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This brochure provides information about the qualifications and business practices of Bridge
Growth Partners, LLC and its affiliates (collectively “Bridge Growth”). If you have any questions
about the contents of this Brochure, please contact our Tom Manley at 212-560-1175 or email
tom.manley@Dbridgegrowthpartners.com.

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

Bridge Growth is registered as an investment adviser with the United States Securities and
Exchange Commission (the “SEC”) under the Investment Advisers Act of 1940 (the “Advisers
Act”). Registration as an investment adviser with the SEC does not imply a certain level of skill
or training. In addition, the information in this Brochure has not been approved or verified by the
SEC or by any state securities authority.



Form ADV Part 2 Brochure | Bridge Growth Partners, LLC June 2014

Item 2. Material Changes

On October 23, 2013, Bridge Growth filed its initial application to register as an investment
adviser with the SEC. Accordingly, pursuant to disclosure rules under the Advisers Act, Bridge
Growth filed its first Brochure in October 2013, which was subsequently updated in March 2014,
and is hereby filing this updated Brochure to provide existing and prospective investors with
clearly written, meaningful, current disclosure of its business practices and conflicts of interest.
We encourage all recipients of this Brochure to read it carefully in its entirety.

In March 2014, Bridge Growth’s Partnerships (as defined in Item 4 below) held their first closings
in the amount of approximately $220,800,000. Thereafter, the Partnerships have held additional
closings and as of June 30, 2014, the aggregate capital commitments to the Partnerships reached
$250,000,000. Pursuant to the terms of the Governing Documents (as defined in Item 4 below)
of the Partnerships, investors in the Partnerships have been notified by Bridge Growth that the
“Effective Date” under the Governing Documents (the date on which Bridge Growth may start
calling capital from the Partnerships) will be June 30, 2014. Subject to the terms of the Governing
Documents, Bridge Growth expects to hold additional closings for the Partnerships from time to
time until June 2015.

In the future, this Item will identify and discuss the material changes since the last annua update
to assist investors and make them aware of certain information that has changed since the prior
year’s Brochure and that may be important to them.




Form ADV Part 2 Brochure | Bridge Growth Partners, LLC June 2014

Item 3: Table of Contents

Item 2.
Item 3:
Item 4.
Item 5:
Item 6:
Item 7:
Item 8:
I[tem 9:

Item 10:
[tem 11:
Item 12:
[tem 13:
Item 14:
[tem 15:
Item 16:
ltem 17:
Item 18:

= = T O =T OSSR 2
Iz o (=X o) B @0 1= o1 PRSI 3
AGVISONY BUSINESS.....ccueiiiieiieiiesie e stee st e sie e st eae s e ste e sse s sseeeesseessesseesseensesseensaenseeneesrennns 4
Fees and COMPENSALION ........oieiiiiieieeie ettt e sae et e be s e e sbeetesaeennnens 5
Performance Based Fees and Side-by-Side Management...........cccccvevvveevenceecceseesecceennns 6
TYPES OF CHIBNES ...ttt ettt st s b et e s et e e sbeeeesneeae e 6
Methods of Analysis, Investment Strategies and Risk of LOSS.........cccocvveevvecienecieesennn, 7
Disciplinary INfOrMEatiON.........cooiiiiieiiiee et 13
Other Financia Industry Activities and Affilialions.........cccccveeeveevie i 13
Code of Ethics, Participation or Interest in Client Transactions and Personal Trading...13
BroKerage PraCliCeS........coviieieeeseese ettt te e sse e e neeneeenneennens 14
REVIEW OF ACCOUNES......eieiiieieitieie ettt sttt sttt e b e e be st e sbeeneesreenteenaeeneas 14
Client Referrals and Other COMPENSALION ..........ceceiiereeieseereesie e see e see e sre e e 15
(O (0o |V SRR 15
INVESIMENT DISCIEIION ...t 15
VOtiNG ClIENt SECUMTIES........eeiieeeecieee et et be e sreenee e 16
Financial INfOrMation..........ooiiiiiiie e s 16




Form ADV Part 2 Brochure | Bridge Growth Partners, LLC June 2014

Item 4. Advisory Business

Bridge Growth is a private equity firm formed in May 2013 and organized as a limited liability
company under the laws of the State of Delaware. Bridge Growth is owned and controlled by
Sander M. Levy, Kevin T. Parker and Alok Singh (collectively the “Managing Principals”) and
Mr. Joseph M. Tucci, a Non-Employee Executive Committee Member and member of Bridge
Growth’s investment committee (the “Investment Committee”). The Managing Principals,
together with Mr. Tucci, are collectively referred to herein as the “Founders” of Bridge Growth.
Tom Manley is Senior Managing Director, Chief Administrative Officer and Chief Compliance
Officer. Mr. Manley and the Founders comprise the Firm’s executive committee (the “Executive
Committee”) and Investment Committee. All maor investment and disposition decisions are
made by the Investment Committee, which decisions generaly require the consent of each of the
Founders. All other major operational decisions are made by a general agreement among the
members of the Executive Committee.

