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Item2. MATERIAL CHANGES

Pursuant to exemptions which are no longer ava|dPFG was not required to register
as an investment adviser with the Securities arch&xge Commission (SEC) prior to
2013. Thigrirm Brochure (our “Brochure”), dated 06/06/2013, is our initthsclosure
document prepared in accordance with SEC requiresnaard rules applicable to
registered investment advisers. As you will skis, Brochure is a narrative providing
detailed information regarding our firm, its praet$, fees, actual and potential conflicts
of interest and key mitigating circumstances, pefiand controls.

After our initial filing of this Brochure, this Ita 2 will be used to provide our clients
and/or Fund investors with a summary of materiatagdments made to the following

disclosure.



Item3. TABLE OF CONTENTS
Item Section Page
Number
1 Cover Page 1
2 Material Changes 2
3. Table of Contents 3
4. Advisory Business 4
5. Fees and Compensation 5
6. Performance-Based Fees and Side-by-Side Manageme 8
7. Types of Clients 8
8. Methods of Analysis, Investment Strategies aistt Bf Loss 9
9. Disciplinary Information 16
10. | Other Financial Industry Activities and Affitians 17
11. | Code of Ethics, Participation or Interest ine@{ Transactions and 17
Personal Trading
12. | Brokerage Practices 19
13. | Review of Accounts 20
14. | Client Referrals and Other Compensation 2(
15. | Custody 21
16. | Investment Discretion 21
17. | Voting Client Securities 21
18. | Financial Information 21




ltem 4. ADVISORY BUSINESS

PFG is an SEC-registered investment adviser wstprihcipal office and place of
business in San Francisco California. PFG wasddrm April 2004, though the
“Partnersfor Growth” brand traces its roots to 1983 when Don Camphbeth-founder
of PFG, then co-founded Hambrecht & Quist’s spégiainding group, which became
Hambrecht & Quist Guaranty Finance (“HQGF”). LonaiNield and Andrew Kahn
joined HQGF in 1987 and 1991, respectively. In20ndrew Kahn, Don Campbell
and Lorraine Nield (hereinafter collectively “thednding Members”) formed Partners
for Growth Managers, LLC and the first of the ptezéunds managed by the firm over
the years. The Founding Members remain the fipmiscipal owners.

PFG provides investment management services dol¢he private secured debt funds
described below (hereinafter collectively, “the Bgf). Unlike other types of private
funds, such as hedge funds, PFG’s private secuwietdfainds receive unfunded or
partially funded capital commitments from investdtsing a fundraising stage, and then
the Funds are closed to new investors. From torigrte thereafter, the Fund’s General
Partner, one of our affiliates, will notify invessato make capital contributions, in
proportion to their respective commitments, to émaee fund to make investments.
Prior to each capital call, the investment will edeen identified and fully vetted
through an extensive due diligence and negotigirooess.

PFG Funds

PFG currently provides investment management s\ the following private secured
debt funds:

» Partners for Growth, L.P. (*PEG 1), vintage ye&02,

» Partners for Growth II, L.P. ("PEG II"), vintage 3:€2006;

» Partners for Growth Ill, L.P. (*PEG 1lI") vintageegpr 2010, and

» Partners for Growth IV, L.P. (collectively "PFG 1Y/vintage year 2013.

The PFG Funds are not required to register undegécurities Act of 1933 or the
Investment Company Act of 1940 in reliance uponaierexemptions available to issuers
whose securities are not publicly offered. PFG agas the Funds on a discretionary
basis in accordance with the terms and conditibesich Fund's offering and
organizational documents.

PFG Funds generally, but not exclusively, provideused loans to technology and life
science companies, and purchases warrants anid/ck,and rights to purchase stock.

ASSETS: As of May 31, 2013, PFG had approximat@34$463,092n gross
discretionary assets under management. PFG dbesamage any assets on a non-
discretionary basis.

IMPORTANT ADDITIONAL CONSIDERATIONS: The informatin provided herein
merely summarizes the detailed information provicketthe Fund’s offering and




organizational documents. PFG may launch additipreate funds in the future. Such
funds may have the same, similar or a differenicstire, objectives or strategies as the
Funds. Current Fund investors and prospectivestove in any new fund launched by
PFG should be aware of the substantial risks ast®ativith investment as well as the
terms applicable to such investment. This andratk&iled information are provided in
the appropriate Fund offering and organizationaiuthaents.

Item 5. FEESAND COMPENSATION

For our services to the Funds, we charge a managdeeas described below. In
addition, each Fund’s General Partner, affiliateBEG as defined at Iltem 10 of this
Brochure, will receive a form of performance-basethpensation, as described below.
(Capitalized terms shall have the meanings providede applicable Fund's offering
documents).

* Management fees will be paid quarterly, in advancé of current income or
investment proceeds of the Funds and, to the ert@ssary, from drawdowns
of capital. Each Fund will pay PFG an annual maneege fee: (i) during the
period from the Investment Commencement Notice Rateending at the
conclusion of the Reinvestment Period at the ra®0% per annum of Capital
Commitments; (ii) thereafter, 2.0% of the Net Asgalue of the Fund as defined
in the applicable Fund offering documents.

» Performance based fees are allocated once a Hredllen has been attained for
all of the Fund’s Partners as set forth in the igpple Fund’s limited partnership
or similar agreement and/or private placement mandum. Subject to the
applicable General Partner’s obligation to retunnds to Fund investors, as well
as the achievement of a minimum Hurdle Return, &actd, as applicable, will
allocate 20% of their net profits to the Generati.

