
 

 

 

TASTY BRANDS, LP 

SELECTED INVESTMENT ADVISER AGREEMENT 

TASTY BRANDS, LP  

________________________ 

THIS SELECTED INVESTMENT ADVISER AGREEMENT (the “Agreement”) is made and entered into 
as of the date indicated on Exhibit A attached hereto and by this reference incorporated herein, between Tasty Brands, 
LP, a Delaware limited partnership (the “Company”), and the selected investment adviser (“Adviser”) identified in 
Exhibit A hereto. 

WHEREAS, the Dealer Manager is acting as the dealer manager for a continuous private placement offering 
(the “Offering”) of shares of the Company’s Class A, Class T and Class I limited partnership interests (the “Shares”) 
by the Company pursuant to a confidential private placement memorandum dated as of November 6, 2016 (as may be 
amended or supplemented from time to time, the “Memorandum”). 

 WHEREAS, the Dealer Manager has agreed to use its best efforts to sell the Shares through a private 
placement offering exempt from registration pursuant to Rule 506 of Regulation D promulgated under the Securities 
Act, and applicable state securities law exemptions. 
 

WHEREAS, the Adviser is an entity, as designated in Exhibit A hereto, organized and presently in good 
standing in the state or states designated in Exhibit A hereto, presently registered as an investment advisor under the 
Investment Advisers Act of 1940, as amended (the “Advisers Act”), and presently registered or licensed as an 
investment advisor by the appropriate regulatory agency of each state in which the Adviser has clients, or exempt from 
such registration requirements; 

WHEREAS; the Shares being offered pursuant to the Memorandum consist of any combination of Class A, 
Class T and Class I Shares to be sold in the quantities and at the initial offering prices, which may be subject to change, 
as more fully described in the Memorandum.  The differences between the Class A, Class T and Class I shares are 
described in detail in the Memorandum; 

WHEREAS, the offer and sale of the Shares shall be made pursuant to the terms and conditions of the 
Memorandum and, further, pursuant to the terms and conditions of all applicable federal securities laws and the 
applicable securities laws of all jurisdictions in which the Shares are offered and sold; and  

WHEREAS, each Adviser client who wishes to purchase Shares shall be required to, among other things, 
enter into the Subscription Agreement attached as Exhibit E to the Memorandum (the “Subscription Agreement”); 

 
WHEREAS, the Company desires to give the clients of Adviser the opportunity to purchase the Shares, and 

Adviser is willing and desires to provide its clients with information concerning the Shares and the procedures for 
subscribing for the Shares upon the terms and conditions stated herein and in the Memorandum.  
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NOW, THEREFORE, in consideration of the premises and terms and conditions thereof, it is agreed between 
the Company and Adviser as follows:  

1. Purchase of Shares. 

(a) Subject to the terms and conditions herein set forth, the Company hereby makes available for purchase 
by the clients of Adviser the Shares described in the Memorandum.  Adviser hereby covenants, represents, warrants 
and agrees that, in regard to any purchase of the Shares by its clients, it will comply with all of the terms and conditions 
set forth in the Memorandum, all applicable state and federal laws, including the Securities Act, any applicable state 
securities laws and laws governing fiduciaries, and any and all regulations and rules pertaining thereto.  Neither 
Adviser nor any other person shall have any authority to give any information or make any representations in 
connection with the Offering other than as contained in the Memorandum, and as is otherwise expressly authorized in 
writing by the Company. 

(b) Clients of Adviser may purchase the Shares according to all such terms as are contained in the 
Memorandum.  Adviser shall comply with all requirements set forth in the Memorandum.  Adviser shall use and 
distribute, in connection with the Shares, only the Memorandum, and such sales literature and advertising materials 
that shall conform in all respects to any restrictions of local law and the applicable requirements of the Securities Act 
and FINRA and that has been approved in writing by the Company. The Company reserves the right to establish such 
additional procedures as it may deem necessary to ensure compliance with the requirements set forth in the 
Memorandum, and Adviser shall comply with all such additional procedures.  If the Adviser determines that it is 
unable to comply with such additional procedures, it may terminate this Agreement in accordance with Section 10 
below. 

(c) During the term of this Agreement, the Company and the Dealer Manager shall have full authority to 
take such action as they may deem advisable in respect to all matters pertaining to the performance of the Adviser 
under this Agreement. 

(d) The Shares may be purchased by clients of Adviser only where the Shares may be legally offered and 
sold, only by such persons in such jurisdictions who shall be legally qualified to purchase the Shares, and only by such 
persons in such jurisdictions in which Adviser is registered as an investment adviser or exempt from any applicable 
registration requirements. 

(e) In accordance with the Memorandum, the Company will sell the Shares in the Offering through 
independent investment adviser representatives of Adviser.  Except as otherwise indicated in the Memorandum or in 
any letter or memorandum sent to Adviser by the Company or the Dealer Manager, a minimum initial investment of 
$25,000 is required and any additional investments must be made in amounts of at least $2,500. 