Bridge Growth serves as an investment manager and provide discretionary advisory services to
several related collective investment vehicles, including private investment partnerships (the
“Partnership” or collectively the “Partnerships”). Typically, within each partnership structureis a
designated general partner (the “General Partner(s)”). Unless and only to the extent that the
context otherwise requires, references to Bridge Growth includes the Genera Partner(s).

Bridge Growth pursues investments in middle market companies in the technology and financial
services industries. Bridge Growth focuses primarily on opportunities resulting from; (i) privately-
held companies with impending generational shifts resulting in a need to change ownership or
management structure, motivating a desire for a full or partia monetization; (ii) corporate
divestitures of divisions or segments, resulting from a shift in strategy, organizational demands or
other market developments that may lead to a traditional sale or a transaction involving a full or
partial spin-off where Bridge Growth could play a facilitating role; (iii) corporate partners who
need additional capital to execute their business growth strategy or take advantage of a particular
strategic opportunity that has emerged, where Bridge Growth’s ability to provide capital aswell as
its access to management resources may be of value; (iv) private equity investments that may have
run the course of their investment period, require additional resources to improve financial
performance, or require capital or expertise to take advantage of a strategic acquisition
opportunity; or (v) public company buyouts where there is benefit from being privately held in
order to pursue important market or product development initiatives or significant business
transformations.

In providing services to the Partnerships, Bridge Growth formulates each Partnership’s investment
objectives, directs and manages the investment and reinvestment of each Partnership’s assets, and
provides reports to investors. Investment advice is provided directly to the Partnerships and not
individually to the limited partners or shareholders of the Partnerships (the “Investors”). Bridge
Growth manages the assets of the Partnerships in accordance with the terms of each Partnership’s
limited partnership agreement and other governing documents applicable to each Partnership (as
amended and restated from time to time, the “Governing Documents™). All terms are generally
established at the time of the formation of a Partnership, and are only terminable once the
applicable Partnership is dissolved, wound up, and terminated. The Investors may not restrict
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investments by the Partnerships in any capacity, and except in limited circumstances, Investors are
not permitted to withdraw from a Partnership prior to the Partnership’s dissolution.

Shares or limited partnership interests in the Partnerships are not registered under the U.S.
Securities Act of 1933, as amended (the “Securities Act”), and the Partnerships are not registered
under the Investment Company Act of 1940, as amended (the “Investment Company Act”).
Accordingly, interests or shares in the Partnerships are offered and sold exclusively to Investors
satisfying the applicable eligibility and suitability requirements, either in private transactions
within the United States or in offshore transactions.

As of the date of this filing, Bridge Growth manages $250 million of assets on behalf of the
Partnerships on a discretionary basis.

Item 5. Fees and Compensation

Genera

Bridge Growth typically receives compensation from fees based on a percentage of assets under
management, carried interest allocations and certain other fees or expenses related to transactions
(see below). Investors should review all fees charged by Bridge Growth and others to fully
understand the total amount of feesto be paid by a Partnership and, indirectly, by their Investors.

Management Fee

Bridge Growth receives an annual management fee from each Partnership that may differ from
Partnership to Partnership but is generally 2.0% of aggregate commitments during a Partnership’s
investment period or for a specific period of years. Management fees are payable quarterly in
advance and are deducted from the account of each Partnership. After the investment period or a
specific period of years, each Partnership generally pays a management fee based on funded
commitments of each Partnership with respect to investments that have not been disposed of or
written off.

In the event that an investment advisory agreement would be terminated, any pre-paid fees would
be reimbursed to the Partnerships pro rata based on the portion of the quarter for which fees were
paid but for which services were not rendered.

Carried Interest Allocations

A portion of each Partnership’s net investment profit may be allocated to the capital account of its
Genera Partner as “carried interest.” The manner of calculation of such carried interest is
disclosed in the Partnerships’ Governing Documents. Generally, 20% of the investment profits of
the Partnerships are allocated as carried interest to the General Partner with a preferred return of
8% per annum, subject to a catch-up and a clawback.

