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APR 19 2007

ICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR ,

NIFORM LIMITED OFFERING EXEMPTION ATE RECEIVED —]

| [
e of Offering {O check if this is an amendment and name has changed, and indicate change.) // é 5— // C?’

T koRmD | //////////{/:70

ance of Beneficial Interests of Paclfic Capital Growth, LLC
3 Under (Check box(es) that apply): [ Rule 504 [J ARule 505 X Rule 506 [ Section 4(6} O uLoE
» of Filing: J New Filing X Amendment

A. BASIC IDENTIFICATION DATA

Enter the information requested about the issuer
e of Issuer O check if this is an amendment and name has changed, and indicate change.

itic Capital Growth, LLC

ress of Executive Offices:
Pacific Alternative Asset Management Co., LLC, 19540 Jamboree Road, Suite 400, irvine, California

{Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(949)261.4900

12
iress of Principal Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code})

ifferent from Executive Offices)
PROCESSED

if Description of Business: Private investment Company
MAY 0 3 2007

e of Business Organization
& other (please specify)

[ corporation [ limited partnership, already formed
3 business trust O limited partnership, to be formed Limited Liability Company _<THOMSON
Month Year /_)F INANCIA]-—
ual or Estimated Date of Incorporation or Organization: | 0 6 | | o 1| Actual [ Estimated
isdiction of Incorparation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for Stats;
CN for Canada; FN for other foreign jurisdiction)

INERAL INSTRUCTIONS

deral:
o Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq,. or 15

5.C. 77d(8).
hen To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
ichange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on

lich it is due, on the date it was mailed by United States registered or certified mail to that address.
here to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Ipies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be

wtocopies of the manually signed copy or bear typed or printed signatures.
formation Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

ereto, the information requested in Pan C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
3ed not be filed with the SEC.
Hling Fee: There is no federal filing fee,

tate:

his notice shall be used to indicate reliance on the Uniform Uimited Offering Exemption (ULOE) for sales of securlties In those states that have adopted
'LOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
e, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany

s form.  This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must

e completed.
ATTENTION \
lure

‘ailure to file notice in the appropriate states will not result in a loss of the fedaral exemption. Conversely, fai
o file the appropriate federal notice wlll not result In a loss of an available state exemption unless such exemption

s predicated on the filing of a federai notice.

Persons who respond to the collection of information contained in this form ar
:C 1972 (5-05) (/\/\_/
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Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each general and managing partner of partnership issuers.

1 Promater [ Beneficial Owner [ Executive Officer [3 Director

< Box(es} that Apply: General and/or Managing Partner

lame (Last name first, if Individual): Paclfic Alternative Asset Management Company, LLC

1ess or Residence Address (Number and Street, City, State, Zip Code): 19540 Jamboree Road, Sulite 400, Irvine, California 92612

k Box{es) that Apply: 3 Promoter ] Beneficial Qwner B Executive Officer [ Director [ General and/or Managing Partner

Jame (Last name first, if individual): Watters, Patricia

1ess or Residence Address (Number and Street, City, State, Zip Code): ¢/o Pacific Alternative Asset Managament Co., LLC; 19540 Jamboree Road,
3 400, Irvine, Calitornia 92612
sk Box(es) that Apply: [ Promoter 3 Beneficial Owner ] Executive Officer [ Director

[0 General and/or Managing Partner

Name (Last name first, if individual):  Market Street Trust, Co.

ness or Residence Address (Number and Street, City, State, Zip Code): 80 East Market Street, Corning, New York 14830

ck Box(es) that Apply: [ Promoter Beneficial Owner ] Executive Officer [} Director [ General and/or Managing Partner

Name (Last name first, if individual):  Pacific Low Volatility Fund, LLC

iness or Residence Address (Number and Street, City, State, Zip Code): 12 East 44™ Street, 7" Floor, New York, New York 10017

:ck Box(es) that Apply: [ Promoter 1 Beneficial Owner [0 Executive Officer (] Director O General and/or Managing Partner

| Name (Last name first, if individual):

siness or Residence Address (Number and Street, City, State, Zip Code):

eck Box(es) that Apply: L] Promoter [ Beneficial Owner (O Executive Officer [ Director (1 General and/or Managing Partner

[ Name {Last namae first, if individual):

siness or Residence Address {Number and Street, City, State, Zip Code):

ieck Box{es) that Apply: [ Promoter 1 Beneficial Owner O Executive Officer [ Director O General and/or Managing Partner

i1l Name (Last name first, if individual):

1siness or Residence Address (Number and Street, City, State, Zip Code):

1eck Box(es) that Apply: [ Promoter [ Beneficial Owner J Executive Officer [ Director [ General and/or Managing Partner

Al Name {Last name first, it individual):

usiness or Residence Address (Number and Street, City, State, Zip Code):