(f) Adviser will use every reasonable effort to ensure that the Shares are purchased only by investors who: 

(1) are “accredited investors” as such term is defined in Rule 501(a) of Regulation D and otherwise 
satisfies applicable investor qualification requirements under federal and any applicable state securities laws 
set forth in the Memorandum, and minimum purchase requirements set forth in the Memorandum; 

(2) can reasonably benefit from an investment in the Shares based on each prospective investor’s 
overall investment objectives and portfolio structuring; 

(3) are able to bear the economic risk of the investment based on each prospective investor’s overall 
financial situation; and 
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(4) have apparent understanding of: (i) the features of an investment in the Shares; (ii) the 
fundamental risks of an investment in the Shares; (iii) the risk that the prospective investor may lose his or her 
entire investment in the Shares; (iv) the lack of liquidity of the Shares; and (v) the tax consequences of an 
investment in the Shares. 

Adviser will make the determinations required to be made by it pursuant to this subparagraph (e) based on 
information it has obtained from each prospective investor, including, but not limited to, the prospective investor's 
age, investment objectives, investment experience, income, net worth, financial situation, and other investments of the 
prospective investor, as well as any other pertinent factors required by applicable law or otherwise deemed by Adviser 
to be relevant. Adviser acknowledges that, in the case of subscriptions made by fiduciary accounts, the suitability 
standards set forth in this subparagraph (f) must be met by the person who directly or indirectly supplied the funds for 
the purchase of the Shares or by the beneficiary of such fiduciary account. 

(g) In addition to complying with the provisions of subparagraph (f) above, and not in limitation of any 
other obligations of Adviser to determine suitability imposed by state or federal law, Adviser agrees that it will comply 
fully with the following provisions:  

(1) Adviser shall have reasonable grounds to believe, based upon information provided by the 
investor concerning his or her investment objectives, other investments, financial situation and needs, and upon 
any other information known by Adviser, that (i) each client of Adviser that purchases Shares is or will be in 
a financial position appropriate to enable him or her to realize to a significant extent the benefits (including tax 
benefits) of an investment in the Shares, (ii) each client of Adviser that purchases Shares has a fair market net 
worth sufficient to sustain the risks inherent in an investment in the Shares (including potential loss and lack 
of liquidity), and (iii) the Shares otherwise are or will be a suitable investment for each client of Adviser that 
purchases Shares, and Adviser shall maintain files for six years disclosing the basis upon which the 
determination of suitability was made; 

(2) Adviser shall not execute any transaction involving the purchase of Shares in a discretionary 
account without prior written approval of the transactions by the investor; 

(3) Adviser shall have reasonable grounds to believe, based upon the information made available 
to it, that all material facts are adequately and accurately disclosed in the Memorandum and provide a basis for 
evaluating the Shares; 

(4) In making the determination set forth in subparagraph (3) above, Adviser represents that it has 
or will have evaluated items of compensation, physical properties, tax aspects, financial stability and 
experience of the Company’s sponsor, Triton Pacific Group, Inc. (“Triton Pacific”), the Company and their 
respective affiliates, conflicts of interest and risk factors, appraisals, as well as any other information deemed 
pertinent by Adviser;  

(5) Adviser, unless otherwise licensed as such, shall not act as a broker or dealer in connection with 
the purchase of Shares to be made by its client; 

(6) Adviser shall inform each prospective investor of all pertinent facts relating to the liquidity and 
marketability of the Shares; and 

(7) Shares shall only be offered by Adviser to investors who have engaged Adviser as an investment 
adviser and who have agreed to pay Adviser a fee for investment advisory services.  If requested, Adviser shall 
certify to the Company and the Dealer Manager that each investor is an “accredited investor” as defined in 
Rule 501(a) of Regulation D under the Securities Act, meets the suitability standards set forth in the 
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Memornadum, meets the financial qualifications set forth in the Memorandum or in any suitability letter or 
memorandum sent to it by the Company and that the investment in Shares is a suitable and appropriate 
investment for the investor.  Adviser will only make offers to investors in the jurisdictions in which it is advised 
in writing that the Shares exempt from state securities laws.  In participating in the Offering, Adviser will 
comply with applicable rules and regulations relating to the determination of suitability of investors. In order 
to evidence this suitability determination, Adviser agrees to execute and deliver to the Company the Certificate 
of Client Suitability, attached as Exhibit C, for each client of Adviser who purchases Shares. 

