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This brochure (“Brochure”) provides information about the qualifications and business practices of
Pinegrove Capital Partners LLC (“Pinegrove”). If you have any questions about the contents of this
Brochure, please contact us at 626-676-0710. The information in this Brochure has not been
approved or verified by the United States Securities and Exchange Commission or by any state
securities authority.

Additional information about Pinegrove is also available on the SEC’s website at:
www.adviserinfo.sec.gov.



http://www.adviserinfo.sec.gov/

Item 2 — Material Changes

Pinegrove is required to disclose a summary of material changes that have been made to this
Brochure since its last annual update. Material changes generally relate to Pinegrove’s policies,
practices, or conflicts of interest. Since this is the first filing of this Brochure, there are no material
changes to report.
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Item 4 — Advisory Business

Pinegrove, a Delaware limited liability company, was founded in 2023 and is currently owned by
Brian Laibow, Pinegrove’s Chief Executive Officer. Pinegrove is currently finalizing arrangements
with Brookfield Asset Management ULC and SCHF (M) PV, L.P. (together with their affiliates, the
“Sponsors”) pursuant to which the Sponsors would acquire substantial equity ownership in
Pinegrove and make substantial capital commitments to Pinegrove’s initial Fund (as defined below).
The arrangements with the Sponsors are expected to be finalized prior to Pinegrove’s
commencement of its investment advisory services.

Pinegrove is registered with the SEC as an investment adviser under the Investment Advisers Act
of 1940, as amended (“Advisers Act”). Pinegrove provides investment advisory services to pooled
investment vehicles, all of which are private investment funds (collectively, the “Funds” and, each
individually, a “Fund”). The Funds are exempt from registration under the Investment Company
Act of 1940, as amended, and the rules and regulations promulgated thereunder (the “Investment
Company Act”) and offer securities that are not registered under the Securities Act of 1933, as
amended, and the rules and regulations promulgated thereunder (the “Securities Act”).

Each Fund has an entity designated as its general partner (each, a “General Partner”). These entities
are affiliated with Pinegrove and each is subject to the Advisers Act pursuant to Pinegrove’s
registration. This Brochure also describes the business practices of the General Partners, which
operate as a single advisory business together with Pinegrove. For a more detailed discussion of
Pinegrove’s investment activities, refer to Item 8 below.

Pinegrove advises the Funds in accordance with the terms of the applicable Fund’s governing
documents (the “Governing Documents”). All terms applicable to a Fund are generally established
at or around the time of the formation of such Fund and are only terminable as set forth in such
Fund’s Governing Documents. The descriptions set forth in this Brochure of specific advisory
services that Pinegrove offers to the Funds, the investment strategies pursued and investments made
by Pinegrove on behalf of the Funds, should not be understood to limit in any way Pinegrove’s
investment activities. Pinegrove may offer any advisory services, engage in any investment strategy
and make any investment, including any not described in this Brochure, that Pinegrove considers
appropriate, subject to the Fund’s investment objectives and guidelines and as set forth in the
applicable Fund’s Governing Documents. There can be no assurance that the Funds’ objectives will
be achieved, and investment results may vary substantially.

Investors (as defined below) in the Funds participate in the overall investment program for the
applicable Fund(s). Subject to the Private Fund Adviser Rules (as defined below), the General
Partner has the right to enter into side letters or other similar agreements with certain Investors that
establish different or preferential rights or terms, including but not limited to, different management
fees and carried interest percentages, co-investment rights, reporting obligations, the right or terms
necessary due to legal, regulatory, tax or other agreed-upon circumstances of the Investor, and
transfer rights. All such rights and terms alter or supplement the terms of the relevant Governing
Documents with respect to such Investors.
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All discussions of the Funds in this Brochure, including but not limited to their investments,
the strategies used in managing the Funds, the fees and other costs associated with an
investment in the Funds and other terms, are qualified in their entirety by reference to each
Fund’s respective Governing Documents. Investment advice is provided directly to the Funds,
subject to the discretion and control of the applicable Fund’s General Partner, and not
individually to the limited partners (each, a “Limited Partner” or “Investor”, and collectively,
the “Limited Partners”, or “Investors”) in the Funds.

Pinegrove currently does not participate in any wrap fee programs.
As of the date of this Brochure, Pinegrove managed $0. Please note that all information herein,

including that written in the present tense, relates to Pinegrove’s intended investment advisory
activities.
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Item 5 — Fees and Compensation

Pinegrove provides investment advisory services to each of the Funds pursuant to an investment
management services agreement or other similar instrument. The applicable Governing Documents
set forth in detail the fee structure relevant to each Fund but in general, Pinegrove expects to receive
compensation from each of its clients based on both the percentage of assets under management
(e.g., Management Fee(s)) and performance-based allocation/fees based on capital appreciation or
realized gains (e.g., “Carried Interest” or “Carry” or other similar economic interests). All Investors
and prospective Investors in a Fund should review the Governing Documents of each Fund in which
they have invested or intend to invest in conjunction with this Brochure for complete information
on the fees and compensation payable with respect to a particular Fund. All fees are subject to the
sole discretion of Pinegrove, and Pinegrove expects to offer preferential fees to the Sponsors,
Strategic Partners (as defined below in Item 10) and certain Investors with larger and/or earlier
capital commitments.

Management Fees and Carried Interest

Pinegrove receives a management fee (the “Management Fee”) from each Fund as set forth in each
Fund’s Governing Documents. The Management Fee will typically be based on a percentage of
committed capital or actively invested capital. Management Fees are generally charged quarterly
(and pro-rated for any period that is less than a full three-month period). Management Fees are paid
directly from the applicable Fund’s assets. Investors in the Funds do not pay any performance-
based compensation in advance. With respect to Pinegrove’s initial Fund, Pinegrove expects to
offer the Sponsors and certain Investors who make larger and/or earlier capital commitments
preferential Management Fees and to waive any Management Fees for the Strategic Partners.

A percentage of each Fund’s net investment profit is expected to be allocated to the General Partner
or its affiliates as “Carried Interest.” Pinegrove typically structures this performance-based
compensation with respect to each Fund as profit-sharing allocation through general partner
interests that the applicable General Partner holds in such Fund. Sometimes the performance-based
compensation is subject to a preferred return requirement. In these cases, the General Partner or its
affiliates receive the performance allocation when cumulative distributions to a Limited Partner are
sufficient to provide such Limited Partner with a specified return (i.e., a hurdle).

Generally, any affiliate of Pinegrove or eligible employee, officer, advisor, consultant, advisory
board member, operating partner and similar person in respect of Pinegrove, a Fund or any of their
respective affiliates (collectively, “Affiliated Partners”) who invests their own capital in the
applicable Fund will not bear or pay any Carried Interest. Similarly, with respect to Pinegrove’s
initial Fund, Pinegrove expects to offer the Sponsors and certain Investors who make larger and/or
earlier capital commitments preferential Carried Interest rates and to waive any Carried Interest for
the Strategic Partners. For the avoidance of doubt, the Sponsors shall not be considered “Affiliated
Partners.”

Typically, the capital contributions of the General Partner and Affiliated Partners, when combined,
will represent only a small portion of the Fund’s overall capital. As a result, Limited Partners will

Page 6 of 36



typically invest greater amounts and may receive a proportionately smaller amount of the profits of
the Fund than the General Partner. The General Partner’s Carried Interest in the Fund may create
an incentive for the General Partner to make riskier investments than it would make if it were
investing exclusively its own funds. Similarly, the Pinegrove investment professionals making
investment decisions on behalf of the Funds will typically be entitled to Carried Interest that may
create an incentive for such investment professionals to make riskier investments on behalf of the
Fund than they would make if investing exclusively their own funds. As noted above, the Sponsors
are expected to make substantial capital commitments to Pinegrove’s initial Fund.

Pinegrove and its affiliates may receive director’s fees, transaction fees, consulting fees, advisory
fees, monitoring fees and other similar fees from portfolio companies (or their respective affiliates)
in connection with the consummation, holding or disposition of a Fund’s investments or the
termination of an unconsummated investment proposed to be made by a Fund. Such fees, net of
any unreimbursed expenses, generally reduce the Management Fee of the applicable Fund on a
dollar-for-dollar basis, as set forth in the Partnership Agreement. Conflicts may arise in connection
with the payment of such fees.

Neither Pinegrove nor any of Pinegrove’s Supervised Persons accepts compensation for the sale of
securities or other investment products.

