” (as defined in such 
regulations).  Equity participation by Benefit Plan Investors generally is considered “significant” if 25% or more of 
each class of equity security issued by an entity is owned by Benefit Plan Investors.  For purposes of determining 
whether Benefit Plan Investors hold 25% or more of the value of any class of equity security of an entity, any equity 
securities held by any person who has discretionary authority or control with respect to the assets of the entity, 
who provides investment advice to such entity for a fee (direct or indirect) with respect to such assets or who is an 
affiliate of any such person, will be disregarded.  Thus, in the case of Tasty, Shares held by the officers and directors 
of the General Partner or their affiliates would not be taken into account in calculating the percentage of Tasty 
owned by Benefit Plan Investors. 
 
So that the assets of Tasty are not deemed to be Plan Assets, it is the intention of the General Partner either (i) to 
prohibit any acquisition or transfer of Shares unless, after giving effect to such acquisition or transfer, the total equity 
interest in Tasty owned by Benefit Plan Investors will be less than 25% in the aggregate of all equity interests in Tasty, 
or (ii) in the General Partner’s discretion, to permit the total interest in Tasty owned by Benefit Plan Investors to 
equal or exceed such 25% level and to operate Tasty in the manner described below so that it would be a “venture 
capital operating company” under the Plan Asset regulations (a “VCOC”).  In order, among other things, to maintain 
the total interest in Tasty owned by Benefit Plan Investors under 25% in the aggregate, Tasty has the right, in its sole 
discretion, to require the mandatory withdrawal or redemption of all or a part of the Shares of a Benefit Plan 
Investor, as described earlier. 

Insuring that less than 25% of the total equity interest in Tasty is owned by Benefit Plan Investors at all times would 
require the General Partner to monitor equity investments in Tasty, in some cases with respect to circumstances 
over which it has no control.  Accordingly, the General Partner may elect not to rely on the 25% exception and to 
operate Tasty so as to qualify as a VCOC under the Plan Asset regulations.  The determination by the General 
Partner to operate Tasty as a VCOC will be made prior to Tasty’s first investment in a Portfolio Company. 

To qualify as a VCOC, an entity must satisfy a “50% Test” and a “Management Rights Test.”  If, on certain dates 
specified in the Plan Asset regulations, at least 50% of an entity’s assets (other than short term investments pending 
long term commitment or distribution to investors), valued at cost, are invested in “venture capital investments” or 
“derivative investments” (as defined below), the 50% test will be satisfied.  For this purpose, the Plan Asset regulations 
define a “venture capital investment” as an investment in an “operating company” (but not another VCOC) as to 
which the entity obtains “management rights” and a “derivative investment” as, for example, a venture capital 
investment as to which the entity’s management rights have ceased due to a public offering of the securities of the 
operating company.  Further, an “operating company” is defined as a company that is primarily engaged, directly or 
through majority-owned subsidiaries, in the production or sale of products or services other than the investment of 
capital. 

“Management rights” are contractual rights directly between an entity and an operating company permitting the 
entity to substantially participate in, or substantially influence the conduct of, the operating company’s management.  
Among other rights, the powers to appoint one or more of an operating company’s directors, to examine its books 
and records or inspect its properties, to receive financial reports and other materials distributed to the directors of 
an operating company, and to advise and consult with the management of an operating company, are commonly 
thought to be management rights for the purposes of the Plan Asset regulations.  If, during certain annual periods 
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specified in the Plan Asset regulations, an entity, in the ordinary course of its business, actually exercises management 
rights with respect to at least one of its venture capital investments, the Management Rights Test will be satisfied. 

Future legislative or administrative developments may occur which may result in Tasty no longer qualifying for the 
25% or VCOC exceptions under the Plan Asset regulations.  Accordingly, there can be no assurance that the General 
Partner will be able at all times to operate the affairs of Tasty in a manner so that the underlying assets of Tasty will 
not be deemed to be assets of any Benefit Plan Investors that invest in Tasty.  

Even if none of Tasty, the General Partner, Triton Pacific or their Affiliates, or their officers, directors or owners, 
are deemed to be a “fiduciary” under ERISA with respect to any Limited Partner that is a Benefit Plan Investor, 
certain Prohibited Transactions involving Benefit Plan Investors could still take place that would trigger adverse tax 
consequences to persons or entities involved in the Prohibited Transaction.  Such Prohibited Transactions involving 
Tasty could result in additional costs or expenses to Tasty, either directly or through indemnification obligations to 
third parties. 

Pre-Existing Relationships. If any officer or director of the General Partner or any of their Affiliates may be considered 
a fiduciary under ERISA of any Benefit Plan Investor because of a pre-existing relationship with such Benefit Plan 
Investor, none of them will recommend an investment in Tasty by such Benefit Plan Investor.  
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PLAN OF DISTRIBUTION 
 
General 
 
This is a continuous offering of our Shares only to “accredited investors,” as such term is defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act. The initial minimum permitted purchase in this Offering is 
$25,000 of Shares and additional purchases must be in amounts of at least $2,500; provided that Tasty may waive 
these minimums in its sole and absolute discretion. The Dealer Manager is not required to sell any specific number 
or dollar amount of Shares but will use its best efforts to sell the Shares offered. The General Partner may allocate 
Shares to certain selected dealers in its sole discretion. This Offering will terminate at the earlier of such date as 
Tasty raises gross proceeds of $100 million from sales of Shares or December 31, 2018, however, the General 
Partner has the right to extend this Offering for two six-month periods in its sole discretion and Tasty may sell up 
to an additional $50 million of Shares for total gross sales process of up to a maximum of $150 million. The General 
Partner may terminate this Offering at an earlier date in its sole and absolute discretion. 
 
Tasty’s Share classes are designed for and available for different categories of investors. All investors can choose to 
purchase Class A Shares or Class T Shares in the Offering, while Class I Shares are only available to investors who: 
(i) purchase Shares through fee-based programs, also known as wrap accounts, (ii) purchase Shares through 
participating broker dealers that have alternative fee arrangements with their clients, (iii) purchase Shares through 
certain registered investment advisers, (iv) purchase Shares through bank trust departments or any other 
organization or person authorized to act in a fiduciary capacity for its clients or customers, (v) are an endowment, 
foundation, pension fund or other institutional investor, or (vi) are a part of any other categories of purchasers or 
through any other distribution channels that we name in an amendment or supplement to this Memorandum. 
 
Class A Shares will be sold for $25.00 per Share, Class T Shares will be sold for $23.43 per Share and Class I Shares 
will be sold for $23.20 per Share. Each of the Class A Shares, Class T Shares and Class I Shares have their own 
upfront sales loads and fees and expense structure, and may have distinct advantages and disadvantages for different 
investors.  The payment of class-specific expenses will result in different amounts of distributions being paid with 
respect to each class of Shares. Specifically, Distributions on Class T Shares will be lower than Distributions on Class 
A Shares and Class I Shares because Class T Shares are subject to the Distribution Fee. Other than the upfront sales 
load and fee and expense structure, the Class A Shares, Class T Shares and Class I Shares are identical.  Determining 
which class is best for you depends on the dollar amount you are investing and the number of years for which you 
invest.  
 
We are offering Shares in this Offering only by means of this Memorandum, as the same may be supplemented and 
amended from time to time. Although the information contained in our supplemental sales materials is not expected 
to conflict with any of the information contained in this Memorandum, as amended or supplemented, the 
supplemental sales materials do not purport to be complete and should not be considered a part of or as 
incorporated by reference in this Memorandum. 
 
Directors, officers and employees of the General Partner or its affiliates, including sponsors and consultants, may 
purchase Class A Shares in our primary offering at a reduced price.  The purchase price for such Shares shall be 
$22.50 per Share reflecting the fact that Broker Fees and Dealer Manager Fees in the aggregate amount of $2.50 per 
Share will not be payable in connection with such sales.  The net proceeds to us from such sales made net of 
commissions will be substantially the same as the net proceeds we receive from other sales of Class A Shares.  The 
General Partner and its affiliates are expected to hold their Shares purchased for investment and not with a view 
towards distribution.   
 
To purchase Shares in this Offering, you must complete and sign a subscription agreement (a form of which is 
attached as Exhibit E to this Memorandum). You should make your check payable to “Tasty Brands, LP.” 
Subscriptions will be effective only upon our acceptance and we reserve the right to reject any subscription in whole 
or in part. Pending acceptance of your subscription, proceeds will be deposited into an escrow account for your 
benefit. 
 
 
About the Dealer Manager 
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The Dealer Manager for this Offering is Triton Pacific Securities, LLC. The Dealer Manager was formed in 2006 and 
is registered as a broker-dealer with the SEC and FINRA. The Dealer Manager is an affiliate of Tasty, the General 
Partner and Triton Pacific and serves as the Dealer Manager in connection with the continuous public offerings of 
shares by Affiliates of Tasty and the General Partner. The Dealer Manager provides certain sales, promotional and 
marketing services to us in connection with the distribution of the Shares offered pursuant to this Memorandum. 
For additional information about the Dealer Manager, including information related to its affiliation with us and the 
General Partner, see “Certain Relationships and Related Party Transactions.” 
 
To the extent permitted by law and our Partnership Agreement, we will indemnify the Dealer Manager, licensed 
securities broker-dealers and registered investment advisers against some civil liabilities, including certain liabilities 
under the Securities Act and liabilities arising from breaches of our representations, warranties, covenants and 
agreements contained in the Dealer Manager agreement. 
 
Compensation of the Dealer Manager and Selected Broker-Dealers 
 
For the Class A Shares, Tasty will pay the Dealer Manager Broker Fees of 7.0% of Gross Capital Contributions and 
a Dealer Manager Fee of 3.0% of Gross Capital Contributions.  In addition, the upfront sales load may be reduced 
or waived in connection with certain categories of sales, such as sales for which a volume discount applies or banks 
acting as trustees or fiduciaries and sales to our affiliates. The sales load for our Class A Shares is paid in full at the 
time of purchase.  
 
For the Class T Shares, Tasty will pay the Dealer Manager Broker Fees of 1.0% and Dealer Manager Fees of 3.0%.  
In addition, the Class T Shares are subject to the 1.25% Distribution Fee. These fees will impact the amount of 
Distributions payable on Class T Shares. The Distribution Fee will terminate for all Class T Shares upon the earlier 
of (i) the date we list our Shares on a national securities exchange, merge or consolidate with or into another entity, 
or sell or dispose of all or substantially all of our assets, (ii) the date at which the aggregate underwriting 
compensation from all sources equals 10% of the gross proceeds from the sale of Class A Shares, Class T Shares 
and Class I Shares, which calculation shall be made by us with the assistance of the Dealer Manager commencing 
after the termination of this Offering, (iii) the fifth anniversary of the last day of the fiscal quarter in which this 
Offering terminates, and (iv) the date that such Class T Share is redeemed or is no longer outstanding. 
 
For the Class I Shares, Tasty will pay Dealer Manager Fees of 3.0% and no Broker Fees.  The sales load for our Class 
I Shares is paid in full at the time of purchase and the Class I Shares are not subject to a Distribution Fee.  Class I 
Shares are only available to investors who: (i) purchase Shares through fee-based programs, also known as wrap 
accounts, (ii) purchase Shares through participating broker dealers that have alternative fee arrangements with their 
clients, (iii) purchase Shares through certain registered investment advisers, (iv) purchase Shares through bank trust 
departments or any other organization or person authorized to act in a fiduciary capacity for its clients or customers, 
(v) are an endowment, foundation, pension fund or other institutional investor, or (vi) are a part of any other 
categories of purchasers or through any other distribution channels that we name in an amendment or supplement 
to this Memorandum 
 
The Dealer Manager will not directly or indirectly pay or award any fees or commissions or other compensation to 
any person or entity engaged to sell our Shares or give investment advice to a potential Limited Partner except to a 
registered broker-dealer or other properly licensed agent for selling or distributing our Shares. 
 
The Dealer Manager authorizes other broker-dealers that are members of FINRA and other properly licensed 
financial advisors, which we refer to as selected broker-dealers, to sell our Shares. The Dealer Manager may re-
allow all of its sales commissions attributable to a selected broker-dealer. 
 
Any reduction in commissions in instances where lesser or no commissions or Dealer Manager Fees are paid by us 
in connection with the sale of our Shares will reduce the effective purchase price per Share to the investor involved 
but will not alter the net proceeds payable to us as a result of such sale.  Distributions will be the same with respect 
to all Shares whether or not the purchaser received a discount.  Investors for whom we pay reduced commissions 
or dealer manager fees will receive higher returns on their investments in the Shares as compared to investors for 
whom we do not pay reduced commissions and Dealer Manager Fees. 
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Volume Discounts   
 
Tasty is offering volume discounts to investors who purchase more than $500,000 worth of Shares through the same 
participating broker-dealer in the Offering. The net proceeds to Tasty from a sale eligible for a volume discount will 
be the same, but the Broker Fees payable to the participating broker-dealer will be reduced. The following table 
shows the discounted price per Share and the reduced Broker Fees payable for volume sales of the Class A Shares.  
 
Class A Shares 

Dollar Amount of Shares 

Purchase Price per 
Incremental Share 

in Volume Discount 
Range(1) 

Broker Fee 
Rate 

   
Up to $500,000 $25.00 7.0% 
$500,001 to $1,000,000 $24.75 6.0% 
$1,000,001 to $2,000,000 $24.50 5.0% 
$2,000,001 to $5,000,000 $24.25 4.0% 
$5,000,001 to $7,500,000 $24.00 3.0% 
$7,500,001 to $10,000,000 $23.75 2.0% 
$10,000,001 and over $23.50 1.0% 

 
(1) Assumes a $25.00 per Share offering price. Numbers are rouned within $0.01 for purposes of this table only. 
 
Class T Shares 
 
For the Class T Shares, Tasty may, at its sole discretion, enter into an agreement with selected broker-dealer 
whereby such selected broker-dealer may aggregate subscriptions on part of a combined order for the purpose of 
offering investors reduced aggregate selling commissions. The specific terms of any such arrangement will be subject 
to negotiation between the dealer manager and the selected broker-dealer and will not reduce the amount of net 
proceeds available to us from the sale of our shares. Any reduction in the selling commissions would be prorated 
among the separate subscribers.   
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DISTRIBUTION REINVESTMENT PLAN 
 
General 
 
Tasty’s Distribution Reinvestment Plan allows you to have Distributions otherwise distributable to you invested in 
additional Shares. Limited Partners who have received a copy of this Memorandum and participate in this Offering 
can elect to participate in and purchase Shares through our distribution reinvestment plan (the “Distribution 
Reinvestment Plan”) at any time and will not need to receive a separate memorandum relating solely to the 
Distribution Reinvestment Plan. Tasty is offering Shares under the Distribution Reinvestment Plan at $23.75 per 
Share for Class A Shares, $23.43 per Share for Class T Shares and $23.20 per Share for Class I Shares. 
 
Investment of Distributions 
 
Shares will be purchased under the Distribution Reinvestment Plan on our Distribution payment dates.  The purchase 
of fractional Shares is a permissible and likely result of the reinvestment of Distributions under the Distribution 
Reinvestment Plan. 
 
The purchase price per Share will be $23.75 per Class A Share, $23.43 per Class T Share and $23.20 per Class I 
Share.  The offering price for Shares purchased under the Distribution Reinvestment Plan may increase after the 
closing of this Offering.  Fees are included in the price.  We will not charge you any other fees in connection with 
your purchase of Shares under the Distribution Reinvestment Plan.  The price for Shares purchased under the 
Distribution Reinvestment Plan bears little relationship to, and will likely exceed, what you might receive for your 
Shares if you tried to sell them or if we liquidated our portfolio.  Purchase of our Shares under the Distribution 
Reinvestment Plan may effectively lower the total return on your investment with us.  The General Partner reserves 
the right to designate that certain cash or other distributions attributable to net sale proceeds will be excluded from 
distributions that may be reinvested in Shares under the Distribution Reinvestment Plan. 
 
Fees 
 
No Broker Fees or Dealer Manager Fees will be paid on Shares sold under the Distribution Reinvestment Plan and 
we will not receive a fee for selling Shares under the Distribution Reinvestment Plan. 
 
Administration 
 
As of the date of this Memorandum, the Distribution Reinvestment Plan will be administered by us or one of our 
affiliates (the “DRIP Administrator”), but a different entity may act as DRIP Administrator in the future.  The DRIP 
Administrator will keep all records of participants’ account and send statements of such accounts to participants.  
Within 90 days after the end of each calendar year, we will provide you with an individualized report on your 
investment, including the purchase dates, purchase price, number of Shares owned, and the amount of Distributions 
made in the prior year.  We will send to all participants in the Distribution Reinvestment Plan, without charge, all 
supplements to and updated versions of this Memorandum which we are required to provide under applicable 
securities laws.  Shares purchased under the Distribution Reinvestment Plan will be registered in the name of each 
participating Limited Partner. 
 
Voting 
 
You may vote all Shares acquired through the Distribution Reinvestment Plan. 
 
Election to Participate or Terminate Participation 
 
Assuming you are eligible, you may elect to participate in the Distribution Reinvestment Plan by making a written 
election to participate on your Subscription Agreement at the time you subscribe for Shares.  Any other Limited 
Partner who receives a copy of this Memorandum or a separate memorandum relating solely to the Distribution 
Reinvestment Plan and who has not previously elected to participate in the Distribution Reinvestment Plan may so 
elect at any time by completing the enrollment form attached to the Subscription Agreement, the form of which is 
attached to this Memorandum, or by other appropriate written notice to us of such Limited Partner’s desire to 
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participate in the Distribution Reinvestment Plan.  Participation in the Distribution Reinvestment Plan will commence 
with the next Distribution made after receipt of the participant’s notice.  Once enrolled, you may continue to 
purchase Shares under the Distribution Reinvestment Plan until we have sold all of the Shares registered in this 
Offering, have terminated this Offering or have terminated our Distribution Reinvestment Plan.  You can choose to 
have all or a portion of your Distributions reinvested through the Distribution Reinvestment Plan.  You may also 
change the percentage of your Distributions that will be reinvested at any time if you complete a new enrollment 
form or other form provided for that purpose.   
 
We will provide our Limited Partners with all material information regarding Distributions and the effect of 
reinvesting Distributions, including the tax consequences thereof, at least annually.  You may terminate your 
participation in the Distribution Reinvestment Plan at any time by providing us with written notice.  Any transfer of 
your Shares will effect a termination of the participation of those Shares in the Distribution Reinvestment Plan.  We 
will terminate your participation to the extent that a reinvestment of your Distributions in our Shares would cause 
you to exceed the ownership limitation contained in our charter. 
 
Federal Income Tax Considerations 
 
Limited Partners subject to U.S. federal income taxation who elect to participate in the Distribution Reinvestment 
Plan will incur tax liability for Distributions reinvested under the Distribution Reinvestment Plan even though they 
will receive no related cash.  Specifically, Limited Partners will be treated as if they have received a cash distribution 
from us and then applied such dividend to purchase Shares in the Distribution Reinvestment Plan.  You will be taxed 
on the amount of such Distribution as a dividend to the extent such Distribution is from current or accumulated 
earnings and profits, unless we have designated all or a portion of the Distribution as a capital gain dividend. Certain 
withholding requirements may apply with respect to a foreign Limited Partner’s share of Distributions.  See “Certain 
U.S. Federal Income Tax Considerations.”   
 
Amendments and Termination 
 
We reserve the right to amend any aspect of the Distribution Reinvestment Plan or terminate the Distribution 
Reinvestment Plan without the consent of the Limited Partners, provided that notice of any material amendment is 
sent to participants at least 10 days prior to the effective date of that amendment or termination; provided, however, 
no such amendment shall add compensation to the plan or remove the opportunity for you to terminate your 
participation in the plan, as specified above.  
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SHARE REPURCHASE PROGRAM 
 

Tasty currently intends to seek a liquidity event for its Limited Partners within approximately three to five years 
following the completion of this Offering. Such liquidity event could include a listing on a national securities exchange. 
No Limited Partner will have the right to require us to repurchase his or her Shares or any portion thereof. Because 
no public market will exist for our Shares, and none is expected to develop, Limited Partners will not be able to 
liquidate their investment prior to the listing date, other than through our Share repurchase program, or, in limited 
circumstances, as a result of transfers of Shares to other eligible shareholders. Therefore, shareholders should not 
expect to be able to sell their Shares promptly or at a desired price. 
 
To provide holders of Shares with limited liquidity, beginning with the first full calendar year after the completion or 
termination of the Offering, to the extent interest is expressed over the annual period by one or more Limited 
Partners, Tasty intends to conduct annual repurchases of Shares. Shares may be repurchased at the net asset value 
of the Shares as of the date of repurchase and as determined by the General Partner in its sole discretion. Tasty 
currently intends to initially limit the number of Shares to be repurchased on each date of repurchase to ten percent 
(10%) of the weighted average number of Shares outstanding in the prior calendar year. The cash available for 
repurchases will be limited to the proceeds from the sale of Shares pursuant to the Distribution Reinvestment Plan. 
 
In deciding the maximum amount of any annual repurchase offer, the General Partner will consider the requests it 
has received from Limited Partners during the immediately preceding annual period. Tasty will not offer to 
repurchase Shares in any annual period where no request has been made by a Limited Partner. 
 
If you wish to tender your Shares to be repurchased, you must tender at least twenty five percent (25%) of the 
Shares you have purchased. If the number of Shares tendered in respect of a year exceeds the number of Shares we 
seek to repurchase in respect of such year, we will repurchase Shares on a pro rata basis based on the number of 
Shares tendered. As a result, we may repurchase less than the full amount of Shares that you tender. If we do not 
repurchase the full amount of the that you have requested to be repurchased, or we determine not to make 
repurchases of our Shares, you may not be able to dispose of your Shares. 
 
We will not repurchase Shares, or fractions thereof, if such repurchase will cause us to be in violation of the securities 
or other laws of the United States, the State of Delaware or any other relevant jurisdiction. 
 
While we intend to conduct annual repurchase offers as described above, we are not required to do so.  The General 
Partner may amend, suspend or terminate the Share repurchase program at any time.  
 
In the event that Tasty or any of its Affiliates holds Shares in the capacity of a Limited Partner, any such Affiliates 
may tender Shares for repurchase in connection with any repurchase offer we make on the same basis as any other 
Limited Partner. 
 
If required by applicable law, repurchase offers will be conducted through written tender offer materials mailed to 
each Limited Partner. Any offer to repurchase Shares will be conducted solely through such materials mailed to each 
Limited Partner and is not being made through this Memorandum. Such materials will contain the terms and 
conditions of the repurchase offer. 
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REGULATION 
 
Investment Company Act 
 
Tasty intends to conduct its operations so that neither it nor any of its Portfolio Companies are required to register 
as an investment company under the Investment Company Act. Section 3(a)(1)(A) of the Investment Company Act 
defines an investment company as any issuer that is or holds itself out as being engaged primarily in the business of 
investing, reinvesting or trading in securities. Section 3(a)(1)(C) of the Investment Company Act defines an 
investment company as any issuer that is engaged or proposes to engage in the business of investing, reinvesting, 
owning, holding or trading in securities or owns or proposes to acquire investment securities having a value 
exceeding forty percent (40%) of the value of the issuer’s total assets (exclusive of U.S. Government securities and 
cash items) on an unconsolidated basis. Excluded from the term “investment securities,” among other things, are 
U.S. Government securities and securities issued by controlled subsidiaries that are not themselves investment 
companies and are not relying on the exception from the definition of investment company for private funds set 
forth in Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act. Rule 3a-1 under the Investment Company 
Act enables a company to majority own or control non-investment company operating subsidiaries so long as no 
more than forty-five percent (45%) of the value of the company’s total assets, and no more than forty-five percent 
(45%) of the company’s net income after taxes is derived from sources other than these operating subsidiaries and 
controlled companies, Government securities, and securities issued by employees’ securities companies. In addition, 
Tasty believes it will not be considered an investment company under Section 3(a)(1)(A) of the Investment Company 
Act because it will not engage primarily or hold itself out as being engaged primarily in the business of investing, 
reinvesting or trading in securities. Rather, through Tasty’s Portfolio Companies, it will be primarily engaged in the 
non-investment company businesses of these Portfolio Companies. 
 
Tasty intends to conduct its operations so that it and its Portfolio Companies do not come within the definition of 
an investment company. Tasty will monitor its holdings and operations in an effort to ensure ongoing achievement 
of this objective.  
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TRANSFER AND OTHER RESTRICTIONS 
 

General Transfer Restrictions 
 
Prior to the date on which the Class A Shares are listed on a national securities exchange, no Limited Partner may 
Transfer any portion of its Shares without the prior written approval of the General Partner, which approval may 
be granted or withheld in the General Partner’s sole and absolute discretion. In connection with any such Transfer, 
subject to the General Partner’s written approval, (i) a transferor must deliver an opinion of counsel reasonably 
acceptable to the General Partner stating that such Transfer would not (A) be in violation of the securities laws of 
any jurisdiction, (B) require Tasty to register or to seek an exemption from registration as an investment company 
under the Investment Company Act, (C) cause the General Partner to be a “fiduciary” within the meaning of Section 
3(21) of ERISA with respect to the proposed transferee or any other party or (D) result in the termination of Tasty 
for federal income tax purposes; and (ii) the General Partner must receive, at least fifteen (15) days prior to the 
effective date of the proposed Transfer, a notice of assignment in form and substance reasonably acceptable to the 
General Partner. Restrictions on Transfer may be waived or modified from time to time by the General Partner. 
Payment of any expenses, including attorneys’ fees and expenses, incurred by Tasty in connection with any Transfer 
will be paid by the transferor or the transferee, as determined by the General Partner. 
 
Following the Listing Date, the Shares will be transferable subject to any restrictions imposed by any U.S. state or 
federal securities laws or any other applicable law. 
 
Securities Act 
 
The Shares offered hereby have not been registered under the Securities Act, or any state or other securities laws 
or the laws of any non-U.S. jurisdiction. The Shares being offered and sold in the United States under the exemption 
provided by Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated thereunder (to the 
extent applicable) and other exemptions of similar import in the laws of the states and other jurisdictions where the 
Offering is being made. There is no obligation on the part of any person to register the Shares under the Securities 
Act. 
 
The Shares have not been recommended, approved or disapproved by any U.S. federal or state or any non-U.S. 
securities commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the 
accuracy or determined the adequacy of this Memorandum. Any representation to the contrary is a criminal offense. 
 
Until such time, if at all, as a class of Shares is listed on a national securities exchange, such Shares and interests 
therein may not be transferred or resold except to Tasty or with the prior written consent of the General Partner. 
Any sales or transfers other than to Tasty will also be subject to compliance with the Securities Act and any applicable 
U.S. federal or state or any non-U.S. securities laws, pursuant to registration or an exemption therefrom. 
 
Each prospective investor will be required to make customary private placement representations, including that such 
prospective investor is acquiring the Shares for its own account for investment and not with a view to resale or 
distribution. Further, each prospective investor must be prepared to bear the risk of an investment in the Shares for 
an indefinite period of time, since the Shares may not be transferred or resold except as permitted under the 
Securities Act and any applicable U.S. federal or state or non-U.S. securities laws pursuant to registration or an 
exemption therefrom. Any book entry records evidencing Shares that you purchase in this Offering will bear a legend 
disclosing the transfer restrictions described above unless we determine otherwise in compliance with applicable 
law. It is possible that the Shares will never be registered under the Securities Act. 
 
Partnership Agreement 
 
For certain transfer restrictions under the Partnership Agreement see “Summary of Terms—Transfer Restrictions” 
and “Summary of Terms—Withdrawal and Transferability of Shares.” 
 
Exchange Act 
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In connection with any acquisition or beneficial ownership by Tasty of more than five percent (5%) of any class of 
the equity securities of a company registered under the Exchange Act, Tasty may be required to make certain filings 
with the U.S. Securities and Exchange Commission. Generally, these filings require disclosure of the identity and 
background of the purchaser, the source and amount of funds used to acquire the securities, the purpose of the 
transaction, the purchaser’s interest in the securities, and any contracts, arrangements or undertakings regarding the 
securities. In certain circumstances, Tasty may be required to aggregate its positions in a given subsidiary with the 
beneficial ownership of that company’s securities by or on behalf of the General Partner and its affiliates, which could 
require Tasty, together with such other parties, to make certain disclosure filings or otherwise restrict Tasty’s 
activities with respect to such subsidiary’s securities. 
 
Also, if Tasty becomes the beneficial owner of more than ten percent (10%) of any class of the equity securities of a 
company registered under the Exchange Act or places a director on the board of directors of such a company, Tasty 
may be subject to certain additional reporting requirements and to liability for short-swing profits under Section 16 
of the Exchange Act. Tasty intends to manage its subsidiaries so as to avoid the short-swing profit liability provisions 
of Section 16 of the Exchange Act. 
 
Tasty may be required to register under the Exchange Act if any class of Shares has total assets in excess of $10 
million and such class of Shares is held of record by either (i) 2,000 persons, or (ii) 500 persons who are not 
“accredited investors,” as such term is defined in Rule 501(a) of Regulation D promulgated under the Securities Act. 
 

GLOSSARY OF TERMS 
 

  
Adjusted Net Capital 
Contributions 
 

Gross Capital Contributions reduced by (i) Dealer Manager Fees, (ii) Broker 
Fees and (iii) the amount invested by Tasty in Portfolio Companies that have 
been sold. 
 

Administration Fee Fee paid by Tasty to TFA Associates, LLC, or at its choosing, an affiliate, 
quarterly in advance. The Administration Fee will equal 50 basis points per year 
of the aggregate Adjusted Net Capital Contributions (calculated quarterly) 
received by Tasty and will begin to accrue at the first Closing. Administration 
Fees will be payable by all Limited Partners as of the date of the first closing 
(retroactively if necessary) regardless of when in investor is accepted as a 
Limited Partner. 
 

Advisors Act The Investment Advisors Act of 1940. 
 

Asset Management Agreement 
 

An asset management agreement between Tasty and Triton Pacific or its 
affiliate in the form attached as Exhibit C to this Memorandum pursuant to 
which Triton Pacific and its affiliates receive (i) transaction fees of 1.5% of a 
Portfolio Company’s Enterprise Value at the time of acquisition and disposition 
and (ii) a quarterly Asset Management Fee from Tasty in an amount equal to 
0.25% (1.0% per annum) of Adjusted Net Capital Contributions until the gross 
proceeds received by Tasty from its Offering exceed $20,000,000, at which 
point the Asset Management Fee shall increase to 0.375% (1.5% per annum) of 
Adjusted Net Capital Contributions. 
 

Broker Fees The portion of the fees paid to the Dealer Manager equal to 7.0% for the Class 
A Shares and 1.0% for the Class T Shares. The Dealer Manager, in turn, may 
re-allow some or all of such amounts to wholesalers or selling broker-dealers.  
Class I Shares are not subject to Broker Fees.  
 

Capital Event A sale, financing, merger or other liquidity event with respect to a Portfolio 
Company. 
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Capital Gains Incentive Fee 
 

The General Partner or its affiliate may be entitled to receive a Capital Gains 
Incentive Fee from each Special Purpose Entity or Portfolio Company with 
respect to distributions attributable to a Capital Event. The Capital Gains 
Incentive Fee will be equal to 20% of all amounts previously distributed to Tasty 
by each Special Purpose Entity (or by Portfolio Company if a Special Purpose 
Entity does not exist) in excess of the capital invested by Tasty into such Special 
Purpose Entity (or Portfolio Company if a Special Purpose Entity does not 
exist), subject to the Preferred Investment Return being met. Such Capital 
Gains Incentive Fee will only be paid to the extent the Preferred Investment 
Return has been met.  
 

Cash Management Strategy Excess cash from the sale of Shares not applied against organizational and 
offering expenses, returned to investors or currently invested in Special 
Purpose Entities may be invested in short to medium term investments 
comprised of cash and such short to medium term, interest-bearing 
investments such as syndicated bank loans as determined by the General 
Partner. Such investments may not be FDIC insured or governmental 
obligations and pose a risk of loss of principal.   
 

Closing An acceptance of subscriptions and admission of subscribers as Limited 
Partners of Tasty.  The General Partner may hold a Closing at any time prior 
to the Final Closing.  All investors, regardless of when they are admitted to 
Tasty, will share in every partnership investment and expense pro rata in 
accordance with their respective Net Capital Contributions.  
 

Dealer Manager Triton Pacific Securities, LLC, a registered broker-dealer and an affiliate of the 
General Partner and Triton Pacific.  
 

Dealer Manager Fees A dealer manager fee of 3.0% of Gross Capital Contributions for each Class A 
Share, Class T Share and Class I Share.   
 

Distributable Capital Proceeds The gross cash or other amounts received by Tasty from a Capital Event.less 
any Reserved Amount. 

Distribution Fee 
 

A distribution fee at an annual rate of 1.25% of the offering price of the Class 
T Shares payable until the earlier of (i) the date we list our Shares on a national 
securities exchange, merge or consolidate with or into another entity, or sell 
or dispose of all or substantially all of our assets, (ii) the date at which the 
aggregate underwriting compensation from all sources equals 10% of the gross 
proceeds from the sale of Class A Shares, Class T Shares and Class I Shares, 
which calculation shall be made by us with the assistance of the Dealer Manager 
commencing after the termination of this Offering, (iii) the fifth anniversary of 
the last day of the fiscal quarter in which this Offering terminates, and (iv) the 
date that such Class T Share is redeemed or is no longer outstanding. The 
Distribution Fee will be paid quarterly out of Distributions otherwise payable 
on the Class T Shares. 
 

Distributions Cash or other assets owned by Tasty and distributed to Limited Partners. 
Distributions are derived principally from investments in Portfolio Companies 
and Special Purpose Entities and earnings from Tasty’s Cash Management 
Strategy. Distributions will be made in amounts determined by the General 
Partner in accordance with terms of the Class A Shares, Class T Shares and 
Class I Shares. Distributions may represent a return of capital invested. 
Distributions on Class T Shares will be reduced by the Distribution Fee. 
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Enterprise Value For a Portfolio Company, as determined by the General Partner in accordance 
with generally accepted accounting practices, a measure of total company value.  
Enterprise value is determined by the fair market value of equity (common and 
preferred) plus the amount of debt minus the value of excess cash and cash 
equivalents.  
 

Final Closing The last Closing beyond which the General Partner may not offer or sell any 
subsequent subscriptions. The General Partner may have a Final Closing at any 
time, but no later than December 31, 2018.  However, the General Partner 
also has the right to extend this Offering for two six-month periods in its sole 
discretion.   
 

FINRA The Financial Industry Regulatory Authority. 
 

Founder Shares All of the Shares issued by Tasty in connection with this Offering until the gross 
proceeds received by Tasty in this Offering exceeds $10,000,000. 
 

General Partner Tasty Fund Manager, LLC, a Delaware limited liability company. 
 

Gross Capital Contributions 
 

The total dollar amount for which an investor has subscribed and paid to Tasty 
prior to any reduction for fees and expenses. 
 

Income Incentive Fee 
 

A fee payable by Tasty to the General Partner or an affiliate, equal to 20% of 
Operating Cash Flow Distributions subject to a preferred return equal to 
1.75% per quarter (7% annualized) on Adjusted Net Capital Contributions. 
Once the Operating Cash Flow Distributions in any quarter exceed the 
preferred return, the General Partner or an affiliate will be entitled to a 
“catch-up” fee equal to the 100% of all Operating Cash Flow Distributions in 
excess of the preferred return until Income Incentive Fee for such quarter 
equals 2.1875% (8.75% annualized) on Adjusted Net Capital Contributions. 
Thereafter, the General Partner or an affiliate will be entitled to receive 20.0% 
of the pre-income incentive fee net investment income.   
 
Notwithstanding the foregoing, the first $10,000,000 of Shares purchased in 
the Offering will not, at any time, be subject to the payment of the Income 
Incentive Fee. Distribution Fees shall be payable by the holders of Class T 
Shares sold in the primary offering out of quarterly Distribution amounts paid 
to the Limited Partners. 

 
Investment Company Act The Investment Company Act of 1940, as amended. 

 
Investment Company Investor Companies registered under the Investment Company Act or which would be 

required to register if not for the exemptions afforded by Sections 3(c)(1) or 
3(c)(7) of the Investment Company Act. 
 

Limited Partner Subscribers of Class A Shares, Class T Shares or Class I Shares whose 
subscriptions are accepted by the General Partner and become Limited 
Partners of Tasty.  
 

Limited Partnership Agreement 
 

The limited partnership agreement of Tasty. 
 

Maximum Offering The number of Shares which may be sold in aggregate by Tasty, which shall be 
$100,000,000 of Shares. Tasty, at the discretion of the General Partner, may 
increase the Maximum Offering by up to an additional $50,000,000 of Shares 
for total gross sales proceeds of up to a maximum of $150,000,000. 
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Memorandum This Confidential Private Placement Memorandum, including the exhibits and 
attachments, as it may be amended or supplemented from time to time. 
 

Minimum Investment The initial minimum permitted purchase in this Offering is $25,000 of any 
combination of Class A Shares, Class T Shares and Class I Shares and additional 
purchases must be in amounts of at least $2,500; provided that Tasty may 
waive these minimums in its sole and absolute discretion. 
  

Net Capital Contributions 
 

Gross Capital Contributions less the Specified Offering Expenses. 
 

Offering This offering of Shares in Tasty.  
 

Operating Cash Flow Cash paid to Tasty from a Portfolio Company other than from a Capital Event 
less (i) the sum of all operating expenses incurred for such accounting period 
or any operating expenses from prior periods which have not been satisfied 
and (ii) any Reserved Amount determined by the General Partner. 

 
Other Investors Other accredited and institutional investors as well as other investment 

entities affiliated with Triton Pacific which co-invest in investments along-side 
Tasty and whose terms may differ from those of Tasty. 
 

Portfolio Company A company in which Tasty has a direct or indirect equity and/ or debt 
investment. Each investment may be structured as a direct investment by Tasty 
or through a Special Purpose Entity organized solely for purposes of such 
investment.  
 

Preferred Investment Return The Limited Partners will receive a 7% internal rate of return (“IRR”) on capital 
invested (including both debt and equity investments) in such Special Purpose 
Entity  or Portfolio Company before the General Partner or any of its affiliates 
will be entitled to receive a Capital Gains Incentive Fee. 
 

PRG Management Services 
Agreement 
 

Prestige Restaurant Group, LLC, an affiliate of the General Partner and Triton 
Pacific, will enter into the PRG Management Services Agreement with each 
Portfolio Company to oversee operational, financial and strategic functions on 
behalf of Tasty.  PRG may subcontract all or a portion of these services at its 
expense. Under the terms of the PRG Management Services Agreement, each 
Portfolio Company will pay 5% of revenue to PRG. 
 

Reserved Amount A reasonable reserve withheld from any distribution that the General Partner, 
in its sole and absolute discretion, determines to be appropriate for Tasty’s 
working capital or to Tasty’s discharge costs, expenses and liabilities (whether 
or not accrued or contingent) or otherwise to be in Tasty’s best interests for 
any valid purpose.  Any part or all of a Reserved Amount that is released from 
reserve by the General Partner (other than to make payments on account of 
a purpose for which the reserve was established) shall be allocated amongst 
and distributed to the Partners in accordance with the Limited Partnership 
Agreement. 

Securities Act Securities Act of 1933, as amended. 
 