While Bridge Growth’s management fee and carried interest described above are generaly not
negotiable, Bridge Growth and its affiliates reserve the right to waive or reduce the management
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fee or carried interest for certain investors, including employees, a limited number of strategic
partners, advisors and consultants and others as may be determined in Bridge Growth’s sole
discretion.

Other Fees

Bridge Growth may receive monitoring fees, transaction fees, break-up fees and other similar fees
associated with investments or proposed investments or commitments made by the Partnerships;
provided, however, that 100% of such fees (to the extent related to the pro rata portion (on a cost
basis) of a Partnership’s investment in respect of such investment) will be credited against future
management fees payable by such Partnership. The management fee may also be reduced by any
placement fees paid by a Partnership.

Expenses

In addition to management fees and carried interest, the Partnerships pay, and ultimately Investors
bear, other types of fees and expenses as specified in the applicable limited partnership agreement.
Typicaly, a Partnership will be responsible for all costs, expenses and liabilities in connection
with its operations, including (other than the costs and expenses that will be the responsibility of
Bridge Growth, which are typically salaries and benefits of our personnel and the cost of
maintaining Bridge Growth’s place of business): fees, costs and expenses related to the
investigations, pursuits, sourcing, acquisitions, researching, holding and disposition of portfolio
investments (to the extent not reimbursed); taxes, fees and expenses of accountants,
administrators, custodians, brokers, consultants and counsel; costs and expenses of the LP
Advisory Committee and the annual meeting; litigation expenses, and other extraordinary
expenses. In addition, a Partnership bears legal and other organizational and fundraising expenses
incurred in connection with its formation.

Investors should review all fees charged by Bridge Growth, its affiliates, and others to fully
understand the total amount of feesto be paid by the Partnerships and, indirectly, their Investors.

Item 6: Performance Based Fees and Side-by-Side M anagement

As described above, Bridge Growth or its affiliates receive performance-based compensation in
the form of “carried interest”, which calculation is based on the profits generated on the sale or
disposition of Partnership assets. The fact that a significant portion of the Bridge Growth’s
compensation is directly computed on the basis of profits generated by the sale or disposition of
Partnership assets it may create an incentive for Bridge Growth to make investments on behalf of
the Partnerships that are riskier or more speculative than would be the case in the absence of such
compensation.

Item 7: Typesof Clients

Bridge Growth provides discretionary management and advisory services to the Partnerships
directly, subject to the direction and control of the General Partner of each Partnership, and not
individually to the Investors. Investors in the Partnerships may include, but are not limited to,
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high net worth individuals, pension plans (corporate, state and foreign), sovereign wealth funds,
endowments, foundations, banks, pooled investment vehicles (e.g., funds-of-funds), trusts, estates
or charitable organizations, and corporate or business entities.

The minimum commitment for an Investor is outlined in the respective Partnerships’ Governing
Documents;, however Bridge Growth maintains discretion to accept less than the minimum
investment threshold. Investors will be required to meet certain suitability qualifications, such as
being an “accredited investor” within the meaning set forth in Rule 501(a) of Regulation D under
the Securities Act. Also, Investors will be required to make certain representations when
investing in a Partnership, including, but not limited to that (i) they are acquiring an interest for
their own account, (ii) they received or had access to al information they deem relevant to
evauate the merits and risks of the prospective investment and that (iii) they have the ability to
bear the economic risk of an investment in the Partnership. Details concerning applicable Investor
suitability criteria are set forth in the respective Partnership’s Governing Documents which are
furnished to each Investor.

The Partnerships may enter into separate agreements, commonly referred to as “side letters ”, or
other similar agreements with a particular Investor in connection with its admission to one of
Bridge Growth’s private investment funds without the approval of any other Investor, which
would have the effect of establishing rights under or supplementing the terms of the applicable
Partnership’s limited partnership agreement with respect to such Investor in a manner more
favorable to such Investor than those applicable to other Investors.

Item 8: Methods of Analysis, Investment Strategies and Risk of L oss

Investment Strateqy and Methods of Analysis Generaly

Bridge Growth’s objective is to generate significant long-term capital appreciation by making
private equity investments generally in established middle market companies in the technology
and financial services sectors. Bridge Growth seeks to deliver superior returns to its investors by
leveraging its experience, relationships and operational expertise through investing in and
developing businesses with attractive growth and profit improvement potential. Bridge Growth
will focus its efforts on established growth companies that are consistent with the collective
expertise of its investment professionals and advisory board members and where their potential
impact in driving returns for itsinvestors can be the greatest.