Other Fees and Expenses

All clients bear various costs, fees, and expenses in addition to the compensation payable to
Pinegrove. All Investors and prospective Investors should review the Governing Documents for
each applicable Fund, which discuss the particular expenses borne by that Fund. Some of the costs,
fees, and expenses the Funds typically incur may include, but are not limited to:

e Audit fees;

e Brokerage commissions and other transaction costs;

e (learing and settlement charges;

e Custodial fees;

¢ Interest expense;

e Foreign exchange and hedging related fees and expenses;

e Loan servicing fees;

e Debt issuance costs;

e Credit facility fees;

e Consulting, legal, and other professional and consulting fees relating to particular
investments, including fees incurred in connection with due diligence and negotiating terms;

e Research-related costs;

e Travel expenses incurred in connection with due diligence;

e Legal expenses, including those related to investments and fund governance, such as
expenses of revising governing documents;

e Systems and technology costs

e Market data and risk management expenses;
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e External valuation expenses;

e Administrative expenses, including those related to services performed by each Fund’s
administrator;

e Costs of liability insurance;

e Tax preparation and compliance fees and taxes, registration fees and other government
charges;

e Expenses related to Limited Partner meetings, including the Limited Partner Advisory
Committee meetings;

e Litigation or investigation costs related to investment activities (including costs of any
judgment or settlement amounts);

¢ Fundraising and organizational costs; and

e Regulatory costs.

The list enumerated above does not necessarily contemplate every type of fee or expense the Funds
may incur. If Pinegrove determines that expenses were incurred for the benefit of more than one
Fund, Pinegrove seeks to allocate the expense in a manner that Pinegrove determines is fair and
equitable. Please refer to the applicable Fund’s Governing Documents for additional information.
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Item 6 — Performance Based Fees and Side-by-Side Management

Performance Based Fees

As described in Item 5 above, the General Partners receive performance-based compensation from
the Funds in accordance with each Fund’s Governing Documents.

Although this method of compensation is generally used to align Pinegrove’s interests with those
of its Funds’ Limited Partners, the existence of this arrangement could create an incentive for
Pinegrove in its capacity as investment adviser to the Funds to make riskier or more speculative
investments or dispose of its Funds’ investments at a time and in a sequence that would generate
more compensation for the General Partner than would be the case if such performance-based
compensation were not part of its overall compensation structure.

Pinegrove, as an investment adviser, seeks to address such conflicts in a fair and equitable manner
and will implement policies and procedures intended to address the potential conflicts of interest

described above.

Side-by-Side Management

Subject to the terms of each Fund’s applicable Governing Documents, Pinegrove may commence
the operation of a parallel or successor Fund with overall objectives substantially similar to those
of a main or predecessor Fund. In the event that a parallel or successor Fund is making investments
at the same time as a main or predecessor Fund, Pinegrove will allocate investment opportunities
between such Funds in accordance with its investment allocation policies and procedures.

From time to time, Pinegrove may provide concurrent advisory services to clients that are not
charged a performance-based fee or allocation by Pinegrove or its related persons and clients that
are charged a performance-based fee or allocation by Pinegrove or its related persons (and, in certain
circumstances where a performance-based fee is charged, the performance-based fee that is charged
may differ across clients). As a result, the potential for Pinegrove and/or its related persons to
receive greater fees or allocations from performance-based accounts creates a conflict of interest
with respect to the allocation of investment opportunities, as Pinegrove may have an incentive to
direct the best investment ideas to, or to allocate investments in favor of, accounts that pay a
performance fee or allocation (or the highest performance-based fee).

Pinegrove seeks to address such conflicts in a fair and equitable manner and will implement policies
and procedures intended to address the potential conflicts of interest described above.
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Item 7 — Types of Clients

Pinegrove provides investment advisory services solely to the Funds and not to the individual
Limited Partners or Investors. Interests in each Fund are exempt from registration under the
Securities Act, and each Fund relies on an exclusion from registration as an investment company
pursuant to Sections 3(c)(1) or 3(c)(7) under the Investment Company Act. Accordingly, limited
partnership interests in each Fund are only offered and sold exclusively to persons who are
“accredited investors”, “qualified purchasers”, or “knowledgeable employees” (as defined in the
Investment Company Act), or a “non-US person” (as defined under Rule 902 under the Securities

Act), or to persons who are otherwise permitted to invest under applicable securities laws.

To the extent that the Funds have minimum investment amounts, such amounts are set forth in the
relevant Governing Documents.

This Brochure is not an offer to invest in the Funds.
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Item 8 — Methods of Analysis, Investment Strategies, and Risk of
Loss

Methods of Analysis and Investment Strategies

Pinegrove utilizes particular investment strategies and methods of analysis described in each Fund’s
offering materials and Governing Documents, which are provided to such Fund’s Investors prior to
their investment. The information contained herein is a summary only, and Investors and
prospective Investors should refer to the applicable Fund’s offering materials and Governing
Documents for a complete overview of Pinegrove’s methods of analysis and investment strategies
and the risks associated therewith. All investing involves a risk of loss, and all clients and Investors
should be prepared accordingly.

Pinegrove provides discretionary management for Funds with an overall emphasis on investing in
high-quality, late-stage private technology companies. Pinegrove intends to draw upon a large set
of liquidity solutions, including equity investments and structured financings, as well as GP- and
LP- facing transactions, to gain exposure to its target companies at attractive risk-adjusted returns.
For GPs, liquidity solutions include continuation funds, partial or full acquisition of legacy
companies, fund restructurings, NAV loans, secondary share purchases, and partnerships to provide
new primary capital (particularly for company-led share tenders). For LPs, liquidity solutions
include purchase or financings of LP interests, direct co-investments, and unfunded commitments.
Further, the Funds will focus on large scale investments (targeting at least $50 million total
investment size) which are generally less competitive transactions due to the fact that there are fewer
competing sources of capital that can pursue investments of such size.

Pinegrove’s initial investment strategy will focus on late-stage private technology companies but
may expand into other markets over time. In the future Pinegrove may determine to manage other
Funds with different investment strategies.

Pinegrove’s investment advisory services to the Funds consist of identifying and evaluating
investment opportunities, due diligence, structuring, negotiating the terms of investments, managing
and monitoring investments, and ultimately, disposing of such investments. In addition to
individuals associated with Pinegrove, Pinegrove may utilize personnel and resources of the
Sponsors or their related operating businesses and portfolio companies to assist with matters related
to the services that Pinegrove provides to the Funds, which includes, but is not limited to, the
analysis of prospective or existing investments and the development and execution of Pinegrove’s
investment strategy for the Funds. However, for the avoidance of doubt, the Sponsors are not
responsible, directly or indirectly, for making, monitoring or disposing of the Funds’ investments.

Material Risks

The strategies Pinegrove employs entail substantial inherent risks. Although Pinegrove attempts to
manage these risks through careful research, ongoing monitoring of investments, active
participation in the bankruptcy process (where applicable) and appropriate hedging techniques
(where permissible), there can be no assurance that the securities and other instruments purchased
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which are the focus of Pinegrove’s strategies will increase in value or that the Funds will not
incur significant losses. While the following discusses certain material risks for the investment
strategy or method of analysis Pinegrove uses, it should be noted that the following discussion does
not describe all of the risks that may be faced by existing and potential clients and Investors. For a
more complete description of the specific risk factors relevant to a decision to invest in one of the
Funds, Investors should refer to the offering materials for the relevant Fund.

. Investment Environment

The success of Pinegrove’s strategies could be materially adversely affected by general economic
and market conditions, such as interest rates, availability of credit, credit defaults, inflation rates,
economic uncertainty, changes in laws (including laws relating to taxation of the Fund’s
investments), trade barriers and current exchange controls, and national and international political,
environmental and socio-economic circumstances (including wars, terrorist acts or security
operations) in respect of the countries in which the Fund may invest, as well as by numerous other
factors outside Pinegrove’s control. These factors may affect the level and volatility of securities
prices and the liquidity of the Fund’s investments, which could impair the Fund’s profitability or
result in losses. In addition, general fluctuations in the market prices of securities and interest rates
may affect the Fund’s investment opportunities and the value of the Fund’s investments. These
events could limit the Fund’s investment opportunities, limit the Fund’s ability to grow or negatively
impact the Fund’s operating results. Pinegrove’s financial condition may be adversely affected by a
significant general economic downturn and it may be subject to legal, regulatory, reputational and
other unforeseen risks that could have a material adverse effect on Pinegrove’s business and
operations and thereby could impact the Funds. Moreover, a recession, slowdown and/or sustained
downturn in the U.S. or global economy (or any particular segment thereof) or weakening of credit
markets will adversely affect the Fund’s profitability, impede the ability of the Fund’s portfolio
companies to perform under or refinancing their existing obligations, and impair the Fund’s ability
to effectively exit investments on favorable terms. Any of the foregoing events could result in
substantial or total losses to the Fund in respect of certain investments, which losses could be
exacerbated by the presence of leverage in a particular portfolio company’s capital structure. In
addition, economic problems in a single country are increasingly affecting other markets and
economies. A continuation of this trend could adversely affect global economic conditions and
world markets and, in turn, could adversely affect the Fund’s performance. The economics of
particular individual emerging markets countries may differ favorably or unfavorably from one
another in such respects as growth of gross domestic product, rate of inflation, currency
depreciation, capital reinvestment, resource self-sufficiency and balance of payments position.
Governments of many emerging markets countries have exercised and continue to exercise
substantial influence over many aspects of the private sector, including owning or controlling such
countries’ large companies.