Share The unit of measure of limited partnership interest in Tasty.  The Shares are 
being offered in the form of Class A Shares, Class T Shares and Class I Shares.  
Other than the Specified Offering Expenses and the Distribution Fees payable 
on the Class T Shares, as described elsewhere in this Memorandum, the Class 
A Shares, Class T Shares and Class I Shares are identical. The Shares may be 
issued as either voting Shares (“Voting Shares”) or non-voting Shares (“Non-
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Voting Shares”).  Voting Shares will have the exclusive right to vote on the 
limited number of matters provided in the Limited Partnership Agreement.  
Non-Voting Shares will have no right to vote on any matter regarding Tasty. 
Voting Shares and Non-Voting Shares will otherwise be identical within each 
class of Shares.  
 

Special Purpose Entity A single-purpose limited partnership or other legal entity managed by Tasty 
or Triton Pacific and/or its affiliates through which Tasty makes Portfolio 
Company investments.  
 

Specified Offering Expenses The total expenses for sale of Shares (which include the Dealer Manager Fees 
and Broker Fees).  This term has the foregoing specific, limited meaning and 
does not include all costs of organizing Tasty or making the Offering. 
 

Subscription Agreement The contract pursuant to which an investor subscribes for Shares.  
 

Tasty 
 

Tasty Brands, LP, a Delaware limited partnership. 

Triton Pacific, or the Sponsor Triton Pacific Capital Partners, LLC, a California limited liability company. 
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ADMISSION AND CONTACT INFORMATION 
 
Admission as a Limited Partner in Tasty is not open to the general public.  Tasty is not intended as a complete 
investment program and is designed only for persons who are able to bear the economic risk of the loss of their 
investment in Tasty and who have a limited need for liquidity in their investments.  Shares will generally be sold only 
to qualified investors who are “accredited investors” under Rule 501(a) of Regulation D of the Securities Act. 
 
Subscription Procedures 
 
In order to subscribe, a prospective investor should complete and execute a copy of the Subscription Agreement 
attached to this Memorandum, inserting the amount of its commitment, residence address and taxpayer identification 
or social security number and return the documents along with payment to the address below.  
 
After receipt of the Subscription Agreement, the General Partner will notify each Subscriber whether the General 
Partner has accepted the subscription and in what proportion, which the General Partner may accept or reject in its 
sole discretion.  If accepted, the General Partner will return to such new Limited Partner an executed copy of the 
Subscription Agreement. 
 
The General Partner reserves the right to request such further information as it considers necessary to verify the 
identity of a Subscriber.  In the event of delay or failure by the Subscriber to produce any information required for 
verification purposes, the General Partner may refuse to accept a subscription until proper information has been 
provided. 
 
Contacts 
 
If you have questions regarding Tasty or wish to submit a subscription, please contact your financial representative 
or contact:  

 
Subscriptions and Checks to: 
 
Tasty Brands, LP 
c/o TFA Associates 
PO Box 1296  
Midlothian, VA 23114 
 
Phone: (949) 429-8500 
Fax: (844) 943-4995 
Email:investors@tritonpacificinvestments.com   
 
Checks should be made payable to: 
Tasty Brands, LP 

Wires to: 
 
City National Bank 
400 N. Roxbury Drive, 4th Floor 
Beverly Hills, CA 90210, USA 
ABA:  122016066 
Beneficiary:  Tasty Brands, LP 
Account #:  127 327 408 
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THE UNITS (AS DEFINED BELOW) HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER 
THE SECURITIES ACT OF 1933 OR APPLICABLE STATE SECURITIES LAWS. NO SALE OR 
OTHER TRANSFER OF THE UNITS MAY BE EFFECTED WITHOUT COMPLIANCE WITH (i) 
THE REGISTRATION AND QUALIFICATION REQUIREMENTS OF SUCH LAWS OR THE 
AVAILABILITY OF EXEMPTIONS FROM SUCH REQUIREMENTS AND (ii) THE 
RESTRICTIONS AND REQUIREMENTS REGARDING TRANSFERS SET FORTH IN SECTION 
12 OF THIS LIMITED PARTNERSHIP AGREEMENT. 
 

TASTY BRANDS, LP 
  

LIMITED PARTNERSHIP AGREEMENT 

This LIMITED PARTNERSHIP AGREEMENT (as amended from time to time, this “Agreement”) of 
Tasty Brands, LP, a Delaware limited partnership (the “Partnership”), is made and entered into as of 
January 2, 2017, by and among Tasty Fund Manager, LLC, a Delaware limited liability company (“TFM” or 
the “General Partner”), as General Partner, and the parties who are from time to time admitted as Limited 
Partners pursuant to the provisions of this Agreement. 

In consideration of the mutual agreements set forth below, the parties agree as follows: 

1.DEFINITIONS 

1.1.  “Act” means the Delaware Revised Uniform Limited Partnership Act, Title 6, Chapter 17 of the 
Delaware Code, as amended from time to time. 

1.2.  “Additional General Partner” means any Person admitted to the Partnership as a General Partner, 
other than TFM. 

1.3.  “Adjusted Capital Account” means, with respect to any Partner, the positive balance, if any, in 
such Partner’s Capital Account as of the end of the relevant Fiscal Period, after (i) crediting to such Capital 
Account the amount which such Partner is obligated to restore to the Partnership pursuant to any 
provision of this Agreement or deemed obligated to restore pursuant to the penultimate sentences of 
Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations and (ii) debiting to such Capital Account the 
items described in Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations.  This definition, and the 
definition of Adjusted Capital Account Deficit below, are intended to comply with the provisions of 
Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently with such provisions. 

1.4.  “Adjusted Capital Account Deficit” means, with respect to any Partner, the deficit balance, if any, 
in such Partner’s Adjusted Capital Account, after giving effect to the adjustments described in the definition 
of Adjusted Capital Account. 

1.5.  “Adjusted Net Capital Contributions” means the aggregate gross Capital Contributions received 
from all Limited Partners reduced by Dealer Manager Fees, Broker Fees and the amount invested by the 
Partnership in Portfolio Companies or Special Purpose Entities that have been the subject of a Capital 
Event. 

1.6.  “Administrator” means any party designated to carry out administrative activities on behalf of 
the Partnership.  These activities include accounting, reporting, the preparation of governmental and 
regulatory filings, facilitating tax, audit and any other items that may be deemed necessary to maintain the 
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good standing and books and records of the Partnership.  Valuation services may be facilitated or 
performed by an Administrator. 

1.7.  “Affiliate” means, when used with reference to a specified Person, (a) any Person that, directly 
or indirectly through one or more intermediaries, controls or is controlled by or is under common control 
with the specified Person, (b) any Person who is an officer, director or trustee of, or serves in a similar 
capacity with respect to, the specified Person or of which the specified Person is an officer, director or 
trustee, or serves in a similar capacity with respect to, such Person, (c) any Person who, directly or 
indirectly, is the beneficial owner of 25% or more of any class of equity securities of, or otherwise has a 
substantial beneficial interest in, the specified Person or of which the specified Person is directly or 
indirectly the owner of 25% or more of any class of equity securities or in which the specified Person 
otherwise has a substantial beneficial interest, or (d) the spouse or any children of the specified Person. 

1.8.  “Agreement” means this Limited Partnership Agreement, as originally executed and as amended 
from time to time. 

1.9.  “Asset Management Fee” means asset management fees payable by the Partnership to Triton 
Pacific or its Affiliates in an amount equal to 1.0% per annum of Adjusted Net Capital Contributions of 
the Limited Partners until the gross proceeds received by Tasty from its Offering exceed $20,000,000, at 
which point the asset management fee shall increase to 1.5% per annum of Adjusted Net Capital 
Contributions. 

1.10.  “Bankruptcy” means and shall be deemed to have occurred with respect to a Person if such 
Person (i) makes an assignment for the benefit of creditors, (ii) is adjudged a bankrupt or insolvent, or has 
entered against it an order for relief in any bankruptcy or insolvency proceeding, (iii) files a petition or 
answer seeking for itself any reorganization, arrangement, winding-up, composition, readjustment, 
liquidation, dissolution or similar relief under any statute, law or regulation or fails to have any proceeding 
for such relief instituted against it by others dismissed within 120 days following its commencement, (iv) 
files an answer or other pleading admitting or failing to contest the material allegations of a petition filed 
against it in any proceeding of the nature described in clause (iii) above or (v) seeks, consents to or 
acquiesces in the appointment of a trustee, receiver or liquidator of it or all or any substantial part of its 
properties or, if such appointment is made without its consent, such appointment is not vacated or stayed 
within 90 days or, if stayed, such appointment is not vacated within 90 days after the expiration of any 
such stay. 

1.11.  “Book Value” means, with respect to any asset, the asset’s adjusted basis for federal income tax 
purposes, as adjusted in accordance with Section 8.7.2 and the applicable provisions of the Code and 
Regulations, except that the initial Book Value of any asset contributed by a Partner shall be the fair market 
value of such asset at the time of contribution, as determined by the General Partner in consultation with 
the Partnership’s accountants, and the Book Value of an asset shall be reduced by the depreciation, 
amortization or other cost recovery deductions taken into account with respect to such asset for 
purposes of computing Profit and Loss. 

1.12.  “Broker Fees” means cash fees paid on behalf of purchasers of the Shares, as determined by the 
General Partner, to broker-dealers and/or an Affiliate of the Partnership for assisting with the marketing 
of the Offering, as determined by the General Partner, a substantial portion of which may be paid or 
reallowed on a non-accountable basis. The Broker Fees will be payable with respect to such Capital 
Contributions upon acceptance by the Partnership of an investor’s subscription and will be subtracted 
from such Capital Contributions. The General Partner may, in its sole discretion, reduce, waive or 
calculate differently Commissions with respect to any Limited Partner, including Limited Partners that are 
members, Affiliates or employees of the General Partner, members of the immediate families of such 
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persons and trusts or other entities for their benefit, as well as Limited Partners (such as other funds) 
that charge management or similar fees to their investors. 

1.13.  “Capital Account” means, with respect to any Partner, the capital account maintained for such 
Partner pursuant to Section 8.7. 

1.14.  “Capital Contribution” means the gross subscription price paid by a Limited Partner for all 
Shares acquired by such Limited Partner. 

1.15.  “Capital Event” means a sale, refinancing, merger, public offering or other liquidity event with 
respect to a Portfolio Company or Special Purpose Entity, as determined in the sole discretion of the 
General Partner.  

1.16.  “Capital Gains Incentive Fee” has the meaning set forth in Section 9.2.2. 

1.17.  “Capital Proceeds” means the gross cash or other amounts received by the Partnership from a 
Capital Event. 

1.18.  “Class A Shares” means Shares designated by the Partnership as Class A Shares which may be 
issued as either Voting Shares or Non-Voting Shares. 

1.19.  “Class I Shares” means Shares designated by the Partnership as Class I Shares which may be 
issued as either Voting Shares or Non-Voting Shares. 

1.20.  “Class T Shares” means Shares designated by the Partnership as Class T Shares which may be 
issued as either Voting Shares or Non-Voting Shares 

1.21.  “Code” means the Internal Revenue Code of 1986, as amended from time to time. 

1.22.  “Dealer Manager Fees” means cash fees paid by purchasers of Shares, as determined by the 
General Partner, to broker-dealers and/or an Affiliate of the Partnership for assisting with the marketing 
and due diligence of the Offering, as determined by the General Partner, a substantial portion of which 
may be paid or reallowed on a non-accountable basis. The Dealer Manager Fee will be payable with respect 
to such Capital Contributions upon acceptance by the Partnership of an investor’s subscription and will 
be subtracted from such Capital Contributions.  The General Partner may, in its sole discretion, reduce, 
waive or calculate differently the Dealer Fee with respect to any Limited Partner, including Limited 
Partners that are members, Affiliates or employees of the General Partner, members of the immediate 
families of such persons and trusts or other entities for their benefit, as well as Limited Partners (such as 
other funds) that charge management or similar fees to their investors. 

1.23.  “Distributable Capital Proceeds” means the Capital Proceeds from a Capital Event less any 
Reserved Amount determined by the General Partner in accordance with Section 9.2.5. 

1.24.  “Distribution Fees” means a distribution fee of one and one-quarter percent (1.25%) of the 
Offering Price for the Class T Shares, paid by purchasers of Class T Shares, as determined by the General 
Partner, to broker-dealers and/or an Affiliate of the Partnership for assisting with the marketing and due 
diligence of the Offering, as determined by the General Partner, a substantial portion of which may be 
paid or reallowed on a non-accountable basis. The Distribution Fee will accrue daily, beginning on the first 
day of the first full calendar month following closing of the purchase of the Class T Shares, in the amount 
of 1/365th of 1.25% and will be paid quarterly out of distributions otherwise payable on the Class T Shares.  
The General Partner may, in its sole discretion, reduce, waive or calculate differently the Distribution Fee 
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with respect to any Limited Partner, including Limited Partners that are members, Affiliates or employees 
of the General Partner, members of the immediate families of such persons and trusts or other entities 
for their benefit, as well as Limited Partners (such as other funds) that charge management or similar fees 
to their investors.  

1.25.  “DRP Offering” has the meaning set forth in Section 8.1.2. 

1.26.  “DRP Price” has the meaning set forth in Section 8.1.2. 

1.27.  “Enterprise Value” means for a Portfolio Company, as determined by the General Partner in 
accordance with GAAP, a measure of total company value.  Enterprise Value is determined by the fair 
market value of equity (common and preferred) plus the amount of debt minus the value of excess cash 
and cash equivalents, all as determined by the General Partner in its reasonable discretion and in 
accordance with GAAP.  

1.28.  “Fiscal Year” has the meaning set forth in Section 15.7. 

1.29.  “Founder Shares” means all of the Shares issued by the Partnership in connection with the 
Offering until the gross proceeds received by the Partnership in the Offering exceeds $10,000,000. 

1.30.  “Founder Shares Distributions” means that portion of Operating Cash Flow available for 
distribution to the Limited Partners holding Founder Shares, and is equal to the percentage of all Shares 
that are Founder Shares multiplied by the Operating Cash Flow. 

1.31.  “Founder Shares Ownership Percentage” means, with respect to a Limited Partner holding 
Founder Shares, the number of Founder Shares held by such Limited Partner divided by the total number 
of outstanding Founder Shares.     

1.32.  “GAAP” means U.S. generally accepted accounting principles. 

1.33.  “General Partner” means Tasty Fund Manager, LLC or any other Person admitted as an 
additional General Partner.  The General Partner may also be a Limited Partner. 

1.34.  “Interest” means, at any time, the entire ownership interest of a Partner in the Partnership at 
any time, consisting of such Partner’s Capital Account and including the right of such Partner to any and 
all rights and benefits to which such Partner may be entitled as provided in this Agreement and the Act, 
together with the obligations of such Partner to comply with all the terms and provisions of this 
Agreement.  The term includes the interests of both the General Partner and the Limited Partners. 

1.35.  “Investment” means any securities acquired by the Partnership. 

1.36.  “Investment Company Act” means the Investment Company Act of 1940, as amended from 
time to time. 

1.37.  “Investment Company Investor” means an entity that is registered under the Investment 
Company Act or that would be required to register if not for the exemptions afforded by Section 3(c)(1) 
or Section 3(c)(7) of the Investment Company Act. 

1.38.  “Limited Partner” means any Person admitted into the Partnership as a Limited Partner. 
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1.39.  “Limited Partnership Interest” means, at any time, the entire ownership interest of a Limited 
Partner in the Partnership at any time, as represented in the form of Class A Shares, Class I Shares and 
Class T Shares, consisting of such Limited Partner’s Capital Account and including the right of such Limited 
Partner to any and all rights and benefits to which such Limited Partner may be entitled as provided in this 
Agreement and the Act, together with the obligations of such Limited Partner to comply with all the terms 
and provisions of this Agreement. 

1.40.  “Majority in Interest of the Limited Partners” means Limited Partners holding Voting Shares 
that constitute in the aggregate more than 50% of all of the Voting Shares. 

1.41.  “Marketable Securities” means securities which (i) are registered or qualified under the 
Securities Act of 1933, as amended, or the securities laws of any other jurisdiction or traded on a domestic 
or foreign national securities exchange or over-the-counter and are not subject to any contractual lock-
up or similar restrictions or (ii) may be transferred by a Limited Partner without regard to any volume 
restrictions under Rule 144 under such statute. 
 

1.42.  “Minimum Gain” has the meaning and shall be determined as provided Sections 1.704-2(d) and 
1.704-2(g) of the Regulations. 

1.43.  “Net Capital Contribution” means the Capital Contribution paid by a Limited Partner for the 
Shares purchased by such Limited Partner, less Specified Offering Expenses and the related formation and 
other offering fees and expenses of the Partnership, if any, paid with respect to such Shares. 

1.44.  “Net Cash” means the excess of all Partnership cash receipts over the sum of (i) all expenditures 
paid or incurred in connection with the generation thereof and (ii) any reserves for expenses, liabilities or 
contingencies established by the General Partner. 

1.45.  “Net Cash from Disposition of Partnership Assets” means (i) upon termination and liquidation 
of the Partnership, all Net Cash and other Partnership assets net of Partnership liabilities and (ii) prior 
thereto, Net Cash attributable to the sale, transfer or other disposition of Partnership assets.  Net Cash 
from Disposition of Partnership Assets shall include Net Cash from the proceeds of policies insuring any 
Partnership assets and any proceeds from an involuntary conversion or taking of any Partnership assets. 

1.46.  “Net Cash from Financings” means the excess of the proceeds of any financing by the 
Partnership over the sum of (i) the principal amount and any accrued interest thereon of any loan or loans 
being refinanced with such financing, (ii) the costs of such financing and (iii) any related reserves for 
expenses, liabilities, or contingencies as determined by the General Partner. 

1.47.  “Non-Voting Shares” means Shares that have no right to vote on any matter which Limited 
Partners may vote pursuant to this Agreement or the Act. 

1.48.  “Offering” has the meaning set forth in Section 8.1.1. 

1.49.  “Offering Period” has the meaning set forth in Section 8.1.1. 

1.50.  “Offering Prices” has the meaning set forth in Section 8.1.1. 

1.51.  “Operating Cash Flow” means, with respect to any accounting period, the sum of all cash 
receipts by the Partnership properly attributable to such period from any and all sources relating to the 
Portfolio Company Interests or other Partnership assets, excluding Distributable Capital Proceeds, Net 
Cash from Disposition of Partnership Assets and Net Cash from Financings, less (i) the sum of all operating 
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expenses incurred for such accounting period or any operating expenses from prior periods which have 
not been satisfied and (ii) any Reserved Amount determined by the General Partner in accordance with 
Section 9.2.5. 

1.52.  “Partners” means the General Partner and the Limited Partners, including any Substituted 
Limited Partner, and “Partner” means any of them. 

1.53.  “Partner Minimum Gain” means an amount, with respect to any Partner Nonrecourse Debt, 
equal to the Partnership’s Minimum Gain that would result if such Partner Nonrecourse Debt were 
treated as a nonrecourse liability, determined in accordance with Sections 1.704-2(i)(2) and (3) of the 
Regulations. 

1.54. “Partner Nonrecourse Debt” has the meaning specified in Section 1.704-2(b)(4) of the 
Regulations. 

1.55.  “Partner Nonrecourse Deductions” has the meaning specified in Sections 1.704-2(i)(1) and (2) 
of the Regulations.  The amount of Partner Nonrecourse Deductions with respect to a Partner 
Nonrecourse Debt for a Fiscal Year shall equal the net increase, if any, in the amount of Partner Minimum 
Gain during such Fiscal Year attributable to such Partner Nonrecourse Debt, reduced by any distributions 
during such Fiscal Year to the Partner that bears the economic risk of loss for such Partner Nonrecourse 
Debt to the extent that such distributions are from the proceeds of such Partner Nonrecourse Debt and 
are allocable to an increase in Partner Minimum Gain attributable to such Partner Nonrecourse Debt, 
determined according to the provisions of Sections 1.704-2(h) and (i) of the Regulations. 

1.56.  “Partnership” means Tasty Brands, LP, a Delaware limited partnership. 

1.57.  “Partnership Representative” has the meaning set forth in Section 15.9. 

1.58.  “Person” means any individual, limited liability company, corporation, partnership, trust, 
association, governmental plan, governmental unit, estate or other entity. 

1.59.  “Portfolio Company” has the meaning set forth in Section 4. 

1.60.  “Portfolio Company Interest” has the meaning set forth in Section 4. 

1.61.  “Preferred Investment Return” means, with respect to any Special Purpose Entity or Portfolio 
Company, an amount equal to a Limited Partner’s share of the Partnership’s investment in such Special 
Purpose Entity or Portfolio Company, plus a 7% cumulative, compounded annual return, or “IRR,” on the 
undistributed balance of such contributions. 

1.62.  “Profit” and “Loss” means, for each Fiscal Year (or other period for which Profit or Loss may 
be computed) an amount equal to the Partnership’s taxable income or loss for such Fiscal Year or other 
period determined in accordance with Section 703(a) of the Code (for this purpose, all items of income, 
gain, loss or deduction required to be stated separately pursuant to Section 703(a)(1) of the Code shall 
be included in taxable income or loss), with the following adjustments: 

(i) any income that is exempt from federal income tax or excluded from federal gross income 
and not otherwise taken into account in computing Profits or Losses pursuant to this 
definition shall be added to such taxable income or loss; 

(ii) any expenditure described in Section 705(a)(2)(B) of the Code or treated as a Section 
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705(a)(2)(B) expenditure pursuant to Section 1.704-1(b)(2)(iv)(i) of the Regulations, and 
not otherwise taken into account in computing Profits or Losses pursuant to this 
definition, shall be subtracted from such taxable income or loss; 

(iii) if the Book Value of any asset is adjusted pursuant to Section 8.7, the amount of such 
adjustment shall be taken into account as gain or loss from the disposition of such asset 
for purposes of computing Profits or Losses; 

(iv) gain or loss resulting from any disposition of any asset with respect to which gain or loss 
is recognized for federal income tax purposes shall be computed by reference to the Book 
Value of the property disposed, notwithstanding that the adjusted tax basis of such asset 
differs from its Book Value; 

(v) in lieu of the depreciation, amortization, and other cost recovery deductions taken into 
account in computing such taxable income or loss, there shall be taken into account 
depreciation for such Fiscal Year or other period, computed in accordance with Section 
1.704-1(b)(2)(iv)(g) of the Regulations; and 

(vi) notwithstanding any other provision hereof, any items which are specially allocated 
pursuant to Section 9.4 shall not be taken into account in computing Profits or Losses. 

1.63.  “Regulations” means Treasury Regulations, including Temporary Regulations, promulgated from 
time to time under the Code, as they may be amended from time to time. 

1.64.  “Reserved Amount” has the meaning set forth in Section 9.2.5. 

1.65.  “Share” means a unit of Limited Partnership Interest. Shares may be issued as either Voting 
Shares or Non-Voting Shares and may be issued as Class A Shares, Class I Shares or Class T Shares. 

1.66.  “Share Ownership Percentage” means, with respect to a Limited Partner, the number of Shares 
held by such Limited Partner divided by the total number of outstanding Shares.   

1.67.  “Special Purpose Entity” means a single-purpose limited partnership or other legal entity 
managed by the Partnership or Triton Pacific and/or its Affiliates through which the Partnership makes 
Portfolio Company investments and holds Portfolio Company Interests.  

1.68.  “Specified Offering Expenses” means, collectively, the Broker Fees and Dealer Manager Fees.  

1.69.  “Substituted Limited Partner” has the meaning set forth in Section 12. 

1.70.  “Tax Matters Partner” has the meaning set forth in Section 15.9. 

1.71.  “Transaction Fees” means fees payable by the Partnership to Triton Pacific or its Affiliates equal 
to 1.5% of a Portfolio Company’s Enterprise Value at the time of acquisition and disposition of the 
applicable Portfolio Company. 

1.72.  “Transfer” has the meaning set forth in Section 12.1. 

1.73.  “Triton Pacific” means Triton Pacific Capital Partners, LLC, a private equity investment group 
and affiliate of the General Partner. 
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1.74.  “Value” as of the date of computation with respect to some or all of the assets of the Partnership 
or any assets acquired by the Partnership, the value of such assets determined in good faith by the General 
Partner in accordance with Section 15.12. 

1.75.  “Voting Shares” means Shares that have the right to vote on any matter which Limited Partners 
may vote pursuant to this Agreement or the Act.   

 
2.  FORMATION  
 

Effective as of the date of this Agreement, the Partners form the Partnership as a limited partnership 
under the Act. 

3.  NAME 

The name of the Partnership is Tasty Brands, LP.  The business of the Partnership may be conducted 
under any other name that the General Partner deems necessary or desirable, including the name of the 
General Partner or any of its Affiliates.  The General Partner, in its sole discretion, may change the name 
of the Partnership from time to time and shall promptly notify each Limited Partner if it does so. 

4.  BUSINESS OF THE PARTNERSHIP 

The principal business of the Partnership shall be: (a) to own and acquire an equity interest (each, a 
“Portfolio Company Interest” and collectively the “Portfolio Company Interests”) in one or more 
portfolio companies (each, a “Portfolio Company” and collectively, the “Portfolio Companies”) engaged 
as an operating business in the chain restaurant industry, with a focus on income producing chain 
restaurant franchisees in North America; (b) to hold the Portfolio Company Interests for income; (c) to 
hold, manage, sell, transfer, convey and otherwise deal with the Portfolio Company Interests and any 
other Partnership assets (d) to conduct business for any other purpose authorized by this Agreement; 
and (e) to do or cause to be done such other acts and things as may be necessary or desirable to 
accomplish the foregoing purposes.  Notwithstanding the foregoing, the Partnership shall seek not to 
engage in any activities that would cause it to (x) become an “investment company” as defined in Section 
3(a)(1) of the Investment Company Act or (y) earn or be allocated income other than qualifying income 
as defined in Section 7704(d) of the Code, except to the extent permitted under Section 7704(c)(2) of 
the Code or jeopardize its status as a partnership for U.S. federal income tax purposes, provided, however, 
if the General Partner determines that it is no longer in the interests of the Partnership to continue as a 
partnership for U.S. federal income tax purposes, the General Partner may elect to treat the Partnership 
as an association or as a publicly traded partnership taxable as a corporation for U.S. federal (and applicable 
state) income tax purposes or may effect such change by merger or conversion or otherwise under 
applicable law. 

5.  CERTIFICATE OF LIMITED PARTNERSHIP AND OTHER FILINGS 

The General Partner has filed a Certificate of Limited Partnership of the Partnership with the Delaware 
Secretary of State.  The General Partner may amend the Certificate of Limited Partnership if and to the 
extent required by the Act or as it otherwise deems necessary or desirable.  The Partners shall from time 
to time execute or cause to be executed all such certificates (including fictitious name certificates) or 
other documents or cause to be made all such filings, recordings, publications or other acts as may be 
necessary or desirable to comply with the requirements for the formation and operation of a limited 
partnership under the laws of the State of Delaware, for the purpose of qualifying the Partnership to do 
business as a foreign limited partnership under the laws of any other jurisdiction in which the Partnership 
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may conduct business and, generally, to establish and protect the limited liability of the Partners under the 
laws of any such jurisdiction. 

6.  PRINCIPAL PLACE OF BUSINESS OR RESIDENCE 

The principal place of business of the Partnership shall be 6701 Center Drive West, Suite 1450, Los 
Angeles, California, 90045.  The General Partner may change the principal place of business from time to 
time. The General Partner may establish additional places of business for the Partnership when and where 
required by the Partnership’s business. 

7.  TERM 

The term of the Partnership commenced on the date of filing of the Certificate of Limited Partnership 
of the Partnership with the Delaware Secretary of State and shall continue indefinitely until terminated in 
accordance with the provisions of this Agreement. 

8.  CAPITAL AND STATUS 

8.1.  The Offering. 

8.1.1. The Primary Offering. The Partnership shall initially offer and sell up to $100,000,000 of 
Shares pursuant to its primary offering (the “Offering”) consisting of Class A Shares, Class I Shares and 
Class T Shares.  The Class A Shares, Class I Shares and Class T Shares will be offered at an initial price of 
$25.00 per Share, $23.20 per Share and $23.43 per Share, respectively (the “Offering Prices”), however, 
the General Partner may change the Offering Prices in its discretion.  In addition, the General Partner in 
its discretion may increase the size of the Offering to a total of $150,000,000 of Shares. The Offering shall 
commence at a date selected by the General Partner and shall continue until December 31, 2018, or such 
earlier date as the General Partner may elect to terminate the Offering (the “Offering Period”).  The 
General Partner, in its sole discretion, may extend the Offering Period for two additional six-month 
periods. 

8.1.2.  Distribution Reinvestment Plan. The Partnership shall offer and sell Shares pursuant to its 
distribution reinvestment plan (the “DRP Offering”) consisting of Class A Shares, Class I Shares and Class 
T Shares.  The Class A Shares, Class I Shares and Class T Shares will be offered in the DRP Offering at an 
initial price of $23.75 per Share, $23.43 per Share and $23.20 per Share, respectively (the “DRP Prices”), 
however, the General Partner may change the DRP Prices in its discretion. 

8.1.3.  Shares and Capital Contributions.  Limited Partnership Interests in the Partnership are 
being offered in the form of Class A Shares, Class I Shares and Class T Shares. Other than the Specified 
Offering Expenses and the Distribution Fees payable on the Class T Shares, the Class A Shares, the Class 
I Shares and the Class T Shares are identical.  The Partnership shall issue Shares to all Limited Partners. 
The proceeds of the Offering shall be delivered to the Partnership for its use and placed in an account 
with City National Bank.  The Offering may continue in the discretion of the General Partner until the 
sale of all of the Shares or the earlier expiration or termination of the Offering Period.  Each purchaser 
of Shares shall be required to execute a Subscription Agreement at the time of the subscription and such 
Subscription Agreement shall not be revocable by the subscriber.  Each subscription shall be subject to 
acceptance or rejection, in whole or in part, by the General Partner at any time before the closing of the 
sale of Shares pursuant to the Subscription Agreement.  Persons whose subscriptions are accepted shall 
automatically become Limited Partners and parties to this Agreement.   

 
8.1.4.  Distribution Fee.  The Class T Shares purchased in the Offering shall pay a Distribution 
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Fee out of distributions otherwise payable on such Class T Shares on quarterly basis until the earlier of 
(i) the date the Partnership lists its Shares on a national securities exchange, merges or consolidates with 
or into another entity, or sells or disposes of all or substantially all of its assets, (ii) the date at which the 
aggregate underwriting compensation from all sources equals 10% of the gross proceeds from the sale of 
Class A Shares, Class T Shares and Class I Shares in the Offering, which calculation shall be made after 
the termination of the Offering, (iii) the fifth anniversary of the last day of the fiscal quarter in which the 
Offering terminates, and (iv) the date that such Class T Share is redeemed or is no longer outstanding. 

 
8.1.5.  Bridge Loan. Prior to the termination of the Offering, if the Partnership requires funds in 

excess of those currently received as Offering proceeds, the General Partner or its Affiliates may loan 
such funds to the Partnership up to an amount equal to the remaining unsold balance of the Offering (a 
“Bridge Loan”).  The Bridge Loan shall be repaid out of the remaining Offering proceeds as received by 
the Partnership until paid in full.  If the Partnership makes any distributions to Partners pursuant to Section 
9 while the Bridge Loan is outstanding, then, as compensation for making the Bridge Loan, the Partnership 
shall pay to the General Partner or its Affiliates an amount equal to that which would be distributed to a 
holder of the number of Shares purchasable for the amount of the Bridge Loan.  No other interest or 
compensation shall be payable to the General Partner or its Affiliates for making the Bridge Loan.  If the 
Offering terminates without the sale of all Shares, any remaining Bridge Loan balance shall remain the 
obligation of the Partnership and, at the discretion of the General Partner, shall be repaid out of Net Cash 
as received from time to time or shall be exchanged for Shares. 

8.1.6.  Additional Offerings.  At any time after the completion of the Offering, if the General 
Partner determines that the Partnership requires additional capital, the General Partner may cause the 
Partnership to offer and sell additional Shares in one or more subsequent offerings, on terms and 
conditions to be determined by the General Partner at the time of such subsequent offerings. 

8.2.  Register.  The General Partner shall maintain a register that sets forth the names of the Limited 
Partners (and any Substituted Limited Partners) and the amount of their respective Capital Contributions 
and Net Capital Contributions.  Upon the admittance of a Person as a Limited Partner or as a Substituted 
Limited Partner, such Person shall be registered on the records of the Partnership as the holder of 
Interests in respect of the Capital Contribution of such Person. 

8.3.  Limited Liability of Partners.  Except as provided herein or by the Act, (a) the General Partner 
shall have the liabilities of a partner in a partnership without limited partners with respect to Persons 
other than the Partnership and the Limited Partners and (b) no Limited Partner nor any Affiliate of any 
Limited Partner shall be personally liable for the debts, obligations or liabilities of the Partnership solely 
by reason of being a Limited Partner or an Affiliate of a Limited Partner.  Each Limited Partner and former 
Limited Partner shall be liable for the debts and obligations of the Partnership attributable to any Fiscal 
Year during which they were Limited Partners, but only to the extent of their respective Capital Accounts. 

8.4.  Title to Property.  All property of the Partnership shall be owned by the Partnership, and no 
Partner shall have any ownership interest in such property. 

8.5.  No Withdrawals.  Except with the consent of the General Partner, which may be given or 
withheld in its sole and absolute discretion, or as required under the Act, no Limited Partner shall have 
the right to withdraw from the Partnership or to reduce its, his or her Capital Contribution. 

8.6.  No Priority among Partners.  No Partner shall have priority over any other Partner either as to 
the return of his, her or its Contribution or as to distributions made by the Partnership and no specific 
time has been agreed on for the repayment of, or the payment of any return on, any Capital Contribution.  
No Partner shall have the right to demand or receive property other than cash in return for its Capital 
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Contribution or as a distribution of income.  Each Partner shall look solely to the assets of the Partnership 
for the return of his, her or its Capital Contribution, and if such assets are insufficient for such purpose, 
no Partner shall have any recourse against any other Partner as a result thereof. 

8.7.  Capital Accounts. 

8.7.1.  Shares.  The Partnership shall establish and maintain on its books a Capital Account for 
each Partner.  Every such Capital Account shall be credited with the Partner’s Capital Contribution 
and shall be:  

(i)  credited with the amount of any of the Partnership’s liabilities assumed by the Partner (or 
which are secured by Partnership property distributed to the Partner), the Partner’s allocable share 
of Profit and any item in the nature of income or gain specially allocated to such Partner pursuant to 
the provisions of Section 9.3; and 

(ii)  debited with the amount of cash and the fair market value of any Partnership property 
distributed to the Partner, the Partner’s allocable share of Loss, and any item in the nature of expenses 
or losses specially allocated to the Partner pursuant to the provisions of Section 9.3 (other than 
Section 9.3.3). 

The provisions of this Agreement relating to the maintenance of Capital Accounts are intended to 
comply with Section 1.704-1(b) of the Regulations and shall be interpreted and applied in a manner 
consistent therewith. 

8.7.2.  Adjustments.  A Partner’s Capital Account shall be increased or decreased as necessary 
to comply with the requirements of Section 1.704-1(b)(2)(iv) of the Regulations or any successor 
provision. 

8.7.3.  Transfers. If any Interest is transferred pursuant to the terms of this Agreement, the 
transferee shall succeed to the Capital Account of the transferor to the extent the Capital Account 
is attributable to the transferred Interest.  It is intended that the Capital Accounts of all Partners shall 
be maintained in compliance with the provisions of Regulation Section 1.704-1(b), and all provisions 
of this Agreement relating to the maintenance of Capital Accounts shall be interpreted and applied in 
a manner consistent with that Regulation. 

 
8.7.4.  Determinations of the General Partner Conclusive.  Any valuation of property 

contributed in kind to the Partnership of any Interest, or of the Partnership’s assets and liabilities 
pursuant to this Section 8.7, in each case as determined in good faith by the General Partner, shall be 
binding and conclusive on each Limited Partner and any other interested Person unless such Limited 
Partner objects to such valuation in writing within 10 days after receipt by the Limited Partner of a 
statement of its Capital Account and, in the absence of such written objection, the correctness of 
such valuation shall not be questioned by any Limited Partner or other interested Person.  If a Limited 
Partner timely objects to any such statement, the General Partner and such Limited Partner shall 
attempt to resolve such dispute promptly. 

 
8.8.  Salaries, Drawings and Interest on Capital Accounts.  No Partner shall be entitled to any interest 

on its, his or her Capital Contribution or any salary or drawing with respect to its, his or her Capital 
Contribution for services rendered on behalf of the Partnership or otherwise in its, his or her capacity as 
Partner, except as provided in this Agreement. 

8.9.  No Obligation with Respect to Deficits.  No Partner with a negative balance in its Capital Account 
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shall have any obligation to the Partnership or any other Partner to restore such negative balance and any 
such deficit in the Capital Account of any Partner shall not constitute an obligation of such Partner to the 
Partnership or any other Partner. 

8.10.  Interest of Creditors. A creditor, including a Partner, who makes a nonrecourse loan to the 
Partnership shall not have or acquire at any time, as a result of making the loan, any direct or indirect 
interest in the profits, capital or property of the Partnership, other than as a secured creditor with respect 
to specific assets. 
 

8.11.  Repurchase of Shares by the Partnership. The General Partner shall have authority to cause the 
Partnership to conduct a capital reduction, including the repurchase of any number of Shares; provided, 
however, that the Partnership shall not purchase or redeem its Limited Partnership Interests for cash or 
other property if any such purchase or redemption would be inconsistent with the requirements of 
Section 17-607 or Section 17-804 of the Act. 
 
9.ALLOCATIONS AND DISTRIBUTIONS 

9.1.   Allocation of Profits and Losses. 
 
After giving effect to the special regulatory allocations set forth in Paragraphs 9.3.1, 9.3.2, 9.3.3, 9.3.4, 

9.3.5, 9.3.6, 9.5, and 9.7,  hereof (and unless otherwise provided in this Agreement), the Profits, Losses 
and gain or loss for any Fiscal Year (or portion thereof) shall be allocated among the Partners in a manner 
such that the Capital Account of each Partner, immediately after making such allocation is, as nearly as 
possible, equal (proportionately) to the distributions that would be made to such Partner, as applicable, 
pursuant to Section  9.2, as if the Partnership dissolved, wound up its affairs and sold its assets for cash 
equal to their Book Values, all Partnership liabilities were satisfied (limited with respect to each 
nonrecourse liability to the Book Value of the asset securing such liability), and the net assets of the 
Partnership were distributed in accordance with Section 9.2.1 to the Partners immediately after making 
such allocation. 

 
9.2.  Distributions. 

9.2.1.  Distributions of Operating Cash Flow.  The General Partner, in its sole and absolute 
discretion, shall make quarterly distributions of Operating Cash Flow to the Partners.  Such distributions, 
if any, shall be as follows: 

9.2.1.1.  Founder Shares Distributions.  100% of the Founder Shares Distributions shall be 
paid to the Limited Partners holding Founder Shares in proportion to their respective Founder Share 
Ownership Percentages. 

 
9.2.1.2.  Distributions other than Founder Shares Distributions.  All distributions of Operating 

Cash Flow, other than Founder Shares Distributions, shall be paid as follows:  

(d) First, 100% to the Limited Partners (other than Limited Partners holding Founder 
Shares) in proportion to their respective Share Ownership Percentages until they have received 
cumulative amounts pursuant to this subparagraph (a) equal to 1.75% per quarter (7% annualized on a 
non-compounded basis) on their respective Adjusted Net Capital Contributions (as from time to time 
calculated by the General Partner) through the date of payment; 

(e) Second, 100% to the General Partner until the aggregate distributions made to 
the General Partner and all of the Limited Partners (other than Limited Partners holding Founder Shares) 
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equal 2.1875% per quarter (8.75% annualized) of the aggregate Adjusted Net Capital Contributions of all 
of the Partners (other than Limited Partners holding Founder Shares); and 

 
(f) Thereafter, 20% to the General Partner and 80% to the Limited Partners (other 

than Limited Partners holding Founder Shares) in proportion to their respective Share Ownership 
Percentages. 