(h) Each client of Adviser desiring to purchase Shares in the Offering will be required to complete and 
execute the Subscription Agreement and to deliver to the Dealer Manager such completed Subscription Agreement, 
together with a check, draft, wire or money order (hereinafter referred to as an “instrument of payment”) at a price per 
Share net of selling commissions in the amount of (i) 7.0% per Class A Share, (ii) 1.0% per Class T Share and (iii) 
0.0% per Class I Share, or such discounted purchase price per Share that may apply based upon the available discounts 
specified in the Memorandum.  Persons who purchase Shares will be instructed by Adviser to make their checks 
payable to “Tasty Brands, LP.”  Checks not made payable pursuant to this subparagraph (g) shall be returned directly 
to the subscriber who submitted the check.  Subscriptions will be executed as described in the Memorandum or as 
directed by the Company.  Adviser will deliver such instrument of payment to the Dealer Manager not later than the 
end of the next business day following its receipt. 

(i) A sale of Shares shall be deemed to be completed only after the Company, through the Dealer Manager, 
receives a properly completed Subscription Agreement and Certification of Client Suitability from Adviser evidencing 
the fact that the investor had received a final Memorandum, together with payment of the full purchase price of each 
purchased Share from a buyer who satisfies each of the terms and conditions of the Memorandum, and only after such 
Subscription Agreement and Certification of Client Suitability has been accepted in writing by the Company. 

(j) Adviser shall have no obligation under this Agreement to advise its clients to purchase any of the 
Shares.  

(k) Adviser agrees to retain in its files, for a period of at least six years, information that will establish that 
each purchaser of Shares falls within the permitted class of investors. 

(l) Adviser shall not (1) purchase Shares for its own account or (2) hold for investment any Shares 
purchased for its own account. 

(m) During the full term of this Agreement, the Company shall have full authority to take such action as it 
may deem advisable in respect to all matters pertaining to the performance of Adviser under this Agreement.  

2. Compensation to Adviser. 

The Company shall pay no fees, commissions or other compensation to Adviser. 

3. Dealer Affiliation.  

(a) It is expressly understood between Adviser and the Company that (i) the Company has entered into a 
dealer manager agreement with the Adviser and the Dealer Manager in connection with the Offering in the form 
attached as Exhibit C (the “Dealer Manager Agreement”). The Dealer Manager Agreement contain the terms pursuant 
to which the Dealer Manager will offer the Shares for sale.  Shares offered and sold pursuant to this Agreement will 
be offered and sold through the Dealer Manager, a registered broker-dealer that is a member of FINRA.  Adviser 
acknowledges that the Dealer Manager will receive the fees set forth in the Dealer Manager Agreement in connection 
with the sale of the Shares to Adviser’s clients, such dealer manager fee to be paid by the Company from the gross 
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offering proceeds received by it on account of the sale of Shares.  Adviser further acknowledges and represents that 
this Agreement applies only to transactions effected by those investment adviser representatives who are not registered 
with a broker-dealer.  

(b) Adviser acknowledges and agrees that the Company and the Dealer Manager may cooperate with 
broker-dealers who are registered with FINRA or with other investment advisers registered under the Advisers Act, 
or comparable state securities laws.  Such broker-dealers may enter into agreements with the Company or Dealer 
Manager on terms and conditions appropriate to registered broker-dealers and shall receive such rates of commission 
or other fees as are agreed to between the Company or the Dealer Manager and the respective broker-dealers, and 
investment advisers may enter into selected investment adviser agreements with the Company on terms and conditions 
similar to this Agreement and providing to their clients benefits similar to those set forth herein, in either instance in 
accordance with the terms of the Memorandum. 

4. Cooperation with the Dealer Manager. 

Adviser will cooperate with the Dealer Manager in providing to the Dealer Manager all required account 
information for Adviser’s clients.  Adviser agrees to provide to the Dealer Manager a copy of Adviser’s fee 
arrangement with its clients.  Adviser further agrees to provide evidence of compliance with applicable securities laws, 
including the Advisers Act, as may reasonably be requested by the Dealer Manager.  Adviser understands and agrees 
that the Dealer Manager will treat any order to purchase Shares by clients of Adviser as an unsolicited order.  The 
Dealer Manager will have final approval regarding the investment in the Shares by Adviser’s clients and may reject 
any prospective subscription upon the exercise of reasonable discretion. 

5. Conditions of Adviser’s Obligations.  

Adviser’s obligations hereunder are subject, during the full term of this Agreement and the Offering, to the 
condition that no stop order shall have been issued suspending the effectiveness of the Memorandum or the Offering.  

6. Conditions to the Company’s and Dealer Manager’s Obligations.  

The obligations of the Company and the Dealer Manager hereunder are subject, during the full term of this 
Agreement and the Offering, to the conditions that:  (a) from the commencement of the Offering, and thereafter during 
the term of this Agreement while any Shares remain unsold, the Memorandum shall remain in full force and effect 
authorizing the offer and sale of the Shares; (b) no stop order suspending the effectiveness of the Memorandum or the 
Offering or other order restraining the Offering shall have been issued nor proceedings therefore initiated by any state 
regulatory agency or the SEC; and (c) Adviser shall have satisfactorily performed all of its obligations hereunder and 
complied with the covenants set forth in Section 1 and Section 7 hereof. 