Bridge Growth believes in taking a proactive approach to the origination and investment
management processes. Bridge Growth will seek to identify investment opportunities that allow it
to build and create shareholder value, based on insights gained through its ecosystem of long-
standing relationships across the technology and financial services sectors. Once an investment is
targeted, carefully selected and balanced teams utilizing Bridge Growth’s full resources will be
organized to evaluate the opportunity and make recommendations to Bridge Growth. After an
investment is made, the target board will be comprised of members of the advisory boards, outside
directors and senior professionals of Bridge Growth. Bridge Growth will actively manage
investments through each stage of the business development plan and devise and execute exit
strategies that maximize financia returnsto itsinvestors.
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Once potential acquisition candidates have been identified, Bridge Growth will focus on the
critical task of evauating the most compelling opportunities. Bridge Growth will conduct
extensive internal and external due diligence in order to anayze and evauate investment
opportunities thoroughly, which will include:

1. anextensivereview of the target business and its financials to ensure that the target fits the
Bridge Growth’s investment parameters;

2. substantive meetings with management coupled with on-site tours of facilities, along with
due diligence and assessment of key decision-makers of the target portfolio company;

3. extensive review of all aspects of the company’s operations, financials, internal controls,
legal matters, products, sales channels, etc. to ensure the quality and integrity of the target
portfolio company;

4. industry calls and meetings with Bridge Growth’s network of contacts in order to examine
available industry data and to identify any technology that may play a key role in
enhancing profitability, or that could be a potential threat to the target portfolio company;

5. reference calls with customers and industry analysts to ensure a validation of the target
company’s product and service capabilities and customer satisfaction with such products
and services;

6. evauation of potential issues and areas to improve operationally, including dedicating
resources to areas needing improvement, with the assistance of knowledgeable investment
professionals and managers outside of the target company;

7. an analysis of additiona organic or strategic growth opportunities to transform the target
company with the assistance of the Bridge Growth’s network of business relationships;
and

8. development of rapid action plans and a strategic vision for the target business.

Once a transaction is recommended, the Investment Committee will evaluate the investment
proposal in the context of Bridge Growth’s philosophy of buying the right companies, which
Bridge Growth believes is a key element for the long-term success of any private equity
investment. The Investment Committee will proceed to close a transaction only when its
members are comfortable that the rigorous due diligence review and evauation have afforded
Bridge Growth a well-informed, comprehensive view of: (i) a target company’s fundamental
product and market strengths and weaknesses; (ii) management’s ability to perform; (iii) the long-
term competitive viability of the business and industry; (iv) an investment’s overall balance of
potential risk and return; and (v) the fit of a particular investment in the context of the
composition of the overall portfolio. All maor investment decisions are made by the Investment
Committee, which decisions generaly require consent of each of the Founders. Bridge Growth
will require awell developed and validated thesis before it underwrites an investment.
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Associated Risks

All investing involves arisk of loss and the investment strategy offered by Bridge Growth could
lose money over short or even long periods. An investment in the Partnerships may be deemed a
speculative investment and is not intended as a complete investment program. It is designed for
sophisticated investors who fully understand and are capable of bearing the risk of an investment
in the Partnerships. No guarantee or representation is made that a Partnership will achieve its
investment objective or that Investors will receive areturn of their capital.

Identifying and participating in portfolio company investments and assisting in building
successful enterprisesis challenging. Many investment decisions made by Bridge Growth will be
dependent upon the ability of its members to obtain relevant information predominantly from non-
public sources, and reliance upon information provided by third parties that is impossible or
impracticable to verify. The marketability and value of each investment will depend upon many
factors beyond the control of Bridge Growth.

Key risk areas inherent to investing in portfolio companies include operational, investment and
market risks. Bridge Growth seeks to mitigate these risks through a variety of mechanisms,
including operational due diligence, risk modeling, physical and financia hedging where possible
and appropriate investment structuring.

The descriptions contained below are a brief overview of different market risks related to the
Bridge Growth’s investment strategy; however, it is not intended to serve as an exhaustive list or a
comprehensive description of all risks and conflicts that may arise in connection with the
management and operations of the Partnerships. The Risks below are described more fully on the
relevant Partnership’s Governing Documents.