‘heck Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer O Director [ General and/cr Managing Partner

(Use blank sheet, or copy and use additicnal copies of this sheet, as necessary)
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OYes & No

15 the issuer sold, or does the Issuer intend to sell, to non-accredited investors in this offering?............cceen.
Answer also in Appendix, Column 2, if filing under ULOE.

hat is the minimum investment that will be accepted from any INAIVIAUAI? .........cceve v e $1,000,000"
May be waived
aes the offering permit joint ownership of @ SINGIE UNI2.........c.ivvrecrnrnimrerirrsese e ssressresrsss e ssssssssessessrssnses K ves (ONo
nter the information requested for each person who has been or will be paid or given, directly or indirectly,
Wy commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
ifering. M & person to be listed is an associated person or agent of a broker or dealer registered with the SEC
ac/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
ssociated persons of such a broker or dealer, you may sel forth the information for that broker or dealer only.
ime (Last name first, if individual)
158 or Residence Address (Number and Street, City, State, Zip Code)
of Associated Broker or Dealer
i in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[ All States

Check “All States” or check individUal SIAIES). .. .v.r v cire s e rer e ee s er s e eaaaeseeneesaaes
4 O,k Oz) Ome) Oca Ocor Oen e Owoc OFy Oea Omy Oo)

) OmN Opa Owks) OKyl Ora) OMel Omol OmMa) Omg OMN Omwms] Om™mo)
T ONe Omv) OmH Omg Oy NG OINel OINoy Do) OOkl O©eR) OPA)
1 Oisc Osby OmN Om) Own Ownm Owa Owa Owvi Own Owyl OFRA)

lame (Last name first, it individual)

1ess or Residence Address (Number and Street, City, State, Zip Code)

3 of Associated Broker or Dealer

s in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
(Check “All States” or check individual States)... s [J All States

W Ok Oz O@R] OcAl D[CO} |:|{CT] D[DE] D[DC] D[FL] Oleal O O00
U oOewm Opa Oiks) Oyl Owral OMel Omop OA) Oy O MmN OS] O MO]
A ONE}) Oy Onep O ONv Oy Oineg o] O0H O(okp O0R1 O(PA]
A Osc) Osor OMN OMmg Owpm Owrvn Owrva Owa Omwv Owy Owyl QPR

Name (Last name first, if individual)

iness or Residence Address (Number and Street, City, State, Zip Code)

1@ of Associated Broker or Dealer

‘es in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or cheCk iNdIVIAUAI STAES)............c..ooi i rie s e e et irriererreererrenseenienn 3 Al States

Al Ok Omiz) Owe) Oicap Olcol Owen Ome Owc OrFy Otea Oml Qo)
o Opn Opa Owxs) OKy) Oy Omer Ome) Owma) O Oy Ows) O Moy
iMTI One O ONH O OnNv O] ONel OINo) OpoHl OoK] OoRp O{PA)
Ry Omsc Oso OmN Omg Owon Ot Owvar Owa Qwvl Omwn O wy) OPR)

(Use blank sheet, or copy and use additional copies of this sheel, as necessary}
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ner e ayyreyale onernng pnee ol secunues INCIUged in s oitering and e iofar amount already
Hd. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
1 [J and indicate in the columns below the amounts of the securities offered for exchange and

ready exchanged.
Aggregate Amount Already
Type of Security Oftering Price Sold
DBDE L. b d bAoAtk b et b bbbt aen b ek s br st bn bt B $
O Common [C] Preferred
Convertible Securities (iNCIUAING WAITANIS) ... oottt srsa b sree 8 $
PArtNerShiD INTEIESIS .....o.veriieeee e et reeec et e e e e s es bt ans st enee e sensannsrnerennes B $
Other (Specify)  {Beneficial Interests) $ 500,000,000 § 324,648,605
TOML e e s S 500,000,000 324.648,605
Answer also in Appendix, Column 3, if filing under ULOE
znter the number of accredited and non-accrediled investors who have purchased securities in this
Hfering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
ndicate the number of persons who have purchased securities and the aggregate dotlar amount of
heir purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
investors of Purchases
ACCTEdItE INVESIONS .. .c.c.tcciir e e eerisr s eses e e se e et e esssn e sres e srssensnns e sans e snnssenseneens 22 $ 324,648,605
NON-BCCTBAMEA INVESIOS.....cccvveveeersceresrsesrceseteresesese s s teas s eea s seaassstsas s seas s et s sssassanasasanne 0 b 0
Total (for filings under Rute 508 ONlY) ... e et stsaa s n/a $ n/a
Answer also in Appendix, Column 4, if filing under ULOE
i this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C~Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5......ovimiteeciee et eeae s ene et e aas et s s ear e es s e A e e s s s e bR e e b sprns b nia $ n/a
BOGUIAHION A ... .ottt eee et eee ettt eee e eerevees b ot eenbvaereersasrase s e s ensraseresatshesmear st ranesaesrerrassses n/a $ n/a
Rule 504 n/a $ n/a
Total ...ccoveeeeeees n/a $ nfa
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
Transfer AGENE'S FEES .. cviiviireciieiiieis i icsstiies st en vt e sessnsessnssessenssssrsesssnssseseassensersneessessnssnsrsseses o) s
Printing and ENGraving COStS ..oo.iiieiieeiteeeeceeeeeeeeteeeeesees e essscessessesssesenssesenssenssesenssesssnsssssessssensess L) $
LBOAI FBES ..ttt et ee e a e ae e s r e s e A e AR e en A a At s et e rasees & $ 77,837
ACCOUNING FBES. ...t rsssvns e e s s st sae e sstene st raas st aasssteassna s sssanssstesssasesssess L] s 20,000
ENGINEETING FEES ......oivrcv v es e es e e b s e i et sa b sis e ee st eeeesemetesbensstesstemseneneres L] $
Sales Commissions (specify finders’ fees SeParately).........ccciicriiniieeeiireesi s s ssseesessectnene s sae e O $
Other Expenses (identify) Jev i O $
TOAD ...ttt e e e bbbt bbb b st s e srssera s s eretesesessrenesernsesennssnenree  (CR) $ 97,837
40f 8
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38 ProCReas L0 INE ISSUBT. L . i e e e e bt b