7. Representations, Warranties and Covenants of Adviser. 

Adviser represents, warrants and covenants, during the full term of this Agreement, that: 

(a) Adviser is an entity organized and presently in good standing under the laws of its state of formation. 

(b) Adviser is registered as an investment adviser under the Advisers Act, or under one or more state 
securities laws, and has complied with registration or notice filing requirements of the appropriate regulatory agency 
in each state in which Adviser has clients, or is exempt from such registration requirements. 

(c) Adviser is not and will not become affiliated with a broker-dealer participating in the Offering. 
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(d) Adviser shall comply with all applicable federal and state securities laws, including, without limitation, 
the disclosure requirements, custody of funds and securities of clients, and record keeping requirements of applicable 
securities laws, and the provisions thereof requiring disclosure of the existence of this Agreement. 

(e) The Adviser shall comply with all of the terms and conditions of the Memorandum, all applicable state 
and federal laws, including the Securities Act and the Rules and Regulations (including Regulation D) promulgated 
thereunder, the 1940 Act, and any and all rules pertaining thereto.  The Adviser confirms that it is familiar with 
Regulation D of the Rules and Regulations relating to transactions exempted from the registration requirements of 
Section 5 of the Securities Act. 

(f) The offer and sale of the Shares will be made in reliance upon the exemption from the registration 
requirements of Section 5 of the Securities Act and the corresponding Rules and Regulations (including Regulation 
D), and the exemption provisions of the applicable state securities laws. 

(g) The Adviser shall 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 Adviser or its representatives do not have a pre-existing 
relationship.  Specifically, the Adviser 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 Adviser shall not conduct or participate in any meeting in which the Offering is discussed 
unless such meeting is attended exclusively by the Adviser's representatives, registered representatives or participating 
broker-dealers and/or qualified oferees (together with any counsel or other adviser of the offeree) meeting the 
suitability requirements referred to herein. 

(h) Adviser shall be solely responsible with respect to the maintenance of all records obtained in connection 
with its determinations regarding compliance with the suitability standards set forth in the Memorandum with respect 
to such persons or beneficiaries.  The Adviser agrees to retain such documents and records in the Adviser’s records 
for a period of at least six years from the date of the applicable sale of Shares and to make such documents and records 
available to (i) the Company upon request, and (ii) representatives of the SEC, FINRA and any other applicable 
jurisdictions upon the Adviser’s receipt of an appropriate document subpoena or other appropriate request for 
documents from any such agency. 

(i) Adviser is in compliance with and shall comply with Rule 206(4)-2 under the Advisers Act with respect 
to the custody of Shares sold pursuant to this Agreement.  Adviser represents and warrants that it has entered into an 
agreement with, or, before the sale of any Shares pursuant to this Agreement, will enter into an agreement with, one 
of the “qualified custodians” listed on Exhibit B of this Agreement for the maintenance and custody of Shares 
purchased by Adviser’s clients pursuant to the applicable program identified in Exhibit B. 

(j) Adviser shall have adequate procedures and system in place to provide for the valuation of illiquid 
investments, such as the Shares being purchased from the Company. 

(k) Adviser understands that from time to time the Company may provide or cause to be provided through 
the Dealer Manager or otherwise, one or more price files with respect to the Shares that may not reflect the actual 
value of the Shares.  Adviser acknowledges and agrees that, except as otherwise may be required by law or regulation, 
the portfolio value and estimated per share value set forth on account statements provided by the Company or its agent 
to Adviser’s customers will reflect any discount to the Current Offering Price applicable to the purchase of the Shares 
by such customer.   