Nature of Investment in General — An investment in each Partnership requires a long-term
commitment, with no certainty of return. There most likely will be little or no near-term cash
flow available to the Investors. Many if not all of the Partnerships’ investments will be highly
illiquid, and there can be no assurance that the Partnerships will be able to redize on such
investments in a timely manner. The Partnerships’ contemplated exit strategies for their
investments can be adversely affected by numerous factors, many of which may be unforeseen or
unexpected at the time the investments are made. Consequently, dispositions of the Partnerships’
investments may require a lengthy time period or may result in distributions in kind to the
Investors. Additionally, the Partnerships typically will acquire securities that cannot be sold
except pursuant to aregistration statement filed under the Securities Act, or in a private placement
or other transaction exempt from registration under the Securities Act and that complies with any
applicable non-U.S. securities laws. Certain of the Partnerships’ investments may be in
businesses with high levels of debt or may be investments in leveraged buyouts; leveraged
buyouts by nature require companies to undertake a high ratio of fixed charges to available
income. Leveraged investments are inherently more sensitive to declines in revenues and to
increases in expenses. Since the Partnerships may make only a limited number of investments,
and since the Partnerships’ investments generally will involve a high degree of risk, poor
performance by a few of the investments could severely affect the total returns to the Investors.




Form ADV Part 2 Brochure | Bridge Growth Partners, LLC June 2014

The performance of other investments led by the Managing Principals is not necessarily indicative
of the results that will be achieved by the Partnerships. There can be no assurance that the
targeted IRR will be attained.

General Economic Conditions — General economic conditions may affect the Partnership’s
activities. Interest rates, general levels of economic activity, the price of securities and
participation by other investors in the financia markets may affect the value and number of
investments made by the Partnership or considered for prospective investment.

Industry and Investment Concentration — Since the Partnerships’ investments are concentrated
within a particular industry or related group of industries (the technology and financial services
sectors), an investment in the Partnerships may be subject to greater market fluctuations than an
investment in a portfolio of securities representing a broader range of industries.

Lack of Investment History — Although Bridge Growth’s team has prior experience, both
together and separately, relating to the acquisition and financing of public and private companies
and in investments similar to those to be made by the Partnerships, the Partnerships have no
operating history and no basis upon which an evaluation of its prospects can be made.

General Business and Management Risk — Investments in portfolio companies subject the
Partnerships to the general risks associated with the underlying businesses, including but not
limited to market conditions, changes in regulatory requirements, reliance on management at the
company level, interest rate and currency fluctuations, general economic downturns, domestic and
foreign political situations and other factors. The success of the Partnerships’ portfolio companies
may depend on the development and marketing of new technologies that at any time may be
rendered unattractive or obsolete by technological advances, new socia trends and/or
communication methods as seen in the recent emergence of socia networking tools and platforms.
With respect to management at the portfolio company level, many portfolio companies rely on the
services of alimited number of key individuals, the loss of any one of whom could significantly
adversely affect the portfolio company’s performance.

Competitive Market for Investment Opportunities — The activity of identifying, completing
and realizing attractive private equity investments is competitive and involves a high degree of
uncertainty. There can be no assurance that the Partnerships will be able to locate, complete and
exit investments that satisfy each of the Partnership’s rate of return objectives or realize upon their
values or that the Partnerships will be able to invest fully their committed capital.

Valuation of Portfolio Investments — Restricted and privately-held portfolio investments, which
may not have readily ascertainable market values, are valued by Bridge Growth at fair value,
which is the estimated amount that would be received in a sale of the portfolio investment in an
orderly transaction between market participants at the measurement date. Various valuation
techniques and inputs are considered in valuing private portfolio investments, including purchase
multiples paid in other comparable third-party transactions, comparable public company trading
multiples, discounted cash flow analyses, market conditions, liquidity, current operating results,
and other pertinent information. Consideration is also given to exchange rate fluctuations for
investments denominated in foreign currencies. Although Bridge Growth estimates the fair value

10
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of each portfolio company at quarter-end using valuation techniques that Bridge Growth believes
are in compliance with Accounting Standards Codification 820-10 (which fair value estimates will
be audited by the Partnership’s auditors as part of the Partnership’s year-end audit), due to the
inherent uncertainty of valuation estimates, Bridge Growth’s determination of values may differ
significantly from values that would have been realized had a ready market for the investments
existed, and the differences could be material. The actual realized returns on unrealized
investments will depend on, among other factors, future operating results, the value of assets and
market conditions at the time of disposition, any related transaction costs and the timing and
manner of sale, all of which may differ from the assumptions on which the valuations are based.
Accordingly, the actua realized returns on unrealized investments may differ materialy from the
returns indicated herein.