 
9.2.1.3.   Distribution Fees. Distribution Fees shall be paid by General Partner out of 

distributions otherwise payable to the holders of Class T Shares pursuant to Section 9.2.1.2. 
 

9.2.2.  Initial Distributions from Capital Events.  Upon the occurrence of each Capital Event 
involving a Special Purpose Entity (or invested directly in each Portfolio Company in the event a Special 
Purpose Entity does not exist), the Distributable Capital Proceeds from such Capital Event shall be paid 
as follows:  

(a) First, 100% to the Limited Partners in proportion to their respective Share 
Ownership Percentages until the Limited Partners have received their Preferred Investment Return; 

(b) Second, 100% to the General Partner until the aggregate distributions made to 
the General Partner equal 20% of the amount that the sum of the aggregate amounts distributed to (i) the 
Limited Partners under Section 9.2.1 and Section 9.2.2(a) with respect to such Special Purpose Entity (or 
Portfolio Company, as applicable) and (ii) the General Partner under this section 9.2.2(b) exceeds the 
amount invested by the Partnership (including both debt and equity investments) in such Special Purpose 
Entity (or Portfolio Company, as applicable) (the “Capital Gains Incentive Fee”); and 

 
(c) Thereafter, 80% to the Limited Partners in proportion to their respective Share 

Ownership Percentages and 20% to the General Partner. 
 

9.2.3.  Distributions in Kind.  The General Partner may cause the Partnership to distribute assets 
of the Partnership to the Limited Partners in kind; provided, however, that, except as provided in 
Section 13.3, without the prior consent of a Majority in Interest of the Limited Partners, the only securities 
or other non-cash assets of the Partnership that may distributed in kind to the Limited Partners shall be 
Marketable Securities or securities convertible into Marketable Securities.   

9.2.4.  Withholding.  The Partnership may withhold and pay over all withholding taxes in 
accordance with the provisions of the Code and any other applicable state, local or foreign tax law. 

9.2.5.  Reserves.  The Partnership may withhold from any distribution a reasonable reserve 
(“Reserved Amount”) that the General Partner, in its sole and absolute discretion, determines to be 
appropriate for working capital of the Partnership or to discharge costs, expenses and liabilities of the 
Partnership (whether or not accrued or contingent), without limitation, or otherwise to be in the best 
interests of the Partnership for any valid Partnership purpose.  Any part or all of such Reserved Amount 
that is released from reserve by the General Partner (other than to make payments on account of a 
purpose for which the reserve was established) shall be allocated amongst and distributed to the Partners 
in accordance with this Section 9. 

9.3.  Regulatory Allocations. 

9.3.1.  Qualified Income Offset.  If a Partner unexpectedly receives any adjustment, allocations or 
distributions described in Sections 1.704-2(b)(2)(ii)(d)(4), (5) or (6) of the Regulations, items of income 
and gain allocable (consisting of a pro rata portion of each item of income, including gross income, 
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and gain for such Fiscal Year) shall be specially allocated to such Partner in an amount and manner 
sufficient to eliminate, to the extent required by Regulations, the Adjusted Capital Account Deficit of 
such Partner as quickly as possible; provided, however, that an allocation pursuant to this Section 9.3.1 
shall be made if, and only to the extent that, such Partner would have an Adjusted Capital Account 
Deficit after all other allocations provided for in this Article Five have been tentatively made as if this 
Section 9.3.1 was not included in this Agreement.  This Section 9.3.1 is intended to comply with the 
qualified income offset provision of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be so 
interpreted. 

9.3.2.  Minimum Gain Chargeback.  Except as set forth in Regulation Section 1.704 2(f)(2), (3), and 
(4), if, during any Fiscal Year, there is a net decrease in Minimum Gain, each Partner, prior to any 
other allocation pursuant to this Section 9, shall be specially allocated items of gross income and gain 
for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to that Partner’s 
share of the net decrease of Minimum Gain, computed in accordance with Regulation Section 1.704 
2(g)(2).  Allocations of gross income and gain pursuant to this Section 9.3.2 shall be made first from 
gain recognized from the disposition of the Partnership assets subject to nonrecourse liabilities (within 
the meaning of the Regulations promulgated under Code Section 752), to the extent of the Minimum 
Gain attributable to those assets, and thereafter, from a pro rata portion of the Partnership’s other 
items of income and gain for the Fiscal Year. It is the intent of the parties hereto that any allocation 
pursuant to this Section 9.3.2 shall constitute a “minimum gain chargeback” under Regulation Section 
1.704 2(f). 

9.3.3.  Partner Nonrecourse Debt Minimum Gain Chargeback.  If there is a net decrease in 
Minimum Gain attributable to Partner Nonrecourse Debt (determined pursuant to Section 1.704-2(i) 
of the Regulations) during the Fiscal Year, certain items of income and gain, including gross income 
and gain, for such Fiscal Year (and, if necessary, subsequent Fiscal Years) shall be allocated to those 
Partners that had a share of the Minimum Gain attributable to the Partner Nonrecourse Debt (such 
share determined by Section 1.704-2(i)(5) of the Regulations) in the amounts and manner described 
in Sections 1.704-2(i)(4) and (j)(2)(ii).  This Section 9.3.3 is intended to comply with the minimum gain 
chargeback requirement relating to partner non-recourse debt set forth in Section 1.704-2(i)(4) of 
the Regulations and shall be interpreted consistently therewith.  Allocations pursuant to this Section 
9.3.3 shall be made in proportion to the respective amounts required to be allocated to each Partner 
pursuant hereto. 

9.3.4.  Partner Nonrecourse Deductions.  Any Partner Nonrecourse Deduction for any Fiscal 
Year or other period shall be specially allocated to the Partner who bears the economic risk of loss 
with respect to the loan to which such Partner Nonrecourse Deduction is attributable in accordance 
with the requirements of Regulation Section 1.704 2(b).  “Non-recourse Deductions” (as such term 
is defined in Sections 1.704-2(b)(1) and Section 1.704-2(c) of the Regulations) shall be allocated to the 
Partners in proportion to their respective Adjusted Capital Accounts. 

9.3.5.  Guaranteed Payments. To the extent any compensation paid to any Partner by the 
Partnership is determined by the Internal Revenue Service not to be a guaranteed payment under 
Code Section 707(c) or is not paid to the Partner other than in the Person’s capacity as a partner 
within the meaning of Code Section 707(a), the Partner shall be specially allocated gross income of 
the Partnership in an amount equal to the amount of that compensation, and the Partner’s Capital 
Account shall be adjusted to reflect the payment of that compensation. 

9.3.6.  Code Section 754 Adjustment.  To the extent an adjustment to the adjusted tax basis of 
any Partnership asset pursuant to Sections 734(b) or 743(b) of the Code is required, pursuant to 
Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the 
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amount of the adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment 
increases the basis of the asset) or loss (if the adjustment decreases basis), and the gain or loss shall 
be specially allocated to the Partners in a manner consistent with the manner in which their Capital 
Accounts are required to be adjusted pursuant to that section of the Regulations. 

9.4.  Loss Limitation.  Losses allocated pursuant to Section 9.1 shall not exceed the maximum amount 
of Losses that can be allocated without causing any Partner to have an Adjusted Capital Account Deficit 
at the end of any Fiscal Year.  In the event some but not all of the Partners would have Adjusted Capital 
Account Deficits as a consequence of an allocation of Losses pursuant to Section 9.1, the limitation set 
forth in this Section 9.4 shall be applied on a Partner-by-Partner basis and Losses not allocated to any 
Partner as a result of such limitation shall be allocated to the other Partners in accordance with the 
positive balance in such Partners’ Capital Accounts so as to allocate the maximum permissible Losses to 
each Partner under Section 1.704-1(b)(2)(ii)(d) of the Regulations. 

9.5.  Curative Allocations.  Allocations set forth in Sections 9.3 and 9.4 (the “Regulatory Allocations”) 
are intended to comply with certain requirements of the Regulations.  It is the intent of the Partners that 
to the extent possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations 
or with special allocations of other items of Partnership income, gain, loss or deduction pursuant to this 
Section 9.5.  Therefore, notwithstanding any other provision of this Section 9 (other than the Regulatory 
Allocations), the Tax Matters Partner or Partnership Representative, as applicable, shall make such 
offsetting special allocations of Partnership  income, gain, loss, or deduction in whatever manner it 
determines appropriate so that, after such offsetting allocations are made, each Partner’s Capital Account 
balance is, to the extent possible, equal to the Capital Account balance such Partner would have had the 
Regulatory Allocations not been part of the Agreement and all Partnership items were allocated pursuant 
to Section 9.1. 

9.6.  Other Allocation Rules. 

9.6.1.  For purposes of determining the Profit, Loss or any other items allocable to any period, 
such items shall be determined on a daily, monthly, or other basis, as determined by the Tax Matters 
Partner or Partnership Representative, as applicable, using any permissible method under Code 
Section 706 and the Regulations thereunder. 

9.6.2.   The Partners hereby acknowledge that they are aware of the income tax consequences of 
the allocations made by this Section 9 and agree to be bound by the provisions of this Section 9 in 
reporting their shares of Partnership income and loss for income tax purposes. 

9.6.3.   Solely for purposes of determining a Partner’s proportionate share of the “excess 
nonrecourse liabilities” of the Partnership within the meaning of Regulations Section 1-752-3(a)(3), 
the Partners’ interests in the Partnership’s Profit shall be in proportion to their Interests. 

9.6.4.   To the extent permitted by Section 1.704-2(h)(3) of the Regulations, the Tax Matter 
Partner shall endeavor to treat distributions as having been made from the proceeds of a nonrecourse 
liability or a Partner Nonrecourse Debt only to the extent that such distributions would cause or 
increase an Adjusted Capital Account Deficit for any Partner. 

9.7.  Tax Allocations: Code Section 704(c).  In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deductions with respect to any property contributed to 
the capital of the Partnership shall be allocated, solely for tax purposes, among the Partners so as to take 
account of any variation between the adjusted basis of such property to the Partnership for federal income 
tax purposes and its initial Book Value.  If the Book Value of any asset is adjusted pursuant to Section 
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8.7.2, subsequent allocations of income, gain, loss or deduction with respect to such asset shall take 
account of any variation between the adjusted basis of such asset for federal income tax purposes and its 
Book Value in the same manner as provided for under Section 704(c) of the Code and the Regulations 
thereunder.  Allocations pursuant to this Section 9.7 shall be calculated by the Tax Matters Partner or 
Partnership Representative, as applicable, using any permissible method under Section 704(c) of the Code 
and the Regulations thereunder and are solely for purposes of federal, state, and local taxes and shall not 
affect, or in any way be taken into account in computing, any Partner’s Capital Account or share of Profit, 
Loss, other items or distributions pursuant to any other provision of this Agreement.  Any elections or 
other decision relating to such allocations shall be, made by the Tax Matters Partner or Partnership 
Representative, as applicable, in any manner that reasonably reflects the purpose and intention of this 
Agreement. 

9.8.  Assignment of General Partner’s Allocation and Distribution Rights.  The General Partner may 
assign to one or more third parties, including Partners, part or all of its allocations of profits and/or losses 
and its distributions under this Section 9.  All references in this Section 9 to allocations and/or distributions 
to the General Partner shall be deemed to include allocations and distributions to such assignees of the 
General Partner. 

10.  RIGHTS, POWERS, DUTIES AND OBLIGATIONS OF THE GENERAL PARTNER 

10.1.  Management and Control of the Partnership.  The Partnership shall be operated and managed 
by the General Partner, who shall have exclusive control over the Partnership’s business.  The General 
Partner shall devote such time as may be reasonably required to further the business affairs and activities 
of the Partnership in accordance with procedures established by it, but shall not be precluded from 
engaging in other business activities or from organizing and managing other similar entities.  The Limited 
Partners shall have no part in the management of the Partnership and shall have no authority or right to 
act on behalf of the Partnership in connection with any matter.  Each of the Limited Partners agrees that 
all determinations, decisions and actions made or taken by the General Partner shall be conclusive and 
binding on the Partnership, the Limited Partners and their respective successors and assigns.  Further, due 
to confidentiality considerations, Limited Partners shall not be entitled to receive or have access to 
operating and other information from or with respect to the Portfolio Companies. 

10.2.  Authority of the General Partner.  In addition to those powers granted to the General Partner 
pursuant to the Act, such rights and powers as are otherwise conferred by law or as are necessary or 
convenient to the discharge of its duties hereunder, and, without limiting the generality of the foregoing, 
the General Partner shall have the right: 

10.2.1.  To execute any and all agreements, contracts, certificates and other documents and 
instruments in connection with the Partnership’s business; 

10.2.2.  To borrow money (and execute promissory notes) on behalf of the Partnership and, 
in connection therewith, to pledge the Partnership’s assets as collateral for lines of credit, to 
purchase an interest in and make loans to the Portfolio Companies or otherwise, and to lend 

money, on arms-length terms, to the Partnership or the Portfolio Companies if the General Partner 
believes such action is necessary to protect the Partnership or the Partnership’s investment in the 
Portfolio Companies and to secure the such loans with the assets of the Partnership as collateral; 

10.2.3.  To cause the Partnership to purchase the Portfolio Company Interests and other 
securities on such terms and conditions as the General Partner determines to be in the Partnership’s 
best interests; 
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10.2.4.  To cause the Partnership to make loan and other accommodations to the Portfolio 
Companies and other Persons on such terms and conditions as the General Partner determines to be 
in the Partnership’s best interests; 

10.2.5.  To sell, lease, exchange, or transfer all or any portion of the Partnership’s property on 
such terms and conditions as the General Partner determines to be in the Partnership’s best interest 
and to pledge, hypothecate, or otherwise encumber all or any part of the Partnership’s assets; 

10.2.6.  To employ, retain, dismiss and instruct any employees, agents, attorneys, accountants, 
advisors, brokers, Administrators, managers, consultants and custodians, including, without limitation, 
any Affiliate of the General Partner, and to delegate any of the General Partner’s powers and duties 
to them for the purpose of carrying out the business of the Partnership; 

10.2.7.  To incur, pay and be reimbursed for reasonable expenditures for the conduct of the 
business of the Partnership and to pay all of the Partnership’s expenses, debts and obligations, 
including, without limitation, expenses and fees incurred in connection with the organization and 
formation of the Partnership and the expenses incurred in connection with the sale and distribution 
of the Shares; 

10.2.8. To arrange to prosecute, defend, submit to arbitration, settle, or compromise such 
actions at law or in equity at the expense of the Partnership as may appear necessary to enforce or 
protect the Partnership’s interests and to satisfy any judgment, decree, decision or settlement in 
connection therewith; 

10.2.9.  To establish, maintain and close one or more bank and other accounts and to write 
checks drawn on such accounts; 

10.2.10.  To perform daily management duties as required by this Agreement and to provide 
management services to the Portfolio Companies; and 

10.2.11.  To engage in any kind of activity and to perform and carry out contracts of any kind 
necessary to, or in connection with, or incidental to the accomplishment of, the purposes of the 
Partnership as may be lawfully carried on or performed by the Partnership under the laws of each 
state in which the Partnership is then formed or qualified. 

10.3.  Reliance by Third Parties.  Any person dealing with the Partnership or the General Partner may 
rely conclusively upon the power and authority of the General Partner as set forth in this Agreement and 
upon a certificate signed by the General Partner as to: 

10.3.1.  The identity of the General Partner or any Partner; 

10.3.2.  The existence or nonexistence of any facts which constitute a condition precedent to 
acts by the General Partner or any employee or agent of the Partnership or the General Partner or 
which are in any other manner germane to the affairs of the Partnership; 

10.3.3.  The persons who are authorized to execute and deliver any instrument or document 
of the Partnership; 

10.3.4.  Any act or failure to act by the Partnership as to any other matter whatsoever involving 
the Partnership or any Partner; or 
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10.3.5.  Any other matter whatsoever involving the Partnership. 

10.4.  Duties and Obligations.  The General Partner shall conduct the affairs of the Partnership in the 
best interest of the Partnership and of the other Partners, including the safekeeping and use of all the 
Partnership’s assets, whether or not in the General Partner’s immediate possession and control.  The 
General Partner shall not employ or permit another to employ such funds or assets in any manner except 
for the benefit of the Partnership. 

10.5.  Other Business of the General Partner and Partners.  The General Partner and its Affiliates may 
engage for their own accounts and for the account of others in business ventures other than the 
Partnership, including ventures having a business similar, identical, or competitive with the business of the 
Partnership, and neither the Partnership nor any Limited Partner shall have any right or claim with respect 
to the proceeds or profit from such activities.  Each of the Limited Partners may engage for its own 
account and for the account of others in business ventures, including ventures having a business similar, 
identical, or competitive with the business of the Partnership, and neither the Partnership nor any Partners 
shall have any right or claim with respect to the proceeds or profit from such activities.  None of the 
General Partner or any Limited Partner or any member or Affiliate of any of them shall be obligated to 
present to the Partnership any particular investment opportunity, even if such opportunity is of a character 
which, if presented to the Partnership, could be taken by the Partnership, and the General Partner, each 
Limited Partner and the Affiliates of any of them shall have the right to take for their own account 
(individually or as a trustee, partner or fiduciary), or to recommend to others, any such particular 
investment opportunity. 

10.6.  Removal and Appointment of General Partner.  The General Partner may be removed for cause 
upon the affirmative vote or written consent of Limited Partners (conducted or obtained in accordance 
with Section 17.1) holding 80% of the outstanding Voting Shares.  If the General Partner owns or controls 
Voting Shares, it shall be entitled to vote them in such removal vote.  For purposes of this section, “cause” 
shall be defined as (i) an act by the General Partner constituting an uncured material breach of its fiduciary 
duties to the Partnership and the Limited Partners or a material breach of this Agreement, or (ii) the 
General Partner’s Bankruptcy.  If the General Partner is removed or withdraws, the Partners may elect a 
successor General Partner by the affirmative vote of a Majority in Interest of the Limited Partners 
(conducted or obtained in accordance with Section 17.1). 

10.7.  Appointment of Independent Committees.  The General Partner, in its sole discretion shall have 
the right (but not the obligation) from time to time to appoint one or more committees consisting of two 
or more Limited Partners.  The General Partner may delegate to the committee the authority to resolve 
or make a binding agreement on behalf of the Partnership with respect to any management or operational 
issue which the General Partner may determine, in its sole discretion, which it has or may be perceived 
to have, an actual or potential conflict of interest.  Any such committee shall adopt procedural rules and 
policies regarding its governance, and the committee’s actions and decisions, if within the scope of the 
authority delegated to the committee by the General Partner, shall be binding on the Partnership. 

10.8. Related Party Transactions.  The Partnership is expressly authorized to, and to cause Portfolio 
Companies to enter into transactions in any capacity with, any Affiliate of the General Partner or Triton 
Pacific, and the Partnership is expressly authorized to make an Investment in any Person in which any 
Affiliate has a previously existing investment at the time the Partnership first makes an Investment in such 
Person; provided, however, that, in all cases in which the General Partner knows of any such involvement 
of an Affiliate, and the transaction is not otherwise permitted by this Agreement (for example, permitted 
as a co-investment with the Partnership in accordance with Section 10.7 or permitted as a fee or 
reimbursement in accordance with Section 11), the transaction shall be on terms no less favorable to the 
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Partnership than those which could reasonably be obtained from unaffiliated parties in an arms-length 
transaction. 

10.9. Bad Actor Disqualification. In the event that a Limited Partner or any of its Affiliates, or any 
Person or member of a group with whom such Limited Partner or any Affiliates thereof directly, or 
indirectly, through any contract, arrangement, understanding relationship or otherwise, has or shares or 
is deemed to have or share, voting power or investment power over any Shares, has committed, or 
commits, any act that the General Partner determines would cause the Partnership to be subject to the 
“Bad Actor” disqualification relating to its beneficial owners pursuant to Rule 506(d)(1) of Regulation D 
under the Securities Act of 1933, as amended (such disqualification, the “Bad Actor Disqualification”), the 
General Partner may take any action, in its discretion, to prevent the Partnership from suffering such Bad 
Actor Disqualification, including by converting any Voting Shares held by the Limited Partner into Non-
Voting Shares and/or by requiring the sale of all or a portion of such Limited Partner’s Shares (with the 
cost and expense of any such action to be borne solely by such Limited Partner).  In addition, in the event 
that the General Partner determines that (i) any of the representations made by a Limited Partner in 
connection with their admission as a Limited Partner were not true at the time made or have ceased to 
be true or (ii) due to continued participation of a Limited Partner as a partner in the Partnership, there 
exists a reasonable likelihood that (A) the Partnership or the General Partner will be in violation of any 
applicable law or be required to register with any governmental agency or (B) there may be material and 
adverse implications for the intended operation of the Partnership or for any of the Partners, the General 
Partner may, in its discretion, convert any Voting Shares held by the Limited Partner into Non-Voting 
Shares and/or require the sale of all or a portion of such Limited Partner’s Shares (with the cost and 
expense of any such action to be borne solely by such Limited Partner), in any case as of such record date 
as determined by the General Partner. 

 
11.TRANSACTIONS WITH GENERAL PARTNER AND AFFILIATES 

11.1.  General.  The Partnership may enter into agreements with the General Partner and its Affiliates, 
or any other Partner or its Affiliates, compensate them for services rendered and reimburse them for 
expenses incurred in performing such services.  The General Partner, any other Partner and any of their 
respective Affiliates may also enter into agreements with the Portfolio Companies and be compensated 
and reimbursed by it.  No contract or transaction between the Partnership or the Portfolio Companies, 
on the one hand, and the General Partner, any other Partner, any of their respective Affiliates or any 
other Person with respect to which any of them have a financial interest of any kind, on the other hand, 
shall be void or voidable because of the existence of such a relationship or interest. 

11.2.  Asset Management Agreement. The Partnership will enter into an asset management 
agreement with Triton Pacific, or its Affiliate, which will include the Asset Management Fee and 
Transaction Fees.  

 
11.3.  Management Services Agreement. Each Portfolio Company will enter into a management 

services agreement with Prestige Restaurant Group, LLC (“PRG”), an Affiliate of the General Partner and 
Triton Pacific, under which PRG will provide operational and management support to each Portfolio 
Company for a monthly fee equal to 5.0% of such Portfolio Company’s revenue.  

 
11.4.     Expense Reimbursement.  The Partnership shall reimburse the General Partner for all costs 

that it reasonably incurs in the proper conduct of the Partnership’s business, including, but not limited to, 
expenses and fees incurred in connection with the organization of the Partnership and the General Partner 
and the Offering and the due diligence, evaluation, and negotiation with respect to the Partnership’s 
investments, and for any amounts which the General Partner advances on behalf of the Partnership for 
services provided to the Partnership by third parties. 
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11.5.   Appointment of Administrator.  TFA Associates, LLC, an affiliate of the General Partner, shall 
be appointed as the initial Administrator.  The Partnership will pay the Administrator an administration 
fee equal to 50 basis points per year, payable quarterly in advance, of the aggregate Adjusted Net Capital 
Contributions of the Limited Partners.  The Partnership is responsible for its operating expenses and 
hereby agrees to reimburse the Administrator for expenses incurred by the Administrator on behalf of 
the Partnership, including, without limitation, the following expenses: transfer agent fees, legal and 
accounting expenses, compliance, fund accounting and administrative software (including license and 
maintenance costs), and other software licenses including CRM systems. Certain of these expenses may 
be shared with other clients of the Administrator which will be allocated in an equitable manner. 

 

12.  TRANSFERABILITY OF INTERESTS AND ADMISSION AND WITHDRAWAL OF PARTNERS 
 

12.1.  Restrictions on Transfer.  No sale, assignment, pledge, transfer or other disposition of all or any 
portion of an Interest (a “Transfer”) may be made without the prior written consent of the General 
Partner, which consent may be withheld in the General Partner’s sole discretion (except for transfers on 
the death of an individual Limited Partner by will or the laws of descent and distribution or by operation 
of law pursuant to the reorganization of a Limited Partner that is not an individual), and without the 
following conditions, any and all of which may be waived by the General Partner in its sole discretion, 
being satisfied: 

12.1.1.  the proposed transferor must deliver an opinion of counsel reasonably acceptable to 
the General Partner that the Transfer would not (i) be in violation of the securities laws of any 
jurisdiction, (ii) require the Partnership to register or to seek an exemption from registration as an 
investment company under the Investment Company Act, (iii) cause the General Partner to be a 
“fiduciary” within the meaning of Section 3(21) of the Employee Retirement Income Security Act of 
1974, as amended, with respect to the proposed transferee or any other party or (iv) result in the 
termination of the Partnership for federal income tax purposes; 

12.1.2. an instrument of assignment in a form reasonably acceptable to the General Partner 
executed and acknowledged by the transferor and the transferee and delivered to the General Partner 
at least fifteen (15) days prior to the proposed Transfer evidencing, among other things, the agreement 
of the transferee to be bound by all of the provisions of this Agreement, containing appropriate 
investment representations of the transferee and otherwise in form and substance satisfactory to 
counsel for the Partnership, is delivered to the General Partner; and 

12.1.3. the transferor or the transferee pays all of the Partnership’s costs incurred in connection 
with the Transfer and, if applicable, the transferee’s becoming a Substituted Limited Partner, including, 
without limitation, the costs of preparing and filing any necessary amendments to the Partnership’s 
Certificate of Limited Partnership and the reasonable fees and disbursements of the Partnership’s 
counsel. 

Any purported Transfer in violation of this Section 12.1 shall be null and void as against the Partnership, 
except as otherwise provided by law.  The General Partner generally shall not permit partial transfers. 

12.2.  Indemnification by Transferor.  If the Partnership or the General Partner becomes involved in 
any capacity in any action, proceeding or investigation in connection with any Transfer by a Limited 
Partner, or the admission into the Partnership of such transferring Limited Partner’s transferee or assignee 
(any such transferee or assignee, when so admitted, being called a “Substituted Limited Partner”), the 
transferring Limited Partner shall periodically reimburse each of the Partnership and the General Partner, 
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on demand, for its legal and other expenses (including the cost of any investigation and preparation) 
incurred in connection therewith.  The transferring Limited Partner shall also indemnify the Partnership 
and the General Partner, to the fullest extent permitted under applicable law, against any losses, claims, 
damages or liabilities to which they may become subject in connection with such Transfer.  The 
reimbursement and indemnity obligations of the transferring Limited Partner under this Section 12.2 shall 
be in addition to any liability which the transferring Limited Partner may otherwise have, shall extend, on 
the same terms and conditions, to the benefit of the officers, directors, employees and controlling Persons 
(if any) of the General Partner and shall be binding on and inure to the benefit of any successors, assigns, 
heirs and personal representatives of the Partnership, the General Partner and any such Persons.  The 
provisions of this Section 12.2 shall survive any termination of this Agreement. 

12.3.  Effect and Effective Date.  Unless the General Partner otherwise determines, no Transfer by a 
Limited Partner shall be effective for any purpose until the first business day after the last day of the 
calendar quarter in which the General Partner actually receives the instrument of assignment with respect 
thereto.  No Transfer by a Limited Partner shall relieve it of any obligations or liabilities under this 
Agreement unless and until such obligations and liabilities are assumed by a transferee who is admitted as 
a Substituted Limited Partner pursuant to Section 12.5.  A transferee who does not become a Substituted 
Limited Partner shall have no rights as a Limited Partner except to receive its share of allocations and 
distributions pursuant to this Agreement and any other rights of an assignee of a limited  partnership 
interest under the Act, and any such transferee who desires to make a further assignment of its interest 
in the Partnership shall be subject to all of the provisions of this Section 12 to the same extent as if it 
were a Substituted Limited Partner. 

12.4.  Status of Transferor.  Any Limited Partner that transfers all of its Limited Partnership Interest 
shall cease to be a Limited Partner, except that, unless and until a Substituted Limited Partner is admitted 
in its stead, such assigning Limited Partner shall retain the statutory rights of an assignor of a Limited 
Partner’s interest under the Act.  Anything herein to the contrary notwithstanding, each of the Partnership 
and the General Partner shall be entitled to treat the assignor of a Limited Partnership Interest as the 
absolute owner thereof in all respects, and shall incur no liability for distributions made in good faith to it, 
until such time as the assignee of the Interest has been admitted into the Partnership as a Substituted 
Limited Partner. 

12.5.  Substituted Limited Partners.  No Limited Partner shall, except as provided in Section 12.2, have 
the right to substitute an assignee, transferee, donee, heir, legatee, distributee or other recipient of all or 
any portion of such Limited Partner’s Limited Partnership Interest as a Limited Partner in its place.  Any 
such assignee, transferee, donee, heir, legatee, distributee or other recipient of a Limited Partnership 
Interest (whether pursuant to a voluntary or involuntary Transfer) shall be admitted to the Partnership as 
a Substituted Limited Partner only (i) by satisfying the requirements of Section 12.1 and subject to the 
provisions of Section 12.6, (ii) on the receipt of any necessary governmental consents and (iii) on an 
amendment to this Agreement and the Partnership’s Certificate of Limited Partnership recorded in the 
proper records of any jurisdiction in which such recordation is necessary to qualify the Partnership to 
conduct business or to preserve the limited liability of the Limited Partners. 

12.6.  Effect of Transfer to an Investment Company Investor. If Shares are transferred to an Investment 
Company Investor, with the result that the total Shares held by such Investment Company Investor and 
any affiliate thereof that are determined at the time of Transfer, or upon any event that changes the 
relative ownership interest among the Limited Partners, to be in the aggregate in excess of 9.9% of the 
Voting Shares held by all Limited Partners, including Substituted Limited Partners, such Shares shall 
automatically be deemed to be Non-Voting Shares to the extent of such excess. 

12.7.  Transfer of Non-Voting Shares.  Shares transferred by an Investment Company Investor to an 
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investor that is not an Affiliate or an Investment Company Investor holding Shares, which together with 
the Shares being transferred and Shares held by affiliates of such transferee Investment Company Investor, 
would represent in the aggregate in excess of 9.9% of Voting Shares held by all Limited Partners, including 
the transferee, shall be deemed to be Voting Shares. 

12.8.  Conditions of Admission.  Each Substituted Limited Partner, as a condition to its admission as a 
Limited Partner, shall execute and acknowledge such instruments and agreements, in form and substance 
satisfactory to the General Partner, as the General Partner reasonably deems necessary or desirable to 
effectuate such admission and to confirm the agreement of the Substituted Limited Partner to be bound 
by all the terms and provisions of this Agreement with respect to the Interest acquired. 

12.9.  Transfers During a Fiscal Year.  In the event of the Transfer of an Interest at any time other 
than at the end of a Fiscal Year, the distributive shares of the various items of the Partnership’s Profit or 
Loss as computed for tax purposes shall be allocated between the transferor and the transferee on such 
proper basis as the transferor and the transferee shall agree; provided, however, that no such allocation 
shall be effective unless (i) the transferor and the transferee give the Partnership written notice, prior to 
the effective date of such Transfer, stating their agreement that such allocation shall be made on such 
proper basis, (ii) the General Partner consents to such allocation and (iii) the transferor and the transferee 
agree to reimburse the Partnership for any incremental accounting fees and other expenses incurred by 
the Partnership in making such allocation. 

12.10.  Death, Incompetency, Bankruptcy or Dissolution of a Partner. 

12.10.1.  Upon the death or legal incompetency of an individual Partner, his or her personal 
representative shall have all of the rights of a Partner for the purpose of effecting the orderly winding 
up and disposition of the business and affairs of such Partner, and such power as such Partner 
possessed to constitute a successor as an assignee of its Interest in the Partnership and to join with 
such assignee in making application to substitute such assignee as a Partner. 

12.10.2.  Upon the bankruptcy, insolvency, dissolution, or cessation of the existence as a legal 
entity of a Partner that is not an individual, the authorized representative of such Partner shall have 
all of the rights of the Partner for the purpose of effecting the orderly winding up and disposition of 
the business of such Partner, and such power as such Partner possessed to constitute a successor as 
an assignee of its Interest in the Partnership and to join with such assignee in making application to 
substitute such assignee as a Partner. 

12.11.  Permitted Transfers.  Notwithstanding anything contained in Section 12.1 of this Agreement 
to the contrary and subject to the remaining provisions of this Section 12, each Limited Partner shall have 
the right to transfer or assign such Limited Partner’s Interest only to the following persons or entities 
without having to obtain the prior written consent of the General Partner: 
 

(1) its children, spouse and issue; 
 

(2) a trust (whether revocable or irrevocable) for itself or its 
children, spouse and issue; provided, however, that upon the 
death of such Limited Partner, the transfer of the beneficial 
interest of such trust in the Interest held by such trust shall 
be deemed a transfer hereunder and, therefore, shall require 
the compliance with Section 12.1, unless (and to the extent) 
otherwise excepted pursuant to this Section 12.11; 
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(3) in the case of a trust which is a Limited Partner, to its 
beneficiaries, or any of them, whether current or remainder 
beneficiaries, provided that each such beneficiary is 
described in this Section 12.11; and 

 
(4) a revocable inter vivos trust of which such Limited Partner 

is a trustee; provided, however, that upon the death of such 
Limited Partner, the transfer of the beneficial interest of 
such revocable inter vivos trust in the Interest held by such 
trust shall be deemed a transfer hereunder and, therefore, 
shall require the compliance with Section 12.1, unless (and 
to the extent) otherwise excepted pursuant to this Section 
12.11. 

 
13.  TERMINATION AND DISSOLUTION OF THE PARTNERSHIP 
 

13.1.  Events Causing Dissolution.  The Partnership shall be terminated and dissolved upon the earliest 
to occur of the following events: 

13.1.1.  the complete withdrawal, Bankruptcy or dissolution of the General Partner, if there is 
no Additional General Partner at such time unless a Majority in Interest of the Limited Partners agree 
in writing to continue the Partnership’s business and, within six months after such event with respect 
to the General Partner, admit one or more Additional General Partners; 

13.1.2.  any event that makes it unlawful for the Partners to carry on the Partnership’s business; 

13.1.3.  the disposition of all of the assets of the Partnership; 

13.1.4.  the entry of a judicial decree of dissolution; 

13.1.5.  the election of the General Partner to dissolve the Partnership; or 

13.1.6.  the occurrence of any other event causing the dissolution of the Partnership under the 
Act. 

Under no circumstances shall the death or legal incompetency of a Partner (other than the General 
Partner), or the Bankruptcy, dissolution or cessation of the existence as a legal entity of a Partner cause 
the dissolution or the termination of the Partnership.  The Partnership shall not terminate until the 
Partnership’s Certificate of Limited Partnership shall have been cancelled and the property of the 
Partnership shall have been distributed as provided in Section 13.3.  Notwithstanding the dissolution of 
the Partnership, prior to the termination of the Partnership, as aforesaid, the business of the Partnership 
and the affairs of the Partners, as such, shall continue to be governed by this Agreement.  If the Partnership 
is dissolved pursuant to Section 13.1.1, a special liquidator shall carry out the liquidation of the Partnership 
in the manner described in Section 13.2.  The special liquidator shall be a party previously designated as 
such in writing by the General Partner or, if no such designation has been made, a party designated by a 
Majority in Interest of the Limited Partners. 

13.2.  Winding Up and Distribution. 
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13.2.1.  On the Partnership’s dissolution, the Partnership’s business shall be wound up within a 
reasonable period of time, its property liquidated, a final accounting made, and the Partnership’s books 
closed. 

13.2.2.  The General Partner, or if there is none, the special liquidator, shall wind up the 
Partnership’s affairs.  However, if the Partnership has dissolved by reason of a decree of judicial 
dissolution, the winding up shall be conducted in accordance with the decree. 

 
13.2.3.  The party authorized to wind up the Partnership’s affairs shall sign or cause to be 

executed, and file with the Secretary of State of Delaware on or before the last day of the Fiscal Year 
in which the Partnership ceases to do business a certificate of cancellation. 

13.3.  Distribution of Proceeds from Sale or Liquidation of the Partnership Assets.  The net proceeds 
from the sale or liquidation of the Partnership’s property shall be applied and distributed in the following 
order of priority: 

13.3.1.  To the payment of debts and liabilities of the Partnership (including all expenses of 
liquidation), excluding debts and liabilities to Partners or former Partners; 

13.3.2.  To the setting up of any reserves which the General Partner or special liquidator deems 
reasonably necessary for contingent, unmatured or unforeseen liabilities or obligations of the 
Partnership; 

13.3.3.  To the payment and discharge of any loans or advances made by Partners or former 
Partners to the Partnership and debts and liabilities of the Partnership to any Partner or former 
Partner; and 

13.3.4.  To the Partners in proportion to their Share Ownership Percentages in accordance 
with Section 9.2.2.  Liquidating distributions shall be made by the latter of the end of the Partnership’s 
Fiscal Year in which the Partnership is dissolved, or, within 90 days after the date of dissolution. 

If the General Partner (or special liquidator) determines that (i) an immediate sale of part or all of the 
Partnership property would cause undue loss to the Partners and (ii) the Partnership property is readily 
susceptible to division for distribution in kind to the Partners, then to that extent the General Partner (or 
special liquidator) may distribute the Partnership property to the Partners in kind.  In such event, the 
property to be distributed in kind shall be valued at its then current Book Value (but not less than zero), 
and the unrealized gain or loss in value of the property shall be allocated to the Partners’ Capital Accounts 
as if such property had been sold, and such property shall then be distributed to the Partners in accordance 
with Section 9.2.2. 

13.4.  Partnership Name.  On the termination and dissolution of the Partnership, neither the name, 
nor the right to its use, nor the related goodwill, if any, shall be considered as an asset of the Partnership, 
and no valuation shall be put thereon for the purpose of liquidation or any distribution, or for any other 
purpose whatsoever, nor shall any value ever be place thereon as among the Partners and their respective 
successors, assigns or personal representatives.  All rights to such name and property shall be assigned to 
the General Partner or, at its election, one of its Affiliates. 

14.  EXCULPATION AND INDEMNIFICATION 

14.1.  General Fiduciary Duty.  The General Partner shall be under a fiduciary duty to conduct the 
affairs of the Partnership in the best interests of the Partnership and the Limited Partners, including the 
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safekeeping and use of all Partnership monies and assets, whether or not in their possession or control, 
and the General Partner shall not employ, or permit another party to employ, such funds and assets in 
any manner except for the exclusive benefit of the Partnership and the Limited Partners.  The General 
Partner and its Affiliates shall not receive any remuneration for any services they may perform for the 
Partnership other than as permitted under this Agreement. 

14.2.  Limitation on Liability.  To the fullest extent permitted under applicable law, neither the General 
Partner nor any of its members or Affiliates shall be liable in damages or otherwise to the Partnership or 
any of the Limited Partners for any act or omission or error in judgment in performing its duties under 
this Agreement if it acted in good faith and in a manner it reasonably believed to be within the scope of 
the authority granted by this Agreement and in or not opposed to the best interests of the Partnership; 
provided, however, that the General Partner shall not be relieved of liability in respect of any claim, issue 
or matter arising out of its gross negligence or willful misconduct in the performance of its duties to the 
Partnership.  The General Partner may consult with attorneys and accountants in respect of the 
Partnership’s affairs and shall be fully protected and justified in acting or failing to act in accordance with 
the advice or opinion of such attorneys or accountants, provided that they have been selected with 
reasonable care.  The General Partner and its members and Affiliates shall have no liability for the acts or 
omissions of any broker, depositary, custodian or other financial institution retained or used with respect 
to the assets of the Partnership, except on account of gross negligence or willful misconduct in their 
selection.  The foregoing limitations on liability shall not apply to the extent, and shall in no event constitute 
a waiver or limitation, of any right which the Partnership or any Limited Partner has under the federal or 
any applicable state securities laws which cannot be waived, including any right which may impose liability, 
under certain circumstances, on persons even if they act in good faith and with due care. 