(l) Adviser’s acceptance of this Agreement constitutes a representation to the Company and its agents that 
Adviser has established and implemented an anti-money laundering compliance program and customer identification 
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program (“AML Program”) in accordance with applicable law, including applicable rules of the SEC and The USA 
PATRIOT Act of 2001 (the “Patriot Act”), specifically including, but not limited to, the applicable section(s) 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 Offering.  In addition, Adviser represents 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 or the Company 
at any time, and for up to six (6) years after the termination of this Agreement, Adviser hereby agrees to furnish a copy 
of: (1) its AML Program and OFAC Program; (2) the findings and any remedial actions taken in connection with 
Adviser’s most recent independent testing of its AML Program and/or its OFAC Program; and (3) any other documents 
reasonably requested by the Company or the Dealer Manager.  The parties acknowledge that the investors who 
purchase Shares through Adviser are “customers” of Adviser.  Nonetheless, to the extent that the Company or the 
Dealer Manager deem it prudent, Adviser shall cooperate with the Company and the Dealer Manager and their 
respective agents with respect to auditing and monitoring of Adviser’s AML Program and its OFAC Program by 
providing, upon request, information, records, data and exception reports, related to investors in the Shares introduced 
to, and serviced by, Adviser (the “Customers”).  Such documentation could include, among other things, copies of 
Adviser’s AML Program and its OFAC Program; documents maintained pursuant to Adviser’s AML Program and its 
OFAC Program related to the Customers; any suspicious activity reports filed related to the Customers; audits and any 
exception reports related to Adviser’s AML activities; and any other files maintained related to the Customers.  In the 
event that such documents reflect, in the opinion of the Company or Dealer Manager, a potential violation of their 
respective obligations, if any, in respect of its AML or OFAC requirements, Adviser will permit the Company or its 
agent to further inspect relevant books and records related to the Customers’ and/or Adviser’s compliance with AML 
or OFAC requirements.  Notwithstanding the foregoing, Adviser shall not be required to provide any documentation 
that, in Adviser’s reasonable judgment, would cause Adviser to lose the benefit of attorney-client privilege or other 
privilege which it may be entitled to assert relating to the discoverability of documents in any civil or criminal 
proceedings. Adviser hereby represents 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 Patriot Act.  Adviser hereby agrees, upon request to (A) provide an annual certification that, as of 
the date of such certification (i) its AML Program and its OFAC Program are consistent with the AML Rules and 
OFAC requirements, (ii) it has continued to implement its AML Program and its OFAC Program, and (iii) 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 Patriot Act; and (B) perform and carry out, 
on behalf of both the Company and the Dealer Manager, the Customer Identification Program requirements in 
accordance with Section 326 of the Patriot  Act and applicable SEC and Treasury Department Rules thereunder. 

8. Covenants of the Company and the Dealer Manager. 

The Company represents, warrants and covenants during the full term of this Agreement, that:  
 

(a) The Company shall inform Adviser promptly upon receiving any order issued by the SEC, any state 
regulatory agency or any other regulatory agency which prevents the use of the Memorandum or which otherwise 
prevents or suspends the Offering or sale of the Shares, or receives notice of any proceedings regarding any such order.  

(b) The Company shall use its commercially reasonable best efforts to prevent the issuance of any order 
described herein at subparagraph (a) hereof and to obtain the lifting of any such order if issued.  

(c) The Company shall promptly notify Adviser of any amendments or supplements to the Memorandum, 
and shall furnish Adviser with copies of any revised Memorandum and/or supplements and amendments to the 
Memorandum as Adviser may reasonably request for sale of the Shares. 
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(d) The Company shall keep Adviser fully informed of any material development to which the Company 
is a party or which concerns the business and condition of the Company. 

(e)    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. 

(f) 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. 

(g) If at any time during this Offering any event occurs as a result of which, in the opinion of either the 
Company or the Dealer Manager, the Memorandum or any supplement then in effect 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 Adviser and will 
affect the preparation of a supplement to the Memorandum which will correct such statement or omission. 

The Dealer Manager covenants, warrants and represents, during the full term of this Agreement, that: 

(h) It shall promptly inform the Adviser whenever and as soon as it receives or learns of any order issued 
by the SEC or any other regulatory agency which suspends the Offering or prevents the use of the Memorandum or 
which otherwise prevents or suspends the offering or sale of the Shares, or receives notice of any proceedings regarding 
any such order. 

(i) It shall use its best efforts to prevent the issuance of any order described herein at subparagraph (h) 
above and obtain the lifting of any such order if issued. 

(j) It shall deliver to the Adviser such number of copies of the Memorandum as the Adviser may reasonably 
request for sale of the Shares. 

(k) It shall promptly notify the Adviser of any supplements to the Memorandum, and shall furnish the 
Adviser with copies of any supplements to the Memorandum. 

9. Payment of Costs and Expenses.  

Adviser shall pay all costs and expenses incident to the performance of its obligations under this Agreement. 

10. Indemnification.  

(a) The Company will indemnify and hold harmless each Adviser, its officers and directors and each 
person, if any, who controls such Adviser within the meaning of Section 15 of the Securities Act or Section 20 of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”) from and against any losses, claims, damages or 
liabilities, joint or several, to which such Adviser, its officers and directors, or any such controlling person 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 (a) any untrue statement or alleged untrue statement of a 
material fact contained in any (i) Memorandum, or supplement thereto, (ii) authorized 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”) or (iii) 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 
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securities laws thereon (“Regulation D Filing”), or (b) the omission or alleged omission to state in the Memorandum, 
or supplement thereto, any Authorized Sales Materials or any Regulation D filing a material fact required to be stated 
therein or necessary to make the statements therein not misleading, or (c) 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 
(d) any material violation of this Agreement, or (e) any failure to comply with applicable laws governing money 
laundry abatement and anti-terrorist financing efforts, or (f) any other failure to comply with applicable FINRA Rules 
or SEC Rules.  The Company will reimburse the Adviser, as appropriate, and their officers and directors and 
controlling persons, for any reasonable legal or other expenses reasonably incurred by such Adviser and their officers 
and directors and controlling persons, 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 in reliance upon and in conformity with written information furnished to the Company by or on behalf 
of the Adviser specifically for use in the preparation of the Memorandum or supplement thereto, any such Authorized 
Sales Materials, or any such Regulation D Filing; and further provided that the Company will not be liable in any such 
case if it is determined in a legal proceeding that the Adviser 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, advisor or sponsor in writing of such matter or event. 