Technology Sector — The market for technology is characterized by periodic new product
introductions, innovations and evolving industry standards. The emerging nature of these
products and services with their rapid evolution will require technology companies that are
portfolio investments of the Partnerships to continually improve the performance, features and
reliability of their products or services, particularly in response to possible competitive offerings.
There can be no assurance that these companies will be successful in achieving widespread
acceptance of their products or services before competitors offer products and services with
features and performance similar to those of such technology companies. In addition, the
widespread adoption of new technologies or standards could require substantial expenditures by
such technology companies to modify or adapt their products or services. Such expenditures
could affect the profitability of these technology companies and in turn the operating results and
financial condition of the Partnerships.

In addition, because the technology industry is driven by innovations that are oftentimes difficult
to predict, the companies that the Partnerships may invest in may face competition from
technologies being developed or to be developed in the future by other entities, which may make
such companies’ products and services obsolete. While all companies may be susceptible to
network security breaches, certain technology companies may be particular targets of hacking and
potential theft of proprietary or consumer information or disruptions in service, which could have
amateria adverse effect on their businesses.

Adverse economic conditions in the United States and other countries could have a material
adverse effect on consumer and business spending in the information technology sector, which
could limit or cause a substantial reduction in the revenues, profitability and/or continued viability
of the portfolio companies in which the Partnerships invest. The information technology sector
(including software, software-enabled services and Internet companies) could be adversely
affected by overal economic conditions, short product cycles, rapid obsolescence of products,
competition, and government regulation. There can be no assurance that any portfolio company
will continue or improve its historical or expected levels and direction of growth, revenues or
profitability even if general economic conditions in the United States and/or other countries
improves or if economic conditions in the information technology sector improve.

Financial Services Sector — Companies in the financial services sector operate in a highly
regulated environment and are subject to extensive lega and regulatory restrictions and

11
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limitations and to supervision, examination and enforcement by regulatory authorities. Failure to
comply with any of these laws, rules or regulations, some of which are subject to interpretation
and may be subject to change, could result in a variety of adverse consequences, including civil
penalties, fines, license suspension or termination of deposit insurance. In addition, in order to
comply with banking and insurance laws, rules and regulations, the Partnerships may be required
to invest in a manner that may not be as advantageous as the manner of making investments that
are not subject to such laws, rules and regulations. The upheavalsin the U.S. and global financial
markets that began in 2008 illustrated the possibility of extraordinary and unprecedented
uncertainty and instability in such markets.

Governmental and self-regulatory organizations, including the Securities and Exchange
Commission (“SEC”), the Financial Regulatory Authority (“FINRA”) and national securities
exchanges such as the New York Stock Exchange, impose and enforce regulations on companies
in the financial services sector. U.S. self-regulatory organizations adopt rules, subject to approval
by the SEC, that govern aspects of the financia services industry and conduct periodic
examinations of the operations of registered broker-dealers and investment advisers. U.S. broker-
deders are subject to rules and regulations that cover al aspects of the securities business.
Investment advisers are also subject to extensive rules and regulations.

Companies in the financia services sector have asset and liability structures that are essentialy
monetary in nature and are directly affected by many factors, including domestic and international
economic and political conditions, broad developments in business and finance, legislation and
regulation affecting the state, national and international business and financial communities,
monetary and fiscal policies, interest rates, inflation, currency values, market conditions, the
availability and cost of short-term or long-term funding and capital, the credit capacity or
perceived creditworthiness of customers and counterparties, and the level and volatility of trading
markets. A change in any of these factors could adversely impact the value of financial
instruments held by and the balance sheets of companiesin the financial services sector.

The financial services industry is extremely competitive, and it is expected that competitive
conditions in the industry will continue. Merger activity in the financial services industry has
resulted in, and may continue to result in, larger institutions with greater financial and other
resources that are capable of offering a wider array of financial products and services. The
financial services industry has become considerably more concentrated as numerous financia
institutions have been acquired by or merged into other institutions. Technological advances and
the growth of e-commerce have made it possible for non-financial institutions to offer products
and services that have been traditionally offered by financial services institutions. It is expected
that cross-industry competition will continue to intensify.