Investors should refer to the appropriate limitadipership agreement and/or private
placement memorandum for detailed information retigar fees and expenses related to
investment in a Fund. It is also important to rtbe any new fund launched by PFG
may have the same, similar or materially diffetenins than those summarized below.

GENERAL INFORMATION:

Participation AgreementsWith respect to PFG Il and IV, PFG has enterdd i
participation agreements with Silicon Valley Bamidats parent company, SVB
Financial Group (hereinafter, “SVB”). For a separeonsultation fee, these
arrangements permit SVB to review each deal anits atvn discretion, participate in
selected deals alongside these Funds up to aiggearhount. SVB was also the largest
investor in PFG | and Il. It is anticipated thatignificant portion of the Funds’
investment opportunities may be sourced from S\iBay sales officers.



Affiliate Investments PFG Equity Investors, LLC (“PEI"), an affiliatd BFG, is entitled
to purchase 12% of any warrants, stock and othéradves (but not convertible debt)
acquired by SVB in connection with its discretionparticipation in Funds’ lll and IV
deals, at SVB’s cost, and PEI will receive an atamn of 12% of SVB’s income from
participations (other than income from derivatipeschased by PEI). On an ad hoc
basis, PElI may request SVB’s consent to permit fitrchase up to 12% of straight
equity participation investments.

In addition, the General Partner of each Fund gaherally participate in the Fund’s
investments by investing directly in the Fund. Teneral Partners for the Funds are
affiliated with PFG through common ownership andtoal as well as shared executive
officers including PFG’s Founding Members.

Potential for Overlap with Principals’ Investment®FG will not exclude from
consideration investment in a company in whichRbanding Members, executive
officers or other affiliated persons of PFG havevmusly, directly invested capital or
provided financing at an earlier stage of the comyfsadevelopment. (See also ltem 11
of this Brochure).

Co-Investmentsin general, PFG does not provide financing oeoilise seek to invest
on behalf of the Funds in excess of uncalled chaitailable through the applicable
Fund(s), though it reserves the right to do so:ldan/co-investment opportunities may,
therefore, be offered to certain Fund investorsirtaffiliates or third parties from time to
time, as appropriate. As set forth above, pursteaoértain participation agreements,
SVB has a discretionary right to participate alodg®f investments made on behalf of
Funds Il and IV up to certain specified caps. S4@VB pass on any such
opportunities, in PFG’s sole discretion, the Firmyndetermine to extend the co-
investment opportunity to certain other Fund ingesthat have negotiated the right,
through side letter arrangements or otherwisegtodiified of such co-investment
opportunities and, as appropriate, to co-investaddition, co-investments may also be
offered to other investors who introduce PFG teraling opportunity. Any co-
investment opportunity offered by PFG to a Funcdester, an investor’s affiliate or a
third-party will be offered only when in the bestarests of the Funds.

Clawbacks Each Fund’s General Partner will be subject kmo&-back contribution
obligation in the event of over distributions t@ tBeneral Partner pursuant to the terms
of the applicable Fund’s limited partnership agreatn

Lock-Up: Except as may be otherwise set forth in the Fainéfering documents, an
investor in any of the Funds may not rescind any qfats capital commitment or
otherwise withdraw from the Fund. Private funddsting is for those who can afford to
have capital locked up for long periods of time arw are able to bear the risk of
significant losses.



Investors in the Fund should refer to the appliedhind's limited partnership agreement
and offering documents for complete informationareiing lock-ups and penalties or
other consequences for failure to observe capsléd made by the Fund.

Side ArrangementsFund investors subject to ERISA (as well as itmsssubject to
similar state laws) have a limited right to withdrdrom the Fund if continued
participation by such investors would violate suaws. PFG or the Fund’'s General
Partner, as appropriate, may in the future, waivenodify certain terms of investment
for certain large or strategic investors, in sidiéers or otherwise, in its sole discretion,
including but not necessarily limited to, co-invesnt opportunities or more frequent or
varied formats or modes of portfolio reporting.

Other Fees and Expensedn accordance with the terms of each Fund’srofte
documents, each Fund was responsible for the lagabunting and other organizational
expenses related to the offering.

Investors in any new fund launched by PFG shotfter te the offering document for
such fund for information regarding the extent tuak organizational expenses will be
incurred by the fund. No fund will be responsifdeor otherwise incur any percentage
of the organizational expenses of any other funds.

In addition to the organizational expenses of #spective Funds, each Fund shall also
bear all costs incurred in connection with operatibits business, including those costs
associated with holding or sale of securities, ll¢igagation and otherwise), audit, and
tax preparation fees, bank fees, costs of appgisade association dues (if applicable)
and the cost of Fund meetings.

No Market for Partnership Interests; Restrictionsolransfer: The sale of Fund
interests has not been registered under the Sesuitt or under any state securities
laws, and therefore the shares cannot be soldaitliey are subsequently registered
under the Securities Act and other applicable seesifaws, or an exemption from such
registration is available. There is no public marfke Fund interests and none is
expected to develop. Moreover, pursuant to eacli’Biartnership Agreement, Fund
interests are not generally transferable. Thereoreénvestment in the Funds should be
considered illiquid. In addition, the inability teansfer Fund interests may limit the
availability of certain estate planning strateglspective investors in any new Fund
launched by PFG should not invest unless they i@eaped to retain their Fund interests
through the term of the Fund.

General Investors in the Funds and prospective investoey new fund launched by
PFG or its affiliates should refer to the approgriaoffering and organizational
documents for additional important information,nmer conditions and risks involved
with investing in the Fund(s).