(b) The Adviser will indemnify and hold harmless the Company, Dealer Manager and each of their officers, 
directors, employees and agents (including any persons named in any Memorandum with his consent, as about to 
become a director), and each person, if any, who controls the Company or Dealer Manager within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act from and against any losses, claims, damages or 
liabilities to which any of the aforesaid parties 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 (a) any untrue statement or alleged untrue statement of a material fact contained (i) in the Memorandum, or any 
supplement thereto, or (ii) in any Authorized Sales Materials, or (iii) in any Regulation D Filing, or (b) the omission 
to state in the Memorandum, or any supplement thereto or in any Authorized Sales Materials or in any 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 (a) and (b) 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 or Dealer Manager by or 
on behalf of the Adviser specifically for use with reference to the Adviser in the preparation of the Memorandum or 
any supplement thereto or any Authorized Sales Materials or any such Regulation D Filing, or (c) 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 representations concerning the Shares by the Adviser or the Adviser’s representatives 
or agents, or (d) any untrue statement made by the Adviser 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 (e) any material violation of this Agreement, or (f) 
any failure to comply with applicable laws governing money laundry abatement and anti-terrorist financing efforts, 
including applicable SEC Rules and applicable provisions of the USA PATRIOT Act of 2001, or (g) any other failure 
to comply with applicable FINRA Rules or SEC Rules, including Rule 506 of Regulation D promulgated under the 
Securities Act.  The Adviser will reimburse the aforesaid parties, 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 the 
Adviser may otherwise have. 

(c)  Promptly after receipt by an indemnified party under this Section 10 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 10, notify in writing the 
indemnifying party of the commencement thereof and the omission so to notify the indemnifying party will relieve it 



 
 

10 
 

from any liability under this Section 10 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. In case 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 Subsection (d)) 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. 

 
(d) The indemnity agreements contained in this Section 10 shall remain operative and in full force and 

effect regardless of (1) any investigation made by or on behalf of the Adviser, or any person controlling the Adviser 
or by or on behalf of the Company, or any officer or director thereof, (2) delivery of any Shares and payment therefor, 
and (3) any termination of this Agreement.  A successor of the Adviser 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 10. 

11. Term of Agreement.  

This Agreement shall become effective as of the date on which this Agreement is executed by the Company 
and Adviser.  Each party may terminate this Agreement at any time for any reason by giving thirty (30) days’ written 
notice to the other party; provided, however, that this Agreement shall in any event automatically terminate at the first 
occurrence of any of the following events:  (a) the Offering shall be terminated; or (b) Adviser’s license or registration 
to act as an investment adviser shall be revoked or suspended by any federal, self-regulatory, or state agency and such 
revocation or suspension is not cured within ten (10) days from the date of such occurrence.  In any event, this 
Agreement shall be deemed suspended during any period for which such license is revoked or suspended.  

12. Notices. 

All notices and communications hereunder shall be in writing and shall be deemed to have been given and 
delivered when deposited in the United States mail, postage prepaid, registered or certified mail, or sent by facsimile 
transmission, to the applicable address set forth below. 

If to the Company:   
Tasty Brands, LP 
6701 Center Drive West,  
Suite 1450  
Los Angeles, California 90045  
Attention:  Chief Compliance Officer 

 
If to the Dealer Manager: Triton Pacific Securities, LLC 
    6701 Center Drive West, Suite 1450 
    Los Angeles, California 90045 
    Attention: Brian Buehler 
 
If to Adviser, to the person whose name and address are identified in Exhibit A hereto. 
 
14. Successors.  
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This Agreement shall be binding upon and inure to the benefit of the parties hereto, and shall not be assigned 
or transferred by Adviser by operation of law or otherwise.  