Even before COVID-19, world financial markets were continuing to experience extraordinary
market conditions, including, among other things, bank failures, extreme losses and volatility in
securities markets and the failure of credit markets to function. In reaction to these events, regulators
and monetary authorities in the United States and several other countries undertook unprecedented
regulatory and monetary actions, and regulators in the United States and many other jurisdictions
continue to consider and implement measures to stabilize U.S. and global financial markets.
However, despite these efforts, U.S. and global financial markets remain volatile. The Funds may
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be adversely affected by the foregoing events, which may be exacerbated by other events in the
future. In the longer terms, there may be significant new regulations that could limit the Fund’s
activities and investment opportunities or change the functioning of the capital markets, and there
is the possibility of continued severe worldwide economic downturn. Consequently, the Fund may
not be capable of, or successful at, preserving the value of its assets, generating positive
investment returns or effectively managing risks.

The current state of global credit markets, coupled with the threat of a double-dip recession, may
affect the value of the Fund’s investments. Further disruption and deterioration of the global debt
markets (particularly the U.S. debt markets) or a significant rise in market perception of
counterparty default risk would be likely to significantly reduce investor demand for, and liquidity
of, all securities. Pinegrove itself could also be affected by difficult conditions in the capital markets
and any overall weakening of the financial services industry. Similarly, Pinegrove’s portfolio
companies may regularly utilize the corporate debt markets in order to obtain financing for their
operations. Ongoing disruptions in the global credit markets may affect issuers’ ability to pay debts
and obligations on a timely basis. If defaults occur, the Fund could lose both invested capital in,
and anticipated profits from, any affected investments. Recent developments in global financial
markets have illustrated that the current environment is one of uncertainty for financial services
companies. The existence of such events has had, and the continuation or worsening of any such
events, or other events, may have or continue to have, a material adverse effect on the availability
of credit to businesses generally and may lead to further overall weakening of the U.S. and global
economies. Any resulting economic downturn could adversely affect the financial resources of a
Fund’s investments (in particular those investments that provide credit to third parties or that
otherwise participate in the credit markets), which in turn may adversely affect or restrict the ability
of the Fund to sell or liquidate investments at favorable times or at favorable prices or which
otherwise may have an adverse impact on the business and operations of the Fund, restrict the
Fund’s investment activities and/or impede the Fund’s ability to effectively achieve its investment
objective. In addition, new regulations may be issued in response to economic or political
developments that could limit the Fund’s activities and investment opportunities or change the
functioning of the capital markets.

2. Business and Regulatory Risks of Alternative Asset Managers

Legal, tax, and regulatory changes could occur that may adversely affect Pinegrove’s investment
strategies. The legal, tax, and regulatory environment for alternative investments is evolving, and
changes in the regulation and market perception of such funds, including changes to existing laws
and regulations and increased criticism of the private equity and alternative asset industry by some
politicians, regulators and market commenters may adversely affect the ability of the Funds to
pursue their investment strategy, Pinegrove’s ability to obtain leverage and financing and the value
of investments held by the Funds. In recent years, market disruptions and the dramatic increase in
the capital allocated to alternative investment strategies have led to increased governmental as well
as self-regulatory scrutiny of the alternative investment fund industry in general, and certain
legislation proposing greater regulation of the industry periodically is considered by the governing
bodies of both U.S. and non-U.S. jurisdictions (including Europe). It is impossible to predict
what, if any, changes may be instituted with respect to the regulations applicable to Pinegrove,
its affiliates, the Funds, the markets in which Pinegrove trades and invests, the Investors or the
counterparties with whom Pinegrove does business, or what effect such legislation or regulations
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might have. There can be no assurance that Pinegrove, its affiliates and the Funds will be able,
for financial reasons or otherwise, to comply with future laws and regulations, and any regulations
that restrict the ability of the Funds to implement their investment strategy could have a material
adverse impact on the Fund’s portfolio. To the extent that the Fund or the Fund’s investments
are or may become subject to regulation by various agencies in the United States, Europe or
other countries, the costs of compliance will be borne by the respective Fund.

In addition, the securities, swaps and futures markets are subject to comprehensive statutes,
regulations and margin requirements. The SEC, the CFTC, other regulators and self-regulatory
organizations and exchanges are authorized to take extraordinary actions in the event of market
emergencies and retain the right to suspend or limit trading in securities, which could expose the
Funds to losses. The regulation of derivatives transactions and Funds that engage in such
transactions is an evolving area of law and is subject to modification by governmental and judicial
action. The effect of any future regulatory change on Pinegrove's business could be substantial and
adverse. In particular, the regulatory and tax environment for derivative instrument is evolving, and
changes in the regulation or taxation of derivative instruments may adversely affect the value of
derivative instruments or securities held by the Fund and the ability of the Fund to pursue its trading
strategies. Finally, the SEC and other various U.S. federal, state and local agencies may conduct
examinations and inquiries into, and bring enforcement and other proceedings against Pinegrove,
its Funds and its affiliates. Pinegrove, its Funds and its affiliates may receive requests for
information or subpoenas from the SEC or other state, federal and non-U.S. regulators (as well as
from self- regulatory organizations and exchanges) from time to time in connection with such
inquiries and proceedings and otherwise in the ordinary course of business. These requests may
relate to a broad range of matters, including specific practices of Pinegrove and the securities in
which Pinegrove invests on behalf of its clients or industry-wide practices. The costs of any such
increased reporting, registration and compliance requirements may be borne by the Funds and may
furthermore place the Funds at a competitive disadvantage to the extent that Pinegrove or portfolio
companies are required to disclose sensitive business information.

Moreover, in response to highly publicized losses resulting at least in part from improper funding
methods, a number of funding pronouncements have been established by the funding professional
standards board. Certain of these pronouncements could render obsolete investment strategies
which have been used by the industry routinely for many years. Changes affecting consolidation
and valuation and other matters could adversely affect the viability of certain aspects of Pinegrove’s
investment strategies. In addition, there have recently been certain well-publicized incidents of
regulators unexpectedly taking positions which prohibit strategies which had been implemented in
a variety of formats for many years. In the current unsettled regulatory environment, it is impossible
to predict if future regulatory development might adversely affect the Funds.

3. Private Fund Adviser Rules

On August 23, 2023, the SEC finalized certain rules and amendments under the Advisers Act to
enhance the regulation of private fund advisers (the “Private Fund Adviser Rules”) that affect
investment advisers, including Pinegrove, by (i) requiring such investment advisers to comply with
additional reporting and compliance obligations, (ii) prohibiting certain business practices,
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(ii1) prohibiting certain types of preferential treatment offered by such investment advisers to certain
(but not all) Investors in a private fund, including, among other things, the provision of information
regarding portfolio holdings of the private fund or of a substantially similar pool of assets, and
(iv) prohibiting other forms of preferential treatment for certain (but not all) Investors without
providing sufficiently detailed written disclosures about such preferential treatment to prospective
and current Investors. Section 202(a)(29) of the Advisers Act defines the term “private fund” as an
issuer that would be an investment company under the Investment Company Act but for the
exemption provided under Sections 3(c)(1) or 3(c)(7) thereunder. Because the Funds rely on these
provisions of the Investment Company Act, each will be considered a “private fund” within the
meaning of the Private Fund Adviser Rules, and Pinegrove would be required to comply with the
enhanced obligations under the Private Fund Adviser Rules. The costs of complying with certain of
the reporting and compliance obligations under the Private Fund Adviser Rules could be substantial,
certain of which are expected to be borne by Funds.