Item6. PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

As discussed in Item 5 of this Brochure, each Fsi@Eneral Partner, an affiliate of PFG
through common ownership and control, is entittedetceive performance-based
compensation from the Fund in accordance witheéha¢ and conditions of each Fund’s
limited partnership or similar agreement. Sucledggmance-based compensation is
calculated based on a share of aggregate realinéitspf the Fund (subject to achieving
a preferred return on invested capital as set farthe applicable Fund’s offering
documents).

Investors in the Funds, and prospective investoeny new Fund launched by PFG,
should note that performance-based fees, in somexts, could create an incentive for
an adviser such as PFG to recommend investmenthwiay be riskier or more
speculative than those which would be recommendedémna different fee arrangement.
However, the nature of secured debt financing resltigis risk because the performance
based fees are earned on the basis of realizééy than unrealized, income and gains.
This approach incentivizes PFG to focus on findreoia management strengths of
companies as well as the value of collateral wheking investment decisions for the
Fund.

At this time, we do not offer advisory servicextients who do not pay performance-
based compensation, and therefore, we do not hawreantive to favor performance-
based fee accounts over non-performance-baseddearsts. However, in theory, we
could have incentive to favor a Fund in which a#fe and employees of the Firm and
General Partner may have more of their personatagsvested. This risk is primarily
mitigated by the terms of each Fund’s limited parship or similar agreement, which
requires that we have substantially (though noesearily entirely) completed the
investment phase of one Fund before the launchhefraaFund with similar investment
goals and objectives. In addition, once we laumdew fund, we are not generally
permitted to make investments on behalf of theipres/fund.

As a matter of policy and practice, we endeavailldtmes to put the interest of the
Funds first.

ltem 7. TYPESOF CLIENTS

Currently, we provide investment advisory serviselely to the Funds, which are
privately, structured debt funds as disclosedean It of this Brochure.

Except as permitted by us or the applicable Gerraether, in accordance with the
applicable Fund’s subscription documentation, ti@mum required capital
commitment to the Funds is $250,000. Actual capianmitments to the Funds ranged
from $25,000 to $50,000,000. Because interedtsei-und and any new fund launched
by PFG were and will be offered pursuant to cergi@mptions from registration under
the Securities Act of 1934 and the Investment Comect of 1940, any investor or



prospective investor in a Fund managed by PFG mast certain minimum
gualifications requirements as set forth in theliapple Fund’s subscription documents.

Prospective investors in any new Fund launchedHsy Ehould refer to the appropriate
Fund offering documents for information regardihgttFund’s minimum required capital
commitment and any additional qualifications regdifor investment.

Item 8. METHODS OF ANALYSIS, INVESTMENT STRATEGIESAND
RISK OF LOSS

M ethods of Analysis and Str ateqy

As adviser to the Funds, we rely on a robust dligestice process in determining which
companies to invest in on behalf of the Funds. Riv8sts (or has invested) each Fund’s
assets by providing debt financing primarily tohbeclogy and life sciences companies
that are underserved and underfinanced by traditiomancing sources, where there is
less competition and for which PFG’s custom debtpcts allow for premium returns to
be achieved. These are typically the opportunitiat attract less deal competition and
require more innovative financing. Our investiqgpeach means that the types of deal
structures, collateral and/or industries may chdnga time to time. A significant

portion of investment opportunities are sourced®byB’s many lending officers.

Through our analysis of opportunities, we seeldemtify companies that have the
potential to generate significant gains from eqp#yticipation rights often obtained
through financing deals (warrants, convertible deiat stock). We seek to structure
financing so that the principal amount outstandinder any loan is protected by a
combination of the borrower’s cash flow and thedesl value of the borrower’s assets.
Our strategy requires that we diligently manage#tments so that surprises are
minimized and problems are addressed early andougty through on-going
monitoring. Should market conditions dictate prucke our discipline requires that we
remain poised on the sidelines ready to act wheditons improve.

In addition to the value of a prospective portfammpany’s technology and assets, our
analysis includes an assessment and understandisgcapabilities, track record,
current status and the support of its key stakedrs]dnanagement, investors, board
leadership and other lending and financing partners

Risks Associated with Analysis and Strateqy Employed

Investment in the Funds involves a number of sigaiit risks. In addition to the risks
described below, investors in any of the Fundsmndpective investors in any Fund
launched by the firm in the future should also cd&sthe risks and other factors
described in the appropriate Fund’s Private Placéfiemorandum.



Unspecified Investmentd-und investors must rely upon the ability of PiRG

identifying, structuring and implementing investrteeoonsistent with each Fund’s
investment objectives and policies. There can bassorance each Fund will achieve its
investment or performance objectives, includingltdoation of suitable investment
opportunities and the achievement of targeted @testurn. On any given investment,
the possibility of partial or total loss of a Fusdapital exists.

Reliance on SVB Transaction FlowAs disclosed above, a significant portion of the
Funds’ business opportunities have been sourced $4B’s many sales
lenders/officers. Although PFG does not anticigihte transaction flow significantly
decreasing, and any decrease would be countergreelte SVB's intentions under the
participation arrangement with the Fund 11l and INgre is no obligation on the part of
SVB to continue to feed transaction flow to PFG ptincipal incentive being the benefit
currently enjoyed by SVB in being able to bettawsats clients by offering products
through PFG that SVB, for a variety of reasonsnoaoffer on its own. If SVB’s
strategic interest changes or for any other re&38 ceases to provide deal flow to
PFG, the pace of investment would likely decreAsdecrease in deal flow would mean
that the Funds still investing would likely takentger to build a diversified portfolio of
investments.