15. Confidentiality. 

(a) Dealer Manager, the Company, Triton Pacific or one of their affiliates or employees, agents or advisers 
(“Representatives”) (all such entities and persons, collectively, the “TP Entities”) may have provided and will furnish 
to Adviser or its affiliates or Representatives with certain information that is either non-public, confidential or 
proprietary in nature in connection with Adviser’s review, investigation, examination and evaluation (the “Due 
Diligence Evaluation”) of the Company in connection with the Offering. This information furnished to Adviser or its 
affiliates or Representatives, including the terms and conditions of any agreements entered into between Adviser or 
its affiliates and any TP Entity, together with analyses, compilations, forecasts, studies or other documents prepared 
by Adviser or its affiliates or Representatives which contain or otherwise reflect such information is hereinafter 
referred to as the “Information.” The term Information shall not include such portions of the Information which (i) are 
or become generally available to the public other than as a result of a disclosure by Adviser or its affiliates or 
Representatives in violation of this Agreement, or (ii) become available to Adviser on a non-confidential basis from a 
source other than an TP Entity that has a bona fide right to do so and which is not subject to any obligation to keep 
such information confidential. In consideration of the TP Entities furnishing Adviser or its affiliates or Representatives 
with the Information, Adviser agrees that: 

(b) The Information will be kept confidential and shall not, without Triton Pacific’s prior written consent, 
be disseminated or disclosed by Adviser or its affiliates or Representatives, in any manner whatsoever, in whole or in 
part, and shall not be used by Adviser or its affiliates or Representatives, other than in connection with performing the 
Due Diligence Evaluation. Moreover, Adviser agrees to reveal the Information only to such of its affiliates or 
Representatives who need to know the Information for the purpose of performing the Due Diligence Review, who are 
informed by Adviser of the confidential nature of the Information and who agree to act in accordance with the terms 
and conditions of this Section 15. 

(c) All copies of the Information will be returned to Triton Pacific or destroyed upon Triton Pacific’s 
request. 

(d) In the event that Adviser or any of its affiliates or Representatives are requested or required (by oral 
questions, depositions, interrogatories, requests for information or documents, subpoena, civil investigative demand 
or other process) to disclose any of the Information, Adviser will (i) promptly notify the Company of the existence, 
terms and circumstances surrounding such request; (ii) consult with the Company on the advisability of taking legally 
available steps to resist or narrow such request; and (iii) assist the Company in seeking a protective order or other 
appropriate remedy to assure that confidential treatment will be accorded to such portion of the Information required 
to be disclosed.  In the absence of a protective order or other appropriate remedy, Adviser agrees that Adviser will 
only disclose that portion of the Information which, in the opinion of counsel, Adviser is required to disclose.  Adviser 
agrees that Adviser shall be responsible for any breach of this Agreement by Adviser’s Representatives.  Adviser 
further agrees to exercise its reasonable efforts to otherwise preserve the confidentiality of the Information. Upon 
reasonable notice, Adviser further agrees to cooperate with the TP Entities in obtaining a protective order or other 
appropriate remedy. 

(e) In no event shall any of the TP Entities be liable for any losses, damages, claims or expenses incurred 
or actions undertaken by Adviser or its affiliates or Representatives as a result of their receipt of the Information or 
their use thereof. Adviser agrees that the Information is and shall remain the property of Triton Pacific and that none 
of the TP Entities has granted Adviser or its affiliates or Representatives any license, copyright, or similar right with 
respect to any of the Information. 



 
 

12 
 

(f) Adviser hereby acknowledges that Adviser is aware, and that Adviser will advise its affiliates or 
Representatives who have been provided with Information, that the United States securities laws prohibit any person 
who has received from an issuer material, non-public information from purchasing or selling securities of such issuer 
or from communicating such information to any other person under circumstances in which it is reasonably foreseeable 
that such person is likely to purchase or sell such securities. Adviser further acknowledges that some or all of the 
Information is or may be price-sensitive information and that the use of such Information may be regulated or 
prohibited by applicable legislation relating to insider dealing and we undertake, on behalf of ourselves and our 
Representatives, not to use any Information for any unlawful purpose. 

(f) Triton Pacific has the right to enforce this Section 15 as a third party beneficiary. 

16. Miscellaneous.  

(a) This Agreement shall be construed in accordance with the applicable laws of the state of Delaware. 

(b) Nothing in this Agreement shall constitute Adviser as in association with or in partnership with the 
Company or the Dealer Manager.  

(c) This Agreement embodies the entire understanding between the parties to the Agreement, and no 
variation, modification or amendment to this Agreement shall be deemed valid or effective unless it is in writing and 
signed by both parties hereto.  

(d) If any provision of this Agreement shall be deemed void, invalid or ineffective for any reason, the 
remainder of this Agreement shall remain in full force and effect. 

(e) The representations, warranties and agreements contained in this Agreement are made as of the date 
hereof and as of any time during the Offering period and such representations, warranties and agreements, including 
the indemnity provisions herein, shall remain operative and survive the sale of the Shares. 

(f) This Agreement may be executed in counterpart copies, each of which shall be deemed an original but 
all of which together shall constitute one and the same instrument comprising this Agreement. 

[Remainder of page intentionally left blank] 
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(g) IN WITNESS WHEREOF, the parties have executed this Agreement on the date first set forth on 
Exhibit A hereto.  