4. Institutional Risk

Pinegrove is responsible for choosing the brokers, dealers and transaction agents and counterparties
used for each of the Funds’ securities transactions. Although various legal protections are intended
to preserve the net claims that a customer, such as the Funds, may have in relation to such parties,
a failure in the creditworthiness of a broker-dealer or other party, or the default, delay or inability
or refusal of a broker-dealer or other party to perform could result in a loss of all or a portion of
the Funds’ investments with or through such broker-dealer or other party. An investment in a
Fund is subject to the risk that one or more of the Fund’s banks, brokers, hedging counterparties,
lenders to or other custodians of some or all of the Fund’s assets (each, a “Financial Institution™)
fails to perform its obligations or experiences insolvency, closure, receivership or other financial
distress or difficulty (each, a “Distress Event”). Distress Events can be caused by various factors,
including eroding market sentiment, significant withdrawals (e.g., a bank run in which depositors
collectively withdraw their balances within a short period of time), fraud, malfeasance, poor
performance or funding irregularities. In the event a Financial Institution experiences a Distress
Event, Pinegrove, the Funds and/or their investments may not be able to access deposits, borrowing
facilities or other services for an extended period of time or ever. Although assets held by regulated
Financial Institutions in the United States frequently are insured up to stated balance amounts by
organizations such as the Federal Deposit Insurance Corporation, in the case of banks, or the
Securities Investor Protection Corporation, in the case of certain broker-dealers, amounts in excess
of the relevant insurance (including fund assets maintained with qualified custodians pursuant to
Rule 206(4)-2 under the Investment Advisers Act) are subject to risk of loss, and any non-U.S.
Financial Institutions that are not subject to similar regimes pose increased risk of loss. Although
in recent years governmental intervention has resulted in additional protections for depositors,
there can be no assurance that governmental intervention will be successful or avoid the risk of
loss, substantial delays or negative impact on banking or brokerage conditions or markets. Market
turmoil or overall weakening of the financial services industry could adversely affect the Funds,
their prime brokers and other financial institutions’ financial conditions, and they may become
subject to legal, regulatory, reputational and other unforeseen risks that could have a material
adverse effect on the activities and operations of the Funds. Prime brokers engaged by the Funds
may experience financial difficulties, and the Funds might therefore be exposed to similar or other
financial problems resulting from the insolvency or financial difficulties of one or more of the
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Funds’ prime brokers. The Funds may, from time to time, purchase, sell, or lend securities through
either a U.S. prime broker or a non-U.S. affiliate of such prime brokers and have assets held at
Funds of such prime broker or its non-U.S. affiliate. If the Fund’s assets are held at a U.S. prime
broker, in the event of the bankruptcy or insolvency of such prime broker, even if assets are
segregated, the Fund is subject to the risk that it will not receive a complete return of those assets.
Under SEC rules, the prime broker must segregate “fully paid” customer securities and “excess
margin securities” for the benefit of customers. In addition, pursuant to the SEC reserve formula,
the prime broker must place customer funds in a segregated Fund for the benefit of customers to
assure that there will be sufficient assets to satisfy all customer claims. Nonetheless, except
with respect to physical securities held in the Fund’s name, the Fund will not have a right to the
return of specific assets but rather will generally have a claim based on the net equity in its account.
Not all activities or transactions conducted with the prime broker are subject to these customer
protection rules. If the assets are custodied with a non-U.S. broker-dealer, the aforementioned
U.S. regulations do not apply and the law in the local jurisdiction will govern the disposition
of assets of the broker-dealer upon liquidation. Such proceedings may be time consuming and
costly. In some cases, the Funds may become an unsecured creditor of the non-U.S. entity where
the Funds’ assets are held. Any Distress Event has a potentially adverse effect on the ability of
Pinegrove to manage the Funds and their investments, and on the ability of Pinegrove, any Fund
and/or portfolio companies to maintain operations, which in each case could result in significant
losses and unconsummated investment acquisitions and dispositions. Pinegrove is under no
obligation to use a minimum number of Financial Institutions with respect to any Fund or to
maintain Fund balances at or below the relevant insured amounts. Furthermore, such balances
maintained by Pinegrove and the Funds are generally expected to fluctuate, including with respect
to the Funds in connection with capital calls to limited partners and dispositions of investments,
and certain balances from time to time will substantially exceed applicable deposit insurance.

5. Counterparty, Settlement, and Local Intermediary Risk

From time to time, certain securities markets have experienced operational clearance and settlement
problems that have resulted in failed trades. These problems could cause the Funds to miss attractive
investment opportunities or result in such Funds incurring liability to third parties by virtue of an
inability to perform their contractual obligation to deliver securities, or the Fund may also not
achieve the target position or may incur a loss in liquidating its positions. In addition, delays and
inefficiencies of the local postal, transport and banking systems could result in the loss of investment
opportunities, the loss of money (including dividends) and exposure to currency fluctuations.
Because certain purchases, sales, securities lending, derivatives (including repurchase/reverse
repurchase transactions) and other transactions in which the Fund will engage may involve
instruments that are not traded on an exchange, but are instead traded between counterparties based
on contractual relationship, the Funds may be subject to the risk that a counterparty will not perform
its obligations under the related contracts, as well as risks of transfer, clearance or settlement
default. Such risks may be exacerbated with respect to non-U.S. securities or transactions with
non-U.S. counterparties. There can be no assurance that a counterparty will not default and that the
Funds will not sustain a loss on a transaction as a result. Such risks may differ materially from those
entailed in exchange-traded transactions that generally are backed by clearing organization
guarantees, daily marking-to-market and settlement of positions and segregation and minimum
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capital requirements applicable to intermediaries. There can be no assurance that Pinegrove’s
monitoring activities will be sufficient to adequately control counterparty risk. In situations where
the Funds place assets in the care of a custodian or are required to post margin or other collateral
with a counterparty, the custodian or counterparty may fail to segregate such assets or collateral,
as applicable, or may commingle the assets or collateral with the relevant custodian’s or
counterparty’s own assets or collateral, as applicable. As a result, in the event of a bankruptcy or
insolvency of any custodian or counterparty, the Funds’ excess assets and collateral may be
subject to the conflicting claims of the creditors of the relevant custodian or counterparty, and
the Funds may be exposed to the risk of a court treating the Funds as a general unsecured creditor
of such custodian or counterparty, rather than as the owner of such assets or collateral, as the case
may be. Certain of the Funds’ transactions may be undertaken through local brokers, banks or other
organizations in the countries in which the Funds make investments, and the Fund will be subject
to the risk of default, insolvency or fraud of such organizations. The collection, transfer and deposit
of bearer securities and cash expose the Funds to a variety of risks, including theft, loss and
destruction. Finally, the Funds will be dependent upon the general soundness of the banking systems
of countries in which investments will be made.

6. Dependence on Pinegrove Employees

The success of each of the Funds depends in substantial part on the management, skill and
acumen of the portfolio managers and other professionals employed by us. With the interests in the
Funds being passive investments, investors will have no opportunity to control the day-to-day
operations of such Funds, including investment and disposition decisions. Subjective decisions
made by Pinegrove may cause the Funds to incur losses or to miss profit opportunities on which it
would otherwise have capitalized. In order to safeguard their limited liability for the liabilities and
obligations of the Funds, Investors must rely entirely on Pinegrove to conduct and manage the
affairs of such Fund. Investors will also not have direct rights against third parties engaged by
Pinegrove in respect of such Fund(s). There can be no assurance that Pinegrove’s portfolio
managers and such other professionals will continue to be employed by us throughout the life of
a specific Fund(s). The loss of a portfolio manager and other professionals could have a material
adverse effect on the Fund(s) that they cover.

7. Nature of Bankruptcy Proceedings

Certain of Pinegrove’s strategies will seek to take advantage of opportunities arising from financial
distress. Accordingly, this strategy (and potentially other Pinegrove strategies) will make
investments that could require substantial workout negotiations or restructuring in the event of a
default or bankruptcy. There are several significant risks when investing in assets and/or companies
involved in bankruptcy proceedings, including the following:

e Many events in a bankruptcy are the product of contested matters and adversary
proceedings that are beyond the control of the creditors.

e A bankruptcy filing may have adverse and permanent effects on a property, asset or
company. For instance, the company may lose its market position and key employees
and otherwise become incapable of restoring itself as a viable entity. Further, if the
proceeding is converted to a liquidation, the liquidation value of the property, asset or

Page 17 of 36



company may not equal the liquidation value that was believed to exist at the time of
the investment.

e The duration of a bankruptcy proceeding is difficult to predict. A creditor’s return
on investment can be impacted adversely by delays while the plan of reorganization is
being negotiated, approved by the creditors and confirmed by the bankruptcy court,
and until it ultimately becomes effective.

o Certain claims, such as claims for taxes, wages, employee and worker pensions and
certain trade claims, may have priority by law over the claims of certain creditors.

e The administrative costs in connection with a bankruptcy proceeding are frequently
high and will be paid out of the debtor’s estate prior to any return to creditors.

e Creditors can lose their ranking and priority in a variety of circumstances, including if
they exercise “domination and control” over a debtor and other creditors can
demonstrate that they have been harmed by such actions.

e Certain of Pinegrove’s employees, representing the Funds, may seek representation on
creditors’ committees and as a member of a creditors’ committee he or she may owe
certain obligations generally to all creditors similarly situated that the committee
represents and may be subject to various trading or confidentiality restrictions.
Because the Funds will indemnify us and Pinegrove’s affiliates or any other person
serving on a committee on behalf of one of the Funds for claims arising from breaches
of those obligations, indemnification payments could adversely affect the return on
such vehicle’s investment in an asset or company undergoing a reorganization.