14.3.  Indemnification.  To the fullest extent permitted under applicable law, but subject to the 
limitations set forth in Section 14.2: 

14.3.1.  General.  The Partnership shall indemnify and hold harmless the General Partner and  its 
Affiliates (including, without limitation, for purposes of, and throughout, this Section 14.3, the officers, 
directors, employees and members of the General Partner), to the fullest extent permissible under 
applicable law, from and against any loss, liability, judgment, damages, amounts paid in settlement or 
expense, including, without limitation, reasonable attorneys’ and accountants’ fees and disbursements, 
arising from or in connection with any threatened or actual claim, action, suit or proceeding and any appeal 
therein, including any brought by or in the right of the Partnership, if the General Partner or such Affiliate 
acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of 
the Partnership, and provided that its conduct is not adjudged to have constituted gross negligence, willful 
misconduct or an intentional breach of its fiduciary obligations in the performance of its duties to the 
Partnership.  The termination of any action, suit or proceeding by judgment, order or settlement shall 
not, of itself, create a presumption that the General Partner or such Affiliate did not act in good faith or 
in a manner reasonably believed to be in or not opposed to the best interests of the Partnership. 

14.3.2.  Mandatory Indemnification.  To the extent that the General Partner or any of its Affiliates 
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in 
Section 14.3.1, or in connection with any appeal therein, or in defense of any claim, issue or matter therein, 
the Partnership shall indemnify the General Partner or such Affiliate to the fullest extent permitted by law 
against the expenses, including, without limitation, attorneys’ and accountants’ fees and disbursements, 
actually and reasonably incurred by the General Partner or such Affiliate in connection therewith.  If the 
court in any such action, suit or proceeding finds the General Partner or such Affiliate liable to the 
Partnership, but, nevertheless, determines on application, that, despite such adjudication, but in view of all 
circumstances of the case, the General Partner or such Affiliate is fairly and reasonably entitled to 
indemnity for such expenses which such court shall deem proper, the Partnership shall so indemnify the 
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General Partner or such Affiliate. 

14.3.3.  Advancement of Expenses.  Expenses incurred by the General Partner or any of its 
Affiliates in defending an action, suit or proceeding shall, from time to time, be paid by the Partnership in 
advance of the final disposition of such action, suit or proceeding on receipt of an undertaking by or on 
behalf of the General Partner or such Affiliate to repay such amount if it is ultimately determined that it 
is not entitled to be indemnified by the Partnership as authorized in this Section 14.3. 

14.3.4.  Non-Exclusivity.  The indemnification and advancement of expenses provided by this 
Section 14.3 shall not be deemed exclusive of any other rights to which those seeking indemnification or 
advancement of expenses may otherwise be entitled. 

14.3.5.  Insurance.  The General Partner may, or may cause the Partnership to, purchase and 
maintain insurance on behalf of the General Partner and its Affiliates with respect to any liability or expense 
against which the Partnership would be obligated to indemnify the General Partner and its Affiliates 
pursuant to this Section 14.3.  In no event shall the Partnership bear any portion of the cost of any liability 
insurance which insures the General Partner or its Affiliates against any liability as to which indemnification 
is not allowed under this Section 14.3.  All distributions made to the Partners pursuant to Sections 9 and 
13 shall be subject to re-contribution to the Partnership to the extent necessary to fund any 
indemnification obligations under this Section 14.3 to the extent the assets of the Partnership are 
insufficient for such purpose. 

14.3.6.  Contribution.  If for any reason (other than the gross negligence or willful misconduct of 
the General Partner or any of its Affiliates), the foregoing indemnification is unavailable to the General 
Partner or such Affiliate, or insufficient to hold them harmless, then the Partnership shall contribute to 
the amount paid or payable by the General Partner or such Affiliate as a result of such loss, claim, damage 
or liability in such proportion as is appropriate to reflect not only the relative benefits received by the 
Partnership on the one hand and the General Partner or such Affiliate on the other hand, but also the 
relative fault of the Partnership and the General Partner or such Affiliate, as well as any relevant equitable 
considerations.  The reimbursement, indemnity and contribution obligations under this Section 14.3.6 shall 
be in addition to any liability which the Partnership may otherwise have, shall extend on the same terms 
and conditions to the officers, directors, employees, Partners and controlling persons (if any) of the 
General Partner and such Affiliates and shall be binding on and inure to the benefit of any successors, 
assigns, heirs and personal representatives of the Partnership, the Limited Partners, the General Partner, 
their Affiliates and any such controlling persons.  The provisions of this Section 14.3 shall survive any 
termination of this Agreement and the dissolution and termination of the Partnership. 

14.3.7. Attorney Fees. To the extent that the Partnership, the General Partner, its Affiliates or 
any other indemnified party has been successful in defense of an action or any proceeding initiated by a 
Limited Partner, such Limited Partner agrees to pay all reasonable attorney fees, costs and expenses 
incurred by the Partnership, General Partner, Affiliate or other indemnified party and further hereby 
authorizes the Partnership to deduct such fees and expenses from such Limited Partners’ allocable share 
of distributions. 

15.  BOOKS, RECORDS, ACCOUNTING, TAX ELECTIONS, ETC. 

15.1.  Books and Records. Complete and accurate books and accounts shall be kept and maintained 
for the Partnership at its principal office.  Such books and accounts shall be kept on the accrual basis 
method of accounting and shall include separate Capital Accounts for each Partner.  Capital Accounts for 
income tax purposes and for purposes of this Agreement shall be maintained in accordance with Sections 
8 and 9, but for financial reporting purposes the General Partner may reflect increases in the value of the 
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Partnership’s investments (determined in accordance with Section 15.12) in, and otherwise maintain, the 
Partners’ Capital Accounts in accordance with GAAP.  Subject to the provisions of Sections 15.10 and 
15.11, Limited Partners and their representatives, at their own expense, shall have access to such books 
and records for proper purposes at any time during reasonable business hours and on at least 10 business 
days’ notice to the General Partner.  The records of the Partnership kept at the principal office shall 
include the following:  

15.1.1.  a current list of the full name and last known business or residence address of each 
Partner together with each Partner’s Capital Contribution, Net Capital Contribution and share in the 
Partnership’s Profit and Loss; 

15.1.2.  a copy of the Partnership’s Certificate of Limited Partnership and all certificates of 
amendment thereto, together with executed copies of any powers of attorney pursuant to which any 
certificate has been executed; 

15.1.3.  copies of the Partnership’s federal, state, and local income tax or information returns 
and reports, if any, for the six most recent Fiscal Years; 

15.1.4.  copies of this Agreement and all amendments hereto; 

15.1.5.  financial statements of the Partnership for its six most recent Fiscal Years; and 

15.1.6.  the Partnership’s books and records for at least the current and past three Fiscal Years. 

15.2.  Banking.  All funds of the Partnership not otherwise invested shall be deposited in one or more 
accounts maintained in such banking institutions as the General Partner shall determine; withdrawals shall 
be made only in accordance with this Agreement on the signature of the General Partner, or of any 
authorized signatory for the General Partner.  Such funds shall not be commingled with those of any other 
program or business but shall be strictly segregated and accounted for. 

15.3.  Reserves.  The Partnership shall maintain reasonable reserves for normal operating expenses 
and contingencies. 

15.4.  Tax Information. As soon as practicable after the end of each Fiscal Year, the Partnership shall 
deliver to each Partner (and to each former Partner who withdrew during such Fiscal Year) a Schedule 
K-1 for such Partner with respect to such Fiscal Year, prepared in accordance with the Code, together 
with corresponding forms for state income tax purposes, setting forth such Partner’s distributive share of 
Partnership items of Profit or Loss for such Fiscal Year and the amount of such Partner’s Capital Account 
at the end of such Fiscal Year. 

15.5.  Filing of Reports.  The Partnership shall file with each federal and state regulatory agency a copy 
of each report required by such agency made pursuant to this Section 15 concurrently with its transmittal 
to the Partners. 

15.6.  Tax Elections.  All elections required or permitted to be made by the Partnership for tax 
purposes shall be made by the General Partner in its sole and absolute discretion.  

15.7.  Fiscal Year.  The fiscal year of the Partnership for financial statement and federal income tax 
purposes shall be the calendar year (“Fiscal Year”); provided, however, that the final Fiscal Year of the 
Partnership shall end on the date of termination of the Partnership. 
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15.8.  Tax Returns.  The General Partner shall use its best efforts to file, on behalf of the Partnership, 
all required tax and information returns of the Partnership within the time prescribed by law (including 
extensions) for such filing.  Any Partner which is itself a limited liability company, partnership, trust, 
Subchapter S corporation, or otherwise classified as a pass-through entity, agrees to forward all tax 
information and notices to the Persons holding interests therein. 

15.9.  Tax Matters Partner.  The General Partner shall (i) for taxable years beginning before December 
31, 2017, be the initial “tax matters partner” of the Partnership pursuant to Section 6231(a)(7) of the 
Code and Section 301.6231(a)(7)-2 of the Regulations (the “Tax Matters Partner”), and (ii) for taxable 
years beginning on or after January 1, 2018, appoint or act (in its sole discretion) as a “partnership 
representative” within the meaning of Section 6223(a) of the Code and the Bipartisan Budget Act of 2015 
(the “Partnership Representative”).  Each Partner will cooperate with the Tax Matters Partner or 
Partnership Representative, as applicable, and do or refrain from doing any or all things reasonably 
requested by the Tax Matters Partner or Partnership Representative, as applicable, with respect to the 
conduct of any examinations or proceedings.  The Tax Matters Partner or Partnership Representative, as 
applicable, shall have sole discretion to determine whether the Partnership will contest or continue to 
contest any income tax deficiencies assessed or proposed to be assessed by any income taxing authority 
on the Partnership.  The Partnership will indemnify and reimburse, to the fullest extent permitted by law, 
the Tax Matters Partner or Partnership Representative, as applicable, for all expenses (including legal and 
accounting fees) incurred as Tax Matters Partner or Partnership Representative, as applicable, pursuant 
to this Section 15.9, including (but not limited to) any expenses incurred in connection with any 
administrative or judicial proceeding with respect to the tax liability of the Partners attributable to their 
interests in the Partnership. As Tax Matters Partner or Partnership Representative, as applicable, such 
Partner shall take such action as may be necessary to cause each other Partner to become a “notice 
partner” within the meaning of Section 6223 of the Code (prior to amendment by the Bipartisan Budget 
Act of 2015). Partners shall be kept informed of, and given an opportunity to participate in a non-binding 
manner in, all such matters which the Tax Matters Partner or Partnership Representative, as applicable, 
reasonably deems to be material. This provision is not intended to authorize the Tax Matters Partner to 
take any action left to the determination of an individual Partner under Sections 6222 through 6231 of the 
Code (prior to amendment by the Bipartisan Budget Act of 2015). If the Partnership pays an imputed 
underpayment pursuant to Section 6223 of the Code (as amended by the Bipartisan Budget Act of 2015), 
to the extent possible, the portion thereof attributable to a Partner may (within the sole discretion of the 
General Partner) be treated as a withholding tax with respect to such Partner under Section 9.2.4. To the 
extent such portion of an imputed underpayment cannot be withheld from a current distribution, the 
Partner (or former Partner) shall be liable to the Partnership for the amount that cannot be so offset. The 
Partnership (in the sole discretion of the Partnership Representative) may elect the alternative set forth 
in Section 6226 of the Code (as amended by the Bipartisan Budget Act of 2015) instead of paying an 
imputed underpayment. 

 
15.10.  Investment Records.  The Partnership shall not be required to provide access to or copies of 

the books and/or records of any of its investments, nor any of the books and/or records of the operating 
companies into which such investments are made, to the Limited Partners, but may do so in its sole 
discretion. 

15.11.  Portfolio Company Records.  The General Partner shall not be required to provide access to, 
or copies of, the financial statements, books and records of any Portfolio Company, Special Purpose Entity 
or their successors or assigns to the Limited Partners, but may do so in its sole discretion. 

15.12.  Valuation 
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15.12.1.Valuations shall be made by the General Partner, as of the end of each calendar quarter.  
Valuations shall be made in accordance with the following provisions: 

15.12.1.1.  Securities which are not restricted as to salability or transferability shall be valued 
at the following applicable price on the last business day immediately preceding the date of 
determination: the last sales price on such day, or, in case no such sale takes place on such day, 
the closing “bid” price, in either case as reported in the principal consolidated transaction 
reporting system with respect to securities listed or admitted to trading on the principal securities 
exchange on which the securities are listed or admitted to trading, or, if the securities are not 
listed or admitted to trading on any securities exchange, the last quoted price or, if not so quoted, 
the closing “bid” price in the over-the-counter market, as reported by the Nasdaq Stock Market 
or similar organized over-the-counter trading system, or, if on any such date the securities are 
not quoted by any such organization, the closing “bid” price as furnished by a professional market 
maker making a market in the securities, or, if no such prices were reported or can be determined 
by the General Partner, such value shall be determined pursuant to Section 15.12.1.3 below; 

15.12.1.2.  Securities, whether listed or unlisted, for which market quotations are available, 
but which are restricted as to salability or transferability, shall be valued as provided in Section 
15.12.1.1 above less a discount of the value thereof as reasonably determined by the General 
Partner, but only to the extent such discount is allowed by applicable law or regulation and is 
consistent with GAAP; in determining the amount of such discount the General Partner shall give 
consideration to the nature and duration of such restriction and the relative volatility of the 
market price of such securities; 

15.12.1.3.  Securities for which market quotations are not readily available, and all other 
assets of the Partnership, shall be valued at their fair value as reasonably determined by the 
General Partner; 

15.12.1.4.  Liabilities of the Partnership shall be taken into account at the amounts at which 
they are carried on the books of the Partnership, and provision shall be made in accordance with 
GAAP for contingent or other liabilities not reflected on such books and, in the case of the 
liquidation of the Partnership, for the expenses (to be borne by the Partnership) of the liquidation 
and winding up of the Partnership’s affairs; 

15.12.1.5.  No value shall be assigned to the Partnership names and goodwill or to the office 
records, files, statistical data, or any similar intangible assets of the Partnership not normally 
reflected in the Partnership’s accounting records; and 

15.12.1.6.  In determining value, the General Partner may consider and take into account 
any applicable guidelines of any nationally recognized association or authority, including, without 
limitation, those of the Private Equity Industry Guidelines Group or other association or authority 
in which the National Venture Capital Association or the American Institute of Certified Public 
Accountants participates, and may modify the foregoing valuation provisions accordingly. 

15.12.2.  All valuations shall be made by the General Partner, and the General Partner’s 
valuations made in good faith shall be conclusive and binding on all Partners.  The General Partner 
may, at the expense of the Partnership, engage independent consultants with respect to any valuation; 
provided that the good faith determination by the General Partner shall be in all events final and 
binding. 
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16.  AMENDMENTS 
 

16.1.  General.  Amendments to this Agreement may be proposed by the General Partner and by 
Limited Partners owning 35% or more of the Voting Shares then outstanding.  The General Partner shall 
transmit to the Partners a verbatim statement of any proposed amendment within ten days of its proposal 
and may include in any such submission the General Partner’s recommendations as to the proposed 
amendment.  The General Partner shall seek the written vote of the Partners holding Voting Shares on 
the proposed amendment.  For purposes of obtaining a written vote, the General Partner may require a 
response within a specified period, but not less than 15 days, and failure to respond in such time period 
shall constitute a vote which is consistent with the General Partner’s recommendation, if any, with respect 
to the proposal.  An amendment to this Agreement shall be effective upon, and only upon, the affirmative 
vote of the General Partner and a Majority in Interest of the Limited Partners; provided, however, that 
without the consent of each Limited Partner, if any, to be adversely affected by any amendment, this 
Agreement may not be amended to (a) modify the limited liability of a Limited Partner, (b) increase the 
Capital Contribution required to be made by any Limited Partner or (c) modify the interest of any Limited 
Partner in allocations or distributions. 

 
16.2.  Amendments without Consent.  In addition to amendments pursuant to Section 16.1, 

amendments of this Agreement may be made from time to time by the General Partner without the 
consent of any of the Limited Partners, (a) to cure any ambiguity, or to correct or supplement any 
provision hereof which may be inconsistent with any other provision hereof, (b) to reflect a change in the 
name of the Partnership or the location of the principal place of business or registered office of the 
Partnership, (c) to effect a change that the General Partner in its sole discretion determines to be 
necessary or desirable to qualify or continue the qualification of the Partnership as a limited partnership 
or an entity in which the Limited Partners have limited liability under the laws of any state or to ensure 
that the Partnership shall not be treated as an association taxable as a corporation for federal income tax 
purposes, (d) to effect a change that is necessary or desirable to satisfy any requirements, conditions or 
guidelines contained in any opinion, directive, order, ruling or regulation of any federal or state agency or 
judicial authority or contained in any federal or state statute, as now or subsequently in effect and (e) to 
reflect the admission, substitution or withdrawal of any Partner in accordance with the provisions of this 
Agreement; provided, however, that no amendment shall be adopted pursuant to clauses (a) through (d) 
above unless the adoption thereof, in the reasonable opinion of the General Partner, is for the benefit of 
or not adverse to the interest of the Partnership and the Limited Partners and in the opinion of counsel, 
does not affect the limited liability of the Limited Partners or the status of the Partnership as a partnership 
for federal income tax purposes.  The General Partner shall promptly notify each Limited Partner of any 
amendment adopted pursuant to this Section 16.2, which notice shall include a copy of each amendment. 

17.  MEETINGS AND MEANS OF VOTING 

17.1.  Meetings and Means of Voting.  Meetings of the Partners to vote upon any matter on which the 
Partners are authorized to take action under this Agreement may be called by the General Partner or by 
Limited Partners owning 50% or more of the Voting Shares then outstanding.  The call shall state the 
reason for the meeting.  Notice of any such meeting shall be provided by the General Partner to all 
Partners within ten days after their receipt of a Partners’ request delivered in accordance with Section 
18.1.  The meeting shall be held on a date not less than 15 days or more than 60 days after receipt of said 
request, at a time and place convenient to the Partners.  Whenever the vote or consent may be given at 
a meeting required under this Agreement, such vote or consent may be given at a meeting of Partners or 
may be given in writing in accordance with the procedure for obtaining written votes prescribed in Section 
16.  A matter shall be deemed approved by the Partners if it is approved by the General Partner and a 
Majority in Interest of the Limited Partners. 
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17.2.  Record Date.  For the purpose of determining the Partners entitled to vote at any meeting of 
the Partnership or any adjournment thereof, the General Partner or the Partners requesting such meeting 
may fix, in advance, a date as the record date for any such determination of Partners.  Such date shall not 
be more than 30 days nor less than ten days before any such meeting. 

17.3.  Proxies.  Each Partner may authorize any Person to act for him by proxy in all matters in which 
a Partner is entitled to participate, whether by waiving notice of any meeting, or voting or participating at 
a meeting.  Every proxy must be in writing and signed by the Partner or its, his or her attorney-in-fact.  
No proxy shall be valid after the expiration of 11 months from the date thereof unless otherwise provided 
in the proxy.  Every proxy shall be revocable at the pleasure of the Partner executing it; provided, 
however, that the Partnership and the General Partner may continue to treat a proxy as valid until the 
General Partner has received written notice that such proxy has been revoked. 

17.4.  Conduct of Meetings.  Each meeting of the Partners shall be conducted by the General Partner 
or such other Person as the General Partners shall appoint and pursuant to the rules for the conduct of 
the meeting as the General Partner or such other Person (as the case may be) shall deem appropriate. 

17.5.  Quorum for Meetings.  The presence in person or by proxy of the General Partner and a 
Majority in Interest of the Limited Partners shall be deemed to be a quorum at any meeting of the Partners. 

18.  MISCELLANEOUS 

18.1.  Notices.  Any notice, payment, demand, offer or communication given under this Agreement 
shall be deemed to have been duly given for all purposes if it is personally delivered, or, if it is sent by 
registered or certified mail, postage and charges prepaid, addressed to the Partner or other party for 
whom intended, at the address set forth for such party in the Partnership’s register maintained pursuant 
to Section 8.2, or such other address as may be furnished by such party by written notice to the General 
Partner.  Notice to the General Partner shall be directed to the addresses set forth in the Subscription 
Agreement used to acquire Shares, unless the Partners are notified to the contrary.  Any such notice, 
payment, demand, offer or communication shall be deemed to be given as of the date so delivered, if 
delivered personally, or three days after the date on which the same was deposited in a regularly 
maintained receptacle for deposit in the United States Mail, addressed and sent as aforesaid with 
appropriate postage prepaid. 

18.2.  Grant of Power of Attorney. By executing this Agreement, each Limited Partner irrevocably 
makes, constitutes and appoints the General Partner, with full power of substitution and re-substitution, 
as its, his or her true and lawful attorney and agent, with full power and authority in such Limited Partner’s 
name, place and stead to execute, swear to, acknowledge, deliver, file and record in the appropriate public 
offices, on such Limited Partner’s behalf: 

18.2.1.  this Agreement and all amendments to this Agreement adopted in accordance with 
the terms of this Agreement; 

18.2.2.  all certificates and amended certificates of limited partnership, fictitious or assumed 
name certificates and other certificates and instruments (including counterparts of this Agreement) 
which the General Partner deems necessary or desirable to qualify or continue the Partnership as a 
limited partnership or to conduct the business of the Partnership in the jurisdictions in which it may 
conduct business; 

18.2.3.  all certificates of dissolution, conveyances and other instruments which the General 
Partner deems necessary or desirable to effect the dissolution and termination of the Partnership; 
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18.2.4.  all instruments relating to the admission or substitution of any Partner of the 
Partnership pursuant to the terms of this Agreement; 

18.2.5.  all ballots, consents, approvals, waivers, certificates and other instruments which the 
General Partner deems necessary or desirable to make, evidence, give, confirm or ratify any vote, 
consent, approval, waiver, agreement or other action made or given by the partners of the Partnership 
pursuant to, or in connection with, this Agreement; provided, however, that any such action has been 
approved by such percentage of the Interests as is required under this Agreement for such action; 
and 

18.2.6.  any other instrument which is now or may hereafter be required by law to be filed 
on behalf of the Partnership or which is necessary or desirable to reflect the exercise by the General 
Partner of any power granted to it under this Agreement in connection with the conduct of the 
Partnership’s business and affairs. 

This power of attorney granted shall be deemed to be coupled with an interest, is irrevocable and will 
survive any of the disabilities with respect to any Limited Partner and, for the purpose of admitting a 
Substituted Limited Partner, the assignment by a Limited Partner of its, his or her Limited Partnership 
Interest.  Each Limited Partner agrees to execute and deliver to the General Partner, within 15 days after 
receipt of a request, such further designations, powers of attorney and other instruments as the General 
Partner deems necessary or desirable to give effect to the provisions of this Agreement. 

18.3.  Agreement in Counterparts.  This Agreement may be executed in multiple counterparts, all of 
which shall constitute one agreement binding on all of the parties hereto, notwithstanding that all the 
parties are not signatory of the original or same counterpart.  All persons who subscribe as Partners 
pursuant to the Offering of such Shares automatically shall become Partners upon acceptance of their 
subscriptions by the General Partner; amendment of this Agreement shall not be necessary to their 
admission as Partners.  A subscriber’s execution of the Subscription Agreement in connection with the 
Offering shall be deemed an execution of this Agreement (as a counterpart hereof as though this entire 
Agreement were set forth in such Subscription Agreement), but only upon acceptance of such Subscription 
Agreement by the General Partner. 

18.4.  Survival of Rights.  This Agreement shall be binding upon and inure to the benefit of the parties 
signatory hereto and their personal representatives, heirs, successors and permissible assigns. 

18.5.  Construction.  references in this Agreement are to the sections of this Agreement.  Headings 
used in this Agreement are for convenience only and shall not be used in the interpretation of this 
Agreement.  As used herein, the singular includes the plural and the masculine, feminine and neuter gender 
each includes the others except where the context so indicates. 

18.6.  Waiver of Partition.  To the extent permitted by law, each of the parties hereto irrevocably 
waives, during the term of the Partnership, and during the period of its liquidation following dissolution, 
any right that he or it may have to maintain any action for partition with respect to the property of the 
Partnership. 
 

18.7.  Severability.  If any provision of this Agreement, or the application of such provision to any 
person or circumstance, shall be held invalid or unenforceable, the remainder of this Agreement (or the 
application of such provision to persons or circumstances other than those as to which it is held invalid 
or unenforceable) shall not be affected. 
 

18.8.  Governing Law; Jurisdiction and Venue.   
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18.8.1.  This Agreement shall be governed by and construed in accordance with the laws of 

the State of Delaware applicable to agreements made and fully to be performed in such state, without 
giving effect to conflict of laws principles.  All judicial proceedings brought by any Partner with respect 
to this Agreement or the transactions contemplated hereunder may be brought solely in the Superior 
Court of California in Los Angeles County; provided, however, that the parties agree to first mediate 
any dispute or claim arising between them out of this Agreement, or any transaction related thereto, 
before commencing an action.  Any mediation of a dispute arising out this Agreement or the 
transactions contemplated hereunder shall take place in Los Angeles County, California and mediation 
fees, if any, shall be divided equally among the parties.  If, for any dispute or claim to which this 
paragraph applies, any party commences an action without first attempting to resolve the matter 
through mediation, or refuses to mediate after a request has been made, then such party shall not be 
entitled to recover attorney fees, even if such fees would otherwise be available to that party in any 
such action.  This provision shall not bar any party from filing an action in order to obtain emergency 
or injunctive relief. 
 

18.8.2.  By executing and delivering this Agreement, each Partner irrevocably (i) accepts and 
submits to, generally and unconditionally, the exclusive jurisdiction of such courts, (ii) agrees to be 
bound by any final judgment rendered by such courts in connection with this Agreement from which 
no appeal has been taken or is available and (iii) waives any objection it may have with respect to the 
jurisdiction of such courts or the inconvenience of such forums or venues.  Each Partner irrevocably 
agrees that all process in any such proceeding in any such court may be effected by mailing a copy 
thereof by registered or certified mail (or any substantially similar form of mail), postage prepaid, to 
such Partner at its address set forth in the Register, such service being acknowledged by each Partner 
to be effective and binding service in every respect.  Nothing herein shall be deemed to affect any 
right to serve any such demand, notice or process in any other manner permitted under applicable 
law. 

18.9.  Integrated Agreement.  This Agreement constitutes the entire understanding and agreement 
among the parties hereto with respect to the subject matter hereof, and there are no agreements, 
understandings, restrictions, representations or warranties among the parties other than those set forth 
herein or herein provided for. 

The General Partner has executed this Agreement effective as of the date first written above. 

General Partner: 
TASTY FUND MANAGER, LLC 
 

 6701 Center Drive West, Suite 1450 
Los Angeles, California 90045 

   

 
 

By:   
 Craig J. Faggen, President 
 
 
Signature pages for the Limited Partners are attached. 
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January 2, 2017 

Tasty Brands, LP 
6701 Center Drive West, Suite 1450 
12th Floor 
Los Angeles, California 90045 
 

Re: Dealer Manager Agreement 

Ladies and Gentlemen: 

Tasty Brands, LP, a Delaware limited partnership (the “Company”), is conducting a continuous 
private offering (the “Offering”) of shares of its limited partnership interests (the “Shares”), to be issued 
and sold to the public on a “best efforts” basis in any combination of Class A, Class T and Class I shares 
(the “Offered Shares”) through you as the managing dealer (the “Dealer Manager”) and the broker-dealers 
participating in the offering (the “Participating Dealers”).  The Offered Shares will be sold at the initial 
offering prices, which may be subject to change, as more fully described in its confidential private 
placement memorandum dated as of January 2, 2017 (as may be amended or supplemented from time to 
time, the “Memorandum”). Terms not otherwise defined herein shall have the same meaning as in the 
Memorandum. The differences between the Class A, Class T and Class I shares are described in detail in 
the Memorandum. The term “Offered Shares” as used herein shall refer to any of the Class A, Class T 
and Class I shares permitted to be sold pursuant to the offering terms and conditions as set forth in the 
Memorandum. 

 
1. Appointment. 

(a) On the basis of the representations, warranties and covenants herein 
contained, subject to and in accordance with the terms and conditions herein set forth, the Dealer 
Manager is hereby appointed and agrees to solicit offers to purchase the Shares on a “best efforts” 
basis through a private, limited offering exempt from registration pursuant to Rule 506 (“Rule 
506”) of Regulation D (“Regulation D”) promulgated under the Securities Act of 1933, as amended 
(the “Securities Act”), and applicable state securities law exemptions.  The Dealer Manager is 
authorized to enlist, pursuant to Participating Dealer Agreements (each a “Participating Dealer 
Agreement”) in the form of Exhibit A hereto, to be entered into between the Dealer Manager 
and the Participating Dealers who are members of the Financial Industry Regulatory Authority 
(“FINRA”) acceptable to the Company to assist the Dealer Manager in selling the Shares. 

(b) The Company confirms and agrees that the Dealer Manager and its 
Participating Dealers are the exclusive agents of the Company with respect to sale of the Shares 
in the Offering. 

(c) It is understood that no sale of Shares shall be regarded as effective unless 
and until a subscription therefor has been formally accepted by the Company.  The Company 
reserves the right to accept or reject any subscription for Shares in whole or in part for a period 
of 15 days after receipt of the subscription for Shares.  Any subscription for Shares not accepted 
within 15 days of receipt shall be deemed rejected.  The Shares will be offered commencing on the 
date of the Memorandum or such other time as specified by the Company and continuing until the 
earlier of (i) the date that $150,000,000 in Shares have been sold or (ii) December 31, 2018 (the 
“Offering Termination Date”). 
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(d) Subject to the performance by the Company of all the obligations to be 
performed hereunder, and to the completeness and accuracy of all the representations and 
warranties of the Company contained herein, the Dealer Manager hereby accepts such agency and 
agrees on the terms and conditions herein set forth to use its best efforts to obtain Participating 
Dealer Agreements with Participating Dealers pursuant to which such Participating Dealers will 
solicit offers to purchase Shares from qualified offerees (each offeree being, upon his/her 
subscription for Shares, a (“Subscriber”). 

(e) The Company and persons affiliated with the Company and its manager 
will use their best efforts to assist the Dealer Manager, in connection with the Company’s capacity 
as issuer, in the sale and distribution of the Shares.  

2. Representations, Warranties and Agreements of the Company. The Company 
hereby represents and warrants to and covenants with the Dealer Manager and each Participating 
Dealer with whom the Dealer Manager enters into a Participating Dealer Agreement that: 

(a) The Company has been duly organized and is validly existing as a limited 
partnership under the laws of the State of Delaware, has been duly qualified to transact business 
in all states in which the Company owns property and is required to qualify, has all requisite 
authority to enter into this Agreement and has all requisite authority to conduct its business as 
described in the Memorandum. 

(b) The Company has the legal right and power and all authority necessary 
to enter into and execute this Agreement, to perform fully all of its obligations hereunder, to own 
its properties and assets, and to carry on its business as it is currently being conducted. All actions 
necessary for the authorization, execution, delivery and performance of this Agreement by the 
Company have been taken. 

(c) Except as described in the Memorandum, there are no actions or 
proceedings of any kind whatsoever outstanding or pending or, to the Companyʼs knowledge, 
contemplated or threatened relating to the bankruptcy or insolvency of the Company, and there 
are no other claims, actions, suits, judgments, investigations or proceedings of any kind 
whatsoever outstanding or pending or, to the Companyʼs knowledge, threatened against or 
affecting the Company at law or in equity or before or by any federal, state, municipal or other 
governmental department, commission, board, bureau or agency of any kind whatsoever and, to 
the Companyʼs knowledge, there is no basis therefor. 

(d) This Agreement, when executed and delivered by the Company and duly 
authorized, executed and delivered by the Dealer Manager, will be a valid and binding obligation 
of the Company, enforceable against the Company in accordance with its terms, except (i) that 
rights to indemnity and contribution hereunder may be limited by federal or state securities laws 
or the public policy underlying such laws and (ii) as enforcement may be limited by applicable 
bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of creditors’ 
rights generally and by principles of equity regarding the availability of remedies. 

(e) The execution and delivery of this Agreement and the consummation of 
the transactions or performance of the obligations contemplated by this Agreement do not and 
will not violate the limited partnership agreement of the Company and do not and will not result in 
a breach of any term of, or constitute a default under, any order, writ, judgment or decree, or any 
indenture, mortgage or other agreement or instrument to which the Company is a party or by 
which it is bound. Except as described in the Memorandum, there are no actions or 
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proceedings of any kind whatsoever outstanding or pending or, to the Company’s knowledge, 
contemplated or threatened relating to the bankruptcy or insolvency of the Company, and 
there are no other claims, actions, suits, judgments, investigations or proceedings of any kind 
whatsoever outstanding or pending or, to the Company’s knowledge, threatened against or 
affecting the Company or its properties at law or in equity or before or by any federal, state, 
municipal or other governmental department, commission, board, bureau or agency of any 
kind whatsoever and, to the Company’s knowledge, there is no basis therefor. 

(f) The Offering is exempt from registration pursuant to Rule 506 of 
Regulation D promulgated under the Securities Act and applicable state securities law exemptions. 

(g) Upon the sale of one or more Shares to a Subscriber in the Offering, the 
holder of such Shares will have the rights described in the Memorandum.  The Shares, when 
subscribed for, paid for and issued, will be duly and validly issued, fully paid and non-assessable 
and will conform to the description thereof contained in the Memorandum, no holder thereof will 
be subject to personal liability for the obligations of the Company solely by reason of being such 
a holder, such Shares are not subject to the preemptive rights of any holder of the Company’s 
Shares, and all company action required to be taken for the authorization, issuance and sale of 
such Shares shall have been validly and sufficiently taken. 

(h) The Memorandum does not include nor will it include, on the Offering 
Termination Date, any untrue statement of material fact, nor does the Memorandum omit to 
state a material fact required to be stated therein, or necessary to make the statements therein 
not misleading. 

(i) All printed sales literature or other sales materials prepared and 
authorized by the Company for use with potential investors in connection with the Offering 
(“Authorized Sales Materials”), when used in conjunction with the Memorandum, do not contain 
any untrue statements of material facts or omit to state any material fact required to be stated 
therein or necessary in order to make the statements therein not misleading; provided, however, 
that the foregoing provisions of this subsection will not extend to such statements contained in 
or omitted from the Memorandum or Authorized Sales Materials as are primarily within the 
knowledge of the Dealer Manager or any of the Participating Dealers and are based upon 
information either (i) furnished by a Participating Dealer in writing to the Dealer Manager or the 
Company, or (ii) furnished by the Dealer Manager in writing to the Company specifically for 
inclusion therein. 

(j) The Company will use the funds received from the sale of the Shares as 
set forth in the Memorandum. 

(k) No order prohibiting the sale of the Shares has been issued against the 
Company, its trustees, or any of their respective affiliates, and no proceedings for this purpose 
have been instituted, are pending, or are contemplated or threatened. 

(l) Other than the Dealer Manager and its Participating Dealers pursuant to 
this Agreement and the respective Participating Dealer Agreements, there is no person or entity 
acting at the Company’s request that is or may be entitled to any brokerage or finder’s fee in 
connection with the Offering. 
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3. Covenants of the Company. The Company agrees that: 

(a) The Company will deliver to the Dealer Manager such numbers of copies 
of the Memorandum, and any amendment or supplement thereto, as the Dealer Manager may 
reasonably request for the purposes contemplated by this Agreement and the federal and state 
securities laws. 

(b) The Company will comply with all requirements imposed upon it by the 
rules and regulations of the Securities and Exchange Commission (the “SEC”) and by all applicable 
state securities laws and regulations to permit the continuance of offers and sales of the Shares in 
accordance with the provisions hereof and as set forth in the Memorandum, and will amend or 
supplement the Memorandum in order to make the Memorandum comply with the requirements 
of federal and other state securities laws and regulations, as may be necessary for the Offering. 

(c) If at any time any event occurs as a result of which the Memorandum 
would include an untrue statement of material fact or, in view of the circumstances under which 
they were made, omit to state any material fact necessary to make the statements therein not 
misleading, the Company will promptly notify the Dealer Manager thereof, effect the preparation 
of a supplement to the Memorandum that will correct such statement or omission and deliver to 
the Dealer Manager as many copies of such amended or supplemented Memorandum as the 
Dealer Manager may reasonably request.  Until a supplement with the corrected information is 
available for use, the Dealer Manager may suspend the Offering if appropriate at its discretion.  

(d) It will prepare and file with the appropriate regulatory authorities, if 
determined to be necessary in the Dealer Manager’s reasonable discretion, after written approval 
of the Dealer Manager and at no expense to the Dealer Manager, the Authorized Sales Materials.  
In addition, it will furnish the Dealer Manager, at no expense to the Dealer Manager, with such 
number of printed copies of Authorized Sales Materials as the Dealer Manager may reasonably 
request. 

(e) The Company will timely file a Form D relating to the Offering with the 
SEC under Regulation D of the Securities Act and with each applicable state securities regulatory 
agency in accordance with applicable state securities laws and regulations. 

(f) The Company will comply with all applicable provisions of Rule 506, 
Regulation D, the Securities Act, the federal Securities Exchange Act of 1934 (the “Exchange 
Act”) and state securities laws and regulations; provided that, except for items expressly 
required to be performed by the Company under this Agreement, the Company shall not be 
responsible for the compliance by the Dealer Manager and its Participating Dealers with such 
applicable laws and regulations. 

(g) The Company hereby authorizes the Dealer Manager to hire independent 
due diligence representatives that are reasonably acceptable to the Company in connection with 
the Offering. The Company shall bear all costs related to such independent due diligence 
representatives. 

   (h) The Company agrees to cooperate with the Dealer Manager with regard 
to meeting and memorializing ongoing due diligence requirements in connection with the Offering.  
Further, the Company shall cooperate with the Dealer Manager with regard to recordkeeping, 
making available to the Dealer Manager all records necessary or desirable in demonstrating 
compliance with FINRA, SEC or state requirements and all information in the Company’s control 
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(including due diligence information) that the Dealer Manager reasonably believes appropriate to 
performing the dealer manager services described in this Agreement.  The Company shall grant 
the Dealer Manager direct access to securities transactions and associated recordkeeping (but not 
ongoing Unit holder recordkeeping and services) performed by any third party service provider 
for transactions where the Dealer Manager is involved. 

 
(i) Each of the representations and warranties contained in this Dealer 

Manager Agreement are true and correct and the Company will comply with each covenant and 
agreement contained in this Dealer Manager Agreement. 

 
4. Duties and Obligations of the Dealer Manager. 

(a) The Dealer Manager will serve in a “best efforts” capacity in the offering, 
sale and distribution of the Shares and the solicitation of executed Participating Dealer 
Agreements. All sales shall be made by the Company acting through the Dealer Manager as an 
agent, and not by the Dealer Manager as a principal. The Dealer Manager shall have no authority 
to appoint any person or other entity as an agent or sub-agent of the Dealer Manager or the 
Company in connection with the Offering, except to appoint Participating Dealers acceptable to 
the Company pursuant to Participating Dealer Agreements. 