Reliance on Management of the FungRisk of SVB Termination or Non-
Participation: PFG will make decisions with respect to the managnt of the Funds.
The success of the Funds will depend on the aluifi§FG to identify and consummate
suitable investments. The Funds will have broadrdigon in making investments, which
generally will include investments in debt obligais and other securities that have
significant risks as a result of business, financmarket or legal uncertainties. The loss
of the services of one or more of the key persautdchave an adverse impact on the
Funds’ ability to realize their investment objeetsv

PFG has secured limited insurance on Andrew Kalkeyagerson, in its favor and that of
its employees.

SVB has the right to terminate their Loan and Itwvesit Management and Servicing
Agreement (the *SVB Agreement”) with PFG for causeluding if either Don
Campbell or Andrew Kahn should cease to provideises to PFG (for any reason).
Termination of the SVB Agreement and/or SVB det@ing not to participate in
individual transactions may have a detrimental stevm effect on the Funds and its
prospects and, if PFG were unable to otherwiseiefftly source capital (e.g., another
strategic relationship), the long-term prospectthefFunds, including its overall scale,
may suffer. In addition, the members of the Geneeatner may have demands on their
time from existing business activities, or for theestment, monitoring and other
functions of other investment funds that are orgedhiin the future by PFG.
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No assurance can be given that PFG will corresthjuate the nature and magnitude of
the various factors that could affect the valuamd return on the Funds’ investments,
that the Funds will be successful in obtainingatlg and sufficient investments or that,
if such investments are made, the objectives ofFtireds will be achieved.

Credit Risk of Investmentdt is expected that loans made by the Funds géyevill be
repayable over terms of 12 to 60 months. Thegsesleall be subject to, among other
risks, credit risk. PFG generally loans money tmpanies in amounts and under terms
that do not qualify for credit from banks and ottraditional financing sources. “Credit
risk” refers to the likelihood that an issuer vdéfault in the payment of principal and/or
interest on an instrument. Financial strength adesicy of an issuer are the primary
factors influencing credit risk. In addition, treck of or inadequacy of collateral or credit
enhancement for a debt instrument may affect @ditrisk. Credit risk may change over
the life of an instrument. In some instances, tihditeonal amounts of financing which
may be required by a portfolio company to repayiigations to the Funds may not be
available. There can be no assurance that a gordompany will have sufficient cash
flow from operations or capital resources to sgiitsf loan obligations to the Funds as
they become due. Nor is there any assurance thateral taken by the Funds to secure
repayment of such loan obligations will have resbie value sufficient to satisfy such
obligations.

Projections The Funds may rely upon projections, forecasesstimates developed by
PFG, PFG’s managers, and consultants retained 8ydPIPFG’s managers, or by a
portfolio company concerning the portfolio companititure performance and cash flow.
Projections, forecasts and estimates are forwarkithg statements and are based upon
various assumptions. Actual events are difficulptedict and beyond the Funds’ control.
Actual events may differ from those assumed. Sonpwitant factors that could cause a
portfolio company’s actual results to differ maadlsi from those in any forward-looking
statements include the domestic and foreign busieegironment, the market, financial
or legal conditions. Accordingly, there can be ssumance that estimated returns or
projections can be realized or that actual retarmesults will not be materially lower
than those estimated. Projections are inherentjestito uncertainty and factors beyond
the control of PFG and the portfolio company. Tigccuracy of certain assumptions, the
failure to satisfy certain financial requirementsldhe occurrence of other unforeseen
events could impair the ability of a portfolio coamy to realize projected values and
cash flow.

Focus on High-Growth Technology Companieshe Funds’ investments will be
targeted generally at rapid growth technology diedskciences companies.

The industries in which these companies competsubject to continuous technological
change and investments in these companies poseeunsits. For example, these
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companies may not have viable products or servinag,not have a proven operating
history or proven management, may be operatingagsaor have significant variations

in operating results, may be engaged in a rapiaiynging business with products subject
to a substantial risk of obsolescence, may recuibstantial additional capital to support
their operations, to finance expansion or to mairttaeir competitive position, or may
otherwise have a weak financial condition.

The portfolio companies may face intense compaetitiocluding competition from
companies with greater financial resources, motensive development, manufacturing,
marketing and other capabilities, and a larger remolb qualified managerial and
technical personnel. These portfolio companies atsy have difficulty protecting their
intellectual property, and such companies’ pendinfuture patent applications may be
challenged, denied or invalidated.

Competitive companies could bring costly and disugppatent infringement actions
against the portfolio companies, and such companasnot have the financial
resources to enforce some or all of their patgfitsi. In the case of life sciences
companies, the portfolio companies’ products, dgwalent activities and manufacturing
processes will, in many cases, be subject to exiensgulation by the FDA, and the
process of obtaining marketing clearance from tbé For new products or product
enhancements could be costly and time-consumingddiition, these portfolio
companies may be subject to product liability clginvhich may harm their business,
financial condition and results of operations.

Risks in Competitive Market EnvironmenDuring periods of increased competition,
such as an environment of rising valuations angelamflows of capital to venture

lending (as was seen in the late 1990’s technabadpple and in 2006-2007), rather than
compromise its adherence to guiding principles, Ry be forced to adapt its loan
structure, reduce its pace of investing, or looktwease its activities in other overseas
markets where there is less competition. Therebeamo assurance that the Funds will be
able to source transactions within its investing@ples in jurisdictions in which it
currently evaluates loan transactions and may t@mgw investment pace or review
new strategies.