icate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

i for each of the purposes shown. If the amount for any purpose is not known, furnish an
imate and check the box to the left of the estimate. The total of the payments listed must equal
adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Paymenits to Payments to
Officers, Others
Directors &
Affiliates
SalAMES AN FEES ..vvcciveieeieee ettt ettt et erten et b sttt rat b O $ 0 [ $ 0
Purchase of real 851810 ........cccvieeiierireiscerreee e sa ettt e e O $ 0 (] $ 0
Purchase, rental or leasing and installation of machinery and equipment......... O $ 0 O s 0
Construction or leasing of plant buildings and facilities................ccco.iceceeaercccens O $ 0 O $ 0
Acquisition of other businesses (including the value of securities involved in this $ 0 O $ 0
offering that may be used in exchange for the assets or securities of another issuer
DUISUANE B0 8 MBIGRT. .vvvcvcvrereeeeeeeevenesseesaesseseeeseteassersesensesseasseanetsbtasssatraabatsaes ]
Repayment of INAeDIEANESS. ...........ccovreeereric e bere e nereeenans [ $ 0 O $ 0
WOTKING CADILAL ..vvvvrvveeriesirrr e risscreseas s enesssas s ses s esssess e eesas s et ittt O $ 0 x| $ 499,902,163
Other (specify): O $ 0 O $ 0
a $ 0o O s 0
COLUMIN TOMAIS .....eeceeeeee et e ee e e e st s reseeessenrmsssseseesmenaesatessestesesssrsnsansasaneeas ] $ 0 X $499,902,163
Total payments Listed (column totals added) ...........ccovereerivcencreic e (| 4] $ 499,902,163

D. FEDERAL SIGNATURE

ssuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
itutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
2 issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

i (Print or Type) Sign% Date
_Pacific Capital Growth, LLC " )Mm April 16, 2007
e of Signer (Print or Type) Title of Signer (Print or Typa}
lcia Watters Chief Qperating Officer of Pacific Alternative Asset Management Company, LLC, its
Manager
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C, 1001}




See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

ssuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

rized person.
o (Print or Type) Signature Date
Pacific Capital Growth, LLC «7%6&,@'4, Maztees April 16, 2007
e of Signer {Print or Type) Title of Signer (Print or Type)
icia Watters Chief Operating Officer of Pacific Alternative Asset Management Company, LLC,
its Manager
uction;

: the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manua
nanually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




Intend to sell

te non-accredited
investors in State
{Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
{Part C - item 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E — Item 1)

Yes No

Beneficial interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

$500,000,000

10

$3,675,699

$500,000,000

$8,000,000

$500,000,000

$80,032,367

L%

$500,000,000

$9,662,828

$500,000,000

$4,000,000

10

1A

AN

Vs

Vo

$500,000,000

$1,926,170

MT

NE

NV

NH

NJ

NM

~-908006 vi 0306166-0110
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2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
(Part B - ltem 1) (Part C - ltem 1) {Part C — ltem 2} {Part E - ltem 1)
Number of Number of
Accredited Non-Accredited
) Yes No Beneficial Interests Investors Amount Investors Amount Yes No
X $500,000,000 2 $140,622,669 0 0 X
X $500,000,000 2 $70,728,874 0 0 X
1
\
A X $500,000,000 1 $4,000,000 0 0 X
/
I
Y
n
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