(b) The Dealer Manager, will not allow any written materials other than the 
Memorandum or Authorized Sales Materials to be used to describe the potential investment in 
Shares to prospective Subscribers, except as expressly permitted by prior written consent of the 
Company. 

(c)  The Dealer Manager will cause each Participating Dealer to provide each 
Subscriber with a copy of the Memorandum and any supplements thereto during the course of 
the Offering and prior to the sale and to advise each such Subscriber at the time of the initial 
offering to him or her that the Company and/or its agents and consultants will during the course 
of the Offering and prior to any sale, accord the Subscriber and his/her purchaser representative, 
if any, including the Dealer Manager, the opportunity to ask questions of and to receive answers 
from the Company and/or its agents and consultants, concerning the terms and conditions of the 
Shares and the Offering and to obtain any additional information, which information is possessed 
by the Company or may be obtained by it without unreasonable effort or expense, which is 
necessary to verify the accuracy of the information contained in the Memorandum. The Dealer 
Manager shall not deliver to any Subscriber any written documents pertaining to the Company or 
the Shares, other than the Memorandum or any supplemental materials specifically designated as 
sales information that are supplied to the Dealer Manager by the Company. At the conclusion of 
the Offering, the Dealer Manager shall return all unused copies of the Memorandum and other 
Offering materials to the Company. 

(d) The Dealer Manager will comply in all respects with the subscription 
procedures set forth in the Memorandum. 

(e) The Dealer Manager will not accept, and shall not be required to 
accept, any checks or funds representing deposits or equity investments by a Subscriber (it being 
understood that any such funds are to be transmitted by Subscribers directly to the Company). 

(f) Subject to the Company’s compliance with the requirements of Section 
3(d) above, the Dealer Manager shall complete all steps necessary to permit the Dealer Manager 
to solicit offers to purchase the Shares pursuant to exemptions available under applicable federal 
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law and other applicable state laws, and shall conduct all of its solicitation and sales efforts in 
conformity with Rule 506 and Regulation D and related exemptions available under applicable 
state securities laws. The Dealer Manager shall not solicit such offers by means of any form of 
general advertising or solicitation, including, but not limited to, the following: (i) any advertisement, 
article, notice or other communication published in any newspaper, magazine or similar medium 
or broadcast over television, radio, the world wide web or otherwise; and (ii) any seminar or 
meeting whose attendees have been invited by any general solicitation or general advertising. The 
Dealer Manager shall not conduct or participate in any meeting in which the Offering is discussed 
unless such meeting is attended exclusively by the Dealer Manager’s representatives or those of 
the Company and the registered representatives or registered principals of Participating Dealers 
and/or qualified offerees (together with any counsel or other adviser of the offeree) meeting the 
suitability requirements referred to herein. The Dealer Manager will promptly bring to the 
attention of the Company any circumstance or fact that causes the Dealer Manager to believe the 
Memorandum, any supplements thereto, or any other literature distributed pursuant to the 
Offering, or any information supplied by prospective Subscribers in their subscription materials, 
may be inaccurate or misleading. 

(g) The Dealer Manager agrees to use its commercially reasonable efforts to 
cause Participating Dealers to comply with all the foregoing obligations. 

(h) Subject to the payment by the Company of the Dealer Manager’s 
commissions and other fees and payments owing by the Company to the Dealer Manager under 
this Agreement, the Dealer Manager shall be solely responsible and liable for any commissions or 
other payments due to any of the Participating Dealers, which commissions and payments are 
included in the Dealer Manager’s compensation described in Section 6. 

5. Representations, Warranties and Agreements of the Dealer Manager. The Dealer 
Manager represents and warrants to the Company that: 

(a) The Dealer Manager is a duly organized and validly existing limited liability 
company under the laws of the State of California. 

(b) This Agreement, when executed by the Dealer Manager, will have been 
duly authorized and will be a valid and binding agreement of the Dealer Manager, enforceable 
against the Dealer Manager in accordance with its terms, except (i) that rights to indemnity and 
contribution hereunder may be limited by federal or state securities laws or the public policy 
underlying such laws and (ii) as enforcement may be limited by applicable bankruptcy, insolvency, 
reorganization or other similar laws affecting the enforcement of creditors’ rights generally and by 
principles of equity regarding the availability of remedies. 

(c) The consummation of the transactions contemplated herein and those 
contemplated by the Memorandum will not result in a breach or violation of any order, rule or 
regulation directed to the Dealer Manager by any court or any federal or state regulatory body or 
administrative agency having jurisdiction over the Dealer Manager or its affiliates. 

(d) There are no actions or proceedings outstanding or pending or, to the 
Dealer Manager’s knowledge, contemplated or threatened relating to the bankruptcy or 
insolvency of the Dealer Manager, and there are no other claims, actions, suits, judgments, 
investigations or proceedings outstanding or pending or, to the Dealer Manager’s knowledge, 
threatened against or affecting the Dealer Manager at law or in equity or before or by any federal, 
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state, municipal or other governmental department, commission, board, bureau or agency that 
would materially impair the Dealer Manager from performing its duties. 

(e) The Dealer Manager is, and during the term of this Agreement will be, 
duly registered as a broker-dealer pursuant to the provisions of the Exchange Act, a broker or 
dealer duly registered as such in the State of California, a member of FINRA in good standing, a 
broker or dealer duly registered as such, and otherwise duly registered or qualified as required 
by any applicable law in any and all other states where solicitation of offers to purchase the Shares 
are made by the Dealer Manager. Subject to the Company’s compliance with its obligations 
hereunder, the Dealer Manager will comply with all applicable laws, regulations and requirements 
of the Securities Act, the Exchange Act, applicable state securities and other laws and applicable 
rules and regulations of FINRA.   

(f) Any Participating Dealers invited by the Dealer Manager to solicit offers 
to purchase Shares will be registered as broker-dealers with the SEC under the Exchange Act and 
will be members in good standing of FINRA, and the Dealer Manager will take reasonable 
measures to ensure that such other broker-dealers comply with the requirements of applicable 
federal and state securities laws in connection with all solicitations of offers to purchase the Shares 
made by them. 

(g) This Agreement, or any supplement or amendment hereto, may be filed 
by the Company with the SEC, if such filing should be required, and may be filed with, and may be 
subject to the approval of, any applicable federal or state securities regulatory agencies if required. 

(h) Except for Participating Dealer Agreements, no agreement will be made 
by the Dealer Manager with any person permitting the resale, repurchase or distribution of any 
Shares purchased by such person. 

(i) The Dealer Manager will use all reasonable efforts to timely assist the 
Company with the preparation of the notice on Form D relating to the Shares by timely 
providing certain information relating to the Offering as reasonably requested by the Company. 

(j) The commission and fees payable to Dealer Manager as set forth in 
Section 6 are fair, reasonable and not in excess or violation of applicable rules, regulations and 
other requirements of the SEC, FINRA, the Securities Act, the Exchange Act, and all applicable 
state securities authorities and self-regulatory organizations. 

  (k) No consent, approval, authorization or other order of any governmental 
authority is required in connection with the execution or delivery by the Dealer Manager of this 
Agreement, except such as may be required under the Securities Act or applicable state securities 
laws. 
  (l) The Dealer Manager has full legal right, power and authority to enter into 
this Agreement and to perform the transactions contemplated hereby, except to the extent that 
the enforceability of the indemnity and/or contribution provisions contained in Sections 8 and 9, 
respectively, may be limited under applicable securities laws. 
  (m) Each of the representations and warranties contained in this Dealer 
Manager Agreement are true and correct and the Dealer Manager will comply with each duty and 
agreement contained in this Dealer Manager Agreement. 

 
  (n) The Dealer Manager represents that neither it, nor any of its directors, 
executive officers, general partners, managing members or other officers, employees, or 
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representatives participating in the Offering of the Shares (each, a “Dealer Manager Covered 
Person” and, together, “Dealer Manager Covered Persons”), is subject to any of the “Bad Actor” 
disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a “Disqualification 
Event”). 

 
  (o) The Dealer Manager represents that it is not aware of any person (other 
than any Dealer Manager Covered Person) that has been or will be paid (directly or indirectly) 
remuneration for solicitation of purchasers in connection with the sale of the Shares.  The Dealer 
Manager will notify the Company of any agreement entered into between the Dealer Manager and 
such person in connection with such sale. 

 
  (p) The Dealer Manager will notify the Company in writing, of (i) any 
Disqualification Event relating to any Dealer Manager Covered Person not previously disclosed to 
the Company in accordance with Section 3.19, and (ii) any event that would, with the passage of 
time, become a Disqualification Event relating to any Dealer Manager Covered Person.” 

 
6. Compensation. As compensation for services rendered by the Dealer Manager 

under this Agreement, the Dealer Manager will be entitled to receive from the Company, and the 
Company agrees to pay the Dealer Manager, the following:  

(a) a dealer manager fee in the amount of 3.0% of the gross proceeds from 
the sale of the Class A Offered Shares, Class T Offered Shares and Class I Offered Shares, (the 
“Dealer Manager Fee”), which, in all cases may be re-allowed to Participating Dealers (as described 
more fully in the Participating Dealer Agreement entered into with such Participating Dealer), 
which reallowance, if any, shall be determined by the Dealer Manager in its discretion based on 
factors including, but not limited to, the number of shares sold by such Participating Dealer, the 
assistance of such Participating Dealer in marketing the Offering and due diligence expenses 
incurred, and the extent to which similar fees are reallowed to selected broker-dealers in similar 
offerings being conducted during the Offering Period; provided, however, that no Dealer Manager 
Fee shall be payable in respect of the purchase of Class Offered Shares by an officer, director or 
employee of the Company, the General Partner or their respective affiliates;  

(b) subject to volume discounts and other special circumstances described in 
or otherwise provided in the Memorandum, selling commissions in the amount of 7.0% and 1.0% 
of the gross proceeds of the Class A Offered Shares and Class T Offered Shares sold, respectively, 
which commissions may be reallowed in whole or in part to the Participating Dealer who sold the 
Offered Shares giving rise to such commissions, as described more fully in the Participating Dealer 
Agreement entered into with such Participating Dealer; provided, however, that no commissions 
described in this clause (b) shall be payable in respect of the purchase of Class A Offered Shares 
or Class T Offered Shares: (i) through an investment advisory representative affiliated with a 
Participating Dealer who is paid on a fee-for-service basis by the investor; (ii) by a Participating 
Dealer (or such Participating Dealer’s registered representative), in its individual capacity, or by a 
retirement plan of such Participating Dealer (or such Participating Dealer’s registered 
representative), or (iii) by an officer, director or employee of the Company, the General Partner 
or their respective affiliates.  In addition, no commissions described in this clause (b) shall be 
payable in respect of the purchase of any Class I Offered Shares; and 

(c) an annual distribution fee (the “Distribution Fee”) of up to 1.25%, of the 
offering price of the Class T Offered Shares. In addition, as set forth in the Memorandum, the 
Dealer Manager, in its sole discretion, may reallow a portion of the Distribution Fee with respect 
to the Class T Offered Shares to the Participating Dealers. The applicable Distribution Fee will 
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accrue daily and will be payable to the Dealer Manager on a quarterly basis and in accordance 
with the offering terms and conditions as set forth in the Memorandum. No Distribution Fee will 
be payable for any Offered Shares issued under the Company’s distribution reinvestment plan (the 
“DRP”). All Distribution Fees payable with respect to the sales of Class T Offered Shares will 
cease in accordance with the offering terms and conditions as set forth in the Memorandum. No 
Distribution Fees shall be payable in respect of the purchase of any Class A Offered Shares or 
Class I Offered Shares.   

 
Notwithstanding the foregoing, the Company reserves the right, in its sole discretion, to 
refuse to accept any or all subscriptions for the Shares tendered by the Dealer Manager or 
the Participating Dealers, and/or to terminate the Offering of the Shares at any time. In the 
event that the Offering is terminated for any reason prior to its completion and the purchase 
of the Shares as contemplated in the Memorandum, the Dealer Manager will be entitled to no 
compensation in connection with its offering or sale of the Shares. 

 
7. Offering. The Offering of the Shares shall be at the respective offering prices and 

upon all the respective terms and conditions set forth in the Memorandum. All funds, deposits 
and/or proceeds received from or in connection with subscriptions to purchase the Shares will 
be deposited with and held directly by the Company, as described in the Memorandum. 

8. Indemnification. 

(a) The Company will indemnify and hold harmless the Dealer Manager, each 
person, if any, who controls the Dealer Manager, and each of their respective managers, members, 
officers, employees, attorneys and agents (each, including the Dealer Manager, a “DM Related 
Party”) from and against any losses, claims, damages or liabilities, joint or several, to which any 
DM Related Party may become subject, insofar as such losses, claims, damages or liabilities (or 
actions in respect thereof) arise out of or are based upon (i) any untrue statement or alleged 
untrue statement of a material fact contained in any (A) Memorandum or supplement thereto, (B) 
Authorized Sales Materials, or (C) Form D filing under Regulation D or other document executed 
by the Company or on its behalf specifically for the purpose of qualifying for exemption any or all 
of the Shares for sale under the securities laws of any jurisdiction or based upon written 
information furnished by the Company under the securities laws thereof (“Regulation D Filing”), 
or (ii) the omission or alleged omission to state in any Memorandum or supplement thereto, 
Authorized Sales Materials or Regulation D Filing a material fact required to be stated therein or 
necessary to make the statements therein not misleading, or (iii) any use by the Company of sales 
literature not authorized or approved by the Dealer Manager or any use by the Company of 
“broker-dealer use only” materials not authorized or approved by the Dealer Manager with 
members of the public, or (iv) any untrue statement made by the Company or its representatives 
or agents or omission to state a fact necessary in order to make the statements made, in light of 
the circumstances under which they were made, not misleading in connection with the offer and 
sale of the Shares, or (v) any material violation of this Dealer Manager Agreement, or (vi) any 
failure to comply with applicable laws governing money laundry abatement and anti-terrorist 
financing efforts, or (vii) any other failure to comply with applicable FINRA Rules or SEC Rules. 
The Company will reimburse any DM Related Party for any reasonable legal or other expenses 
reasonably incurred by such DM Related Party in connection with investigating or defending such 
loss, claim, damage, liability or action; provided that the Company will not be liable in any such 
case to the extent that any such loss, claim, damage or liability arises out of or is based upon an 
untrue statement or alleged untrue statement or omission or alleged omission made principally in 
reliance upon and in conformity with written information furnished (x) to the Company by the 
Dealer Manager or (y) to the Company or the Dealer Manager by or on behalf of any Participating 
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Dealer specifically for use in the preparation of any Memorandum or supplement thereto, 
Authorized Sales Materials, or Regulation D Filing; and further provided that the Company will 
not be liable in any such case if it is determined that the Dealer Manager had actual prior 
knowledge of the matter or event giving rise to or resulting in such loss, claim, damage, liability 
or action and failed to reasonably notify an officer of the Company or its manager in writing of 
such matter or event. 

(b) The Dealer Manager will indemnify and hold harmless the Company, any 
of its members, managers, officers, or any of their respective directors, officers, employees or 
agents other than the DM Related Parties (each, including the Company, a “Company Related 
Party”) from and against any losses, claims, damages or liabilities to which any Company Related 
Party may become subject, insofar as such losses, claims, damages or liabilities (or actions in 
respect thereof) arise out of or are based upon (i) any untrue statement of a material fact 
contained in any (A) Memorandum or any supplement thereto, (B) Authorized Sales Materials, or 
(C) Regulation D Filing, or (ii) the omission to state in any Memorandum or any supplement 
thereto, Authorized Sales Materials or Regulation D Filing a material fact required to be stated 
therein or necessary to make the statements therein not misleading, in each case described in 
clauses (i) and (ii) to the extent, but only to the extent, that such untrue statement or omission 
was made principally in reliance upon and in conformity with written information furnished to the 
Company by or on behalf of the Dealer Manager specifically for use with reference to the Dealer 
Manager in the preparation of any Memorandum or any supplement thereto, Authorized Sales 
Materials or Regulation D Filing, or (iii) any  use of sales literature not authorized or approved by 
the Company or any use of “broker-dealer use only” materials with potential investors or 
unauthorized verbal representations concerning the Shares by the Dealer Manager, or (iv) any 
untrue statement made by the Dealer Manager or its representatives or agents or omission to 
state a fact necessary in order to make the statements made, in light of the circumstances under 
which they were made, not misleading in connection with the offer and sale of the Shares, or (v) 
any material violation of this Agreement, or (vi) any failure to comply with applicable laws 
governing money laundering abatement and anti-terrorist financing efforts, including applicable 
FINRA rules, SEC rules and the USA PATRIOT Act of 2001, or (vii) any other failure to comply 
with applicable FINRA rules or SEC rules, including Rule 506 of Regulation D promulgated under 
the Securities Act. The Dealer Manager will reimburse such Company Related Party in connection 
with investigating or defending such loss, claim, damage, liability or action. This indemnity 
agreement will be in addition to any liability which the Dealer Manager may otherwise have. 

(c) The Company will indemnify and hold harmless each Participating Dealer, 
its officers and directors and each person, if any, who controls such Participating Dealer (each, 
including the Participating Dealer, a “PD Related Party”)  from and against any losses, claims, 
damages or liabilities, joint or several, to which such PD Related Party may become subject, under 
the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims, damages or 
liabilities (or actions in respect thereof) arise out of or are based upon (i) any untrue statement 
or alleged untrue statement of a material fact contained in any Memorandum or any supplement 
thereto, Authorized Sales Materials (when read in conjunction with the Memorandum), or 
Regulation D Filing, or (ii) the omission or alleged omission to state in any Memorandum or any 
supplement thereto, Authorized Sales Materials (when read in conjunction with the 
Memorandum), or Regulation D Filing a material fact required to be stated therein or necessary 
to make the statements therein not misleading. The Company will reimburse any PD Related Party 
for any reasonable legal or other expenses reasonably incurred by such PD Related Party in 
connection with investigating or defending such loss, claim, damage, liability or action; provided 
that the Company will not be liable in any such case to the extent that any such loss, claim, damage 
or liability arises out of or is based upon an untrue statement or alleged untrue statement or 



 

12 
 

omission or alleged omission made in reliance upon and in conformity with written information 
furnished to the Company or the Dealer Manager by or on behalf of the Participating Dealer 
specifically for use in the preparation of any Memorandum or any supplement thereto, Authorized 
Sales Materials or Regulation D Filing; and further provided that neither the Company nor the 
Dealer Manager will be liable in any such case if it is determined in a legal proceeding that the 
Participating Dealer had knowledge of the matter or event giving rise to or resulting in such loss, 
claim, damage, liability or action. 

(d) The Dealer Manager will indemnify and hold harmless each PD Related 
Party  from and against any losses, claims, damages or liabilities, joint or several, to which such PD 
Related Party may become subject, under the Securities Act or the Exchange Act or otherwise, 
insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or 
are based upon (i) any untrue statement or alleged untrue statement of a material fact contained 
in any Memorandum or any supplement thereto, Authorized Sales Materials (when read in 
conjunction with the Memorandum), or Regulation D Filing, or (ii) the omission or alleged 
omission to state in any Memorandum or any supplement thereto, Authorized Sales Materials 
(when read in conjunction with the Memorandum), or Regulation D Filing a material fact required 
to be stated therein or necessary to make the statements therein not misleading in each case 
described in clauses (i) and (ii) to the extent, but only to the extent, that such untrue statement 
or omission was made in reliance upon and in conformity with written information furnished to 
the Company by or on behalf of the Dealer Manager specifically for use with reference to the 
Dealer Manager in preparation of the memorandum or any amendments or supplements thereof 
or any Authorized Sales Material or any such Regulation D Filing.  The Dealer Manager will 
reimburse any PD Related Party for any reasonable legal or other expenses reasonably incurred 
by such PD Related Party in connection with investigating or defending such loss, claim, damage, 
liability or action; provided that the Dealer Manager will not be liable in any such case to the 
extent that any such loss, claim, damage or liability arises out of or is based upon an untrue 
statement or alleged untrue statement or omission or alleged omission made in reliance upon and 
in conformity with written information furnished to the Company or the Dealer Manager by or 
on behalf of the Participating Dealer specifically for use in the preparation of any Memorandum 
or any supplement thereto, Authorized Sales Materials or Regulation D Filing; and further 
provided that neither the Company nor the Dealer Manager will be liable in any such case if it is 
determined in a legal proceeding that the Participating Dealer had knowledge of the matter or 
event giving rise to or resulting in such loss, claim, damage, liability or action. 

(e) Each Participating Dealer severally will indemnify and hold harmless each 
Company Related Party and DM Related Party from and against any losses, claims, damages or 
liabilities to which such DM Related Party or Company Related Party may become subject, insofar 
as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are 
based upon (i) any untrue statement or alleged untrue statement of a material fact contained in 
any (A) Memorandum or any supplement thereto, (B) Authorized Sales Materials, or (C) 
Regulation D Filing, or (ii) the omission or alleged omission to state in any Memorandum or any 
supplement thereto, Authorized Sales Materials or Regulation D Filing a material fact required to 
be stated therein or necessary to make the statements therein not misleading, in each case 
described in clauses (i) and (ii) to the extent, but only to the extent, that such untrue statement 
or alleged untrue statement or omission or alleged omission was made in reliance upon and in 
conformity with written information furnished to the Company or the Dealer Manager by or on 
behalf of such Participating Dealer specifically for use with reference to such Participating Dealer 
in the preparation of any Memorandum or any supplement thereto, Authorized Sales Materials or 
Regulation D Filing, or (iii) any use of sales literature not authorized or approved by the Company 
or use of “broker-dealer use only” materials with potential investors or unauthorized verbal 
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representations concerning the Shares by such Participating Dealer or its representatives or 
agents, or (iv) any untrue statement made by such Participating Dealer or its representatives or 
agents or omission to state a fact necessary in order to make the statements made, in light of the 
circumstances under which they were made, not misleading in connection with the offer and sale 
of the Shares, or (v) any material violation of the Participating Dealer Agreement, or (vi) any failure 
to comply with applicable laws governing money laundering abatement and anti-terrorist financing 
efforts, including applicable FINRA Rules, SEC rules and the USA PATRIOT Act of 2001, or (vii) 
any other failure to comply with applicable FINRA Rules or SEC rules, including Rule 506 of 
Regulation D promulgated under the Securities Act. Each Participating Dealer will reimburse such 
Company Related Party or DM Related Party in connection with investigating or defending any 
such loss, claim, damage, liability or action. This indemnity agreement will be in addition to any 
liability which such Participating Dealer may otherwise have. 

(f) Promptly after receipt by an indemnified party under this Section 8 of 
notice of the commencement of any action (but in no event in excess of 30 days after receipt of 
actual notice), such indemnified party will, if a claim in respect thereof is to be made against any 
indemnifying party under this Section 8, notify in writing the indemnifying party of the 
commencement thereof. The omission so to notify the indemnifying party will relieve it from any 
liability under this Section 8 as to the particular item for which indemnification is then being sought, 
but not from any other liability which it may have to any indemnified party. If any such action is 
brought against any indemnified party and it notifies an indemnifying party of the commencement 
thereof, the indemnifying party will be entitled, to the extent it may wish, jointly with any other 
indemnifying party similarly notified, to participate in the defense thereof, with separate counsel. 
Such participation shall not relieve such indemnifying party of the obligation to reimburse the 
indemnified party for reasonable legal and other expenses (subject to Section 8(f)) incurred by 
such indemnified party in defending itself, except for such expenses incurred after the indemnifying 
party has deposited funds sufficient to effect the settlement, with prejudice, of the claim in respect 
of which indemnity is sought. Any such indemnifying party shall not be liable to any such 
indemnified party on account of any settlement of any claim or action effected without the consent 
of such indemnifying party. 

(g) The indemnity agreements contained in this Section 8 shall remain 
operative and in full force and effect regardless of (i) any investigation made by or on behalf of any 
Company Related Party, DM Related Party or PD Related Party, (ii) delivery of any Shares and 
payment therefor, and (iii) any termination of this Agreement or any Participating Dealer 
Agreement. A successor of any Participating Dealer or of any of the parties to this Agreement, as 
the case may be, shall be entitled to the benefits of the indemnity agreements contained in this 
Section 8. 

9. Representations and Agreements to Survive Sale and Payment. Except as the 
context otherwise requires, all representations, warranties and agreements contained in this 
Agreement, including the indemnity and contribution provisions contained in Sections 8 and 9, 
shall remain operative and in full force and effect regardless of any investigation made by the 
Dealer Manager, the Company or any controlling person, and shall survive the sale of, and 
payment for, the Shares. 

10. Confirmations. The Company hereby agrees to prepare and send confirmations 
to all purchasers of Shares whose subscriptions for the purchase of Shares are accepted by the 
Company.  
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11. Suitability of Investors. The Dealer Manager in its agreements with Participating 
Dealers will require that the Participating Dealers offer Shares, only to persons whom the Dealer 
Manager has reasonable grounds to believe meet the suitability standards set forth in the 
Memorandum and will only make offers to persons in the states in which it is advised in writing 
that the Shares are qualified for sale or that such qualification is not required. In offering Shares 
in its agreements with Participating Dealers, the Dealer Manager will require that the Participating 
Dealer comply with the provisions of all applicable rules and regulations relating to suitability of 
investors. 

12. Costs of Offering. Except for the compensation and the allowances and 
reimbursements described in Section 6 payable to the Dealer Manager, which are the sole 
obligations of the Company, and the costs related to independent due diligence 
representatives described in Section 3(f), the Dealer Manager will pay all of its own costs and 
expenses, including but not limited to all expenses necessary for the Dealer Manager to remain 
in compliance with any applicable federal, state or FINRA laws, rules or regulations in order to 
participate in the Offering as a broker-dealer, and the fees and costs of the Dealer Manager’s 
counsel. The Company agrees to pay all other expenses incident to the performance of its 
obligations hereunder, including all expenses incident to filings with federal and state 
regulatory authorities and to the exemption of the Shares under federal and state securities laws, 
including fees and disbursements of the Company’s counsel, and all costs of reproduction and 
distribution of the Memorandum and any amendment or supplement thereto.  In addition to 
payment of the Company expenses, the Company shall reimburse the Dealer Manager for certain 
costs and expenses incident to the Offering, to the extent permitted pursuant to prevailing rules 
and regulations of FINRA, including expenses, fees and taxes incurred in connection with (a) legal 
counsel to the Dealer Manager relating to the Offering, (b) customary travel, lodging, meal and 
reasonable entertainment expenses incurred prior to the Effective Date; (c) attendance at broker-
dealer sponsored conferences, educational conferences sponsored by the Company, industry 
sponsored conferences and educational seminars; and (d) customary promotional items. In 
addition, the Company shall also reimburse the Dealer Manager for reasonable bona fide due 
diligence expenses incurred by any Participating Dealer subject to prevailing rules and regulations 
of FINRA. The Dealer Manager shall obtain from any Participating Dealer and provide to the 
Company a detailed and itemized invoice for any such due diligence expenses. 

13. Confidentiality. 

(a) The Dealer Manager agrees that all materials provided to the Dealer 
Manager for due diligence and marketing purposes pertaining to the Company, including, but not 
limited to, the Memorandum (as amended and supplemented from time to time), subscription and 
suitability documents and financial statements of the Company will be held by the Dealer 
Manager in confidence for use of the Dealer Manager’s personnel, clients and advisors of 
clients for the sole purpose of evaluating an investment in the Shares or for any other purposes 
to fulfill its Dealer Manager responsibilities contemplated under this Agreement and will not be 
provided to any other persons or entities without the prior written approval of the Company, 
except as may be expressly required by subpoena or equivalent order of any judicial, regulatory 
or administrative body that has jurisdiction over the operations of the Dealer Manager or in the 
event that such information becomes public through the actions of an unaffiliated third party. 

(b) The parties acknowledge that certain information made available to the 
other party may be deemed nonpublic personal information under the Gramm-Leach-Bliley Act 
or other federal and state privacy laws and the regulations promulgated thereunder (collectively, 
“Privacy Laws”). Each party agrees: (i) not to disclose or use such information except as required 
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to carry out its duties under this Agreement or as otherwise permitted by the Privacy Laws; (ii) 
to establish and maintain procedures reasonably designed to insure the security and privacy of all 
such information; and (iii) to cooperate with the other party and provide reasonable assistance in 
ensuring compliance with such Privacy laws to the extent applicable to either party. 

14. Termination. This Agreement is terminable by either party at any time upon 
written notice to the other party, but in any case, shall expire at the close of business on the 
effective date that the Offering is terminated. The provisions of Sections 8, 9, 16 and 24 hereof 
shall survive such termination.  In addition, the Dealer Manager, upon the expiration or 
termination of this Dealer Manager Agreement, shall deliver to the Company all investor records 
and offering and sales materials in its possession that relate to the Offering and that are not 
designated as dealer copies.  The Dealer Manager, with such actual and reasonable costs to be 
reimbursed by the Company, may make and retain copies of all investor records, but shall keep 
all such information confidential.  If the Company determines to transfer the dealer manager 
function to another dealer manager prior to the termination of the Offering, the Company will 
reimburse the Dealer Manager for its efforts actual and reasonable expenses incurred by the 
Dealer Manager in such transfer.  The Dealer Manager shall use its best efforts to cooperate with 
the Company to accomplish any orderly transfer of management of the Offering to the party 
designated by the Company.  Upon expiration or termination of this Dealer Manager Agreement, 
the Company shall pay to the Dealer Manager all commissions to which the Dealer Manager is or 
becomes entitled under Section 6 at such time as such commissions become payable. 

15. Governing Law. This Agreement was executed and delivered in, and its validity, 
interpretation and construction shall be governed by, the laws of the State of California; provided, 
however, that causes of action for violations of federal or state securities laws shall not be 
governed by this Section. 

16. Construction. The titles of the sections and subsections of this Agreement are 
for the convenience of reference only and are not to be considered in construing this Agreement. 

17. Severability. If any portion of this Agreement shall be held invalid or inoperative, 
then so far as is reasonable and possible the remainder of this Agreement shall be considered valid 
and operative and effect shall be given to the intent manifested by the portion held invalid or 
inoperative. 

18. Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed to be an original, and together shall constitute one and the same 
instrument. Delivery of facsimile signatures and counterparts to this Agreement shall be effective 
to create a valid and binding agreement between the parties in accordance with the terms hereof. 

19. Modification or Amendment. This Agreement may not be modified or amended 
except by written agreement executed by the parties hereto. 

20. Notices. Any notice, approval, request, authorization, direction or other 
communication under this Agreement shall be deemed given (a) when delivered personally, (b) on 
the first business day after delivery to a national overnight courier service, (c) upon receipt of 
confirmation if sent via facsimile, or (d) on the fifth business day after deposited in the United 
States mail, properly addressed and stamped with the required postage, registered or certified 
mail, return receipt requested, in each case to the intended recipient at the address set forth 
below: 
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Addresses for Notice: 
 

   
If to the Company:    Tasty Brands, LP 
    6701 Center Drive West, Suite 1450 
    Los Angeles CA 90045 
    Attn: Craig J. Faggen 
     
  
If to the General Partner:    Tasty Fund Manager, LLC 
    6701 Center Drive West, Suite 1450 
    Los Angeles CA 90045 
    Attn: Michael Carroll 
     
  
If to the Dealer Manager:    Triton Pacific Securities, LLC 
    6701 Center Drive West, Suite 1450 
    Los Angeles CA 90045 
    Attn: Brian Buehler 

 
21. Parties. This Agreement shall be binding upon and inure solely to the benefit of 

the parties hereto, the DM Related Parties, the PD Related Parties, the Company Related Parties, 
and their respective successors, legal representatives, heirs and assigns, and no other person shall 
have or be construed to have any legal or equitable right, remedy or claim under, in respect of, 
or by virtue of, this Agreement or any provision herein contained. Nothing in this Agreement shall 
be construed to imply a joint venture or partnership relationship between the Company and the 
Dealer Manager, and neither party hereto shall make any representation to the contrary. 

22. Delay. Neither the failure nor any delay on the part of any party to this Agreement 
to exercise any right, remedy, power, or privilege under this Agreement shall operate as a waiver 
thereof, nor shall a waiver of any right remedy, power, or privilege with respect to any occurrence 
be construed as a waiver of such right, remedy, power, or privilege with respect to any subsequent 
occurrence 

23. Dispute Resolution.  Any judicial proceedings brought by any party with respect 
to this Agreement or the transactions contemplated hereunder may be brought solely in the 
Superior Court of California in Los Angeles County; provided, however, that the parties agree to 
first mediate any dispute or claim arising between them out of this Agreement, or any transaction 
related thereto, before commencing an action.  Any mediation of a dispute arising out this 
Agreement or the transactions contemplated hereunder shall take place in Los Angeles County, 
California and mediation fees, if any, shall be divided equally among the parties.  If, for any dispute 
or claim to which this paragraph applies, any party commences an action without first attempting 
to resolve the matter through mediation, or refuses to mediate after a request has been made, 
then such party shall not be entitled to recover attorney fees, even if such fees would otherwise 
be available to that party in any such action.  This provision shall not bar any party from filing an 
action in order to obtain emergency or injunctive relief. 

24. Attorneys’ Fees. If any party to this Agreement takes any action to enforce this 
Agreement or brings any action for any relief against any other party, declaratory or otherwise, 
arising out of this Agreement, the non-prevailing party shall pay to the prevailing party a reasonable 
sum for attorneys’ fees incurred in bringing such suit and/or enforcing any judgment granted 
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therein, all of which shall be deemed to have accrued upon the commencement of such action 
and shall be paid whether or not such action is prosecuted to judgment. Any judgment or order 
entered in such action shall contain a specific provision providing for the recovery of attorneys’ 
fees and costs incurred in enforcing such judgment. For purposes of this Section, attorneys’ fees 
shall include, without limitation, fees incurred in the following: (1) post-judgment motions and 
collection actions; (2) contempt proceedings; (3) garnishment, levy, and debtor and third-party 
examinations; (4) discovery; and (5) bankruptcy litigation. 

25. Entire Agreement. This Agreement contains the entire understanding between 
the parties hereto and supersedes any prior understandings or written or oral agreements 
between them respecting the subject matter hereof.



 

 
 

If the foregoing correctly sets forth the understanding between the Dealer Manager and the 
Company, please so indicate in the space provided below for that purpose, and return one of the 
signed copies of this Agreement to the Company. 

Very truly yours, 
 
COMPANY 
 
TASTY BRANDS, LP 
  

    By:     
   Craig J. Faggen 
   Chief Executive Officer 
 

  
   
Accepted and agreed as of the date first above written: 
 
DEALER MANAGER 
 
TRITON PACIFIC SECURITIES, LLC 
  

By:     
   Brian Buehler 
   President 
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TASTY BRANDS, LP 
Up to $100,000,000 of Class A, Class T and Class I Shares 

PARTICIPATING DEALER AGREEMENT 

January 2, 2017 

Ladies and Gentlemen: 

Subject to the terms set forth below, Triton Pacific Securities, LLC, as the dealer manager (“Dealer 
Manager”) for Tasty Brands, LP, a Delaware limited partnership (the “Company”), invites you 
(“Participating Dealer”) to participate in the distribution, on a best efforts basis, of shares of limited 
partnership interests (the “Shares”), to be issued and sold to the public on a “best efforts” basis in any 
combination of Class A, Class T and Class I shares to be issued and sold to the public on a “best efforts” 
basis (the “Offered Shares”).  The Offered Shares will be sold at the initial offering prices, which may be 
subject to change, as more fully described in its confidential private placement memorandum dated as of 
January 2, 2017 (as may be amended or supplemented from time to time, the “Memorandum”).  The 
differences between the Class A, Class T and Class I shares are described in detail in the Memorandum. 
The term “Offered Shares” as used herein shall refer to any of the Class A and Class T shares permitted 
to be sold pursuant to the offering terms and conditions as set forth in the Memorandum. The Shares will 
not be registered under the Securities Act of 1933, as amended (the “Securities Act”), and will be issued 
in reliance upon a private offering exemption provided under Section 4(a)(2) of the Securities Act and 
Rule 506 of Regulation D promulgated thereunder. In order to assure that such exemptions are available 
and are complied with, the Shares will be offered in a private placement offering (the “Offering”) in 
accordance with the Memorandum, a copy of which has been delivered to the undersigned broker-dealer 
(the “Participating Dealer”).  

 
1. Authorization to Solicit Offers to Purchase Shares. The Dealer Manager and the 

Company have entered into that certain Dealer Manager Agreement dated January 2, 2017.  On 
the basis of the representations, warranties and agreements contained in this Participating Dealer 
Agreement (the “Agreement”) and subject to its terms and conditions, the Company has 
appointed and authorized the Participating Dealer, on a non-exclusive, “best efforts” basis, to 
solicit offers to purchase Shares from qualified offerees (each offeree being, upon his/her 
subscription for Shares, a “Subscriber”), and the Participating Dealer has agreed to such 
appointment. This Agreement shall become effective upon the Participating Dealer’s written 
acceptance hereof. It is understood and agreed that the Participating Dealer may not accept on 
behalf of the Company any subscriptions to purchase the Shares. The Participating Dealer’s 
authorization hereunder is limited to soliciting offers to purchase the Shares in compliance with 
Regulation D using the forms of the (a) Subscription Agreement (“Subscription Agreement”), and 
(b) Accredited Investor Questionnaire (“Accredited Investor Questionnaire”), including the 
signature page to the limited partnership agreement, attached to the Memorandum, and 
transmitting to the Company any and all such written offers and subscriptions received. The 
Company reserves the right to reject any subscription transmitted by the Participating Dealer or 
terminate the Offering prior to the completion thereof. 

2. Compensation.  Subject to volume discounts and other special circumstances described 
in or as otherwise provided in the “Plan of Distribution” section of the Memorandum, Participating 
Dealer’s selling commission applicable to the total public offering price of Class A Offered Shares and 
Class T Offered Shares sold by Participating Dealer which it is authorized to sell hereunder is 7.0% and 
1.0%, respectively, of the gross proceeds of Class A Offered Shares and Class T Shares sold by it and 



 

 
 

accepted and confirmed by the Company, which commission will be paid by the Dealer Manager. In 
addition, the Dealer Manager will receive an annual distribution fee (the “Distribution Fee”) of up to 1.25% 
of the offering price of the Class T Offered Shares. The applicable Distribution Fee will accrue daily and 
be payable to the Dealer Manager on a quarterly basis and in accordance with the offering terms and 
conditions as set forth in the Memorandum. No Distribution Fee will be payable for any Offered Shares 
issued under the DRP. All Distribution Fees payable with respect to the sales of Class T Offered Shares 
will cease in accordance with the offering terms and conditions as set forth in the Memorandum. No 
Distribution Fee will be payable with respect to sales of Class A or Class I Offered Shares.  The Dealer 
Manager, in its sole discretion, may reallow a portion of the Distribution Fee with respect to the Class T 
Offered Shares to the Participating Dealer. No selling commissions will be paid with respect to the sale 
of any of the Class I Shares.  

For these purposes, a “sale of Class A Offered Shares,” “sale of Class T Offered Shares,” or sale 
of Class I Offered Shares, as applicable, shall occur following the acceptance of the subscription by the 
Company and the deposit of the Subscription Payment in the authorized account of the Company. 
Participating Dealer hereby waives any and all rights to receive payment of commissions or fees due until 
such time as the Dealer Manager is in receipt of the commission or fee from the Company. Participating 
Dealer affirms that the Dealer Manager’s liability for commissions and fees payable is limited solely to the 
proceeds of commissions and fees receivable associated therewith.  