§. Iliquidity

Pinegrove’s strategies will focus on investments in relatively illiquid investments. A significant
portion of these assets consist of investments that are thinly traded, investments for which no
market exists or investments that are restricted as to their transferability under applicable securities
laws or documents governing particular transactions. Some securities or instruments that were
liquid at the time they were acquired may, for a variety of reasons which may not be in
Pinegrove’s control, later become illiquid. This may have the effect of limiting the availability
of these securities or instruments for purchase by the Funds and limit the ability of these Funds
to sell such investments at their fair market value prior to termination of these Funds or in
response to changes in the economy or the financial markets. Due to securities regulations
governing certain publicly traded equity securities, these Funds’ ability to sell securities could also
be diminished with respect to equity holdings that represent a significant portion of the issuer’s
securities (particularly if a Fund has designated one or more directors of the issuer). The market
value of investments of each Pinegrove client will fluctuate with, among other things, changes in
market rates of interest, general economic conditions and economic conditions in particular
industries, the condition of financial markets and the financial condition of issuers of the Funds’
investments. In particular, major market upsets (including those caused by war, pandemics or other
world events), general market cessations, changes in interest rates, availability of credit, inflation
rates, political and economic uncertainty, changes in laws, trade barriers, currency exchange rates
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and controls, government debt burdens and monetary and deficit policies, the relative volatility
between investments or equity derivative risk, the participation by other investors in the financial
markets, macroeconomic dislocations and revaluations, extreme market conditions and the
effectiveness of Pinegrove’s hedging and risk management strategies can affect the value of a
Fund’s investments. These factors may affect the level and volatility of investment prices and the
liquidity of a Fund’s investments. Volatility or illiquidity could impair a Fund’s profitability or
result in losses. The lack of an established, liquid secondary market for some of the Funds’
investments may sometimes have an adverse effect on the market value of such investments and
on the Funds’ ability to dispose of them. Additionally, assets of Pinegrove clients that are typically
traded in a liquid market will likely become more illiquid if the applicable trading market tightens
as a result of a significant macro-economic shock or for any other reason. Therefore, no assurance
can be given that, if a Fund is determined to cause the disposal of a particular such investment
held by a Fund, it would dispose of such investment at the prevailing market price. Illiquidity
adversely affects the price and timing of liquidation of the Funds’ investments upon the redemption
of an investor’s interest, to pay expenses of the Funds or to pay management fees.

9. Investments Outside the United States

Many of Pinegrove’s strategies will include investments in, or that involve, jurisdictions outside
the United States. This involves risks and special considerations not typically associated with
U.S. investments. Such risks include:

o the risk of nationalization or expropriation of assets or confiscatory taxation,
e social, economic and political uncertainty, including war and revolution,
e dependence on exports and the corresponding importance of international trade,

o differences between U.S. and non-U.S. markets, including price fluctuations, market
volatility, less liquidity and smaller capitalization of securities markets,

e currency exchange rate fluctuations,
o rates of inflation,

e controls on, and changes in controls on, non-U.S. investments and limitations on
repatriation of invested capital and on the ability to exchange local currencies for
U.S. dollars,

e governmental involvement in and control over the economies,

e governmental decisions to discontinue support of economic reform programs
generally and impose centrally planned economies,

o differences in auditing and financial reporting standards which may result in the
unavailability of material information about issuers,

e less extensive regulation of the securities markets,
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o longer settlement periods for securities transactions,

e less developed corporate laws regarding fiduciary duties and the protection of
investors,

e less reliable judicial systems to enforce contracts and applicable law,

o certain considerations regarding the maintenance of the Fund’s portfolio securities and
cash with non-

U.S. sub-custodians and securities depositories, the possible imposition of non-U.S.
taxes on income and gains recognized, or gross proceeds received, with respect to
such non-U.S. investments,

e restrictions and prohibitions on ownership of property by non-U.S. entities and changes
in laws relating thereto,

e additional administrative burdens as a result of local legal requirements, and

crime, corruption, terrorism and political unrest.

The Funds may be adversely affected by the foregoing events, or by future adverse developments
in global or regional economic conditions or in the financial or credit markets.

10. Eurozone Risks

There are significant and persistent concerns regarding the debt burden of certain Eurozone
countries and their ability to meet future financial obligations, the overall stability of the Euro and
the suitability of the Euro to function as a single currency given the diverse economic and political
circumstances in individual Eurozone countries. The risks and prevalent concerns about a credit
crisis in Europe could have a detrimental impact on global economic recovery as well as on
sovereign and non-sovereign debt in the Eurozone countries. There can be no assurance that the
market disruptions in Europe will not spread to other countries, nor can there be any assurance
that future assistance packages will be available or, even if provided, will be sufficient to stabilize
affected countries and markets in Europe or elsewhere. These and other concerns could lead to the
re-introduction of individual currencies in one or more Eurozone countries, or, in more extreme
circumstances, the possible dissolution of the Euro entirely. Should the Euro dissolve entirely, the
legal and contractual consequences with respect to the Funds, Pinegrove’s investors and/or Funds’
investments in Eurozone countries will be determined by law laws in effect at such time. These
potential developments could negatively impact the ability of the Funds to make investments in
Europe, the value of the Funds’ investments in Europe and the general availability and cost of
financing permitted investments.

11. Economic and Trade Sanctions and Anti-Bribery Considerations

Economic and trade sanction laws in the United States, the Cayman Islands and other jurisdictions
may prohibit Pinegrove, its affiliates, its personnel, the Funds and their portfolio companies
from transacting with or in certain countries and with certain individuals and companies. In the
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United States, the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”)
administers and enforces laws, Executive Orders and regulations establishing U.S. economic and
trade sanctions. In the Cayman Islands, the Governor or the Cayman Islands and the Financial
Reporting Authority (subject to delegation from the Governor) administers and enforces anti-
money laundering laws and sanctions extended to the Cayman Islands by statutory instrument or
otherwise applicable in the Cayman Islands (“Cayman Sanction Orders”). Such sanctions prohibit,
among other things, transactions with, and the provision of services to, certain foreign countries,
territories, entities and individuals. These entities and individuals include specially designated
nationals, specially designated narcotics traffickers and other parties subject to OFAC sanctions
and embargo programs and the Cayman Sanctions Orders. In addition, certain sanctions programs
prohibit dealing with individuals or entities in certain countries, certain securities, and certain
industry sectors, regardless of whether such individuals or entities appear on the lists maintained
by OFAC or in the Cayman Sanction orders, which may make it more difficult for the Funds to
comply with applicable sanctions. These types of sanctions may significantly restrict or limit the
Funds’ investment activities in certain countries (in particular, certain emerging market countries).
Pinegrove, its affiliates, its personnel, and the Funds may from time to time be subject to trade
sanctions laws and regulations of other jurisdictions, which may be inconsistent with or even
preclude the effect of the sanctions administrated by OFAC and the Financial Reporting Authority
(FRA). The legal uncertainties arising from those conflicts may make it more difficult or costly
for the Funds to navigate investment activities that are subject to sanctions administered by OFAC
and the FRA or the laws and regulations of other jurisdictions. Some jurisdictions where Pinegrove
or its portfolio companies do business from time to time have adopting measures prohibiting
compliance with certain U.S. sanctions programs.

At the same time, Pinegrove may be obligated to comply with certain anti-boycott laws and
regulations that prevent Pinegrove and the Funds from engaging in certain discriminatory practices
that may be allowed or required in certain jurisdictions. Pinegrove’s refusal to discriminate in this
manner could make it more difficult for the Funds to pursue certain investments and engage in
certain business activities, and any compliance with such practices could subject Pinegrove, its
affiliates, its personnel, and the Funds to fines, penalties, and adverse legal and reputational
consequences.

Certain countries, including the United States and the United Kingdom, have laws prohibiting
governmental and private, or “commercial,” bribery. In some countries, there is a greater acceptance
than in the United States and the United Kingdom of government involvement in commercial
activities and of activities that constitute corruption in the United States and the United Kingdom.
Pinegrove, its affiliates, its personnel, the Funds and their portfolio companies are committed to
complying with the U.S. Foreign Corrupt Practices Act (“FCPA”), the United Kingdom Bribery
Act 0f 2010 (“UKBA”) and other anti-corruption laws, anti-bribery laws and regulations and anti-
boycott regulations to which they are subject. As a result, the Funds may be adversely affected
because of their unwillingness to participate in transactions that violate such laws or regulations.
Such laws and regulations may make it difficult in certain circumstances for the Funds to act
successfully on investment opportunities and for investments to obtain or retain business. In
recent years, the U.S. Department of Justice and the SEC have devoted greater resources to
enforcement of the FCPA and have devoted greater scrutiny to investments by private equity
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sponsors. In addition, the United Kingdom, with enactment of the U.K. Bribery Act, has expanded
the reach of its anti-bribery laws significantly. While Pinegrove has developed and implemented
policies and procedures designed to ensure strict compliance by Pinegrove and its personnel with
the FCPA and the UKBA and the sanctions regimes that apply to Pinegrove, such policies and
procedures may not be effective in all instances to prevent violations or offenses. In addition,
notwithstanding Pinegrove’s policies and procedures, portfolio companies and their affiliates may
engage in activities that could result in FCPA and UKBA violations, particularly in cases
where a Fund does not control such portfolio company. Any determination that Pinegrove has
violated or committed an offense under the FCPA, UKBA or other applicable anti-corruption laws
could subject Pinegrove and/or its officers, employees and agents to, among other things, civil and
criminal penalties, reputational damage, material fines, profit disgorgement, injunctions on future
conduct, securities litigation, disclosure obligations and a general loss of investor confidence, any
one of which could adversely affect Pinegrove’s business prospects and/or financial position, as
well as the Fund’s ability to achieve its investment objective and/or conduct its operations.