ADVISER: COMPANY: 
 
______________________________ TASTY BRANDS, LP 
(Name of Adviser)   
 
 
 

By:  By:   
 
Print Name:  Print Name:  Craig J. Faggen  
Title:  Title:  CEO  
 
 
DEALER MANAGER: 
 

TRITON PACIFIC SECURITIES, LLC 
 
By:  
Print Name:  
Title:      

 
 
 

 

[Signature Page to Limited Partnership Agreement of Tasty Brands, LP] 

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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EXHIBIT A 
TO 

SELECTED INVESTMENT ADVISER AGREEMENT 

This Exhibit A is attached to and made a part of that certain Selected Investment Adviser Agreement, dated as of the 
___ day of ____________________, 20__, by and between Tasty Brands, LP and ___________________________. 
 
1. Date of Agreement: ____________________, 20___ 
 
2. Identity of Adviser: 
 
Name:    
 
Type of Entity:   
 
State of Organization:   
 
Qualified to Do Business and in Good Standing in the Following States:   
 
Registered as an Investment Adviser in the Following States:   
  
 
3. Name and Address for Notice Purposes: 
 
Name:   
 
Title:   
 
Company:   
 
Address:   
 
City, State and Zip Code:   
 
Telephone Number (including area code):   
 
4. Please complete the following for our records: 
 
(a) How many investment adviser representatives are with your firm?    
  
(Please enclose a current list.  All information will be held in confidence.)  
 
(b) Does your firm publish a newsletter? [    ] Yes     [    ] No 
 
What is/are the frequency of the publication(s)?  
[    ] Weekly   [    ] Monthly    [    ] Quarterly    [    ] Bi-weekly     [    ] Bi-monthly  
[    ] Other (please specify)   
 
Please place Tasty Brands, LP on your mailing list and provide a sample of the publication if available. 
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(c) Does your firm have regular internal mailings, or bulk package mailings to its investment adviser 
representatives? [    ] Yes     [    ] No 
 
Please place Tasty Brands, LP on your mailing list and provide a sample of the publication if available. 
 
(d) Does your firm have a computerized electronic mail (e-mail) system for your investment adviser 
representatives? [    ] Yes     [    ] No 
 
If so, please provide e-mail address:   
 
(e) Website address:   
 
Person responsible:   
 



 
 

16 
 

EXHIBIT B 
 

Qualified Custodian Programs 
 

Name of Custodian Name of Program 
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EXHIBIT C 
CERTIFICATION OF CLIENT SUITABILITY 

 
 Client Name:         

 The undersigned hereby certifies to Triton Pacific Securities, LLC (“Dealer Manager”) as follows: 
1. The undersigned is a registered investment advisor pursuant to the Investment Advisers Act of 1940, as 
amended. 
2. The undersigned is not receiving any commission in connection with such investment. 

3. The Client desires to invest in Tasty Brands, LP (the “Company”). 
4. Prior to recommending purchase of shares of the Company (“Shares”), the undersigned had and continues to 
have reasonable grounds to believe, based upon information provided by the Client concerning his or her investment 
objectives, other investments, financial situation and needs, and any other information known by the undersigned, 
that:  (A) each Client is an “accredited investor“ as defined in Rule 501(a) of Regulation D under the Securities Act, 
(B) each Client meets any additional suitability standards set forth in the Memorandum, (C) each Client that 
purchases Shares has a net worth and income sufficient to sustain the risks inherent in the Units, including loss of the 
entire investment and lack of liquidity, and (D) the Shares otherwise are or will be a suitable investment for each 
Client that purchases Shares, and the undersigned shall maintain files disclosing the basis upon which the 
determination of suitability was made. 

5. The undersigned represents that the undersigned is not subject to any of the “Bad Actor” disqualifications 
described in Rule 506(d)(1)(i) to (viii) under the Securities Act. 

6. The undersigned agrees and acknowledges that Dealer Manager is relying on this certification with respect to 
the suitability of the Client to purchase Shares through Dealer Manager. 

7. The undersigned represents and warrants that the undersigned has informed the Client of the current purchase 
price for Shares. 

 8. The undersigned further represents and warrants that the information set forth in this Certificate is 
accurate and that the Client’s subscription to purchase Shares either does not involve a discretionary account or, if 
so, that the undersigned has made the Client aware, prior to subscribing for the Shares, of the risks entailed in 
investing in the Shares. 
   
IN WITNESS WHEREOF, the undersigned has certified to the foregoing statements this ___ day of 
______________, 201_. 
       ADV or IARD #      
              
       Signature of Registered Investment Advisor 
 
              
       Print Name of Registered Investment Advisor 
 

Please submit this Certificate with the Client’s completed subscription documents to 
Triton Pacific Securities, LLC 

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

Attention:  Brian Buehler 
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EXHIBIT D 
 

DEALER MANAGER AGREEMENT  
 

[see attached] 
 