Additional Risks Associated with Equity Investmenbscluding Equity Derivatives

(e.g., Warrants)Although the Funds’ investment strategy is focusediebt

instruments, a portion of the Funds’ capital isentpd to be invested in equity securities,
primarily as an equity participation right (i.e.warrant) but also in some instances as a
stand-alone equity investment in selected existinigrmer portfolio companies _(*Equity
Investments”). Equity Investments in portfolio coempes may not be sold until several
years after they are made, if at all. The abilitydalize gains on these investments
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depends not only on the portfolio company andigsohical results and prospects, but
also on political, market and economic conditions.

Fluctuations in the market prices of securities ratigct the value of the investments
held by the Funds and instability in the securitregkets may increase the risks inherent
in the Funds’ investments. It is anticipated tHhbwa substantial portion of the Funds’
Equity Investments will consist of securities theg subject to restrictions on resale by
the Funds because they were acquired in a privatement transaction. In addition, the
trading market for the equity securities of anytfadio company may not be sufficiently
liquid to enable the Funds to sell such securitiben it believes it is most advantageous
to do so, or without adversely affecting the pticereof. Generally, the Funds will be
able to sell such securities only under Rule 14dieutthe Securities Act, which permits
limited resales under specified conditions, or pars to a registration statement under
the Securities Act. When restricted securitiessatd to the public, the Funds may be
deemed to be an underwriter, or possibly a comtiglberson, with respect thereto for the
purposes of the Securities Act and be subjecttulity as such under the Securities Act.

Often the Funds are required to enter into shadeingbr comparable) agreements
providing that the Funds will vote securities tiholds voting securities, with the
majority investor and sell its investment at tlmees at which, and on the terms upon
which, the majority investor sells its securitieslatherwise limiting the transferability
of the Funds’ investments. In addition, practicalitations may inhibit the Funds’ ability
to liquidate certain of its investments in porttoiompanies since these companies are
typically privately held. There will be either ncanketplace or a limited marketplace for
the equity securities of a private portfolio compamd the realization of the success of
the investment may require the securities to be ®obther private investors or in a
public offering, or for the portfolio company to bequired. There can be no assurance
that any of these types of transactions will taleeg@ with respect to a particular
investment.

The public and private market valuation of secesitof companies engaged in industries
in which the Funds will concentrate its investmasatextremely volatile. This volatility
can increase the Funds’ risks associated with tingestments in equity securities. Sales
may also be limited by market conditions, which rbayunfavorable for sales of
securities of particular types of issuers or issueiparticular industries. The above
limitations, among others, could prevent the Funais selling securities held in

portfolio companies, result in a delay of any ssale or reduce the amount of proceeds
that might otherwise be realized.

Risks Associated with Liquidations or Bankruptcy &reedings Affecting Portfolio
Investmentsin the event that one or more of the Funds’ padfobmpanies is the
subject of a voluntary or involuntary liquidatiafissolution, winding-up or bankruptcy
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proceeding, the Funds’ investment may be materaliyersely affected and the Funds
may lose some or all of the capital that it invdstethat company. The liquidation value
of the company may not equal the liquidation vdaha was believed to exist at the time
of the investment. In addition, any such proceeslisg likely to result in additional costs
to the Funds and are likely to divert the time attdntion of the Managers away from
sourcing, closing and managing the Funds’ investsidiany events in a bankruptcy are
the product of contested matters and adversamakgdings and are beyond the control
of the creditors and the duration of a bankrupt@cpeding is difficult to predict.

In certain circumstances the priority (with respecsecurity) of the Funds’ investment
may not be respected. For example, certain claoh) as for taxes, may have priority
by law over the claims of other creditors. In aiahif the administrative costs associated
with a bankruptcy proceeding are frequently higtl are paid out of the debtor’s estate
prior to any return to creditors. Due to the lengtla typical bankruptcy proceeding,
even if the portfolio company is able to emergerfisankruptcy, the company may lose
its market position and key employees and others®me incapable of restoring itself
as a viable entity.

Various federal and state laws enacted for theeptiain of creditors may apply to
investments of the Funds by virtue of the Fundi es a creditor with respect to such
investments. A court, in a lawsuit brought by apaid creditor or representative of
creditors of a portfolio company, may, under cert@rcumstances, invalidate, in whole
or in part, any such indebtedness and any seautéxest or other lien securing such
investment as a fraudulent conveyance. A court atsxy subordinate such indebtedness
to existing or future creditors of the portfoliorspany or order the recovery of amounts
previously paid by the portfolio company (includiagnounts paid to the Funds) in
satisfaction of such indebtedness or amounts reptieg proceeds of a security interest
or other lien previously applied in satisfactionsath indebtedness. Payments made on
an investment are avoidable as a preference if watien a certain period of time

(which may be as long as one year) before insolwvehthe portfolio company. In
general, if a payment on an investment is avoidatihether as a fraudulent conveyance
or a preference such payment can be recapturest &itim the initial recipient (such as
the Funds) or from subsequent transferees of sagment, including the Funds’
investors.

A number of judicial decisions in the United Statese upheld the right of borrowers to
sue lending institutions on the basis of varioushaug legal theories (collectively

termed “lender liability”). Generally, lender lidity is founded upon the premise that an
institutional lender has violated a duty (whetheplied or contractual) of good faith and
fair dealing owed to the borrower or has assumaelgaee of control over the borrower
resulting in creation of a fiduciary duty owed k@ tborrower or its other creditors or
shareholders. Because of the nature of the Fundestments, the Funds could be subject
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to allegations of lender liability (and therefoneur costs of defense whether or not such
allegations are unfounded).