The financial services industry is highly dependent on communications and information systems
and is exposed to many types of operational risks including the risk of fraud by employees or
other parties, recordkeeping errors, errors resulting from faulty computer or telecommunication
systems, computer failures, and damage to computer and telecommunication systems caused by
internal or external events.

12



Form ADV Part 2 Brochure | Bridge Growth Partners, LLC June 2014

Item 9: Disciplinary Infor mation

Neither Bridge Growth nor any of its officers, directors, employees or other management persons,
have been involved in any legal or disciplinary events in the past 10 years that would require
disclosure in response to this Item.

Item 10: Other Financial Industry Activities and Affiliations

Bridge Growth or the Genera Partner will be responsible for al decisions regarding portfolio
transactions of the Partnerships and have full discretion over the management of the Partnerships’
investment activities. While the General Partner is not separately registered as investment
advisers with the SEC, al of their investment advisory activities are subject to the Advisers Act as
amended and the rules thereunder. In addition, employees and persons acting on behalf of the
Genera Partner are subject to the supervision and control of Bridge Growth.

Portfolio Company Representation

Certain of Bridge Growth’s employees may serve as directors and officers of certain portfolio
companies and, in that capacity, will be required to make decisions that consider the best interests
of such portfolio companies and their respective shareholders. In certain circumstances, for
example in situations involving bankruptcy or near-insolvency of a portfolio company, actions
that may be in the best interests of the portfolio company may not be in the best interests of the
Partnerships, and vice versa. Accordingly, in these situations, there will be conflicts of interest
between such individual’s duties as an employee of Bridge Growth and such individual’s duties as
adirector or officer of such portfolio company.

Item 11: Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

Code of Ethics

Bridge Growth has adopted a written Code of Ethics (the “Code”) designed to address and avoid
potential conflicts of interest as required under Rule 204A-1 of the Investment Advisers Act of
1940, as amended (the “Rule”).

The Rule requires Bridge Growth to adopt a code of ethics that sets forth a standard of business
conduct and compliance with federal securities laws by all of Bridge Growth’s employees. Bridge
Growth’s Code contains policies and procedures that ensure that all personal securities trading by
Bridge Growth’s employees is conducted in such a manner as to avoid actual or potential conflicts
of interest or any abuse of an individual’s position of trust and responsibility. Bridge Growth's
restrictions on personal securities trading apply to employees, as well as employees’ family
members living in the same household.

13
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A copy of the code of ethics may be obtained by contacting Bridge Growth at the address or
telephone number listed on the first page of this document.

Participation or Interest in Client Transactions

Bridge Growth, its employees or a related entity will generally have an investment in the
Partnerships. In addition, Bridge Growth and the General Partner will participate in the
Partnerships’ investment program by agreeing to commit a certain percentage of the Partnerships’
total capital commitments or a certain amount as defined in the Partnerships’ Governing
Documents. Therefore, Bridge Growth its employees or arelated entity participate in transactions
effected for Partnerships.

Personal Trading

Bridge Growth prohibits persona trading on certain securities or instruments; requires pre-
clearance before purchasing investments in technology and financial services firms, an IPO, or a
new issue private placement; requires periodic reporting of employees’ personal securities
transactions and holdings; and requires prompt internal reporting of Code violations.

Item 12: Brokerage Practices

Bridge Growth focuses on making investments in private securities, and does not ordinarily deal
with any financia intermediary such as a broker-dealer; therefore commissions are not ordinarily
payable in connection with such investments. To the limited extent Bridge Growth transacts in
public securities, or other non-private equity investments Bridge Growth will seek to obtain best
execution. Bridge Growth intends to select brokers based upon the following factors: (i) the
ability to effect prompt and reliable executions at favorable prices (including the applicable deaer
spread or commission, if any); (ii) the operationa efficiency with which transactions are effected
(such as prompt and accurate confirmation and delivery), taking into account the size of order and
difficulty of execution; (iii) the financia strength, integrity, and stability of the broker-dealer; and
(iv) the competitiveness of commission rates in comparison with other broker-deaers satisfying
Bridge Growth’s other selection criteria.

Bridge Growth and/or the Genera Partner is generally authorized to make the following
determinations, subject to each Partnership’s investment objectives and restrictions, without
obtaining prior consent from the relevant Partnership or any of their Investors. (1) which
securities or other instruments to buy or sell; (2) the total amount of securities or other instruments
to buy or sell; (3) the executing broker or dealer for any transaction; and (4) the commission rates
or commission equivalents charged for transactions.