Participating Dealer acknowledges and agrees that no commissions, payments or amount 
whatsoever will be paid to Participating Dealer in respect of the purchase of Offered Shares by a 
Participating Dealer (or its registered representative), in its individual capacity, or by a retirement plan of 
such Participating Dealer (or its registered representative), or by an officer, director or employee of the 
Company, the General Partner or their respective affiliates. 

The parties hereby agree that the foregoing underwriting compensation is not in excess of the 
usual and customary distributors’ or sellers’ commission received in the sale of securities similar to the 
Offered Shares, that Participating Dealer’s interest in the offering is limited to such compensation from 
the Dealer Manager and Participating Dealer’s indemnity referred to in Section 8 of the Dealer Manager 
Agreement, and that the Company is not liable or responsible for the direct payment of such 
compensation to Participating Dealer. In addition, as set forth in the Memorandum, the Dealer Manager 
may reimburse the Participating Dealers for actual bona fide due diligence expenses incurred by the 
Participating Dealer in an aggregate amount that is reasonable in relation to the gross proceeds raised 
from the sale of the Offered Shares. Participating Dealer shall provide a detailed and itemized invoice for 
any such due diligence expenses. 

Payments of selling compensation commissions will be made by the Dealer Manager to 
Participating Dealer within 30 days of the receipt by the Dealer Manager of the applicable gross 
compensation payments from the Company. 

All subscriptions, whether initial or additional, are subject to acceptance by and shall only become 
effective upon confirmation by the Company, which, along with the Dealer Manager, reserves the right 
to reject any subscription. Subscriptions not accompanied by a fully executed and completed Accredited 
Investor Questionnaire, Subscription Agreement, any additional document required by the Company in 
connection with the subscription and the required check in payment for the Shares (collectively, the 
“Subscription Documents”) may be rejected. Issuance of the Shares will be made only after actual receipt 
of all Subscription Documents. If any check is not paid upon presentment, or if the Company is not in 
actual receipt of clearinghouse funds, certified or cashier’s check or the equivalent in payment for the 
Shares within 15 days of sale, the Company reserves the right to cancel the sale without notice. In the 
event a subscription is rejected by the Company or Dealer Manager or canceled or the subscription for or 



 

 
 

sale of Shares is rescinded by the Subscriber for any reason at any time, the Participating Dealer agrees to 
promptly return to the Dealer Manager any commission theretofore paid with respect to such order. 

3. Representations and Warranties of the Company. The Company hereby represents and 
warrants to the Participating Dealer that: 

(a) The Memorandum conforms, and at all times during the Offering will conform, in 
all material respects to the applicable requirements of the Securities Act and the Securities Exchange Act 
of 1934, as amended (the “Exchange Act”), and the applicable rules and regulations of the U.S. Securities 
and Exchange Commission (“SEC”) promulgated thereunder, and does not, and will not at any time during 
the Offering, include any untrue statement of any material fact or omit to state any material fact necessary 
in order to make the statements therein, in the light of the circumstances under which they are made, not 
misleading. 

(b) The Company has complied and will comply, in all material respects, subject to 
the Participating Dealer’s compliance with the terms of this Agreement, with the applicable requirements 
under the Securities Act, the Exchange Act, and all other applicable federal and state securities laws in 
connection with all offers and sales of the Shares. 

(c) Any other participating broker-dealers selected by the Company to solicit offers 
to purchase Shares will be registered as broker-dealers with the SEC under the Exchange Act and will be 
members in good standing of the Financial Industry Regulatory Authority (“FINRA”), and the Company 
will take reasonable measures to ensure that such other broker-dealers comply with the requirements of 
applicable federal and state securities laws in connection with all solicitations of offers to purchase the 
Shares made by them. 

(d) The Company is a limited partnership duly organized under the laws of the State 
of Delaware, will be qualified to do business in all jurisdictions in which the nature of its business requires 
such qualification and will be authorized to conduct its business as described in the Memorandum. 

(e) The Company will offer the Shares only in such a manner as will assure that the 
Offering will be exempt from (i) the registration requirements of Section 5 of the Securities Act and (ii) 
any registration requirements under the laws of any state or other jurisdiction in which the Shares may be 
offered. In addition, offers and sales of Shares made by the Company through the Dealer Manager and 
with the assistance of other participating broker-dealers and their employees will be made only by agents 
who are registered and in good standing as representatives or principals with FINRA and the state in 
which the offer or sale is being made. 

(f) This Agreement and each Subscription Agreement has been, or will be, duly and 
validly authorized, executed, and delivered by the Company and will be, if accepted by the Participating 
Dealer and the Subscriber, as applicable, a valid, binding, and enforceable agreement of the Company, 
except as the enforceability of the indemnification provisions of Section 7 hereof may be limited by 
application of the federal securities laws. 

(g) Each of the representations and warranties made by the Company under the 
Subscription Agreement is true and correct in all material respects as of the date of investment by each 
Subscriber. 

(h) On the closing of the purchase of the Shares by each of the Subscribers, each of 
the closing conditions set forth in the applicable Subscription Agreement benefiting the Company will have 
been satisfied or waived by the Company, and each of the closing conditions set forth in the Subscription 



 

 
 

Agreement benefiting such Subscriber will, to the Company’s knowledge, have been satisfied or waived 
by such Subscriber. 

(i) Except as described in the Memorandum, there are no actions or proceedings 
of any kind whatsoever outstanding or pending or, to the Company’s knowledge, contemplated or 
threatened relating to the bankruptcy or insolvency of the Company, and there are no other claims, 
actions, suits, judgments, investigations or proceedings of any kind whatsoever outstanding or pending 
or, to the Company’s knowledge, threatened against or affecting the Company or its properties at 
law or in equity or before or by any federal, state, municipal or other governmental department, 
commission, board, bureau or agency of any kind whatsoever and, to the Company’s knowledge, there 
is no basis therefor. 

(j) The execution and delivery of this Agreement and each Subscription Agreement, 
the consummation of the transactions herein and therein contemplated, and the compliance with the 
terms of this Agreement and each Subscription Agreement by the Company will not conflict with or 
constitute a default under the Company’s limited partnership agreement or any indenture, mortgage, deed 
of trust, lease, or other agreement or instrument to which the Company is a party, or any law, order, rule 
or regulation, writ, injunction, or decree of any government, governmental instrumentality, or court, 
domestic or foreign, having jurisdiction over the Company or any of its property, except to the extent 
that the enforceability of any indemnity and/or contribution provisions may be limited under applicable 
securities law; and no consent, approval, authorization, or order of any court or other governmental 
agency or body has been or is required for the performance of this Agreement or each Subscription 
Agreement, or for the consummation of the transactions contemplated hereby and thereby (except as 
such have been obtained under the Securities Act or as may be required under state securities or blue 
sky laws) by the Company. 

(k) All written materials provided by the Company or any of its affiliates to the 
Participating Dealer, including written materials provided to the Participating Dealer in connection with 
its due diligence investigation relating to the Offering, will, to the best knowledge, information and belief 
of the Company, at the time such materials are provided, be true and accurate in all material respects. 

(l) Any and all supplemental sales materials prepared by the Company or any of its 
affiliates for use with potential investors in connection with the Offering, when used in conjunction with 
the Memorandum, do not include and will not include any untrue statement of a material fact, nor do they 
or will they omit to state a material fact required to be stated therein or necessary to make the statements 
therein not misleading. If at any time the Company becomes aware of any event occurring as a result of 
which such supplemental sales materials would include an untrue statement of a material fact or, in view 
of the circumstances under which they were made, omit to state any material fact necessary to make the 
statements therein not misleading, the Company will promptly notify the Participating Dealer thereof. The 
Company will use good faith efforts to specifically identify any sales materials that should not be provided 
to potential Subscribers with the words “broker-dealer use only” clearly presented on all pages of any 
such materials. 

4. Representations and Warranties of the Dealer Manager. The Dealer Manager hereby 
represents and warrants to the Participating Dealer that: 

(a) The Dealer Manager has complied and will comply, in all material respects, subject 
to the Participating Dealer’s compliance with the terms of this Agreement, with the applicable 
requirements under the Securities Act, the Exchange Act, and all other applicable federal and state 
securities laws in connection with all offers and sales of the Shares. 



 

 
 

(b) The Dealer Manager is a limited liability company duly organized under the laws 
of the State of California, will be qualified to do business in all jurisdictions in which the nature of its 
business requires such qualification and will be authorized to conduct its business as described in the 
Memorandum. 

(c) The Dealer Manager will solicit offers to purchase the Shares only in such a 
manner as is consistent with requirements for exemption from (i) the registration requirements of Section 
5 of the Securities Act and (ii) any registration requirements under the laws of any state or other jurisdiction 
in which the Shares may be offered.  

(d) Any participating dealers invited by the Dealer Manager to solicit offers to 
purchase Shares will be registered as broker-dealers with the SEC under the Exchange Act and will be 
members in good standing of FINRA, and the Dealer Manager will take reasonable measures to ensure 
that such other broker-dealers comply with the requirements of applicable federal and state securities 
laws in connection with all solicitations of offers to purchase the Shares made by them. 

(e) There are no actions or proceedings outstanding or pending or, to the Dealer 
Manager's knowledge, contemplated or threatened relating to the bankruptcy or insolvency of the 
Dealer Manager, and there are no other claims, actions, suits, judgments, investigations or 
proceedings outstanding or pending or, to the Dealer Manager’s knowledge, threatened against or 
affecting the Dealer Manager at law or in equity or before or by any federal, state, municipal or other 
governmental department, commission, board, bureau or agency that would materially impair the 
Dealer Manager from performing its duties. 

(f) All written materials provided by the Dealer Manager or any of its affiliates to the 
Participating Dealer, including written materials provided to the Participating Dealer in connection with 
its due diligence investigation relating to the Offering, will, to the best knowledge, information and belief 
of the Dealer Manager, at the time such materials are provided, be true and accurate in all material 
respects. 

(g) Any and all supplemental sales materials prepared by the Dealer Manager or any 
of its affiliates for use with potential investors in connection with the Offering shall have been previously 
approved by the Company, and, when used in conjunction with the Memorandum, shall not at the time 
such materials are provided, (i) include any untrue statement of a material fact, (ii) nor shall omit to state 
a material fact required to be stated therein or necessary to make the statements therein not misleading. 
If at any time the Dealer Manager becomes aware of any facts which cause such supplemental sales 
materials to include an untrue statement of a material fact or, in view of the circumstances under which 
they were made, to omit to state any material fact necessary to make the statements therein not 
misleading, the Dealer Manager will promptly notify the Participating Dealer thereof. The Dealer Manager 
will use good faith efforts to specifically identify any sales materials that should not be provided to potential 
Subscribers with the words “broker-dealer use only” clearly presented on all pages of any such materials. 

5. Representations and Warranties of the Participating Dealer. The Participating Dealer 
represents and warrants to the Company and the Dealer Manager and agrees that: 

(a) The Participating Dealer will not solicit offers to purchase the Shares by means of 
any form of general advertising or general solicitation or from any person with whom the Participating 
Dealer or its representatives do not have a pre-existing relationship. Specifically, the Participating Dealer 
will not solicit offers by: (i) any advertisement, article, notice of other communication published in any 
newspaper, magazine or similar medium or broadcast over television, radio, the world wide web or 
otherwise; and (ii) any seminar or meeting whose attendees have been invited by any general solicitation 



 

 
 

or general advertising. The Participating Dealer shall not conduct or participate in any meeting in which 
the Offering is discussed unless such meeting is attended exclusively by the Participating Dealer’s 
representatives, registered representatives of other participating broker-dealers and/or qualified offerees 
(together with any counsel or other adviser of the offeree) meeting the suitability requirements referred 
to herein. 

(b) The Participating Dealer will undertake all reasonable investigation, review, and 
inquiry to ensure, to the best of its reasonable knowledge and belief, that (i) each potential Subscriber 
from whom the Participating Dealer has solicited an offer to purchase is an “accredited investor” as such 
term is defined in Rule 501 of Regulation D and otherwise satisfies applicable investor qualification 
requirements under federal and any applicable state securities laws and the requirements set forth in the 
Memorandum; and (ii) the investment is suitable for such potential Subscriber upon the basis of the 
information known to the Participating Dealer or disclosed by such potential Subscriber as to his other 
security holdings and his financial situation and needs. The Participating Dealer shall keep written records 
supporting this representation and warranty and such records shall be made available to the Company 
promptly upon request. 

(c) The Participating Dealer shall deliver to each prospective Subscriber, prior to any 
submission by such prospective Subscriber of a written offer to buy any Shares, a copy of the 
Memorandum and shall keep accurate records as to whom, by what manner and on what date it delivered 
each such copy. 

(d) The Participating Dealer will advise each subscriber at the time of the initial 
offering to him or her that the Company and/or its agents and consultants will during the course of the 
Offering and prior to any sale, accord the Subscriber and his/her purchaser representative, if any, including 
the Dealer Manager, the opportunity to ask questions of and to receive answers from the Company and/or 
its agents and consultants, concerning the terms and conditions of the Shares and the Offering and to 
obtain any additional information, which information is possessed by the Company or may be obtained by 
it without unreasonable effort or expense, which is necessary to verify the accuracy of the information 
contained in the Memorandum. 

(e) The Participating Dealer will not deliver to any offeree any written documents 
pertaining to the Company or the Shares, other than the Memorandum, and any other materials specifically 
designated for distribution to prospective Subscribers that are supplied to the Participating Dealer by the 
Company or its affiliates. Without limiting the generality of the foregoing, the Participating Dealer shall 
not deliver to any prospective Subscriber any material pertaining to the Company or any of its affiliates 
that has been furnished as “broker/dealer information only.” 

(f) The Participating Dealer will make reasonable inquiry to determine whether a 
prospective Subscriber is acquiring Shares for his own account or on behalf of other persons and not for 
the purpose of resale or other distribution thereof. 

(g) The Participating Dealer will not give any information or make any representation 
or warranty in connection with the Offering, the Company or the Shares other than those contained in 
the Memorandum. 

(h) The Participating Dealer will abide by, and will take reasonable precautions to 
ensure compliance by prospective Subscribers from whom the Participating Dealer has solicited an offer 
to purchase, all provisions contained in the Memorandum regulating the terms and manner of the Offering. 



 

 
 

(i) In its solicitation of offers for the Shares, the Participating Dealer will comply with 
all applicable requirements of the Securities Act and the Exchange Act, as well as the published rules and 
regulations thereunder, and the rules and regulations of all state securities authorities, as applicable, to the 
best of its knowledge, after due inquiry and investigation and to the extent within its direct control. 

(j) The Participating Dealer is (and will continue to be) a member in good standing 
with FINRA, will abide by the rules and regulations of FINRA, is in full compliance with all applicable 
requirements under the Exchange Act, and is registered as a broker-dealer in all of the jurisdictions in 
which the Participating Dealer solicits offers to purchase the Shares. 

(k) The Participating Dealer will not take any action in conflict with, or omit to take 
any action the omission of which would cause the Participating Dealer to be in conflict with, the conditions 
and requirements of the Securities Act, the Exchange Act, Regulation D (or other applicable rule), or 
applicable state securities or blue sky laws that would make exemptions unavailable with respect to the 
Offering. 

(l) Each of the representations and warranties made by each prospective Subscriber 
to the Company under the Accredited Investor Questionnaire and the Subscription Agreement is, to the 
Participating Dealer’s best knowledge, information, and belief, after. due inquiry, true and correct as of the 
respective dates thereof and as of the date of purchase of the Shares by such Subscriber. 

(m) The Participating Dealer will furnish to the Dealer Manager upon request a 
complete list of all persons and entities to whom offers to purchase Shares have been solicited by the 
Participating Dealer and such parties’ addresses. 

(n) The Participating Dealer represents that neither it, nor any of its directors, 
executive officers, general partners, managing members or other officers, employees, or representatives 
participating in the Offering of the Shares (each, a “Dealer Covered Person” and, together, “Dealer 
Covered Persons”), is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to 
(viii) under the Securities Act (a “Disqualification Event”). 

(o) Each Participating Dealer represents that it is not aware of any person (other than 
any Dealer Covered Person) that has been or will be paid (directly or indirectly) remuneration for 
solicitation of purchasers in connection with the sale of the Shares.  The Participating Dealer will notify 
the Dealer Manager and the Company of any agreement entered into between such Participating Dealer 
and such person in connection with such sale. 

(p) The Participating Dealer will notify the Dealer Manager and the Company in 
writing, of (i) any Disqualification Event relating to any Dealer Covered Person not previously disclosed 
to Dealer Manager and the Company in accordance with Section 5(n) and (ii) any event that would, with 
the passage of time, become a Disqualification Event relating to any Dealer Covered Person.  

6. Further Agreements of the Company. The Company agrees that: 

(a) If at any time any event occurs as a result of which it becomes necessary to amend 
or supplement the Memorandum so that it does not include any untrue statement of any material fact or 
omit to state any material fact necessary in order to make the statements therein, in light of the 
circumstances existing at any time prior to acceptance of an investment by a prospective Subscriber, not 
misleading, the Company will promptly supply (or cause the Dealer Manager to supply) the Participating 
Dealer with amendments or supplements correcting such statement or omission and will allow any 



 

 
 

prospective Subscriber that has submitted an offer that has not yet been accepted by the Company the 
opportunity to rescind such offer. 

(b) The Company will make such filings with the SEC and state and other 
governmental agencies as may be necessary to assure or confirm the exemption of the Offering from the 
registration requirements of the Securities Act and of the securities laws of any state or jurisdiction in 
which the Shares may be offered. The Company will provide to the Participating Dealer, upon request, 
copies of any such filings. 

(c) The Company will make available during the course of the Offering and prior to 
sale to each prospective Subscriber or his investor representative, or both, the opportunity to ask 
questions and/or receive answers from the Company or to obtain additional information necessary to 
verify the accuracy of the Memorandum, to the extent the Company possesses such information or can 
acquire it without unreasonable effort or expense. 

(d) The Company will pay all expenses in connection with the preparation and 
duplication of the Memorandum, as well as the legal fees and disbursements of counsel for the Company. 

(e) Copies of all correspondence, records, and reports sent or otherwise made 
available to Subscribers during and after the Offering will also be sent or made available to the Participating 
Dealer. 

(f) The Company will use the net proceeds received by it from the sale of the Shares 
in substantially the manner specified in the Memorandum. 

(g) The Company will at all times comply in all material respects with the terms of 
each of the agreements identified in the Memorandum, or otherwise relating to the transactions 
contemplated therein, to which it is a party. 

7. Applicability of Indemnification. The Participating Dealer hereby acknowledges and agrees 
that it will be subject to the obligations set forth in, and entitled to the benefits of all the provisions of, 
the Dealer Manager Agreement, including but not limited to the representations and warranties and the 
indemnification obligations contained in such Dealer Manager Agreement. Such indemnification obligations 
shall survive the termination of this Participating Dealer Agreement and the Dealer Manager Agreement. 

8. Suitability of Investors. The Participating Dealer will offer Shares only to persons who 
meet the suitability standards set forth in the Memorandum, will only make offers to persons in the states 
in which it is advised in writing that the Shares are qualified for sale or that such qualification is not 
required, and will comply with the provisions of all applicable rules and regulations relating to suitability 
of investors. 

9. Due Diligence and Adequate Disclosure. 

(a) Prior to offering the Shares for sale, the Participating Dealer shall have conducted 
an inquiry such that the Participating Dealer has reasonable grounds to believe, based on information 
made available to the Participating Dealer by the Company or the Dealer Manager through the 
Memorandum or other materials, that all material facts are adequately and accurately disclosed and 
provide a basis for evaluating a purchase of Shares.  In determining the adequacy of disclosed facts pursuant 
to the foregoing, the Participating Dealer may obtain, upon request, information on material facts relating 
at a minimum to the following: (i) items of compensation; (ii) physical properties; (iii) tax aspects; (iv) 



 

 
 

financial stability and experience; (v) conflicts and risk factors; and (vi) appraisals and other pertinent 
reports. 

(b) Notwithstanding the foregoing, the Participating Dealer may rely upon the results 
of an inquiry conducted by an independent third party retained for that purpose or another participating 
broker-dealer, provided that: (i) the Participating Dealer has reasonable grounds to believe that such 
inquiry was conducted with due care by such independent third party or other participating broker-dealer; 
(ii) the results of the inquiry were provided to the Participating Dealer with the consent of the other 
participating broker-dealer conducting or directing the inquiry; and (iii) no participating broker-dealer that 
participated in the inquiry is an affiliate of the Company. 

(c) Prior to the sale of the Shares, the Participating Dealer shall inform each 
prospective purchaser of Shares of pertinent facts relating to the Shares, including specifically the lack of 
liquidity and lack of marketability of the Shares during the term of the investment. 

10. Confidentiality. 

(a) The Participating Dealer agrees that all materials provided to the Participating 
Dealer for due diligence and marketing purposes pertaining to the Company, the Offering or the Shares, 
including, but not limited to, the Memorandum, subscription and suitability documents and financial 
statements of the Company or its affiliates, will be held by the Participating Dealer in confidence for use 
of the Participating Dealer’s personnel, clients and advisors of clients for the sole purpose of evaluating an 
investment in the Shares and will not be provided to any other persons or entities without the prior 
written approval of the Company, unless required by law, court order or regulatory agency. Independent 
due diligence representatives contracted by the Participating Dealer must expressly agree to be bound by 
this Section 10. 

(b) The parties acknowledge that certain information made available to the other 
parties may be deemed nonpublic personal information under the Gramm-Leach-Bliley Act or other 
federal and state privacy laws and the regulations promulgated thereunder (collectively, “Privacy Laws”). 
Each party agrees: (i) not to disclose or use such information except as required to carry out its duties 
under this Agreement or as otherwise permitted by the Privacy Laws; (ii) to establish and maintain 
procedures reasonably designed to insure the security and privacy of all such information; and (iii) to 
cooperate with the other parties and provide reasonable assistance in ensuring compliance with such 
Privacy laws to the extent applicable to any party. 

11. Anti-Money Laundering Compliance. 

(a) The Participating Dealer’s acceptance of this Agreement constitutes a 
representation and warranty to the Company and the Dealer Manager that the Participating Dealer has 
established and implemented an anti-money laundering compliance program and customer identification 
program (“AML Program”) in accordance with applicable law, including rules of the SEC, FINRA rules and 
the USA PATRIOT Act, specifically including, but not limited to, Section 352 of the Money Laundering 
Abatement Act (collectively, the “AML Rules”), reasonably expected to detect and cause the reporting of 
suspicious transactions in connection with the sale of Shares. In addition, the Participating Dealer 
represents and warrants that it has established and implemented a program for compliance with Executive 
Order 13224 and all regulations and programs administered by the Treasury Department’s Office of Foreign 
Assets Control (“OFAC Program”) and will continue to maintain its OFAC Program during the term of 
this Agreement. Upon request by the Dealer Manager at any time, the Participating Dealer hereby agrees 
to (i) furnish a copy of its AML Program and OFAC Program to the Dealer Manager for review, and (ii) 



 

 
 

furnish a copy of the findings and any remedial actions taken in connection with the Participating Dealer’s 
most recent independent testing of its AML Program and/or its OFAC Program. 

(b) The parties acknowledge that for the purposes of FINRA rules the Subscribers 
who purchase Shares through the Participating Dealer are “customers” of the Participating Dealer and not 
the Dealer Manager. 

(c) The Participating Dealer hereby represents and warrants that it is currently in 
compliance with all AML Rules and all OFAC requirements, specifically including, but not limited to, the 
Customer Identification Program requirements under Section 326 of the USA PATRIOT Act. The 
Participating Dealer hereby agrees, upon request by the Dealer Manager, to (i) provide an annual 
certification to Dealer Manager that, as of the date of such certification (1) its AML Program and its OFAC 
Program are consistent with the AML Rules and OFAC requirements, (2) it has continued to implement its 
AML Program and its OFAC Program, and (3) it is currently in compliance with all AML Rules and OFAC 
requirements, specifically including, but not limited to, the Customer Identification Program requirements 
under Section 326 of the USA PATRIOT Act; and (ii) perform and carry out, on behalf of both the Dealer 
Manager and the Company, the Customer Identification Program requirements in accordance with Section 
326 of the USA PATRIOT Act and applicable SEC and Treasury Department Rules thereunder. 

  
12. Notices.  All communications hereunder, except as herein otherwise specifically provided, 

shall be in writing and shall be sent by certified mail, return receipt requested, or delivered in person: if 
to the Dealer Manager, Triton Pacific Securities, LLC, 6701 Center Drive West, Suite 1450, Los Angeles, 
CA 90045 and to Participating Dealer when mailed to the address specified by Participating Dealer below 
on the signature page or such other addresses as the parties may designate by giving the other party notice 
in writing. 

13. Miscellaneous. 

(a) The Agreement shall be binding upon and shall inure to the benefit of the parties 
hereto, their heirs, legal representatives, successors and assigns. The Agreement is made under, and shall 
be construed in accordance with, the laws of the State of California and may not be amended except in 
writing signed by the all parties hereto. 

(b) Any judicial proceedings brought by any party with respect to this Agreement or 
the transactions contemplated hereunder may be brought solely in the Superior Court of California in 
Los Angeles County; provided, however, that the parties agree to first mediate any dispute or claim arising 
between them out of this Agreement, or any transaction related thereto, before commencing an action.  
Any mediation of a dispute arising out this Agreement or the transactions contemplated hereunder shall 
take place in Los Angeles County, California and mediation fees, if any, shall be divided equally among the 
parties.  If, for any dispute or claim to which this paragraph applies, any party commences an action without 
first attempting to resolve the matter through mediation, or refuses to mediate after a request has been 
made, then such party shall not be entitled to recover attorney fees, even if such fees would otherwise be 
available to that party in any such action.  This provision shall not bar any party from filing an action in 
order to obtain emergency or injunctive relief. 

(c) The respective indemnities, representations, warranties and agreements of the 
parties contained in this Agreement or made pursuant to this Agreement shall survive the delivery of and 
payment for the Shares and termination of this Agreement, and shall remain in full force and effect, 
regardless of any investigation made by or on behalf of any party or any person controlling such party. 

(d) This Agreement may be terminated by any party at any time upon written notice 
to the other parties, but in any case, shall expire at the close of business on the effective date that the 



 

 
 

Offering is terminated; provided that the Participating Dealer shall be entitled to compensation for any 
Shares sold by the Participating Dealer prior to termination. 

  
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on its 

behalf by its duly authorized agent. 
 
 

DEALER MANAGER 
 
TRITON PACIFIC SECURITIES, LLC 
  

By:    
   Brian Buehler 
   President 

  
COMPANY 
 
TASTY BRANDS, LP 
  

    By:     
   Craig J. Faggen 
   Chief Executive Officer 

  



 

 
 

 
PARTICIPATING AGENT’S ACKNOWLEDGEMENT 

 
   
WE HEREBY CONFIRM OUR AGREEMENT TO ALL THE TERMS AND CONDITIONS STATED IN THE FOREGOING 
AGREEMENT. NOTICE UNDER THIS AGREEMENT WILL BE DEEMED GIVEN PURSUANT TO SECTION 12 HEREOF 
WHEN DELIVERED TO PARTICIPATING DEALER AT THE ADDRESS BELOW. WE HEREBY REPRESENT THAT OUR FIRM 
AND ITS REPRESENTATIVES ARE REGISTERED OR LICENSED AS A BROKER OR DEALER AND ARE FULLY AUTHORIZED 
TO SELL SECURITIES IN EACH OF THE JURISDICTIONS IN WHICH WE WILL OFFER AND/OR SELL THE OFFERED 
SHARES AND WE AGREE TO ADVISE YOU OF ANY CHANGE IN SUCH LICENSE OR REGISTRATION DURING THE 
TERM OF THIS AGREEMENT. WE WILL AT ALL TIMES CONDUCT OUR ACTIVITIES IN STRICT COMPLIANCE WITH 
THE APPLICABLE RULES OF THE SECURITIES AND EXCHANGE COMMISSION AND THE SECURITIES REGULATORY 
AUTHORITIES OF THE STATES OR JURISDICTIONS WHERE WE WILL, OR MAY, CONDUCT OUR SELLING ACTIVITIES. 
     

  
 

Firm Name  Telephone 
  

 

Primary Address  Fax 
   

City, State, Zip Code +4  Firm FINRA/CRD No. 
   

 
 
By 
X____________________________________ 

  
 
 

Authorized Signature 
 

 Date 
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Tasty Brands, LP 
 

and 
 

Triton Pacific Capital Partners, LLC 
 
 

ASSET MANAGEMENT AGREEMENT 

 
 
 
 
 
 
 
 
 
 

Dated January 2, 2017 
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ASSET MANAGEMENT AGREEMENT 
 
This ASSET MANAGEMENT AGREEMENT, dated January 2, 2017 (this “Agreement”), is entered 

into by and between TASTY BRANDS, LP, a Delaware limited partnership (the “Company”), and 
TRITON PACIFIC CAPITAL PARTNERS, LLC, a California limited liability company (“Triton Pacific”). 
Except as otherwise expressly provided herein or unless the context otherwise requires, capitalized 
terms used but not defined herein shall have the meanings specified in the Limited Partnership Agreement 
of the Company, dated January 2, 2017 (as the same may be amended from time to time, the “Partnership 
Agreement”). 
 

WHEREAS, the Company is a limited partnership that intends to acquire controlling interests 
primarily in chain restaurant franchisees; 
 

WHEREAS, the Company desires to engage Triton Pacific to provide the services described 
herein, and Triton Pacific desires to provide such services. 
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein, the 
parties hereto hereby agree as follows: 
 

1. Asset Management Services. 
 

(a) Triton Pacific will, subject to the oversight of the General Partner, provide the 
Company with services, including, but not limited to, the following (collectively, the “Services”): 

 
(i) recommending to the Company the engagement of, or, if approval is not 

otherwise required hereunder, engaging, agents, consultants or other third-party service providers to 
the Company, including, but not limited to, accountants, lawyers or experts, in each case, as may be 
necessary or desirable for the Company from time to time; 

 
(ii) making recommendations to the Company with respect to the exercise of 

voting rights to which the Company is entitled to vote in respect of its Portfolio Companies; 
 
(iii) managing or overseeing litigation, administrative or regulatory proceedings, 

investigations or any other reviews of the Company’s business or operations that may arise in the 
ordinary course of business or otherwise, subject to the oversight of the General Partner, to the extent 
necessary in connection with the settlement, compromise, consent to the entry of an order or judgment 
or other agreement resolving any of the foregoing; 

 
(iv) establishing and maintaining appropriate insurance policies with respect to 

the Company’s business and operations; 
 
(v) recommending to the General Partner the payment of distributions on the 

Shares; 
 
(vi) attending to the timely calculation and payment of taxes payable, and the 
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filing of all tax returns due, by the Company; 
 
(vii) performing, or causing to be performed by other Persons, all administrative 

services in connection with the operation of the Company; 
 
(viii) performing, or causing to be performed by other Persons, all services 

relating to the formation of the Company and the launch and continuation of the Company’s continuous 
private offerings of Shares; and 

 
(ix) such additional, modified or reduced services as Triton Pacific and the 

Company may agree from time to time. 
 

(b) In connection with the performance of its obligations under this Agreement, 
Triton Pacific shall be required to obtain authorization and approval of the General Partner in 
accordance with the Company’s internal policies regarding action requiring General Partner approval, 
as required by the Partnership Agreement or as otherwise required by any law, statute, rule, regulations, 
ordinance or other pronouncement having the effect of law of the United States or any state, county, 
city or other political subdivision or of any governmental or regulatory authority (“Applicable Law”). 

 
(c) In connection with the performance of the Services under this Agreement, Triton 

Pacific shall have all necessary power and authority to perform, or cause to be performed, such Services 
on behalf of the Company. 

 
(d) The Company agrees for the benefit of Triton Pacific to follow the lawful 

instructions and directions of the General Partner in connection with Triton Pacific’s provision of the 
Services hereunder. 

 
2. Services Agreements.  Notwithstanding anything else to the contrary herein, the 

Company agrees that Triton Pacific may, at any time, enter into services agreements with other 
companies and funds relating to certain management, consulting or transaction-related services which 
may or may not be similar to Services to be provided hereunder, in connection with the acquisition of 
Portfolio Companies by the Company, the management and operation of such Portfolio Companies or 
divestitures of such Portfolio Companies.  
 

3. Representations and Warranties of the Company.  The Company represents and warrants 
to Triton Pacific that: 

 
(a) the Company is duly formed and validly existing under the laws of the State of 

Delaware, has the full power and authority to own its assets and the assets proposed to be owned by it 
and to transact the business in which it is presently engaged and is duly qualified under the laws of each 
jurisdiction where its ownership or lease of property or the conduct of its business requires, or the 
performance of its obligations under this Agreement and the Partnership Agreement would require, such 
qualification, except for failures to be so qualified, authorized or licensed that would not in the aggregate 
have a material adverse effect on the business, operations, assets or financial condition of the Company; 

 
(b) the Company has full power and authority to execute and deliver this Agreement 
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and to perform all obligations hereunder and under the Partnership Agreement; 
 
(c) this Agreement has been duly authorized, executed and delivered by the Company 

and constitutes a valid and binding obligation of the Company, enforceable against it in accordance with 
its terms except that the enforceability thereof may be subject to (i) bankruptcy, insolvency, 
reorganization, moratorium, receivership, conservatorship or other similar laws now or hereafter in 
effect relating to creditors’ rights and (ii) general principles of equity (regardless of whether such 
enforcement is considered in a proceeding in equity or at law); 

 
(d) no consent, approval, authorization or order of or declaration or filing with any 

government, governmental instrumentality or court or other Person is required for the performance by 
the Company of its duties hereunder, except such as have been duly made or obtained; 

 
(e) neither the execution and delivery of this Agreement nor the performance of the 

terms hereof conflicts with or results in a breach or violation of the terms or provisions of, or constitutes 
a default under, (i) the Company’s Certificate of Limited Partnership, the Partnership Agreement or the 
Company’s other constituent documents, (ii) the terms of any indenture, contract, lease, mortgage, deed 
of trust, note, agreement or other evidence of indebtedness or other agreement, obligation, condition, 
covenant or instrument to which the Company is a party or is bound, or (iii) any Applicable Law or non-
U.S. governmental law or regulation applicable to the Company, except, in the case of clauses (ii) and 
(iii) of this paragraph (e), as would not have a material adverse effect upon the performance by the 
Company of its duties under this Agreement; 

 
(f) neither the Company nor any of its Affiliates are in violation of any U.S. federal or 

state securities law or regulation promulgated thereunder; 
 
(g) the Company is not an “investment company” as defined under the Investment 

Company Act of 1940, as amended; and 
 
(h) there is no charge, investigation, action, suit or proceeding before or by any court 

pending or, to the best knowledge of the Company, threatened, that, if determined adversely to the 
Company, would have a material adverse effect upon the performance by the Company of its duties 
under, or on the validity or enforceability of, this Agreement or the Partnership Agreement. 
 

4. Representations and Warranties of Triton Pacific. Triton Pacific represents and warrants 
to the Company that: 
 

(a) Triton Pacific is duly formed and validly existing under the laws of the State of 
California and has the full power and authority to transact the business in which it is presently engaged 
and is duly qualified under the laws of each jurisdiction where the conduct of its business requires such 
qualification, except for failures to be so qualified, authorized or licensed that would not in the aggregate 
have a material adverse effect on the business, operations, assets or financial condition of Triton Pacific, 
or on the ability of Triton Pacific to perform its obligations under, or on the validity or enforceability of, 
this Agreement; 

 
(b) Triton Pacific has full power and authority to execute and deliver this Agreement 
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and to perform all of its obligations hereunder; 
 

(c) this Agreement has been duly authorized, executed and delivered by Triton Pacific 
and constitutes a valid and binding agreement of Triton Pacific, enforceable against it in accordance with 
its terms, except that the enforceability thereof may be subject to (i) bankruptcy, insolvency, 
reorganization, moratorium, receivership, conservatorship or other similar laws now or hereafter in 
effect relating to creditors’ rights and (ii) general principles of equity (regardless of whether such 
enforcement is considered in a proceeding in equity or at law); 

 
(d) neither Triton Pacific nor any of its Affiliates are in violation of any U.S. federal or 

state securities law or regulation promulgated thereunder and there is no charge, investigation, action, 
suit or proceeding before or by any court, exchange or regulatory agency pending or, to the best 
knowledge of Triton Pacific, threatened, that in either case would have a material adverse effect upon 
the performance by Triton Pacific of its duties under this Agreement; 

 
(e) neither the execution and delivery of this Agreement, nor the performance of the 

terms hereof conflicts with or results in a breach or violation of the terms or provisions of, or constitutes 
a default under, (i) Triton Pacific’s certificate of formation, the limited liability company operating 
agreement of Triton Pacific or Triton Pacific’s other constituent documents, (ii) the terms of any 
indenture, contract, lease, mortgage, deed of trust, note, agreement or other evidence of indebtedness 
or other agreement, obligation, condition, covenant or instrument to which Triton Pacific is a party or 
is bound, or (iii) any Applicable Law or non-U.S. governmental law or regulation applicable to Triton 
Pacific, except, in the case of clauses (ii) and (iii) of this paragraph (e), as would not have a material 
adverse effect upon the performance by Triton Pacific of its duties under this Agreement or the 
provisions of the Partnership Agreement applicable to Triton Pacific; and 

 
(f) except as otherwise specifically provided herein, no consent, approval, 

authorization or order of or declaration or filing with any government, governmental instrumentality or 
court or other Person is required for the performance by Triton Pacific of its duties hereunder, except 
such as have been duly made or obtained. 

 
5. Expenses.  The Company, either directly or through reimbursement to Triton Pacific or 

its Affiliates, shall bear all costs and expenses of its operations and transactions, including, without 
limitation: fees payable to third parties relating to, or associated with, purchasing assets and valuing assets, 
including fees and expenses associated with sourcing, developing, evaluating, negotiating, structuring, 
financing and re-financing transactions with respect to the assets (including, without limitation, appraiser, 
retainer, finder, placement, disbursal, brokerage, registration, legal, financing, accounting and other 
similar costs, fees and expenses) and performing due diligence reviews of assets being considered for 
purchase; transfer agent and custodial fees; federal, state and local taxes; fees and expenses of directors 
not also serving in an executive officer capacity for the Company or Triton Pacific; brokerage 
commissions, if any; costs associated with the Company’s chief compliance officer; directors and officers 
and errors and omissions liability insurance and other insurance premiums; direct costs such as printing, 
mailing and long distance telephone; costs associated with the Company’s reporting and compliance 
obligations under applicable federal and state securities laws; fees and expenses associated with 
accounting, corporate governance, independent audits and outside legal costs; research and software 
expenses and other expenses incurred in connection with data services providing price feeds, news feeds, 
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securities and company information and company fundamental data; all expenses incurred in connection 
with any tax audit, investigation, settlement or review of the Company; costs, fees and expenses of 
winding up and dissolution of the Company and administrative structures that may be put into place; and 
all other expenses incurred by Triton Pacific or its Affiliates or the Company in connection with 
administering the Company’s business, including expenses incurred by Triton Pacific or its Affiliates in 
performing administrative services for the Company and administrative personnel paid by Triton Pacific 
or its Affiliates. To the extent that such expenses are incurred in connection with assets that are also 
held by any other companies to which Triton Pacific or any of its Affiliates provide management or other 
services (the “Other Accounts”), Triton Pacific shall allocate the expenses among the Company and the 
applicable Other Accounts in a fair and equitable manner. Any amounts payable pursuant to this Section 
5 shall be reimbursed by the Company in accordance with and subject to the limitations contained in the 
Partnership Agreement or in the limited partnership agreements, limited liability company operating 
agreements or other operating agreements of the Other Accounts. 
 