If the trend towards lending in non-U.S. jurisdicts that was initiated in PFG Il and
increased in PFG Il continues, Fund IV and any kexvd launched in the future may
experience a loan collection or other enforcememtgeding in such non-U.S.
jurisdictions. Although the PFG and its affiliateslieve (based on foreign legal counsel
advice) that the laws of such non-U.S. jurisdicsignovide lender protections akin to or
no less than those afforded lenders in the Unitates, there can be no assurance that
this will be the case. It is also possible thatdbsts associated with enforcement may
exceed those experienced in the United States.

Passive Nature of Investment$he Funds will not have an active role in the daglay
management of the portfolio companies. As a rethdtyeturns of the Funds will
primarily depend on the performance of the boadirmanagers of the portfolio
companies and other investment managers and celwddlistantially adversely affected
by their unfavorable performance. Although the FRuwill have control over its selection
of investments, the investment relationship wishpibrtfolio companies will largely be
passive after the investment is made. As a rawat-unds will generally have little or no
control over the management or operations of itf@am companies.

Financial Market Fluctuations: Investments in many industries have experienced
significant volatility over the last several yeamad especially in more recent months.
Continued volatility in political, market or econ@éntonditions, including an outbreak or
escalation of major hostilities, declarations of warrorist actions or other substantial
national or international calamities or emergenaesild have a material adverse effect
upon the Funds and its portfolio companies. Althodge conditions in the financial
markets work to the advantage of the Funds in fll@aland transaction terms, the
uncertain markets for ultimate liquidity transaode.g., IPO, merger) tend to limit the
liquidity options available to portfolio companiasd, therefore, the returns on the equity
portion of PFG portfolio company investments.

Foreign Currency Fluctuations:PFG is seeing increasing opportunities in inteameti
markets, and as a result has been able to divdrsifythe US dollar by providing
financings to the underserved markets oversegmrircular Australia, where there is
very little competition. Although, in the Managewriew, the risk-reward characteristics
in the companies it finances overseas are moracttte and with lower credit risks than
their US counterparts, currency exchange ratebearery volatile and there is the
possibility that currency fluctuations may causeeign exchange losses associated with
the loans PFG provides. In addition, because ofitfeertainty of the timing of
repayment of PFG’s loans, it is difficult to hedgech currency exposure.
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Leverage RisksThe Funds may borrow funds from time to time far pfurpose of
financing the Funds’ operations and investmentss barrowing will take the form of (i)
borrowings from SVB, secured by all of the Fundssets, including but not limited to

the Funds’ loans, equity and derivative equityresés in portfolio companies, and
unfunded Capital Commitments of each Fund'’s inwsstand (ii) a loan facility provided
by certain investors and affiliates of the Gen&attner. With respect to any Fund
borrowings that are secured by the assets of thd<;there is risk that if the Funds were
to be in default under such loans, the assetsrargiments of the Funds would be at risk
of loss and the unfunded Capital Commitments ofdFaimvestors would be subject to
being called as part of the secured party’s caobéhte

The Funds’ Investment Flexibility May Be Constraimeby Confidentiality Concerns:
The Funds will often be required to enter into cdentiality agreements with portfolio
companies that may prohibit the Funds and permdisclosees from disclosing sensitive
information relating to such portfolio companies.

These arrangements could result in liabilitiestfer Funds, in particular if a Fund
investor that is required or compelled to publidiease information regarding its
investments, such as pursuant to the U.S. Freeddmioomation Act or other similar
state or local laws, publicly discloses such infation in response to an information
request or otherwise. The Funds may choose, mdatisequired, to decline such
investment opportunities in order to avoid the v$lexposing the Funds to such liability.
As a result, the Funds’ investment flexibility miagr constrained by these concerns,
which may affect PFG’s ability to broaden the Furnieigestment portfolio, which in turn
may adversely impact the aggregate returns realtigdelind investors as a result of the
unfavorable performance of a smaller number of shments.

Risksin General

The Funds’ investments are not guaranteed andtorgas the Fund’s may lose money.
Investors in the Funds or prospective investomniynew fund launched by the firm
should carefully consider the detailed explanatibthe many risks associated with
investment as provided in the appropriate fundferafg memorandum.

Item 9. DISCIPLINARY INFORMATION

We are required to disclose any legal or disciplirevents that are material to a client's
or prospective client's evaluation of our advisbuginess or the integrity of our
management.

Neither our firm nor our management personnel lmagertable disciplinary events to
disclose.
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Item 10. OTHER FINANCIAL INDUSTRY ACTIVITIESAND
AFFILIATIONS

PFG is related, through common ownership and chritréhe Delaware limited liability
companies, Partners for Growth, LLC, General Patm&und |, Partners for Growth II,
LLC, General Partner to Fund Il, Partners for GloWk, LLC, General Partner to Fund
Il and Partners for Growth IV, LLC, General Partt@ Fund IV (referred to collectively
as “the General Partners”). In addition, as sehfat Item 5 of this Brochure, PFG
Equity Investors, LLC (“PEI"), is related to PFQdigh common ownership and
control. The Founding Members and other assocjesbns of PFG are also members
of each General Partner, and of PEI.