Bridge Growth does not receive any soft dollar benefits from broker dealers.

Item 13: Review of Accounts
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All investments are carefully reviewed and approved by Bridge Growth’s Investment Committee.
The portfolio companies are reviewed on a continuous basis and the investment personnel meet
regularly to discuss investment ideas, economic developments, industry outlook and other issues
related to current portfolio holdings and potential investment opportunities.

Investors will be furnished audited financial statements on an annual basis and unaudited financia
statements (prepared in accordance with the accounting principles generally accepted in the
United States of America (“U.S. GAAP”) on a quarterly basis.

Investors will also be provided with descriptive investment information for each of the portfolio
companies on a quarterly basis.

Item 14: Client Referralsand Other Compensation

Bridge Growth may periodically engage third party placement agents to introduce prospective
investors to the Partnerships. The fees and expenses of any third-party placement agents will be
paid by the Partnerships, but will be reimbursed by Bridge Growth by offsetting its management
fee.

Bridge Growth or its affiliates may charge portfolio companies transaction fees, break-up fees,
monitoring fees, and other similar fees; provided, however, that 100% of such fees (to the extent
related to the pro rata portion (on a cost basis) of a Partnership’s investment in such portfolio
company) will be credited against future management fees payable by such Partnership.

Also, members of advisory boards and certain employees of Bridge Growth who serve on the
board of directors of portfolio companies may receive compensations (in the form of cash, stock
options or other equity awards) in their capacity as directors. Such direct and indirect
compensations received by members of advisory boards and certain employees of Bridge Growth
in their capacities as members of the boards of directors of portfolio companies are not transferred
for the benefit of the relevant Partnership or applied as a reduction of the Partnership’s
management fees.

Item 15: Custody

All Partnership assets, other than uncertificated securities, are held in custody by unaffiliated
broker-dealers or banks; however, Bridge Growth has access to client accounts since it or an
affiliate serves as the general partner of each Partnership. Investors will not receive statements
from the custodian. Instead, the Partnerships are subject to an annual audit, and the audited
financial statements are distributed to each Investor. The audited financial statements will be
prepared in accordance with generally accepted accounting principles.

[tem 16: Investment Discretion
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In accordance with the terms and conditions of the Governing Documents, and subject to the
direction and control of the General Partner of each Partnership, the Advisor generaly has
discretionary authority to determine, without obtaining specific consent from the Partnerships or
their Investors, the securities and the amounts to be bought or sold on behalf of the Partnerships,
and to perform the day-to-day investment operations of the Partnerships.

Item 17: Voting Client Securities

In accordance with its fiduciary duty to clients and Rule 206(4)-6 of the Advisers Act, Bridge
Growth has adopted and implemented written policies and procedures governing the voting of
client securities.

The Partnerships are primarily invested in privately-held portfolio company investments which
typically do not issue proxies. However, upon occasion, Bridge Growth will receive proxiesin
connection with its publicly traded portfolio companies, in which case it is Bridge Growth’s
policy to exercise the proxy vote in the best interest of its Partnerships, taking into consideration
al relevant factors, including without limitation, acting in a manner that Bridge Growth believes
will (i) maximize the economic benefits to the relevant Partnership and (ii) promote sound
corporate governance by the issuer. On rare occasion, Bridge Growth may be required to exercise
avote for aprivately-held portfolio company, in which case the same procedures shall apply.

In determining the overall interests of the Partnerships and their Investors, consideration will be
given to both short-term and long-term implications of the proposal to be voted on when
considering the optimal vote. In voting proxies, Bridge Growth will seek to avoid materia
conflicts of interest between its interests, on the one hand, and the interests of the Partnerships and
their Investors, on the other. If Bridge Growth detects a material conflict of interest in connection
with a proxy solicitation, the Investment Committee will consider the vote under consideration,
discuss the perceived conflict of interest, and decide on how to vote the proxy. Bridge Growth
will record the decision and then vote the proxy accordingly.

Upon request, Bridge Growth will provide Investors in any of the Partnerships with information
about how the proxies relevant to such Partnership and Investors are voted. Bridge Growth’s
complete proxy voting policy and procedures and proxy voting record are available to Investors
upon request.

Item 18: Financial I nfor mation

A balance sheet is not required to be provided as Bridge Growth (i) does not solicit fees more than
six months in advance, (ii) does not have afinancial condition that is likely to impair its ability to
meet contractual commitments to clients or (iii) has not been subject to any bankruptcy
proceeding during the past 10 years.
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