12. Risk of Loans and Other Debt Instruments

Certain of Pinegrove’s strategies’ investment programs include investments in loans or other debt
instruments, including debt-like instruments like preferred equity. These obligations are subject to
unique risks, including:

e the possible invalidation of an investment transaction as a “fraudulent” conveyance or
preferential payments under relevant creditors’ rights and bankruptcy laws, or the
subordination of claims under so-called “equitable subordination” common law
principles,

e so-called lender-liability claims by the issuer of the obligations,

e subordination of mezzanine debt and equity investments, typically characterized by
greater credit risks than those associated with the senior obligations of the same
1SSuer;

o environmental liabilities that may arise with respect to collateral securing the
obligations, and

o limitations on the ability of the Funds to directly enforce their rights with respect to
any participations or other investments.

13. Contingent Liabilities on Disposition of Investments

In connection with the disposition of an investment in a portfolio company, Funds may be required
to make representations about the business and financial affairs of such company typical of those
made in connection with the sale of any business. Funds may also be required to indemnify
the purchasers of such investment with respect to certain matters, including the accuracy of such
representations. These arrangements may result in contingent liabilities for which such Funds may
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establish reserves or escrows. Limited partners in Funds may also be required to return amounts
distributed to them to fund such Funds’ indemnity or repayment obligations.

14. High Yield and Preferred Securities, Convertible Notes and Distressed Debt

Certain of Pinegrove’s strategies involve investing in “high yield” bonds, preferred securities,
convertible notes and distressed debt that are rated in the lower rating categories by the various
credit rating agencies or comparable non-rated securities. Securities in the lower-rated categories
and comparable non-rated securities are subject to greater risk of loss of principal and interest
than higher-rated and comparable non-rated securities and are generally considered to be
predominantly speculative with respect to the issuer’s capacity to pay interest and repay principal.
Such issuers typically are highly leveraged, with significant burdens on cash flow and, therefore,
involve a high degree of financial risk. During an economic downturn or recession, securities of
financially troubled or operationally troubled issuers are more likely to go into default than
securities of other issuers. Because investors generally perceive that there are greater risks
associated with the lower-rated and comparable non-rated securities, the yields and prices of such
securities may be more volatile than those for higher-rated and comparable non-rated securities.
The market for lower-rated and comparable non- rated securities is thinner, often less liquid and
less active than that for higher-rated or comparable non- rated securities and the market prices of
such securities are subject to erratic and abrupt movements. The spread between bid and asked
prices for such securities may be greater than normally expected. Such factors can adversely affect
the prices at which these securities can be sold and may even make it difficult to sell such
securities.

15. Leverage

Certain of Pinegrove’s strategies’ investment programs include investing in, or obtaining indirect
exposure to, companies (including CLOs) whose capital structures may have significant leverage.
Such investments are inherently more sensitive to declines in revenues and to increases in expenses
and interest rates. The leveraged capital structure of such investments will increase the exposure of
the portfolio companies to adverse economic factors such as downturns in the economy or
deterioration in the condition of the portfolio company or its industry. Additionally, the securities
acquired may be the most junior in what will typically be a complex capital structure, and thus
subject to the greatest risk of loss.

16. Market Risk Factors

Changes to risk factors in the financial markets may affect the investment objectives of certain
strategies investing in fixed income assets. Prices of investments may be influenced by broad
market perceptions of risk through moves wider in credit spreads, negatively impacting prices, or
moves tighter in credit spreads, positively impacting prices. There may also be changing
expectations of interest rates which may have a positive impact on pricing when interest rates fall
for fixed rate assets or a negative impact on pricing when interest rates rise. The magnitude of these
changes may be influenced by factors such as credit spread, rating spreads, credit ratings, industry
and asset class. Expectations for interest rates can change over time through changes to foreign
exchange rates, changes to inflation expectations and other macroeconomic variables. These factors
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may not necessarily change the fundamental value of an investment, but prices and expectations
by other market participants can increase the volatility.

17. Board Participation

The size of one or more Fund’s equity holdings in a particular issuer, or contractual rights obtained
by such Fund in connection with an investment, may enable the Fund to designate one or more
directors to serve on the boards (or comparable governing bodies) of companies in which the Fund
invests. While such representation may enhance the Fund’s ability to manage its investments, it
may also have the effect of impairing the ability of the Fund to sell the related securities when, and
upon the terms, it might otherwise desire, as it may subject the Fund to required holding periods
and legal claims it would not otherwise be subject to as an investor, including claims of breach of
duty of loyalty, securities claims and other board-related claims.

18. Third Party Litigation

Our Funds’ investment activities subject them to the risks of becoming involved in litigation by
third parties. This risk is somewhat greater where Pinegrove exercises control of, or significant
influence in, a company’s direction. The expense of defending third party claims and paying any
amounts pursuant to settlements or judgments would, absent certain conduct by us or Pinegrove’s
affiliates, increase the costs of the Fund holding the investment.

19. Lack of Diversification

Except as otherwise set forth in the governing documents of a Fund, Pinegrove is not under any
obligation to diversify the Funds’ investments, whether by reference to the amount invested or the
industries or geographical areas in which portfolio companies operate. Accordingly, returns may
be subject to more rapid changes than would be the case if Pinegrove were required to maintain a
wide diversification among companies, industries and types of securities.

20. Tax Matters

The countries in which the Funds may invest may impose taxes on certain types of income such as
dividends, interest and in some instances capital gains. Although such taxes may be subject to
reduction to the extent that investors in the Funds are entitled to the benefits of an income tax
treaty between their home jurisdiction and the other jurisdictions in which the Funds invest,
there can be no assurance that treaty benefits will be available in any particular case, as this will be
dependent on the terms of the treaty and the timely provision of certifications and other
documentation. Furthermore, even if certain investors in the Funds are entitled to treaty benefits,
withholding taxes may still be deducted by the payers of income, with a material time delay before
refunds of such withholding taxes can be obtained from the relevant taxing authority. In addition,
changes in the tax laws or tax treaties (or their interpretation) of the countries in which the Funds
invest may severely and adversely affect their ability to efficiently realize income or capital gains
and may subject Pinegrove’s investors in the Funds to tax and return filing obligations in such
countries. There may be a series of complex tax issues related to an investment in the Funds.
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21. Potential Conflicts of Interest

Pinegrove is expected to manage a number of different investment strategies which present the
possibility of overlapping investments, and thus the potential for conflicts of interest. If any
matter arises that Pinegrove determines in its good faith judgment constitutes an actual conflict
of interest between Funds, Pinegrove may take such actions as may be necessary or appropriate
to prevent or reduce the conflict. Please see Item 11 below for further discussion of possible
conflicts of interest.

22. Access to Material, Non-Public Information

In connection with the activities of various investment strategies, personnel of Pinegrove will
acquire confidential or material non-public information with respect to certain issuers of securities
or otherwise be restricted from initiating transactions in certain securities. While in possession of
such information, Pinegrove will generally not be free to trade upon any such information in
accordance with applicable securities laws. Due to these restrictions, Pinegrove may not be able to
initiate a transaction that it otherwise might have initiated and may not be able to sell an investment
that it otherwise might have sold. Notwithstanding the foregoing, Pinegrove may determine, in its
sole discretion at any time, that such information could impair its ability to effect certain transaction
on behalf of Funds, whether for legal, contractual, or other reasons. Accordingly, Pinegrove may
elect not to receive such information or may restrict access to such information to certain
personnel that are placed behind an “information wall.” Lack of access to any such information
may adversely affect the Fund’s investments that in some cases may have been avoided had
Pinegrove had such information.

23. Commodity Regulatory Matters

Pinegrove is not registered with the CFTC as a commodity pool operator or as a commodity
trading advisor and will operate certain Funds in a manner so as to avoid registration as such. In
the event, however, the Funds’ investment activities evolve such that registration with the CFTC is
required, such registration requirement will trigger additional regulatory requirements and likely
impose modifications and additional costs and burdens to Pinegrove’s regulatory requirements.

24. Portfolio Valuation

Valuations of a Fund’s portfolio, which will affect the Fund’s performance results, may involve
uncertainties and judgmental determinations. There is no actively traded market for some of the
securities or investment products owned by the Funds. The process of valuing securities for which
reliable market quotations are not available is based on inherent uncertainties and the resulting
values may differ from values that would have been determined had a ready market existed for
such securities and may differ from the prices at which such securities may ultimately be sold.
Further, third-party pricing information may at times not be available regarding certain of the
Fund’s securities, derivatives, and other assets. If the valuation by Pinegrove or its affiliate of the
Fund’s securities in accordance with Pinegrove’s valuation policy should prove to be incorrect, the
net asset value of a Fund’s investments could be adversely affected. In addition, due to the
substantial volatility experienced by many valuation inputs in recent periods, the subjective
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decisions regarding which inputs to select, the measurement dates and the relative weights to assign
to such inputs will have a disproportionate impact on valuations. Absent bad faith or manifest error,
valuation determinations in accordance with Pinegrove’s valuation policy will be conclusive and
binding. Moreover, because Pinegrove or its affiliates will determine in their respective discretion
the value of any such assets, there may be a conflict of interest in making that determination, given
the potential impact of such valuations on a Fund’s reported performance, particularly with respect
to a Fund that pays management fees to Pinegrove or its affiliates based on the value of the Fund’s
assets or performance fees to Pinegrove or its affiliates based on changes in the value of the Fund’s
assets over a specified period.