As set forth at Items 5 and 6 of this Brochure,@®neral Partners are entitled to receive
a share of the Funds profits, as applicable, patdoathe terms and conditions set forth
in each Fund’s offering documents. PEIl is entitegurchase a percentage of any
warrants, stock and other derivatives (but not eotitvle debt) acquired by SVB in
connection with its discretionary participationfands’ Il and IV deals, at SVB'’s cost,
and will receive an allocation of a percentage ¥BS income from participations (other
than income from derivatives purchased by PEI). smgh allocations will ultimately
inure to the benefit of the members of the Geneaatners and PEI, as applicable.

In addition to being a Founding Member of PFG, AavdKahn is also a director of Cats
Solutions, a private United Kingdom company. Fangdember, Don Campbell, in his
separate capacity, is also Managing Member anddiogmMember of Guaranty Finance
Management, LLC, manager to Guaranty Finance lovestLC (“GFI”) a private,

pooled investment vehicle investing in the equitigiests of companies internationally,
and is Managing Member of GFIPFG does not investdrassets in, nor is there any
overlap in investments or the investment univefdd®Funds and GFI. Mr. Campbell
also sits on the board of Moneda Chile, a publidged company listed on the Bermuda
Stock Exchange (BSX). Lorraine Nield is also a mendd Guaranty Finance
Management, LLC, and Guaranty Finance Investor§; CIGFI”).

Item 11. CODE OF ETHICS, PARTICIPATION IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Our firm has adopted a Code of Ethics which seth floigh ethical standards of business
conduct that we require of our employees, includiagnpliance with applicable federal
securities laws. Our Code of Ethics includes pedéi@and procedures for the review of
quarterly personal securities transactions re@stwell as initial and annual securities
holdings reports that must be submitted by the’§iraccess persons. Among other
things, our Code of Ethics also requires the pjmproval of any acquisition of securities
in a limited offering (e.g., private placement)aor initial public offering. Our code
provides for oversight, enforcement and recordk&gpiA copy of our Code of Ethics is
available to our advisory clients and prospectients, and to investors and prospective
investors in the Fund, upon request to the Chieh@lmnce Officer, at the firm’s
principal office address (set forth on the covayegto this Brochure).
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As disclosed at Item 10 of this Brochure, the Fangd/lembers and certain other
associated persons of PFG are also members ofagher@ Partners, which are invested
in the Funds. Depending on the level of particgratthese dual roles could give rise to
potential conflicts of interest as PFG seeks tad¢aunew funds where a new general
partner to such funds may be differently compriseudelated to PFG or subject to
different levels of participation in such new funith addition, as disclosed at Item 5 of
this Brochure, PFG will not exclude from considematinvestment in a company in
which the members or other affiliated persons dsPRve previously, directly invested
capital or provided financing at an earlier stafjhe company’s development.
Therefore, it is possible, from time to time, thelated persons will have an interest or
position in certain companies which may also bemeoended to the Fund.

As these situations present conflicts or potewalflicts of interest, we have established
the following restrictions in order to ensure adutiary responsibilities:

1. No Founding Member, member of a General Partnécenfor employee of our
firm may prefer his or her own interest to thatted Funds. It is the expressed
policy of our firm that no person employed by usymaurp an investment
opportunity which may be appropriate for the Funtheut first presenting the
opportunity to the Investment Team, particularlyewtihere is limited availability
for participation in the opportunity.

2. PFG has adopted written policies and procedure®nadly designed to ensure
fair allocation of investment opportunities amohg Funds and any future Funds
launched by the firm. Such allocations shall r@bhased on the potential for
greater personal gain by any related person dtleetsize of a fund or the related
person’s direct or indirect personal investmerit(uch funds or disparity of
personal investments in such funds.

3. We maintain a list of all securities holdings far dirm and anyone associated
with this advisory practice with access to advisagommendations. These
holdings are reviewed on a regular basis by thef@ompliance Officer.

4. All of our Founding Members, member of a Generatri®a, officers and
employees must act in accordance with applicablieifae and State regulations
governing registered investment advisory practices.

5. Any individual not in observance of the above mayshbject to disciplinary
action up to and including termination.

As a matter of policy, neither PFG, nor any indiaatiassociated with our firm, may
engage in principal transactions. Similarly, PF@ andividuals associated with our firm
are prohibited from engaging in agency cross tretimas. (A principal transaction
occurs when our firm or individuals associated vaitin firm may buy securities for the
firm or for themselves from our advisory clients;sell securities owned by the firm or
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the individual(s) to our advisory clients. An aggrross transaction occurs where our
firm acts as an investment adviser in relation taasaction in which any person
controlled by or under common control with our firatts as broker for both the advisory
client and for another person on the other sidh@transaction).

ltem 12. BROKERAGE PRACTICES

PFG, directly or in conjunction with the Fund’s @eal Partner, is responsible for all
parts of the investment cycle including deal smg@&nd origination, investment
decision-making, deal negotiation, transactioncstning and portfolio management (the
act of overseeing the investments that we have ynakkedisclosed at ltems 5 and 8, we
anticipate that a significant portion of the Funids’estment opportunities may be
sourced from SVB. PFG will typically make direnvestments on behalf of the Fund in
privately-held companies. Rarely will the Fund aicg securities of publicly traded
companies except when exercising warrants, optorenvertible securities which give
the firm the option of participating in a privatdigld portfolio company’s initial (and/or
secondary) public offering, or by merger/acquisitad a portfolio company by a public
company which includes such public company’s s&xknerger proceeds.