Expenses incurred by Triton Pacific or its Affiliates on behalf of the Company and payable by the 
Company pursuant to this Section 5 shall be reimbursed no less frequently than monthly to Triton Pacific 
or its Affiliates. Triton Pacific shall prepare a reasonably detailed statement documenting the expenses 
of the Company and the calculation of the requested reimbursement and shall deliver such statement to 
the Company prior to reimbursement. 
 

6. Fees.  The Company shall pay to Triton Pacific, for Services rendered and performance of 
Triton Pacific’s obligations under this Agreement, the following fees: 

 
(a) Asset Management Fee.  The Company shall pay Triton Pacific or an affiliate an 

asset management fee (the “Asset Management Fee”) equal to 0.25% (1.0% per annum) of the Adjusted 
Net Capital Contributions as of the end of the most recently completed calendar quarter until the total 
gross offering proceeds raised in the Company’s Offering exceeds $20,000,000 at which point the 
quarterly Asset Management Fee shall automatically increase to 0.375% (1.5% per annum) of the Adjusted 
Net Capital Contributions as of the most recently completed calendar quarter.  The Asset Management 
Fee shall be paid quarterly, no later than fifteen (15) days following the completion of each calendar 
quarter, based on the Adjusted Net Capital Contributions as of the end of the most recently completed 
calendar quarter.    

 
(b) Acquisition Fee.  The Company or the Portfolio Company shall pay Triton Pacific 

or an affiliate a fee in connection with the acquisition by the Company of each Portfolio Company 
(including follow-on acquisitions by Portfolio Companies by purchase, investment or exchange), including 
any acquisitions funded with net proceeds from a sale (the “Acquisition Fee”).  The Acquisition Fee paid 
to Triton Pacific or its Affiliates for services provided by Triton Pacific, its Affiliates or sub-contractors 
thereof shall be 1.5% of the Enterprise Value of the Portfolio Company at the time of acquisition.   The 
Acquisition Fee shall be payable upon the closing of the acquisition of each Portfolio Company.  

 
(c) Disposition Fee.  The Company or the Portfolio Company shall pay Triton Pacific 

or an affiliate a fee in connection with the sale of any Portfolio Company equal to 1.5% of the Enterprise 
Value of the Portfolio Company at the time of a Capital Event involving the Portfolio Company (the 
“Disposition Fee”). The Disposition Fee shall be payable upon the closing of the sale of each Portfolio 
Company.  



 

6 

 
(d) Deferral of Fees.  Triton Pacific may, at its discretion and with the consent of the 

General Partner, defer the payment of any fees payable by the Company to Triton Pacific pursuant to 
this Agreement.  Any fees deferred by Triton Pacific shall (i) bear interest at the prime rate, as reported 
in the Wall Street Journal, Western Edition, from the time when such amounts became due until paid in 
full and (ii) shall be paid in full no later than thirty (30) days following delivery by Triton Pacific of written 
demand of payment.    
 

7. Non-Exclusivity.  The Services of Triton Pacific to the Company are not to be deemed 
exclusive, and Triton Pacific shall be free to render asset management or management services to other 
Persons (including Affiliates of Triton Pacific, investment companies, funds, and clients having objectives 
similar to those of the Company). It is understood and agreed that the officers and directors of Triton 
Pacific may engage in any other business activity or render services to any other Person or serve as 
partners, officers or directors of any other firm or corporation.  

 
8. Conflicts of Interest. Various potential and actual conflicts of interest may arise from the 

operations of Triton Pacific and its Affiliates, including, without limitation: 
 

(a) Triton Pacific may serve as general partner of, or launch, one or more operating 
companies with substantially similar business plans as the Company’s that are organized or launched, 
directly or indirectly, by Triton Pacific or any of its Affiliates; provided that the General Partner and 
Triton Pacific shall agree on corporate opportunity policies among any such similar companies and the 
Company; 

 
(b) Triton Pacific’s officers and other personnel of Triton Pacific may allocate their 

time between providing services to the Company and managing other business activities in which Triton 
Pacific may be involved, including, but not limited to, providing services to operating similar companies. 

 
(c) the Company may compete with certain clients of Triton Pacific or its Affiliates 

for acquisitions, subjecting Triton Pacific and its Affiliates to certain conflicts of interest in evaluating the 
suitability of opportunities and making or recommending acquisitions on the Company’s behalf; and 

 
(d) regardless of the quality of the Services provided to the Company by Triton Pacific 

hereunder, Triton Pacific will continue to receive all fees payable to Triton Pacific in connection with the 
Services provided under this Agreement. 
 
The Company hereby acknowledges the various potential and actual conflicts of interest, including, 
without limitation, the conflicts listed in clauses (a), (b), (c) and (d) above, that may exist with respect to 
Triton Pacific; provided that nothing in this Section 8 shall be construed as altering the duties of Triton 
Pacific as set forth in this Agreement, the Partnership Agreement or the requirements of any Applicable 
Law. 
 

9. Records. Triton Pacific shall maintain appropriate books of account and records relating 
to Services performed hereunder and such books of account and records shall be accessible for 
inspection by representatives of the Company, the Company’s independent public accounting firm and 
the General Partner upon request. 
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10. Term.  This Agreement shall become effective on the date hereof and shall continue unless 

terminated as provided herein. 
 

11. Termination. 
 

(a) This Agreement may be terminated by the General Partner if Triton Pacific or any 
officer, director or member of Triton Pacific or an Affiliate of Triton Pacific has engaged in an act or 
omitted to act in connection with this Agreement or the Company’s business or affairs, including the 
provision of Services hereunder, if such act or omission has been determined by a court of competent 
jurisdiction to have been primarily attributable to gross negligence or willful misconduct that results in a 
material detriment to the Company. 

 
(b) This Agreement shall be terminated automatically upon the resignation of the 

General Partner as the general partner of the Company in accordance with the explicit terms of the 
Partnership Agreement.  

 
(c) Triton Pacific shall have the right to terminate this Agreement upon thirty (30) 

days’ prior written notice to the Company, which notice period may be waived in whole or in part by 
the Company. 

 
12. Action upon Termination. 

 
(a) Upon the effective termination of this Agreement, Triton Pacific shall, as soon as 

practicable, deliver to the Company all property and documents of the Company or otherwise relating 
to the Company’s assets then in the custody of Triton Pacific.   
 

(b) Triton Pacific agrees that, notwithstanding any termination, it shall reasonably 
cooperate in any suit, action or proceeding relating to this Agreement (each, a “Proceeding”) arising in 
connection with this Agreement, the Partnership Agreement or any of the Company’s assets (excluding 
any such Proceeding in which claims are asserted against Triton Pacific or any Affiliate of Triton Pacific) 
so long as Triton Pacific shall have been offered reasonable security, indemnity or other provisions against 
the costs, expenses and liabilities that might be incurred in connection therewith and a reasonable per 
diem fee. 

 
(c) If this Agreement is terminated by the Company for any reason, the Company 

shall pay a one-time termination fee equal to 3.0% of the aggregate Enterprise Value of the Company’s 
assets within five (5) business days following the date of termination. 
 

13. Liability of Triton Pacific; Delegation. 
 

(a) To the fullest extent permitted by Applicable Law, the Company agrees that none 
of (i) Triton Pacific and (ii) the officers, directors, committee members, members, principals, 
shareholders, controlling Persons, representatives, partners, employees, consultants, agents, Affiliates 
and assigns of Triton Pacific (together with Triton Pacific, each, a “Covered Person”) shall be liable to 
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the Company, or to any Partner, for any losses, costs, expenses, claims, judgments, damages, settlement 
costs, fees and related expenses (including attorneys’ fees and expenses) (the “Liabilities”) arising from 
any actual or alleged act or omission to act performed or omitted by any of them in connection with the 
Partnership Agreement, this Agreement or the Company’s business or affairs or any Portfolio Company 
acquired or held by the Company, except that the foregoing provision shall not apply to any such 
Liabilities determined by a judgment of a court of competent jurisdiction to have been primarily 
attributable to such Covered Person’s act or omission that constitutes gross negligence, willful 
misconduct or intentional and material breach of this Agreement, as applicable (such act or omission, 
“Disabling Conduct”). No Covered Person shall be liable to the Company, or to any Partner, in its 
capacity as such, for Liabilities due to any actual or alleged act or omission to act of any broker, agent, 
counsel or accountant of the Company or Covered Person. A Covered Person may consult with counsel, 
accountants, tax consultants and other professional advisors selected by such Covered Person and will 
be fully protected from liability to the Company and any Partner, in its capacity as such, in any actual or 
alleged act or omission to act which is taken in reliance on the advice or opinion of such advisors so long 
as the selection, engagement or retention of such advisors did not constitute Disabling Conduct. 

 
(b) The Company shall, to the fullest extent permitted by Applicable Law, indemnify 

and hold harmless each Covered Person against any Liabilities sustained by a Covered Person arising 
from any actual or alleged act or omission to act performed or omitted by it in connection with any 
matter arising in connection with this Agreement, the Partnership Agreement or the Company’s business 
or affairs or any Portfolio Company acquired or held by the Company, and for any Liabilities due to any 
actual or alleged act or omission to act of any broker, agent, counsel or accountant of the Company or 
the Covered Person, except for any such Liabilities determined by a judgment of a court of competent 
jurisdiction to have been primarily attributable to such Covered Person’s Disabling Conduct. The 
Company shall (A) advance to each Covered Person, or (B) promptly reimburse each Covered Person 
for, all expenses (including fees and expenses of counsel) incurred in connection with investigating, 
preparing, pursuing or defending any proceeding related to, arising out of or in connection with this 
Agreement, the Partnership Agreement or the Company’s business or affairs. If for any reason (other 
than such Covered Person’s Disabling Conduct), the foregoing indemnification is unavailable to any 
Covered Person, or insufficient to hold it harmless, then the Company shall, to the fullest extent 
permitted by Applicable Law, contribute to the amount paid or payable by such Covered Person as a 
result of such loss, claim, damage, liability or expense in such proportion as is appropriate to reflect the 
relative benefits received by the Company, on the one hand, and such Covered Person, on the other 
hand, or, if such allocation is not permitted by Applicable Law, to reflect not only the relative benefits 
referred to above but also any other relevant equitable considerations. For purposes of clarity, the 
indemnification of any Covered Person under this Section 13 shall, subject to the foregoing sentence, be 
limited to circumstances in which the Liabilities sustained by a Covered Person are arising or arose from 
any actual or alleged act or omission to act performed or omitted by it in connection with any matter 
arising out of or in connection with this Agreement, the Partnership Agreement or the Company’s 
business or affairs or any Portfolio Company acquired or held by the Company, or are due to any actual 
or alleged act or omission to act of any broker, agent, counsel or accountant of the Company or such 
Covered Person when acting on behalf of the Company, in accordance with this Section 13(b). 

 
(c) To the fullest extent permitted by Applicable Law, a Covered Person shall not be 

liable to the Company (i) for breach of fiduciary duty or (ii) for any act or the failure to act on behalf of 
the Company, if it has relied in good faith on the provisions of this Agreement. 
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(d) The foregoing provisions shall not be construed so as to provide for the 

exculpation or indemnification of a Covered Person with respect to any liability to the extent (but only 
to the extent) that such liability may not be waived, modified or limited under Applicable Law, but will 
be construed so as to effectuate the exculpation and indemnification provisions to the fullest extent 
permitted by Applicable Law. 

 
(e) The rights accruing to any Covered Person under these provisions shall not 

exclude any other right to which such Covered Person may be lawfully entitled and shall survive the 
termination of such Covered Person in any capacity relating to the Company regardless of any 
subsequent amendment to this Agreement. 

 
(f) For purposes of this Section 13, the Company hereby acknowledges and agrees 

that Triton Pacific may, in its discretion, enter into arrangements with any Covered Person that is a 
representative, consultant or agent of Triton Pacific or the Special Limited Partner and their respective 
Affiliates that provide for more extensive exceptions to an indemnity obligation of the Company in 
circumstances which are in addition to those constituting Disabling Conduct. 

 
(g) Notwithstanding anything to the contrary herein, this Section 13 shall not be 

amended to the extent that such amendment would adversely affect any Covered Person’s rights relating 
to any event that occurred prior to such amendment, except with such affected Covered Person’s prior 
written consent. 

 
(h) To the fullest extent permitted by law, if the Company pays or causes to be paid, 

for any reason, any amounts to a Covered Person that could have been paid by any insurer under a 
policy maintained by the Company, Triton Pacific, the General Partner or any of their respective 
Affiliates, then the Company shall be fully subrogated to all rights of such Covered Person with respect 
to such payment and such Covered Person shall assign to the Company all of its rights to advancement, 
indemnification or reimbursement from or with respect to such insurer. 

 
(i) Any Covered Person shall seek recovery (1) first, from the Company (unless such 

Person determines reasonably and in good faith that it would be futile to do so or the Covered Person 
does not have either a current right to indemnification from the Company or the claim is tolled, delayed 
or subordinated), (2) second, under any insurance policies of the Company, Triton Pacific, General 
Partner or their respective Affiliates, by which such Covered Person is covered and (3) third, from any 
entity from which such Covered Person is entitled to indemnification (unless such Person determines 
reasonably and in good faith that it would be futile to do so or the Covered Person does not have either 
a current right to indemnification from such entity or the claim is tolled, delayed or subordinated). 
 

14. Obligations of Triton Pacific.  Unless otherwise required by any provision of the 
Partnership Agreement, this Agreement or by Applicable Law, Triton Pacific shall not intentionally take 
any action that it knows would (a) cause the Company to violate the terms of the Partnership Agreement 
or (b) subject the Company to federal, state or other taxation as a corporation, it being understood that 
in connection with the foregoing, Triton Pacific will not be required to make any independent 
investigation of any facts or laws not otherwise known to it in connection with its obligations under this 
Agreement and the Partnership Agreement or the conduct of its business generally. Triton Pacific 
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covenants that it shall not (i) hold out the Company’s assets as its own assets, (ii) fail to correct any 
known material misunderstandings regarding the separate identity of the Company or (iii) identify itself 
as a division or department of the Company. 
 

15. No Partnership or Joint Venture.  The Company and Triton Pacific are not partners or 
joint venturers with each other and nothing herein shall be construed to make them such partners or 
joint venturers or impose any liability as such on either of them. Triton Pacific’s relation to the Company 
shall be deemed to be that of an independent contractor. 

 
16. Notices.  Any notice, payment, demand or communication required or permitted to be 

given by any provision of this Agreement shall be in writing and delivered (i) personally, (ii) when the 
same is actually received, if sent either by registered or certified mail, postage and charges prepaid, (iii) 
by facsimile, if such facsimile is followed by a hard copy of the facsimile communication sent promptly 
thereafter by registered or certified mail, postage and charges prepaid, addressed as follows, (iv) by E-
mail, addressed as follows, or (v) to such other address as such Person may from time to time specify 
by notice to the Company and Triton Pacific: 
 

If to the Company: 
 

Tasty Brands, LP 
6701 Center Drive West, Suite 1450 
Los Angeles, CA 90045 
Attn: Craig Faggen, President 
cfaggen@tritonpacific.com 

 
If to Triton Pacific: 
 

Triton Pacific Capital Partners, LLC 
6701 Center Drive West, Suite 1450 
Los Angeles, CA 90045 
Attn: Craig Faggen, President 
cfaggen@tritonpacific.com 

 
17. Succession; Assignment.  This Agreement shall inure to the benefit of and be binding upon 

the successors to and permitted assigns of the parties hereto. No assignment of this Agreement by 
Triton Pacific shall be made without the consent of the Company; provided, however that Triton Pacific 
may assign this Agreement to an Affiliate of Triton Pacific at any time without the consent of the 
Company.   
 

18. Miscellaneous. 
 

(a)  This Agreement shall be governed by and construed in accordance with the laws 
of the State of Delaware applicable to agreements made and fully to be performed in such state, without 
giving effect to conflict of laws principles.  All judicial proceedings brought by any party with respect to 
this Agreement or the transactions contemplated hereunder may be brought solely in the Superior Court 
of California in Los Angeles County; provided, however, that the parties agree to first mediate any 
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dispute or claim arising between them out of this Agreement, or any transaction related thereto, before 
commencing an action.  Mediation fees, if any, shall be divided equally among the parties.  If, for any 
dispute or claim to which this paragraph applies, any party commences an action without first attempting 
to resolve the matter through mediation, or refuses to mediate after a request has been made, then such 
party shall not be entitled to recover attorney fees, even if such fees would otherwise be available to 
that party in any such action.  This provision shall not bar any party from filing an action in order to 
obtain emergency or injunctive relief. 

 
(b) By executing and delivering this Agreement, each of Triton Pacific and the 

Company irrevocably (i) accepts and submits to, generally and unconditionally, the exclusive jurisdiction 
of such courts, (ii) agrees to be bound by any final judgment rendered by such courts in connection with 
this Agreement from which no appeal has been taken or is available and (iii) waives any objection it may 
have with respect to the jurisdiction of such courts or the inconvenience of such forums or venues.  Each 
of Triton Pacific and the Company irrevocably agrees that all process in any such proceeding in any such 
court may be effected by delivering a copy thereof in accordance with Section 16 of this Agreement, 
such service being acknowledged by each Partner to be effective and binding service in every respect.  
Nothing herein shall be deemed to affect any right to serve any such demand, notice or process in any 
other manner permitted under applicable law. 

 
(c) No failure on the part of either party hereto to exercise and no delay in exercising, 

and no course of dealing with respect to, any right, remedy, power or privilege under this Agreement 
shall operate as a waiver thereof nor shall any single or partial exercise of any right, remedy, power or 
privilege under this Agreement preclude any other or further exercise thereof or the exercise of any 
other right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege 
with respect to any occurrence be construed as a waiver of such right, remedy, power or privilege with 
respect to any other occurrence. No waiver shall be effective unless it is in writing and is signed by the 
party asserted to have granted such waiver. 

 
(d) The captions in this Agreement are included for convenience only and in no way 

define or limit any of the provisions hereof or otherwise affect their construction or effect. 
 
(e) This Agreement may not be amended or modified or any provision hereof waived 

except by an instrument in writing signed by the parties hereto. 
 
(f) This Agreement contains the entire understanding and agreement between the 

parties and supersedes all other prior understandings and agreements, whether written or oral, between 
the parties concerning the subject matter hereof. This Agreement and the Partnership Agreement shall 
to the fullest extent possible be construed and interpreted so as to be consistent and avoid conflict 
between their respective terms. Notwithstanding the forgoing, in the event that there is in fact any 
conflict between the terms of the Partnership Agreement and the terms of this Agreement, the terms 
of this Agreement shall govern. The express terms of this Agreement control and supersede any course 
of performance and/or usage of the trade inconsistent with any of the terms hereof. 
 

(g) This Agreement may be executed in any number of counterparts, each of which 
so executed shall be deemed an original, but all such counterparts shall together constitute but one and 
the same instrument. This Agreement shall become binding when one or more counterparts hereof, 
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individually or taken together, shall bear the signatures of all of the parties reflected hereon as the 
signatories. 

 
(h) Each representation and warranty made or deemed to be made herein or pursuant 

hereto, and each indemnity provided for hereby, shall survive the execution and delivery and any 
termination or permitted assignment of this Agreement or resignation or removal of Triton Pacific. 

 
(i) The Company hereby acknowledges and accepts all actions that were taken by 

Triton Pacific and/or recommended to the Company by Triton Pacific prior to the effective date of this 
Agreement, including all actions and recommendations that were related to the anticipated purchase of 
assets by the Company or that were otherwise consistent with the Services to be provided by Triton 
Pacific to the Company pursuant to Section 1 of this Agreement prior to the effective date of this 
Agreement, in each case, as if this Agreement had been in full force and effect at the time that such 
actions were taken or such recommendations were made. 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the day and year first above written. 
 
 THE COMPANY: 

TASTY BRANDS, LP 

By: Tasty Fund Manager, LLC,  
       its general partner  
 

 
By:
 

  
Name: Craig J. Faggen 
Title:   President 
 

 

  
TRITON PACIFIC: 

TRITON PACIFIC CAPITAL PARTNERS, LLC 

 
 

By:
 

  
     

Name: Craig J. Faggen 
Title:   President 
 

  

 
 
 
 
 
 
 



 

 

MEMORANDUM EXHIBIT D 
 

PRG MANAGEMENT SERVICES AGREEMENT 
 



 

 

MANAGEMENT SERVICES AGREEMENT 
 
This MANAGEMENT SERVICES AGREEMENT (this “Agreement”), dated as of _______, 

20__ (the “Effective Date”), is entered into by and between ____________, a ________ 
(“Company”), and Prestige Restaurant Group, LLC, a Delaware limited liability company (“PRG”).  

 
RECITALS 

 
WHEREAS, Company desires to retain PRG as its exclusive provider of management 

services on the terms and conditions hereinafter set forth, and PRG wishes to be retained to 
provide such services. 

 
NOW, THEREFORE, in consideration of the premises and for other good and valuable 

consideration, the receipt of which is hereby acknowledged, the parties hereby agree as follows: 
 
1. Duties of PRG. 
 

(a) Company hereby appoints PRG as of the Effective Date to provide 
management services as needed under the terms of this Agreement. PRG shall provide direction 
and oversight, either directly or through its affiliated entities (“Affiliated Entities”) in the following 
areas: day-to-day management oversight, property management, construction, site selection and 
development, marketing, human resources and employee relations management, overhead and 
other administrative services (such as accounting and tax preparation) to Company and its 
subsidiaries and other similar services as may be agreed to from time to time by the parties in 
writing (the services to be provided, collectively referred to as the “Services”), subject to, in all 
cases and in every respect, all laws, statutes, rules, regulations, ordinances or other 
pronouncements having the effect of law of the United States or any state, county, city or other 
political subdivision or of any governmental or regulatory authority (“Applicable Law”). PRG shall 
be responsible for overseeing the Services which it is permitted to delegate hereunder. 

 
(b) PRG hereby accepts such appointment and agrees, during the term hereof, 

to render the Services described herein for the compensation provided herein. 
 

(c) PRG shall for all purposes herein be deemed to be an independent 
contractor and, except as expressly authorized herein or otherwise approved by Company, PRG 
shall have no authority to act for or represent Company or any subsidiary in any way or otherwise 
be deemed an agent of Company or any subsidiary. 

 
(d) PRG shall keep and preserve for the period required by Company (unless 

otherwise required or appropriate under Applicable Law, rule or regulation) any books and 
records relevant to the provision of its Services to Company; shall maintain all books and records 
with respect to Company’s and any subsidiary’s transactions; and shall render to Company such 
periodic and special reports as Company may reasonably request. PRG agrees that all records 
that it maintains for Company and any subsidiary are the property of Company and/or such 
subsidiary and will surrender promptly to Company any such records upon Company’s request, 
provided that PRG may retain a copy of such records. 

 



 

 

2. Devotion of Time; Additional Activities. 
 
(a) PRG and its Affiliated Entities may in their sole discretion contract with or 

be engaged by other parties to provide the same or substantially similar services as set forth 
herein without notice to or consent of Company. 

 
(b) PRG and its Affiliated Entities will provide Company with appropriate 

personnel and will provide Company with executive management team members upon request. 
Neither PRG nor any of its Affiliated Entities is obligated to dedicate any of its personnel 
exclusively to Company, nor is PRG or any of its Affiliated Entities or any of their personnel 
obligated to dedicate any specific portion of its or their time to Company. 

 
3. Representations and Warranties of Company.  Company represents and warrants 

to PRG that: 
 
(a) Company is duly formed and validly existing under the laws of its 

jurisdiction of incorporation or formation, has the full power and authority to own its assets and 
the assets proposed to be owned by it and to transact the business in which it is presently engaged 
and is duly qualified under the laws of each jurisdiction where its ownership or lease of property 
or the conduct of its business requires, or the performance of its obligations under this 
Agreement would require, such qualification, except for failures to be so qualified, authorized or 
licensed that would not in the aggregate have a material adverse effect on the business, 
operations, assets or financial condition of Company; 

 
(b) Company has full power and authority to execute and deliver this 

Agreement and to perform all obligations hereunder; 
 
(c) this Agreement has been duly authorized, executed and delivered by 

Company and constitutes a valid and binding obligation of Company, enforceable against it in 
accordance with its terms except that the enforceability thereof may be subject to (i) bankruptcy, 
insolvency, reorganization, moratorium, receivership, conservatorship or other similar laws now 
or hereafter in effect relating to creditors’ rights and (ii) general principles of equity (regardless 
of whether such enforcement is considered in a proceeding in equity or at law); 

 
(d) no consent, approval, authorization or order of or declaration or filing with 

any government, governmental instrumentality or court or other person is required for the 
performance by Company of its duties hereunder, except such as have been duly made or 
obtained; 

 
(e) neither the execution and delivery of this Agreement nor the performance 

of the terms hereof conflicts with or results in a breach or violation of the terms or provisions 
of, or constitutes a default under, (i) Company’s constituent documents, (ii) the terms of any 
indenture, contract, lease, mortgage, deed of trust, note, agreement or other evidence of 
indebtedness or other agreement, obligation, condition, covenant or instrument to which 
Company is a party or is bound, or (iii) any Applicable Law or non-U.S. governmental law or 
regulation applicable to Company, except, in the case of clauses (ii) and (iii) of this paragraph (e), 



 

 

as would not have a material adverse effect upon the performance by Company of its duties 
under this Agreement; 

 
(f) Company is not in violation of any U.S. federal or state securities law or 

regulation promulgated thereunder; 
 
(g) Company is not an “investment company” as defined under the Investment 

Company Act of 1940, as amended; and 
 
(h) there is no charge, investigation, action, suit or proceeding before or by 

any court pending or, to the best knowledge of Company, threatened, that, if determined 
adversely to Company, would have a material adverse effect upon the performance by Company 
of its duties under, or on the validity or enforceability of, this Agreement 

 
4. Representations and Warranties of PRG.  PRG represents and warrants to 

Company that: 

 
(a) PRG is duly formed and validly existing under the laws of the State of 

Delaware and has the full power and authority to transact the business in which it is presently 
engaged and is duly qualified under the laws of each jurisdiction where the conduct of its business 
requires such qualification, except for failures to be so qualified, authorized or licensed that would 
not in the aggregate have a material adverse effect on the business, operations, assets or financial 
condition of PRG, or on the ability of PRG to perform its obligations under, or on the validity or 
enforceability of, this Agreement; 

 
(b) PRG has full power and authority to execute and deliver this Agreement 

and to perform all of its obligations hereunder; 
 

(c) this Agreement has been duly authorized, executed and delivered by PRG 
and constitutes a valid and binding agreement of PRG, enforceable against it in accordance with 
its terms, except that the enforceability thereof may be subject to (i) bankruptcy, insolvency, 
reorganization, moratorium, receivership, conservatorship or other similar laws now or hereafter 
in effect relating to creditors’ rights and (ii) general principles of equity (regardless of whether 
such enforcement is considered in a proceeding in equity or at law); 

 
(d) PRG is not in violation of any U.S. federal or state securities law or 

regulation promulgated thereunder and there is no charge, investigation, action, suit or 
proceeding before or by any court, exchange or regulatory agency pending or, to the best 
knowledge of PRG, threatened, that in either case would have a material adverse effect upon the 
performance by PRG of its duties under this Agreement; 

 
(e) neither the execution and delivery of this Agreement, nor the performance 

of the terms hereof conflicts with or results in a breach or violation of the terms or provisions 
of, or constitutes a default under, (i) PRG’s certificate of formation, the limited liability company 
operating agreement of PRG or PRG’s other constituent documents, (ii) the terms of any 



 

 

indenture, contract, lease, mortgage, deed of trust, note, agreement or other evidence of 
indebtedness or other agreement, obligation, condition, covenant or instrument to which PRG is 
a party or is bound, or (iii) any Applicable Law or non-U.S. governmental law or regulation 
applicable to PRG, except, in the case of clauses (ii) and (iii) of this paragraph (e), as would not 
have a material adverse effect upon the performance by PRG of its duties under this Agreement; 
and 

 
(f) except as otherwise specifically provided herein, no consent, approval, 

authorization or order of or declaration or filing with any government, governmental 
instrumentality or court or other person is required for the performance by PRG of its duties 
hereunder, except such as have been duly made or obtained. 

 
5. Payment and Reimbursement of Costs and Expenses. Company, either directly or 

through reimbursement to PRG or its Affiliated Entities, shall bear all costs and expenses of its 
operations and transactions, including, without limitation: 

 
i. organization and corporate governance expenses; 
 

ii. fees, costs and expenses paid to third party vendors whose services 
it is customary to retain, including lawyers, accountants, brokers, investment bankers, transfer 
agents, administrators, custodians and other consultants, advisors and agents; 

 
iii. fees, and direct and indirect costs and expenses of its officers, 

employees and directors as well as of its partners and joint venturers, if and as applicable; 
 

iv. fees, costs and expenses paid to third parties to which PRG and the 
Affiliated Entities are permitted to delegate their responsibilities for certain Services hereunder, 
provided that such fees, costs and expenses are reasonable and customary; 

 
v. expenses relating to offerings of equity or other securities; 

 
vi. federal, state and foreign registration fees; 

 
vii. federal, state, local and foreign taxes; 

 
viii. insurance premiums; 

 
ix. costs and expenses of administration, including printing, mailing, 

telephone, copying, secretarial and other staff, auditors and outside legal costs and expenses; 
and 

 
x. all other costs and expenses incurred by Company in connection 

with administering and operating the business of Company or any of its subsidiaries. To the 
extent that such expenses are incurred in connection with portfolio companies that are also 
held by any other companies to which PRG or its Affiliated Entities provide management or 
other services (the “Other Accounts”), PRG shall allocate the expenses among Company and 



 

 

the applicable Other Accounts in a fair and equitable manner.   Expenses incurred by PRG or its 
Affiliated Entities on behalf of Company and payable by Company pursuant to this Section 5 shall 
be reimbursed no less frequently than monthly to the PRG or its Affiliated Entities. PRG shall 
prepare a reasonably detailed statement documenting the expenses of Company and the 
calculation of the requested reimbursement and shall deliver such statement to Company prior 
to reimbursement. 

 
6. Compensation of PRG.  
 

(a) Monthly Fee.  Company agrees to pay, and PRG agrees to accept, a monthly 
management fee (the “Management Fee”) equal to five percent (5%) of the gross revenues of 
Company.  The Management Fee shall be payable in cash monthly in arrears, commencing with 
the month in which this Agreement is executed. PRG shall compute each monthly Management 
Fee within fifteen (15) days after the end of the calendar month with respect to which such 
installment is payable, or as soon as practical. Company shall pay PRG each installment of the 
Management Fee within five (5) business days after the date of delivery of such computation to 
Company. 

 
(b) Termination Fee.  Upon the occurrence of a Capital Event involving 

Company, Company shall pay PRG a one-time termination fee equal to six (6) times the monthly 
Management Fee earned by PRG for the last completed calendar month prior to the effective 
date of the Capital Event.  As used herein, the term “Capital Event” means a sale, refinancing, 
merger, public offering or other liquidity event with respect to Company.   

 
7. Non-Exclusivity.  The Services of PRG to Company are not to be deemed 

exclusive, and PRG shall be free to render management services to other persons, including but 
not limited to the Other Accounts. It is understood and agreed that the officers and directors of 
PRG may engage in any other business activity or render services to any other person or serve 
as partners, officers or directors of any other firm or corporation. 

 
8. Conflicts of Interest. Various potential and actual conflicts of interest may arise 

from the operations of PRG and its Affiliated Entities, including, without limitation: 
 

(a) PRG may provide management services similar to the Services to one or 
more operating companies with substantially similar business plans as Company’s that are 
organized or launched, directly or indirectly, by PRG or any of its Affiliated Entities, including but 
not limited to the Other Accounts; 

 
(b) PRG’s officers and other personnel of PRG may allocate their time 

between providing services to Company and managing other business activities in which PRG 
may be involved, including, but not limited to, providing services to similar companies, including 
but not limited to the Other Accounts; 

 
(c) Company may compete with certain clients of PRG or its Affiliated Entities 

for acquisitions, subjecting PRG and its Affiliated Entities to certain conflicts of interest; and 
 



 

 

(d) regardless of the quality of the Services provided to Company by PRG 
hereunder, PRG will continue to receive all fees payable to PRG in connection with the Services 
provided under this Agreement. 
 
Company hereby acknowledges the various potential and actual conflicts of interest, including, 
without limitation, the conflicts listed in clauses (a), (b), (c) and (d) above, that may exist with 
respect to PRG; provided that nothing in this Section 8 shall be construed as altering the duties 
of PRG as set forth in this Agreement or the requirements of any Applicable Law. 
 

19. Records. PRG shall maintain appropriate books of account and records relating to 
Services performed hereunder and such books of account and records shall be accessible for 
inspection by representatives of Company and Company’s independent public accounting firm. 

 
20. Term.  This Agreement shall become effective on the date hereof and shall 

continue unless terminated as provided herein. 
 

21. Termination. 
 

(a) This Agreement may be terminated by Company if PRG or any officer, 
director or member of PRG or an Affiliated Entity has engaged in an act or omitted to act in 
connection with this Agreement or Company’s business or affairs, including the provision of 
Services hereunder, if such act or omission results in a material detriment to Company and has 
been determined by a judgment of a court of competent jurisdiction to have been primarily 
attributable to such person’s gross negligence, willful misconduct or intentional and material 
breach of this Agreement. 

 
(b) PRG shall have the right to terminate this Agreement upon thirty (30) days’ 

prior written notice to Company, which notice period may be waived in whole or in part by 
Company. 

 
22. Action upon Termination. 

 
(a) Upon the effective termination of this Agreement, PRG shall, as soon as 

practicable, deliver to Company all property and documents of Company or otherwise relating 
to Company’s assets then in the custody of PRG.   
 

(b) PRG agrees that, notwithstanding any termination, it shall reasonably 
cooperate in any suit, action or proceeding relating to this Agreement (each, a “Proceeding”) 
arising in connection with this Agreement, or any of Company’s assets (excluding any such 
Proceeding in which claims are asserted against PRG or any Affiliated Entity) so long as PRG shall 
have been offered reasonable security, indemnity or other provisions against the costs, expenses 
and liabilities that might be incurred in connection therewith and a reasonable per diem fee. 

 
23. Liability of PRG; Delegation. 

 



 

 

(a) To the fullest extent permitted by Applicable Law, Company agrees that 
none of (i) PRG and (ii) the officers, directors, committee members, members, principals, 
shareholders, controlling persons, representatives, partners, employees, consultants, agents, 
Affiliated Entities and assigns of PRG (together with PRG, each, a “Covered Person”) shall be 
liable to Company for any losses, costs, expenses, claims, judgments, damages, settlement costs, 
fees and related expenses (including attorneys’ fees and expenses) (the “Liabilities”) arising from 
any actual or alleged act or omission to act performed or omitted by any of them in connection 
with this Agreement or Company’s business or affairs, except that the foregoing provision shall 
not apply to any such Liabilities determined by a judgment of a court of competent jurisdiction 
to have been primarily attributable to such Covered Person’s act or omission that constitutes 
gross negligence, willful misconduct or intentional and material breach of this Agreement, as 
applicable (such act or omission, “Disabling Conduct”). No Covered Person shall be liable to 
Company for Liabilities due to any actual or alleged act or omission to act of any broker, agent, 
counsel or accountant of Company or Covered Person. A Covered Person may consult with 
counsel, accountants, tax consultants and other professional advisors selected by such Covered 
Person and will be fully protected from liability to Company, in its capacity as such, in any actual 
or alleged act or omission to act which is taken in reliance on the advice or opinion of such 
advisors so long as the selection, engagement or retention of such advisors did not constitute 
Disabling Conduct. 

 
(b) Company shall, to the fullest extent permitted by Applicable Law, 

indemnify and hold harmless each Covered Person against any Liabilities sustained by a Covered 
Person arising from any actual or alleged act or omission to act performed or omitted by it in 
connection with any matter arising in connection with this Agreement, or Company’s business 
or affairs or any Company acquired or held by Company, and for any Liabilities due to any actual 
or alleged act or omission to act of any broker, agent, counsel or accountant of Company or the 
Covered Person, except for any such Liabilities determined by a judgment of a court of competent 
jurisdiction to have been primarily attributable to such Covered Person’s Disabling Conduct. 
Company shall (A) advance to each Covered Person, or (B) promptly reimburse each Covered 
Person for, all expenses (including fees and expenses of counsel) incurred in connection with 
investigating, preparing, pursuing or defending any proceeding related to, arising out of or in 
connection with this Agreement or Company’s business or affairs. If for any reason (other than 
such Covered Person’s Disabling Conduct), the foregoing indemnification is unavailable to any 
Covered Person, or insufficient to hold it harmless, then Company shall, to the fullest extent 
permitted by Applicable Law, contribute to the amount paid or payable by such Covered Person 
as a result of such loss, claim, damage, liability or expense in such proportion as is appropriate to 
reflect the relative benefits received by Company, on the one hand, and such Covered Person, 
on the other hand, or, if such allocation is not permitted by Applicable Law, to reflect not only 
the relative benefits referred to above but also any other relevant equitable considerations. For 
purposes of clarity, the indemnification of any Covered Person under this Section 13 shall, subject 
to the foregoing sentence, be limited to circumstances in which the Liabilities sustained by a 
Covered Person are arising or arose from any actual or alleged act or omission to act performed 
or omitted by it in connection with any matter arising out of or in connection with this Agreement 
or Company’s business or affairs, or are due to any actual or alleged act or omission to act of 
any broker, agent, counsel or accountant of Company or such Covered Person when acting on 
behalf of Company, in accordance with this Section 13(b). 



 

 

 
(c) To the fullest extent permitted by Applicable Law, a Covered Person shall 

not be liable to Company (i) for breach of fiduciary duty or (ii) for any act or the failure to act 
on behalf of Company, if it has relied in good faith on the provisions of this Agreement. 

 
(d) The foregoing provisions shall not be construed so as to provide for the 

exculpation or indemnification of a Covered Person with respect to any liability to the extent 
(but only to the extent) that such liability may not be waived, modified or limited under Applicable 
Law, but will be construed so as to effectuate the exculpation and indemnification provisions to 
the fullest extent permitted by Applicable Law. 

 
(e) The rights accruing to any Covered Person under these provisions shall 

not exclude any other right to which such Covered Person may be lawfully entitled and shall 
survive the termination of such Covered Person in any capacity relating to Company regardless 
of any subsequent amendment to this Agreement. 

 
(f) For purposes of this Section 13, Company hereby acknowledges and agrees 

that PRG may, in its discretion, enter into arrangements with any Covered Person that is a 
representative, consultant or agent of PRG and its Affiliated Entities that provide for more 
extensive exceptions to an indemnity obligation of Company in circumstances which are in 
addition to those constituting Disabling Conduct. 

 
(g) Notwithstanding anything to the contrary herein, this Section 13 shall not 

be amended to the extent that such amendment would adversely affect any Covered Person’s 
rights relating to any event that occurred prior to such amendment, except with such affected 
Covered Person’s prior written consent. 

 
(h) To the fullest extent permitted by law, if Company pays or causes to be 

paid, for any reason, any amounts to a Covered Person that could have been paid by any insurer 
under a policy maintained by Company or any of its affiliated entities or PRG or its Affiliated 
Entities, then Company shall be fully subrogated to all rights of such Covered Person with respect 
to such payment and such Covered Person shall assign to Company all of its rights to 
advancement, indemnification or reimbursement from or with respect to such insurer. 