25. Management Fees and Performance-Based Compensation

As discussed under Item 5 above, Pinegrove or its affiliates have the right to receive management
fees and have the potential to earn performance-based fees or profit/incentive allocations, from
certain Funds. The existence of this compensation can present conflicts of interest. For example,
performance-based compensation can create an incentive for Pinegrove or its affiliates to
recommend investments which may be riskier than those which would be recommended under a
different fee arrangement. Performance-based compensation can also create an incentive for
Pinegrove or its affiliates to dispose of investments at a time, and/or in a sequence, designed to
generate the highest amount of compensation. In addition, the right to earn management fees can
create an incentive for Pinegrove or its affiliates to hold an investment longer than it would in the
absence of the management fee. Where the management fee is calculated based on the valuation of
an investment, or a determination of whether an investment has been written off or otherwise
permanently impaired, Pinegrove will have an incentive to make determinations that result in the
continued payment of, or a higher, management fee. In situations where the management fee is
calculated based on committed capital, contributed capital or the cost basis of investments, the
management fee generally will not be reduced based on reductions in investment value. Moreover,
for the avoidance of doubt, in accordance with the governing documents, the management fee will
generally not in any event be reduced as a result of any reorganization or restructuring of,
extraordinary dividend made with respect to, or similar transactions related to, an investment that
does not result in the complete disposition of a Fund’s interest therein (even in cases where the
value of the Fund’s investment or the Fund’s ownership percentage in such investment has been
reduced (including substantially reduced) as a result of such reorganization, restructuring,
extraordinary dividend or similar transaction) and in such cases, investors will continue paying
management fees based on committed capital, contributed capital or the cost basis of investments, as
applicable, regardless of any such transaction. The lack of a requirement to reduce the management
fee in connection with any reorganization or restructuring of, extraordinary dividend made with
respect to, or similar transaction related to, an investment presents certain conflicts between the
interests of Pinegrove and the interests of the investors, including by incentivizing Pinegrove to
pursue such transactions that would result in the continued payment of management fees.

26. Borrowings and Guarantees

Certain Funds may obtain short-term bridge financings or borrowings to fund acquisitions prior to
the receipt of capital contributions. In addition, certain Funds may incur other, longer-term,

Page 26 of 36



indebtedness and guarantee obligations with respect to portfolio investments and expenses.
Obligations may also be incurred in connection with the granting of guarantees by certain Funds
for environmental liabilities or so-called “bad boy” guarantees for fraud, willful misconduct, gross
negligence, misapplication, misappropriation, bankruptcy and similar matters. In connection
therewith, the Funds or certain subsidiary entities may enter into one or more credit facilities or
guarantees that are secured by unfunded capital commitments and/or the Fund’s portfolio
investments and assets. While such activities may present opportunities for increasing the Fund’s
total return, it may increase losses as well. The interest expense and other costs of any such
borrowings will be borne by the relevant Fund and, accordingly, decrease net returns of such Fund.
It is expected that interest will accrue on any such outstanding borrowings at a rate lower than the
preferred return (if applicable), which will begin accruing when capital contributions to fund such
investments, or repay borrowings used to fund such investments, are actually made to the relevant
Fund. In light of the foregoing, the Pinegrove and its affiliates have an incentive to cause a Fund
to borrow in this manner in lieu of drawing down capital commitments. In other circumstances,
the use of fund-level borrowing can increase the base of a Fund’s management fee calculation,
such as during periods where management fees are based in whole or in part on an acquisition that
includes a borrowing component. As a general matter, use of leverage in lieu of drawing down
capital commitments amplifies returns (either negative or positive) to clients and investors.

27. Cyber Security Breaches

Cybersecurity incidents and cyber-attacks have been occurring globally at a more frequent and
severe level and are expected to continue to increase in frequency and severity in the future.
The information and technology systems of Pinegrove, its affiliates, portfolio companies, issuers
and service providers may be vulnerable to damage or interruption from cyber security breaches,
computer viruses or other malicious code, network failures, computer and telecommunication
failures, infiltration by unauthorized persons and other security breaches, usage errors or
malfeasance by their respective professionals or service providers, power, communications or other
service outages and catastrophic events such as fires, tornadoes, floods, hurricanes, earthquakes or
terrorist incidents. If unauthorized parties gain access to such information and technology systems,
or if personnel abuse or misuse their access privileges, they may be able to steal, publish, delete or
modify private and sensitive information, including non-public personal information related to our
investors (and their beneficial owners) and material non-public information. Although Pinegrove
has implemented, and portfolio companies, issuers and service providers may implement, various
measures to manage risks relating to these types of events, such systems could prove to be
inadequate and, if compromised, could become in operable for extended periods of time, cease to
function properly or fail to adequately secure private information. Pinegrove does not control the
cybersecurity plans and systems put in place by third party service providers, and such third-party
service providers may have limited indemnification obligations to Pinegrove, its affiliates, its
Funds, the investors and/or a portfolio company or issuer, each of which could be negatively
impacted as a result. Breaches such as those involving covertly introduced malware, impersonation
of authorized users and industrial or other espionage may not be identified in a timely manner or at
all, even with sophisticated prevention and detection systems. This could potentially result in further
harm and prevent such breaches from being addressed appropriately. The failure or these systems
and/or of disaster recovery plans for any reason could cause significant interruptions in Pinegrove’s,
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its affiliates’, its Funds’ and/or a portfolio company’s or issuer’s operations and result in a failure
to maintain the security, confidentiality or privacy of sensitive data, including personal information
related to our investors (and their beneficial owners), material non-public information and the
intellectual property and trade secrets and other sensitive information of Pinegrove and/or portfolio
companies or issuers. Pinegrove, its Funds and/or a portfolio company or issuer could be required
to make a significant investment to remedy the effects of any such failures, harm to their
reputations, legal claims that they and their respective affiliates may be subjected to, regulatory
action or enforcement arising out of applicable privacy and other laws adverse publicity, and other
events that may affect their business and financial performance.
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Item 9 — Disciplinary Information

Neither Pinegrove, nor any of its management persons have been involved in any legal or
disciplinary events in the past 10 years that would be material to a client’s evaluation of Pinegrove,
its business, or its personnel.
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Item 10 — Other Financial Industry Activities and Affiliations

Neither Pinegrove nor any of its management persons are registered as or have an application
pending to register as a broker-dealer, registered representative of a broker-dealer, a futures
commission merchant, commodity pool operator, a commodity trading advisor, or an associated
person of the foregoing entities.

Sponsors
As stated above, Pinegrove is currently finalizing arrangements with the Sponsors pursuant to which

the Sponsors would acquire substantial equity ownership in Pinegrove and make substantial capital
commitments to Pinegrove’s initial Fund. Although the Sponsors will not be voting members of
the investment committee of the Funds, the Sponsors will be represented by observers on the
investment committee, and any member of the investment committee of the Funds selected by the
Chief Executive Officer must be approved by the Sponsors. Pinegrove operates under extensive
policies and procedures designed to ensure it and its related persons are adhering to all relevant
laws, rules, and regulations that apply to Pinegrove’s business activities. Part of those policies and
procedures involves the analysis of potential conflicts of interest and regularly monitors for such
conflicts and to the extent applicable, shall disclose all such instances in this Brochure or as
otherwise required.

The Sponsors operate their own respective investment management programs and each may hold
investments in entities that are engaged in similar businesses to that of Pinegrove. As a result, such
other entities, and possibly the Sponsors themselves, will compete with Pinegrove for investment
opportunities. The Sponsors and their affiliates will be able to pursue other business activities and
provide services to third-parties that compete directly with Pinegrove, including third-parties that
sponsor or manage an alternative investment fund that makes investments that are similar to the
types of investments that the Funds intend to make.

Strategic Partners

In addition to the Sponsors, Pinegrove intends to enter into additional relationships with at least
seven technology-focused investment firms with experience in raising and managing venture
capital, growth, private equity and crossover vehicles (such firms, the “Strategic Partners”) for their
insight on technology sectors and companies and investment opportunities. During the commitment
period of the Funds, each Strategic Partner is expected to provide strategic guidance to, collaborate
on investment opportunities with and share perspective and relationships with Pinegrove, including
(1) by providing insights on technology sectors and companies to augment Pinegrove’s underwriting
process, (ii) by sharing secondary or special situation investment opportunities that could be a fit
for Pinegrove, subject to the Strategic Partner’s fiduciary duties to its own investment vehicles and
accounts, if any, and (iii) by serving as a strategic thought partner to, and brainstorming and
collaborating with, Pinegrove on new investment solutions for the venture and growth equity
ecosystem. In exchange, each Strategic Partner will be entitled to make a capital commitment to
Pinegrove’s initial Fund of between $1 million and $15 million on a no management fee and no-
carried interest basis and receive priority access to certain investment and coinvestment
opportunities.
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General Partners
Certain limited partnerships serve as General Partners of the Funds.