As disclosed at Items 4 and 8 of this Brochure, RHGprimarily invest the Funds’
committed capital generally, but not exclusively,dvoviding secured loans to
technology and life science companies, the purcbisearrants and/or, stock, rights to
purchase stock, and secured convertible debtelkpgcted that these loans will generally
be repayable over terms of 12 to 60 months andreat current income stream of
interest payments, as well as a long-term captpieciation opportunity from the equity
component. As transactions are generally entettedwith portfolio companies that are
privately held, and each deal is directly negotidig PFG or its affiliates, broker dealers
are not typically sought out, engaged or othenwigelved in these transactions.

Because investments made on behalf of the Funtigdmsecured loans, warrants and/or
rights to purchase stock, as well as convertiblg,dbe Funds may seek to exercise the
rights afforded through these instruments to pgdie in a portfolio company’s initial
(and/or secondary) public offering. Under thesewnstances, a Fund will hold
publicly-traded securities which it will eventuabgek to sell at a profit. When exiting
these positions, PFG will typically engage a brakesailer to assist in the sale. PFG has
been granted the authority to determine the brdkater through which to place any such
trade by the General Partners. Under these citaunoss, we endeavor to select those
brokers or dealers which will provide the best smv at the lowest prices and
commission rates possible under the circumstardesreasonableness of commissions
is based on the broker's ability to provide prafessl services, competitive commission
rates, research and other services that will helm providing investment management
services to clients.

Due to the nature of private debt fund investingGRvill not typically aggregate
transactions among more than one Fund. Howeveelisiever appropriate for two or
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more Funds to dispose of the same securities, PF@emerally aggregate such
transactions on a pro rata basis with each Furelvieg the average price.

As disclosed at Item 5 of this Brochure, PFG or@ameral Partners may make co-
loan/co-investment opportunities available to tivestors and their affiliates as
appropriate and in the best interest of the Fukitbcation of such opportunities creates
a conflict of interest as they are, by nature, tediiand participation is not possible for all
or even most investors in the Fund. To addressctimflict we have adopted written
Allocation Policies and Procedures designed torenthat PFG does not favor certain
investors over others and that, over time, all #ees are treated fairly with respect to co-
investment opportunities. (Please refer to Itefor@additional detail).

As a matter of policy and practice, PFG does neelay formal or informal soft-dollar
arrangements nor do we receive any soft-dollar fitsrfeom any broker, dealer or other
counterparty.

ltem 13. REVIEW OF ACCOUNTS

PFG monitors the portfolio companies of the Funtlsio ongoing basis. The Investment
Team will approve all portfolio investments andpdisitions and will be actively

involved in analyzing each investment and reviewhagse investments, including
portfolio company financial status and loan payragoh an on-going basis.

The Investment Team generally meets at least oaicev@ek to evaluate potential new
investment opportunities. The Investment Team gésterally meets at least once per
month to review portfolio companies and the firrmfggyoing monitoring activities in the
context of the Fund's investment objectives andgjiries. Andrew Kahn, Jason
Georgatos and Philip Lawson serve as the membehe dhvestment Team for the
Funds.

Each Fund’s investors will receive, as soon astjwatnle after the end of each taxable
year (or as otherwise required by law), annual mspmontaining financial statements
audited by the Fund’s independent auditors asagefiluch tax information as is
necessary for each investor to complete federabktatd income tax or information
returns, along with any other tax information reqdiby law.

In addition, investors in the Fund will receive udéed financial statements as set forth
in the appropriate Fund’s offering documents.

ltem 14. CLIENT REFERRALSAND OTHER COMPENSATION

PFG does not receive economic benefits from namtdifor providing investment
advice or other advisory services.

Neither PFG nor any related person directly orrexctly compensates any person who is
not a supervised person, including placement agtmtslient or investor referrals.
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Item 15. CUSTODY

Because we act as investment adviser to the Furttlara affiliated with each Fund’s
General Partner through common ownership and dpmieoare deemed to have custody
of client assets under current applicable regwatderpretations. As an adviser with
custody on this basis, we will seek to have thedSwaudited on an annual basis by an
independent public accountant that is both regst&rith and subject to regular
inspection by the Public Company Accounting Ovdrsioard (PCAOB). We will also
seek to send, directly or through a third partg, dndited financials resulting from such
audits to each Fund investor within 120 days ofapglicable Fund'’s fiscal year end.

Item 16. INVESTMENT DISCRETION

As investment adviser to the Funds, PFG is gratitedliscretionary authority from the
applicable General Partners to vet and selectgmrifompanies and to structure
financing including the amount of any loan and/tren securities, as well as the terms
and structure of such investments.

Item 17. VOTING CLIENT SECURITIES

Because the Fund transacts primarily in secureaslt@ private companies, purchases
warrants and/or rights to purchase stock, as vgetoavertible debt, PFG rarely is
required to vote proxies. Under very limited cimegtances, however, PFG may be
required to vote proxies solicited by portfolio goamies. When this occurs, PFG will
seek to vote proxies in the best interests of thedFwith the goal of maximizing value
for the Fund and the investors in the Fund. To ¢mak, PFG endeavors to vote proxies
in the manner that it determines in good faith Wwélthe most likely to cause the Fund’s
investments to increase the most or decline thst Inavalue. Consideration is given to
both the short and long-term implications of thegmsal to be voted on when
considering the optimal vote. PFG's complete pnoting policy and procedures has
been memorialized and is available for investonetgew.

Item 18. FINANCIAL INFORMATION

Under no circumstances will we earn fees in exoé$4,200 more than six months in
advance of services rendered, therefore, we areeqatred to include a financial
statement with this Brochure.

PFG has not been the subject of a bankruptcy pet#i any time during the past ten
years.
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