 
(i) Any Covered Person shall seek recovery (1) first, from Company (unless 

such person determines reasonably and in good faith that it would be futile to do so or the 
Covered Person does not have either a current right to indemnification from Company or the 
claim is tolled, delayed or subordinated), (2) second, under any insurance policies of Company 
or any of its affiliated entities or PRG or its Affiliated Entities, by which such Covered Person is 
covered and (3) third, from any entity from which such Covered Person is entitled to 
indemnification (unless such person determines reasonably and in good faith that it would be 
futile to do so or the Covered Person does not have either a current right to indemnification 
from such entity or the claim is tolled, delayed or subordinated). 
 

24. No Partnership or Joint Venture.  Company and PRG are not partners or joint 
venturers with each other and nothing herein shall be construed to make them such partners or 



 

 

joint venturers or impose any liability as such on either of them. PRG’s relation to Company shall 
be deemed to be that of an independent contractor. 

 
25. Notices.  Any notice, payment, demand or communication required or permitted 

to be given by any provision of this Agreement shall be in writing and delivered (i) personally, (ii) 
when the same is actually received, if sent either by registered or certified mail, postage and 
charges prepaid, (iii) by facsimile, if such facsimile is followed by a hard copy of the facsimile 
communication sent promptly thereafter by registered or certified mail, postage and charges 
prepaid, addressed as follows, (iv) by E-mail, addressed as follows, or (v) to such other address 
as such person may from time to time specify by notice to Company and PRG: 
 

If to Company: 
 
 
 
 
If to PRG: 

Prestige Restaurant Group, LLC 
6701 Center Drive West, Suite 1450 
Los Angeles, CA 90045 
Attn: Craig Faggen, President 
cfaggen@tritonpacific.com 

 
26. Succession; Assignment.  This Agreement shall inure to the benefit of and be 

binding upon the successors to and permitted assigns of the parties hereto. No assignment of 
this Agreement by Company shall be made without the consent of PRG, which consent shall not 
be unreasonably withheld; provided, however that PRG may assign this Agreement to an Affiliated 
Entity at any time without the consent of Company.   
 

27. Miscellaneous. 
 

(a)  This Agreement shall be governed by and construed in accordance with 
the laws of the State of Delaware applicable to agreements made and fully to be performed in 
such state, without giving effect to conflict of laws principles.  All judicial proceedings brought by 
any party with respect to this Agreement or the transactions contemplated hereunder may be 
brought solely in the Superior Court of California in Los Angeles County; provided, however, 
that the parties agree to first mediate any dispute or claim arising between them out of this 
Agreement, or any transaction related thereto, before commencing an action.  Mediation fees, if 
any, shall be divided equally among the parties.  If, for any dispute or claim to which this paragraph 
applies, any party commences an action without first attempting to resolve the matter through 
mediation, or refuses to mediate after a request has been made, then such party shall not be 
entitled to recover attorney fees, even if such fees would otherwise be available to that party in 
any such action.  This provision shall not bar any party from filing an action in order to obtain 
emergency or injunctive relief. 

 
(b) By executing and delivering this Agreement, each of PRG and Company 



 

 

irrevocably (i) accepts and submits to, generally and unconditionally, the exclusive jurisdiction of 
such courts, (ii) agrees to be bound by any final judgment rendered by such courts in connection 
with this Agreement from which no appeal has been taken or is available and (iii) waives any 
objection it may have with respect to the jurisdiction of such courts or the inconvenience of such 
forums or venues.  Each of PRG and Company irrevocably agrees that all process in any such 
proceeding in any such court may be effected by delivering a copy thereof in accordance with 
Section 16 of this Agreement, such service being acknowledged by each party hereto to be 
effective and binding service in every respect.  Nothing herein shall be deemed to affect any right 
to serve any such demand, notice or process in any other manner permitted under Applicable 
Law. 

 
(c) No failure on the part of either party hereto to exercise and no delay in 

exercising, and no course of dealing with respect to, any right, remedy, power or privilege under 
this Agreement shall operate as a waiver thereof nor shall any single or partial exercise of any 
right, remedy, power or privilege under this Agreement preclude any other or further exercise 
thereof or the exercise of any other right, remedy, power or privilege, nor shall any waiver of 
any right, remedy, power or privilege with respect to any occurrence be construed as a waiver 
of such right, remedy, power or privilege with respect to any other occurrence. No waiver shall 
be effective unless it is in writing and is signed by the party asserted to have granted such waiver. 

 
(d) The captions in this Agreement are included for convenience only and in 

no way define or limit any of the provisions hereof or otherwise affect their construction or 
effect. 

 
(e) This Agreement may not be amended or modified or any provision hereof 

waived except by an instrument in writing signed by the parties hereto; provided, however, that 
PRG may amend this Agreement without the consent of Company solely to comply with the 
requirements of any franchisor or potential franchisor of Company. 

 
(f) This Agreement contains the entire understanding and agreement between 

the parties and supersedes all other prior understandings and agreements, whether written or 
oral, between the parties concerning the subject matter hereof. This Agreement shall to the 
fullest extent possible be construed and interpreted so as to be consistent and avoid conflict 
between its terms. The express terms of this Agreement control and supersede any course of 
performance and/or usage of the trade inconsistent with any of the terms hereof. 
 

(g) This Agreement may be executed in any number of counterparts, each of 
which so executed shall be deemed an original, but all such counterparts shall together constitute 
but one and the same instrument. This Agreement shall become binding when one or more 
counterparts hereof, individually or taken together, shall bear the signatures of all of the parties 
reflected hereon as the signatories. 

 
(h) Each representation and warranty made or deemed to be made herein or 

pursuant hereto, and each indemnity provided for hereby, shall survive the execution and delivery 
and any termination or permitted assignment of this Agreement or resignation or removal of 
PRG 



 

 

 
(i) Company hereby acknowledges and accepts all actions that were taken by 

PRG and/or recommended to Company by PRG prior to the effective date of this Agreement, 
including all actions and recommendations that were related to the anticipated purchase of assets 
by Company or that were otherwise consistent with the Services to be provided by PRG to 
Company pursuant to Section 1 of this Agreement prior to the effective date of this Agreement, 
in each case, as if this Agreement had been in full force and effect at the time that such actions 
were taken or such recommendations were made. 
 

[Signature Page Follows] 
  



 

 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the day and year first above written. 
 
 COMPANY: 

 
 

By:      
Name:  
Title:    

 

 

  
PRG: 

PRESTIGE MANAGEMENT GROUP, LLC 

 
 
By:  
 
     
Name: Craig J. Faggen 
Title:   President 

 

  

 



 

 

MEMORANDUM EXHIBIT E 
 

SUBSCRIPTION AGREEMENT 



 

 

 
 
 

Please return subscription and checks to: 
Tasty Brands, LP  
c/o TFA Associates 
PO Box 1296  
Midlothian, VA 23114 
  
Checks should be made payable to: 
Tasty Brands, LP 
 

Wires to: 
City National Bank 
400 N. Roxbury Drive, 4th Floor 
Beverly Hills, CA 90210, USA 
ABA:  122016066 
Beneficiary: Tasty Brands, LP 
Account #:  127 327 408 

 
 
 
 
 

I. SUBSCRIPTION INFORMATION 

 
 

Type of Investment (select only one) 
Mark the appropriate box, determined by agreement on file with Triton Pacific Securities, LLC. 
 

 CLASS A SHARE See Confidential Private Placement Memorandum (“Memorandum”) for additional information 

 CLASS T SHARE See Memorandum for additional information 

 CLASS I SHARE See Memorandum for additional information 

 
 
 
 

II. Investor Information 
 

 
 

   

Name of Primary Investor  SS/Tax ID # 

   

Name of Secondary Investor  SS/Tax ID # 

 
 

 

If Pension, IRA (Simple or Roth), Profit Sharing Plan, Keogh, 
401(k), etc. Name of Custodian  

 If Partnership or Trust, Name of Officer, General Partner, 
General Partner, Trustee or Authorized Signatory 

   

Number of Shares  Price per Share   Total   

 Individual Account 

 

 Joint Registration 
(JTWROS presumed if no box is 
checked) 
Type: 

 Joint Tenant with Right of  
      Survivorship 

 Tenants in Common 
 Tenants by Entirety 
 Community Property 

  Retirement Plans 
(Pension, IRA (Simple 
or Roth), Profit Sharing 
Plan, Keogh, 401(k), 
etc.) 

 Corporation, Partnership, 
Trust, Association, Fund or 
other entity 

Is the organization: 

 a registered 
investment company 

 3(c)(1) Fund 

 3(c)(7)Fund 

Tasty Brands, LP 
a Delaware Limited Partnership 

 

Subscription Agreement 



 

 

III. Investor Contact Information 
   

   

Primary Address  Suite    

   

City, State, Zip Code +4  Primary Telephone 

   

Primary Contact  Alternative Telephone 

   

e-mail  Fax 
 

Mailing Address (if different) 
      

Primary Address  Suite    
   

City, State, Zip Code +4  Primary Telephone 
   

Primary Contact  Alternative Telephone 
   

e-mail  Fax 
 
 
 

IV. Distribution Information  

Please send distributions by: 
 ACH (Direct Deposit)    Participate in the Distribution 

Reinvestment Plan (see Memorandum for 
details) 

Financial Firm: 
    Check    

 
Account 

Name: 
    Send checks to alternative address 

(Please fill out information below) 

ABA Routing: 

 

__ __ __ __ __ __ __ __ __ __ __ __ 
   

Account 
Number: 

 

__ __ __ __ __ __ __ __ __ __ __ __ 
   

 
 
 

Custodian Information: COMPLETE THIS SECTION IF THIS IS A CUSTODIAL ACCOUNT OR IF YOU WISH TO HAVE YOUR 

DISTRIBUTIONS SENT BY CHECK TO ANY PLACE OTHER THAN THE MAILING ADDRESS DESIGNATED ABOVE.  
   

Name of Firm (Bank, Brokerage, Custodian)  c/o (Representative/Contact) 
   

Account Name    Account Number 
   

Address  Telephone 

   

City, State, Zip Code +4  Alternative Telephone 

   

Fax  e-mail 



 

 

V. Investor Accreditation (all investors must initial where appropriate) 
BY INITIALING BELOW, SUBSCRIBER REPRESENTS AND WARRANTS TO TASTY BRANDS, LP (THE “PARTNERSHIP”) AND TASTY 
FUND MANAGER, LLC (THE “GENERAL PARTNER”) THAT SUBSCRIBER IS AN "ACCREDITED INVESTOR" WITHIN THE MEANING OF 

RULE 501(A) OF REGULATION D UNDER THE SECURITIES ACT. 
 

Initials  

 
A. 

A.        A bank, as defined in Section 3(a)(2) of the Securities Act, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Securities Act 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company as 
defined in Section 2(13) of the Securities Act; any investment company registered under 
the Investment Partnership Act of 1940 or a business development company as defined in 
Section 2(a)(48) of that act; any Small Business Investment Partnership licensed by the U. 
S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the 
benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee 
benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, 
if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such 
act, which is either a bank, savings and loan association, insurance company or registered 
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000 
or, if a self-directed plan, with investment decisions made solely by persons that are 
accredited investors;  

  
  
 
B.  

B. A private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940; 

  

C. 

C. An organization described in Section 501(c)(3) of the Internal Revenue Code, 
corporation, Massachusetts or similar business trust, partnership or company, not formed 
for the specific purpose of acquiring the securities offered, with total assets in excess of 
$5,000,000; 

  

D. 

D. A director, executive officer, general partner or managing member of the issuer 
of the securities, or a director, executive officer, general partners or managing member of 
a managing member or general partner of that issuer; 

  
 
 
E. 

E. A natural person whose individual net worth, or joint net worth with that 
person's spouse, at the time of his purchase exceeds $1,000,000, excluding the value of 
the primary residence of such person; 

  

F. 

F. A natural person who had an individual income in excess of $200,000 in each of 
the two most recent years or joint income with that person's spouse in excess of $300,000 
in each of those years and has a reasonable expectation of reaching the same income level 
in the current year; 

  

G. 

G. A trust, with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated 
person as described in Rule 506(b)(2)(ii) of Regulation D; 

  
 
 
H. H. An entity in which all of the equity owners are accredited investors. 
  



 

 

Are you able to bear the economic risk of the proposed investment in the Shares?    

    Yes           No 

 
 
Do you, or does your purchaser representative, have such knowledge and experience in financial and business matters 
that you are capable of evaluating the merits and risks of an investment in the Shares? 

Yes                    No 
 

VI. IRS Certification 
 
Under penalty of perjury, Subscriber certifies that: 
 

1. The number shown on this form is Subscriber’s correct taxpayer identification number (or Subscriber is waiting 
for a number to be issued to Subscriber), and  

2. Subscriber is not subject to backup withholding because: (a) Subscriber is exempt from backup withholding, or 
(b) Subscriber has not been notified by the Internal Revenue Service (IRS) that Subscriber is subject to backup 
withholdings as a result of a failure to report all interest or dividends, or (c) the IRS has notified Subscriber that 
Subscriber is no longer subject to backup withholding, and  

3. Subscriber is a U.S. person (including a U.S. resident alien). 
 
 
IN WITNESS WHEREOF, the undersigned does hereby execute this Subscription Agreement and by so doing  
 
 (a) represents and warrants that they have read the Memorandum relating to the Offering of the Shares and the 
Limited Partnership Agreement of the Partnership (the “Partnership Agreement”), agree to be bound by the terms of 
the Partnership Agreement and understand that the execution of this Subscription Agreement shall be deemed an 
execution of the Partnership Agreement (as a counterpart thereof as though the entire Partnership Agreement were set 
forth in this Subscription Agreement), but only upon acceptance of the Subscription Agreement by the General Partner 
and close of the Offering; and 
 
 (b) represents and warrants that they have read, complied with, and agree to all of the terms as detailed below 
in the section entitled “Terms of Agreement”: 
  

    

Primary Investor (authorized signatory)  Date  

    

Secondary Investor (if applicable)  Date  
  

 
 



 

 

ACCEPTANCE 
 
 
This Subscription Agreement is accepted as of           , 20    . 
 
           Tasty Brands, LP,  
            a Delaware limited partnership 
 
            By: Tasty Fund Manager, LLC, 
             a Delaware limited liability company, 
              its General Partner 
 
 
             By:               
 
 Title:   
 
 
 



 

 

VII. Financial Representative Certification  
IF A FINANCIAL REPRESENTATIVE HAS ASSISTED IN ADVISING THE SUBSCRIBER IN EVALUATING THE INVESTMENT, THE 
REPRESENTATIVE IS REQUIRED TO CERTIFY THE FOLLOWING. 

 

   

Name of Financial Representative  Name of Partnership 

    

Primary Address of Client Representative   Suite 

   

City, State, Zip Code  Primary Telephone 

   

e-mail   Fax  

   

Associated Broker/Dealer (if applicable)  Broker/Dealer Compliance Contact 
 

    
    

Certification 
 
I do hereby certify that I am acting as a representative of the Firm in advising Subscriber with regard to their investment 
in the Partnership, and that a copy of this Certification has been reviewed by my supervisor at the Firm and by the Firm’s 
Compliance Department.  I further certify that the Firm has acted in accordance with all necessary regulations including 
without limitation the following categories of rules and regulations: 
 

1. Customer Identification Program (“CIP”) and Anti-Money Laundering (“AML”) Program:  All necessary steps 
have been taken in accordance with my Firm’s CIP and AML Compliance Policies and Procedures and in 
accordance with all applicable laws, including, but not limited to the “USA PATRIOT ACT”, to obtain, verify, and 
record the appropriate information that accurately identifies the Subscriber.  In addition to information provided 
by the Subscriber, either I or another representative or agent at the Firm has required and obtained sufficient 
official documentation to verify any information provided by Subscriber, including (but not limited to): name, date 
of birth, social security number, permanent address, telephone number(s); and in the case of a non-natural person, 
identification number (e.g. tax identification), certificate of incorporation, partnership agreement, operating 
agreement, articles of association, necessary resolutions, signatory authorizations, etc. 

 
2. Investor Privacy Protection: All necessary steps have been taken as required by applicable law, including, but not 

limited to, the Gramm-Leach-Bliley Act, to protect the privacy of the investor and the financial representative 
has provided the subscriber with its privacy notice as required by law.  

 
3. Investor Accreditation: After reasonable inquiry, I have determined that Subscriber is an "accredited investor" 

within the meaning of Rule 501(a) of Regulation D under the Securities Act as Subscriber has attested to by 
initialing the appropriate paragraph(s) in section V, “Investor Accreditation”. 

  
 
In Witness Whereof, I have executed this Certification: 
 
 
   Date:   
 Signature of Representative 

  



 

 

TERMS OF AGREEMENT 
 

The signatory named above (the “Subscriber”) acknowledges having received and reviewed (i) the 
Confidential Private Placement Memorandum dated January 2, 2017 for Tasty Brands, LP (the “Partnership”), 
together with the attachments thereto (collectively, the “Memorandum”), pursuant to which the Partnership 
is offering (the “Offering”) up to $100,000,000 of the Partnership’s Class A, Class T and Class I Shares (the 
“Shares”), upon the terms and conditions described in the Memorandum, and (ii) a copy of the Limited 
Partnership Agreement of the Partnership (the “Partnership Agreement”) to be entered into by and among 
the Partnership, Tasty Fund Manager, LLC, a Delaware limited liability company (“TFM” or the “General 
Partner”), and the investors purchasing Shares in this Offering (the “Limited Partners”). The Subscriber further 
acknowledges that certain of the terms of the Offering are stated in this Subscription Agreement (this 
“Subscription Agreement”) and the Partnership Agreement and that, in the event of any conflict between the 
Memorandum and this Subscription Agreement or the Partnership Agreement, the provisions of this 
Subscription Agreement or the Partnership Agreement, as the case may be, shall control, and in the event of 
any conflict between this Subscription Agreement and the Partnership Agreement, the Partnership Agreement 
shall control. Capitalized terms not defined herein have the meanings given to them in the Partnership 
Agreement. 
 
The Subscriber hereby agrees with the Partnership as follows: 
 

1. Subscription. Subject to the terms and conditions hereof, and in reliance upon the 
representations and warranties of the Partnership contained herein, the Subscriber hereby irrevocably 
subscribes (this “Subscription”) for and agrees to purchase from the Partnership the number and class of 
Shares set forth on the signature page hereof for an aggregate amount set forth on the signature page hereof 
(the “Capital Contribution”). The Subscriber further acknowledges and agrees that the Partnership may in its 
sole discretion reject this Subscription made hereunder in whole or in part at any time. If and to the extent 
this Subscription has been accepted by the Partnership, the Subscriber, as of the closing at which such 
Subscriber is admitted as a Limited Partner of the Partnership (the “Closing”), shall be a Limited Partner and 
shall be entitled to all of the rights, and agrees to be bound by all of the duties and obligations, of a Limited 
Partner under the Partnership Agreement. 

 
2. Payment. The Subscriber shall pay all of the Capital Contribution in cash at Closing. Any other 

payments to be made by the Subscriber with respect to the Partnership shall be paid in compliance with the 
Partnership Agreement. All payments by the Subscriber to the Partnership will be made by check payable to 
the order of the Partnership, or to such other account as may be from time to time designated by the 
Partnership, or by other means acceptable to the Partnership. 

 
3. Power of Attorney. By execution of this Subscription Agreement, the Subscriber hereby 

designates TFM, as the General Partner of the Partnership, and designates the officers of TFM, and each of 
them, as its agent and attorney-in-fact, in its name, place, and stead, to make, execute, swear to and 
acknowledge, amend, file, record, and deliver, on behalf of the Subscriber and on behalf of the Partnership, 
the following: (a) the Partnership Agreement and any and all necessary certificates related thereto; (b) any 
certificate or other instrument that is now or that may hereafter be required by law to be filed for or on 
behalf of the Partnership; (c) any document that may be required to effect the continuation of the Partnership, 
the admission of Limited Partners, the dissolution and termination of the Partnership, or the restatement, 
amendment, or other modification of the Partnership Agreement; provided, however, that such continuation, 
admission, dissolution, termination, restatement, amendment, or other modification of the Partnership 
Agreement is made, approved, or adopted, as the case may be, in compliance with the terms of the Partnership 
Agreement, as then restated, amended, or otherwise modified; and (d) any and all other instruments that may 
be deemed necessary or desirable by the Partnership, acting in its sole discretion, to carry out fully the 
provisions of the Partnership Agreement in accordance with its terms (collectively, the “Power of Attorney”). 
The Power of Attorney is a special power of attorney coupled with an interest that is irrevocable (in 
recognition of, among other things, the fact that the Subscriber will be relying upon the Partnership to take 



 

 

the actions permitted hereby on its behalf if the Subscriber is admitted to the Partnership as a Limited Partner), 
and is intended to and shall survive the death or disability, mental or physical, or the cessation of the existence 
as a legal entity, of the Subscriber. The Power of Attorney also shall survive the delivery of an assignment by 
the Subscriber of all or any portion of its Shares in the Partnership; provided, however, that where the assignee 
has been approved for admission to the Partnership, in accordance with the terms of the Partnership 
Agreement, the Power of Attorney shall further survive the delivery of such assignment for the sole purpose 
of enabling TFM and its officers, as its attorney-in-fact, to execute, acknowledge, and file any instrument 
necessary to effect such substitution. The Subscriber hereby confers upon and grants to TFM and its officers, 
as its attorney-in-fact, full power and authority to do or cause to be done each and every lawful act and thing 
whatsoever necessary or advisable, in his sole discretion, in connection with the Power of Attorney, as fully 
for all intents and purposes as the Subscriber might or could do if personally present, and hereby ratifies all 
actions that such attorney-in-fact shall lawfully do or cause to be done by virtue of the Power of Attorney. 
The existence of the Power of Attorney shall not preclude execution of any such instrument by the Subscriber 
individually with respect to any such matter. A person dealing with the Partnership may conclusively presume 
and rely on the fact that any such instrument executed by such agent and attorney-in-fact is duly authorized 
by, duly executed on behalf of, and binding upon the Subscriber without further inquiry. 

 
4. Other Subscription Agreements. The Partnership has entered into or expects to enter into 

separate but substantially identical subscription agreements (the “Other Subscription Agreements” and, 
together with this Subscription Agreement, the “Subscription Agreements”) with other subscribers (the 
“Other Subscribers”) providing for the sale to the Other Subscribers of Shares under the Offering. The 
Subscription Agreements are separate agreements, and the sale of any Share or portion thereof to the 
Subscriber and each Other Subscriber are separate sales. The Partnership shall have the right to accept or 
reject this Subscription and those of any or all of the Other Subscribers at any time prior to the Closing. 

 
5. Conditions to Closing. The Subscriber’s obligation to purchase and pay for the Shares is 

subject to the fulfillment or satisfaction, or waiver by the Subscriber, prior to or at the Closing, of the following 
conditions: 

 
a. Agreements. The Partnership Agreement, or an amendment thereto, admitting the 

Subscriber as a Limited Partner shall have been duly executed and delivered by or on behalf of the Partnership.  
The Subscriber acknowledges and agrees that by execution of this Subscription Agreement, the Subscriber 
hereby agrees to be bound by the terms of the Partnership Agreement as a Limited Partner and hereby 
authorizes TFM and its officers to execute the Partnership Agreement on the Subscriber’s behalf pursuant to 
the Power of Attorney granted pursuant to Section 3, above. 

 
b. Performance. The Partnership shall have duly performed and complied in all material 

respects with all agreements and conditions contained in this Subscription Agreement required to be 
performed or complied with by the Partnership prior to or at the Closing. 

 
6. Non-fulfillment of Conditions. If at the Closing any of the conditions specified in Sections 5(a) 

and 5(b) have not been fulfilled, satisfied or waived, the Subscriber may, at its written election, be relieved of 
all further obligations under this Subscription Agreement and the Partnership Agreement. If the Subscriber 
elects to be relieved of its obligations under this Subscription Agreement pursuant to the foregoing sentence, 
the Partnership Agreement shall be null and void as to the Subscriber and the Power of Attorney shall be 
used only to take the actions required by this sentence, and the Partnership shall promptly take, or cause to 
be taken, all steps necessary to nullify the Partnership Agreement as to the Subscriber and to return to the 
Subscriber all amounts paid by it pursuant to Section 2. 

 
7. Conditions to Obligations of Partnership. The obligations of the Partnership to issue and sell 

the Shares to the Subscriber at the Closing shall be subject to the fulfillment or satisfaction, or waiver by the 
Partnership, prior to or at the Closing, of the following conditions: 

 



 

 

a. Execution of Documents. The Subscriber shall have duly executed and delivered to 
the Partnership (a) a completed Investor Accreditation in section V of the Subscription Agreement (the 
“Questionnaire”), and (b) a copy of this Subscription Agreement. The Questionnaire and this Subscription 
Agreement are collectively referred to herein as the “Subscription Documents.” 

 
b. Representations and Warranties. The representations and warranties made by the 

Subscriber in the Subscription Documents shall be true and correct in all material respects at the time when 
made and at the Closing. 

 
c. Payments.  All amounts due to the Partnership pursuant to Section 2 shall have been 

paid in full. 
 
8. Representations and Warranties of the Subscriber.  The Subscriber represents and warrants 

to the Partnership that 
 

a. General. The Subscriber has full power and authority to execute each Subscription 
Document and the Partnership Agreement and to subscribe for and purchase the Shares hereunder. If the 
Subscriber is not a natural person, the Subscriber’s purchase of Shares and its execution and delivery of each 
Subscription Document and the Partnership Agreement have been authorized by all necessary corporate, 
partnership or other action, and the Subscriber is duly organized, validly existing and in good standing in the 
Subscriber’s jurisdiction of organization.  Each Subscription Document is, and the Partnership Agreement 
upon its execution and delivery on behalf of the Subscriber pursuant to the Power of Attorney will be, the 
legal, valid and binding obligation of the Subscriber, enforceable against the Subscriber in accordance with its 
terms. There is no action, investigation or proceeding pending, or, to the Subscriber’s actual knowledge, 
threatened against the Subscriber which, if adversely determined, would materially adversely affect the 
Subscriber’s business or financial condition or the Subscriber’s ability to pay its Capital Contribution or 
otherwise consummate the transactions contemplated by the Subscription Documents and the Partnership 
Agreement. 

 
b. Approvals; No Conflict. No authorization, approval, consent, order or license of any 

person is required to be obtained for (a) the purchase of the Shares by the Subscriber, (b) the Subscriber’s 
full performance of the applicable conditions and obligations of the Subscription Documents and the 
Partnership Agreement, and (c) the consummation of the transactions contemplated hereby and thereby, 
other than as have been obtained and are in full force and effect. The execution and delivery of the Subscription 
Documents and the Partnership Agreement does not or will not, and the consummation of the transactions 
contemplated hereby and thereby will not, result in any violation of or constitute a default under any material 
agreement or other instrument to which the Subscriber is a party or by which the Subscriber or any of its 
properties are bound, or, to the best of the Subscriber’s knowledge, any permit, franchise, judgment, order, 
decree, statute, rule or regulation to which the Subscriber or any of its businesses or properties is subject. 
 

c. Access to Information. The Subscriber has been furnished with and has reviewed a 
copy of the Memorandum, the Subscription Documents and the Partnership Agreement. The Subscriber has 
been provided an opportunity to ask questions of, and the Subscriber has received satisfactory answers from, 
the Partnership and its representatives regarding the terms and conditions of the Offering, the Subscription 
Documents and the Partnership Agreement, and the nature, business, assets and liabilities of the Partnership. 
In addition, the Subscriber has obtained all additional information requested by the Subscriber from the 
Partnership or its representatives. 

 
d. Representations Incorporated by Reference. The Subscriber represents and warrants 

that the statements, answers and representations of the Subscriber contained in the Questionnaire are true 
and correct and agrees that they are hereby incorporated by reference herein as though fully set forth herein 
as representations and warranties of the Subscriber. 

 



 

 

e. Additional Representations. If the Subscriber is not a natural person, the Subscriber 
represents that it is a bank, savings institution, trust company, pension or profit sharing trust or other financial 
or institutional buyer whether acting for itself or in some fiduciary capacity. The Subscriber is acquiring the 
Shares for the Subscriber’s own account or for one or more separate accounts maintained by it or for the 
account of one or more trust funds of which the Subscriber is trustee, in each case not with a view to or for 
resale or for sale in connection with any distribution of all or any part of such Shares or otherwise. The 
Subscriber understands that it must bear the economic risk of an investment in the Shares for an indefinite 
period of time because, among other things, the Offering and sale of the Shares has not been registered or 
qualified under federal or state securities or “blue sky” laws, and therefore the Shares cannot be sold unless 
the Offering is subsequently registered or qualified under the federal and state securities or “blue sky” laws 
or unless an exemption therefrom is available. The Subscriber also understands that sales or transfers of the 
Shares are further restricted by the relevant provisions of the Partnership Agreement. The Subscriber hereby 
agrees not to transfer or dispose of all or any part of the Shares or any securities received in exchange 
therefor except in full compliance with the requirements of the Partnership Agreement and federal or state 
securities or “blue sky” laws. 

 
f. General Acknowledgement. Each Subscription Document and the Partnership 

Agreement represents an arm’s-length arrangement between the Subscriber and the Partnership. 
 

g. Tax Considerations. The Subscriber has never relied and is not relying on the 
Partnership, the General Partner, counsel for the Partnership, or the Memorandum with respect to individual 
tax considerations involved in this Subscription. 

 
h. No Representations. Neither the Partnership, the General Partner, nor any partner, 

officer, employee, agent, counsel, adviser or affiliate of or to either of them, has made any representations or 
warranties to the Subscriber other than those express representations and warranties of the Partnership set 
forth in the Partnership Agreement and (subject to the introductory paragraph to this Subscription 
Agreement) in the Memorandum. 

 
i. Separate Counsel. The Subscriber acknowledges that it has been advised by the 

Partnership to retain its own counsel in connection with its investment in the Partnership and that neither 
the General Partner nor any attorneys retained by the General Partner or the Partnership are acting as counsel 
to the Subscriber. 

 
j. Non-Marketable Investment Commitments. The Subscriber’s overall commitment to 

investments that are not readily marketable has not been disproportionate to its net worth, and its investment 
in the Partnership has not caused and will not cause such overall commitment to be excessive. 

 
k. No General Solicitation or Advertising. The Subscriber and its advisers have not been 

furnished with, and are not relying upon, any oral or written representations relating to the Partnership except 
as set forth in the Memorandum, and the Subscriber is not purchasing the Shares pursuant to this Agreement 
as a result of or subsequent to (a) any advertisement, article, notice, or other communication published in any 
newspaper, magazine, or similar media or broadcast over television or radio, (b) any seminar or meeting to 
which the attendees, including the Subscriber, had been invited as a result of, subsequent to, or pursuant to 
any of the foregoing, or (c) any solicitation by any natural person or entity not previously known to the 
Subscriber in connection with investments in securities generally. 

 
l. Knowledge and Experience. The Subscriber has such knowledge and experience in 

financial, tax, and business matters that the Subscriber is capable of evaluating the merits and risks of an 
investment in the Partnership and making an informed investment decision with respect thereto, and is aware 
that an investment in the Partnership involves a number of very significant risks, including, without limitation, 
certain tax and economic variables and risks that could adversely affect the value of an investment in the 
Partnership. 

 



 

 

m. Partnership Agreement. The Subscriber (a) has read and understands the Partnership 
Agreement, (b) hereby specifically adopts and accepts each and every provision of the Partnership Agreement, 
and (c) upon its admission to the Partnership as a Limited Partner, agrees to and will be bound by each and 
every provision of the Partnership Agreement. 

 
n. Absence of Endorsements. The Subscriber understands that no federal or state 

agency has made any finding or examination as to the fairness of an investment in, or any recommendation or 
endorsement of, the Shares. 

 
o. No Affiliated Financial Adviser. Neither the Partnership, nor the General Partner, or 

any of their respective affiliates has acted, or is currently acting, in the capacity of financial adviser to the 
Subscriber. The Subscriber (a) has never relied and is not relying upon the Partnership, the General Partner 
or their respective affiliates with respect to the economic considerations of an investment in the Partnership, 
and (b) has reviewed the merits of an investment in the Partnership with its advisers (including, without 
limitation, its legal counsel, accountants or other tax advisers, business advisers and investment advisers) to 
the extent such Subscriber deemed advisable. 
 

p. Representations and Warranties. Each representation and warranty made or deemed 
to be made by the Subscriber in this Agreement and in the related Subscription Documents, and all information 
furnished by the Subscriber to the Partnership, is true, complete, and correct in all respects. The Subscriber 
agrees that all such representations and warranties shall survive the execution and delivery of each 
Subscription Document, any investigation at any time made by or on behalf of the Partnership, and the issue 
and sale of the Shares to the Subscriber. 

 
q. Notification and Further Assurances. The Subscriber agrees to (a) notify the 

Partnership immediately of any change in any representation, warranty, or other information relating to the 
Subscriber set forth in the Subscription Documents, (b) supply the General Partner, acting on behalf of the 
Partnership, within five (5) days after the Subscriber receives the request therefore of the General Partner, 
acting on behalf of the Partnership, with such additional information concerning the Subscriber as the General 
Partner, acting reasonably and on behalf of the Partnership, deems necessary or advisable, and (c) execute and 
deliver to the General Partner, acting on behalf of the Partnership, within five (5) days after the Subscriber 
receives the request therefor of the General Partner, acting on behalf of the Partnership, such further 
designations, powers of attorney and other instruments as the General Partner, acting on behalf of the 
Partnership, deems reasonably necessary or advisable. 
 

9. Indemnity. The Subscriber understands the meaning and legal consequences of the 
representations and warranties made by the Subscriber in the Subscription Documents, and agrees to 
indemnify and hold harmless the Partnership, the General Partner, each other Limited Partner, each of their 
respective affiliates, and each of the respective directors, officers, stockholders, principals, members, 
employees, counsel, agents, successors and assigns, if any, of each of the foregoing (collectively, the 
“Indemnitees”), from and against any and all loss, damage, liability, or expense (including, without limitation, 
attorneys’ fees) arising out of, due to, relating to, or in connection with, in each case in whole or in part, any 
misrepresentation made by the Subscriber in the Subscription Documents, the Partnership Agreement, or any 
other agreement, instrument or other document, any failure by the Subscriber to fulfill any of its covenants 
or agreements set forth herein or therein, or the resale or distribution by the Subscriber of the Shares or any 
portion thereof in violation of federal or state securities or “blue sky” laws or the Partnership Agreement. 
 

10. Amendments and Waivers. This Subscription Agreement may be amended and the 
observance of any provision hereof may be waived (either generally or in a particular instance and either 
retroactively or prospectively) only with the written consent of the Subscriber and the General Partner on 
behalf of the Partnership; provided that if this Subscription is accepted, the amount of the Subscriber’s Capital 
Contribution can be changed only as provided in the Partnership Agreement. 

 



 

 

11. Notices. All notices, requests, demands and other communications hereunder shall be in 
writing and shall be deemed to have been duly given when received (a) if by the Subscriber, at the address set 
forth on the signature page hereto, or at such other address as the Subscriber shall have furnished to the 
Partnership in writing, and (b) if by the Partnership, or the General Partner at Tasty Fund Manager, LLC, 6701 
Center Drive West, Suite 1450, Los Angeles, CA 90045, Attention: Michael Carroll, CFO, or at such other 
address as the Partnership shall have furnished to the Subscriber in writing. 

 
12. Headings. The descriptive headings in this Subscription Agreement are for convenience of 

reference only and shall not be deemed to alter or affect the meaning or interpretation of any provision of 
this Subscription Agreement. 

 
13. Entire Agreement. This Subscription Agreement, the other Subscription Documents and the 

Partnership Agreement contain the entire agreement of the parties hereto and thereto with respect to the 
subject matter of this Subscription Agreement, and there are no representations, covenants or other 
agreements except as stated or referred to herein and therein. 

 
14. Counterparts. This Subscription Agreement may be executed in one or more counterparts, 

each of which shall be an original but all of which shall constitute one and the same instrument. Facsimile and 
electronic executions and deliveries shall have the full force and effect of original signatures. 

 
15. Governing Law. This Subscription Agreement shall be governed by and construed in 

accordance with the laws of the State of Delaware, without reference to the conflict of laws principles thereof.  
Each of the Partnership and the Subscriber irrevocably:  (a) agrees that all judicial proceedings brought by any 
party with respect to this Agreement or the transactions contemplated hereby may be brought solely in the 
Superior Court of California in Los Angeles County, (b) accepts, consents and submits to, generally and 
unconditionally, such exclusive jurisdiction and venue and waives any objection it may have to the courts of 
such jurisdiction or the inconvenience of such forums or venues and (c) agrees to be bound by any final 
judgment rendered by the courts of such jurisdiction in connection with this Subscription Agreement from 
which no appeal has been taken or is available. Each party irrevocably agrees that all service of process in any 
proceedings under this Subscription Agreement in any forum may be effected by mailing a copy thereof by 
registered or certified mail (or any substantially similar form of mail), postage prepaid, to such party at its 
address set forth above in Section 11, such service being acknowledged by each party to be effective and 
binding service in every respect.  Nothing herein shall be deemed to affect any right to serve any such demand, 
notice or process in any other manner permitted under applicable law.  
 

16. No Revocation; Survival. Except as otherwise required by applicable law, the Subscriber 
acknowledges and agrees that (a) it is not entitled to cancel, terminate, or revoke this Subscription Agreement, 
any of the Subscription Documents, the Partnership Agreement, or any of the representations, warranties, or 
agreements made by the Subscriber herein or therein, and (b) each of the Subscription Documents and the 
Partnership Agreement shall survive the bankruptcy, death, incapacity, disability, adjudication of incompetence 
or insanity, liquidation, or dissolution of the Subscriber, and its permitted successors and assigns. 
 

17. Binding Effect. This Subscription Agreement shall be binding upon and shall inure to the benefit 
of the Subscriber, but this Subscription Agreement shall not be assignable by the Subscriber without the prior 
written consent of the General Partner (which consent may be granted or withheld in the General Partner’s 
sole discretion, and such discretion may be unreasonably withheld), on behalf of the Partnership. When this 
Subscription is accepted by the Partnership as provided herein, this Subscription Agreement shall be binding 
upon, and shall inure to the benefit of, the Partnership. 

 
18. Third Party Beneficiaries. Each of the Indemnitees shall be entitled to rely upon the 

representations and warranties, and to enforce the agreements, of the Subscriber set forth herein as if they 
were a party hereto or thereto, as the case may be. No other person not a party to this Subscription 
Agreement shall be entitled to rely upon or to enforce the provisions of this Subscription Agreement as a 



 

 

third-party beneficiary hereof. 
 
19. Severability. Any requirements imposed under applicable law shall, where inconsistent with 

any provision of this Subscription Agreement, be controlling and shall govern the rights among the parties 
hereto. Any provision of this Subscription Agreement which is unenforceable in any jurisdiction shall, as to 
such jurisdiction, be unenforceable without invalidating the remaining provisions hereof in such jurisdiction or 
any of the provisions hereof in any other jurisdiction. 

 
20. Gender. Whenever required by the context hereof, the singular shall include the plural and 

the plural shall include the singular. Whenever required by the context hereof, the masculine gender shall 
include the feminine and neutral genders and the neutral gender shall include the masculine and feminine 
genders. 

 
 
 