Pooled Investment Vehicles

Pinegrove organizes and sponsors the Funds, which are private pooled investment vehicles. Each
Fund is controlled by a General Partner that is affiliated with Pinegrove. Pinegrove, as investment
adviser to the Funds, will be responsible for all decisions regarding portfolio transactions of the
Funds and will have full discretion over the management of the Funds’ investment activities. While
the General Partner(s) is not separately registered as an investment adviser with the SEC, all of
its/their investment advisory activities are subject to the Advisers Act and the rules thereunder. In
addition, any employees and persons acting on behalf of the General Partner(s) are subject to the
supervision and control of Pinegrove. Thus, the General Partner(s), employees of the General
Partner(s) other than employees whose functions are clerical or ministerial and the persons acting
on its behalf would be “persons associated with” the registered investment adviser so that the SEC
could enforce the requirements of the Advisers Act on the General Partner.
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Item 11 — Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

Pinegrove has adopted a written code of ethics that is applicable to all of its Supervised Persons.
Among other things, the code requires Pinegrove and its Supervised Persons to act in clients’ best
interests, abide by all applicable regulations, avoid even the appearance of insider trading, and pre-
clear and report on many types of personal securities transactions. Pinegrove’s restrictions on
personal securities trading apply to Supervised Persons, as well as Supervised Persons’ family
members living in the same household. A summary of Pinegrove’s code of ethics is available upon
request.

Pinegrove expects to maintain a restricted list of securities that are being considered for client
accounts, as well as securities already held in client accounts. Any proposed Supervised Person
transaction involving securities on the restricted list requires pre-clearance from the Chief
Compliance Officer. The Chief Compliance Officer does not grant preclearance where it would
appear that a Supervised Person’s trading could disadvantage a Pinegrove client.

Under certain circumstances a Supervised Person might invest in a security that is not considered
suitable for client accounts because of size, liquidity, or other factors. A change in these factors
could result in the security becoming more suitable for clients, but the Chief Compliance Officer
might not allow the security to be purchased for client accounts in order to avoid even the
appearance of Supervised Persons trading ahead of clients. Pinegrove believes it would be rare for
a Supervised Person’s personal trading to limit clients’ investment opportunities, but such a
situation may arise from time to time.
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Item 12 — Brokerage Practices

Pinegrove generally has discretionary authority to determine, without obtaining specific client
consent, the investments (including in securities) and the amount thereof to be bought or sold for a
Fund, subject to the conditions and restrictions contained in a Fund’s Governing Documents.

On behalf of the Funds, Pinegrove generally does not conduct frequent transactions in publicly-
traded securities requiring the use of a broker-dealer. In determining the broker-dealers through
whom, and commission rates and other transaction costs at which, securities transactions for the
Funds are to be executed, Pinegrove seeks to negotiate a combination of the most favorable
commission and the best price obtainable, taking into account execution capability and trading
expertise consistent with the effective execution of the transaction.

Research and Other Soft Dollar Benefits

Pinegrove does not receive research or other products or services (“soft dollar benefits”) other than
execution from a broker-dealer or a third party in connection with client securities transactions.

Brokerage for Client Referrals
Pinegrove does not consider, in selecting broker-dealers, whether the broker-dealer or another third
party has referred clients to Pinegrove.

Directed Brokerage
Pinegrove oversees the trading activities for the Funds and therefore, directed brokerage activities
are not applicable to the Funds.

Aggregated Orders

In the event that orders for the same security for more than one client are placed with the same
broker, Pinegrove may aggregate or “bunch” such orders across client accounts (including accounts
advised by certain affiliates), although it will have no obligation to do so. If orders are aggregated,
they will be allocated across the client accounts so that no account will be treated less favorably
than another over time. While in some cases the aggregation of orders could have a detrimental
effect upon the price or value of a security for a particular account, or upon the ability to complete
an entire order, in other cases coordination and the ability to participate in volume transactions may
be beneficial to the account.

Pinegrove may in its discretion choose not to aggregate orders, for example, where portfolio
management decisions for clients are made separately or where aggregation could result in less
favorable execution for a particular client.
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Item 13 — Review of Accounts

The Funds’ investment positions and accounts are monitored on an ongoing basis, and a complete
list of the accounts and positions is more formally reviewed as necessary. Such reviews are
generally conducted by one or more members of Pinegrove’s Investment Committee.

The Funds are audited on an annual basis by a Public Company Accounting Oversight Board
(“PCAOB”) member firm.

Certain events may require an account review other than the periodic reviews. Such events include
a transfer or withdrawal of an Investor interest in a Fund or a material change in the business of a
portfolio investment.

Pinegrove makes available the books and records of a Fund to its Investors as provided in its
Governing Documents. In addition, Pinegrove provides the following written reports to each
Investor of a Fund:

e within a period ending no later than 120th day after the end of the fiscal year an annual
report with audited financial statements of the Fund including an overview of the investment
activities of the Fund during the fiscal year covered by the annual report; and

» within a period generally ending no later than the 60th day after the end of each of the first
three fiscal quarters of each fiscal year, (i) an overview of the Fund’s investments, (ii) a
statement showing the distributions to each Investor during the applicable fiscal quarter,
(ii1) a reconciliation of changes in the capital accounts of Investors during the immediately
preceding fiscal quarter and (iv) a description of any material event regarding the business
of the Fund or dispositions of investments during the quarter covered by the report.
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Item 14 — Client Referrals and Other Compensation

Other than as described previously in Item 5 and Item 6, Pinegrove does not receive compensation
or other economic benefits from any party that is not a client in relation to the investment advice
provided by Pinegrove.

Neither Pinegrove nor any of its related persons directly or indirectly compensate any person who
is not a Pinegrove supervised person for client referrals.

Item 15 — Custody

Pinegrove is deemed to have custody, as defined under Rule 206(4)-2 under the Advisers Act, of
funds or securities of the Funds. With respect to the Funds, Pinegrove will rely on the “audit
exemption” under Rule 206(4)-2(b)(4) under the Advisers Act, which exempts an adviser to a
limited partnership, limited liability company, or other pooled investment vehicle from the
requirement to deliver account statements to its clients/investors if the adviser requires the vehicle
to be audited annually by an independent public accountant that is registered with and subject to
inspection by the PCAOB and distributes the audited financial statements annually to the investors
in the vehicles. Thus, Investors in the Funds should not expect account statements directly from any
custodian used by Pinegrove to maintain funds and/or securities on behalf of the Funds.

Item 16 — Investment Discretion

Pinegrove has discretionary authority to manage the portfolios of certain Funds pursuant to their
investment objectives or other conditions/restrictions, as set out in the applicable Governing
Documents, including any investment management agreement(s).

Item 17 — Voting Client Securities

Pinegrove will have authority to vote proxies relating to the portfolio investments in which the
Funds invest. Therefore, Pinegrove has adopted a set of policies and procedures (together, the
“Proxy Policy”) in compliance with Rule 206(4)-6 under the Advisers Act. To the extent Pinegrove
exercises or is deemed to be exercising voting authority over Fund securities, the Proxy Policy is
designed and implemented in a manner reasonably expected to ensure that voting with respect to
proxy proposals, amendments, consents or resolutions (collectively, “proxies”) is exercised in a
manner that serves the best interest of the Fund, as determined by Pinegrove in its discretion.
Notwithstanding the foregoing, because proxy proposals and individual company facts and
circumstances may vary, Pinegrove may not always vote proxies in accordance with the Proxy
Policy. In addition, many possible proxy matters are not covered in the Proxy Policy.

Each proxy is voted on a case-by-case basis taking into consideration any relevant facts and
circumstances at the time of the vote. For matters covered in the Proxy Policy, generally the vote
will be in accordance with the Proxy Policy. In situations where Pinegrove wishes to vote differently
from what is recommended in the Proxy Policy, or where a potential material conflict of interest
relating to the proxy vote exists, Pinegrove will take such actions as are required by the Proxy
Policy.
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Investors may request a copy of the Proxy Policy and the voting records relating to proxies of the
Fund in which they have invested by contacting Pinegrove using the contact information on the
cover page of this Brochure.

Item 18 — Financial Information

Pinegrove does not require or solicit prepayment of more than $1,200 in fees per client, six months
or more in advance and therefore, is not required to disclose any particular financial information.

Pinegrove has never filed for bankruptcy and is not aware of any other financial condition that is

expected to affect its ability to manage client accounts or meet its contractual commitments to its
clients.
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