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This brochure provides information about the quaifons and business practices of
Searchlight Management Co., L.L.C. (hereinafterdi8klight” or “firm” or “we”). If

you have any questions about the contents of thishinre, please contact us at 650-233-
1001 or at scott@Icpartners.com.

The information provided in this brochure has ne¢itoapproved or verified by the

United States Securities and Exchange Commissitiy any state securities authority.
Reference made to Searchlight as a registeredtmees adviser does not imply any
particular level of skill or training by our firmr@mployees or that the SEC has endorsed
our respective qualifications to provide investmaaivisory services.

Additional information about Searchlight is avaibn the SEC’s website at
www.adviserinfo.sec.gavYou can search this site by a unique identifyaingber,
known as a CRD number. The CRD number for Seaichis 160876.




Item2. MATERIAL CHANGES

This Firm Brochure (our “Brochure”) is our disclosure document preohin accordance
with SEC requirements and rules applicable to teggsl investment advisers.

Consistent with SEC rules, we will ensure thatdiants receive a summary of any
material changes to this and subsequent Brochutesi20 days of the close of our
business fiscal year. Furthermore, we will provitderim disclosures about material

changes as necessary.
There have been no material amendments to thishBrecsince our last filing.
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ltem 4. ADVISORY BUSINESS

Searchlight is an SEC-registered investment adw#éroffices in Menlo Park

California and Cambridge Massachusetts. Our graiglace of business is in Menlo
Park. Searchlight was formed in 2007 following sleparation of certain of our
principals from another investment management comp@ee Item 10 below). No
single individual or entity is a “principal owneof the firm, defined for purposes of this
Brochure as any person owning 25% or more of time'diinterests. The following
members, however, each have a significant ownesthk®e in Searchlight: Anna Cristina
Barnes, Gwill York, Jeffery Griffor, Chauncey Edwafazen and Ryan Turner.

Searchlight currently provides investment managerservices solely to Lighthouse
Capital Partners VI, L.P., a private, structuredtuee capital fund (hereinafter
“Lighthouse Partners VI” or "the Fund"). Althougfe Fund is the firm’s only current
client, the Fund is the sixth in a series of stietl venture capital partnerships formed
since 1994. Searchlight is also currently raisiagital in anticipation of a new fund
launch in 2013.

Unlike other types of private funds, such as hddges, a structured venture capital fund
receives unfunded or partially funded capital cotmments from investors during one or
more initial fundraising stages, after which thadus generally closed to new investors.
The fund manager will then call on investors to madpital infusions, based on their
commitments, to support the fund’s investments dhose opportunities have been
identified and fully vetted through an extensive dliligence and negotiation process. In
the case of Lighthouse Partners VI, each invesibally contributed up to ten percent of
their capital commitment to the Fund. Searchliglibts its advice to meet the
investment objectives and to conform to the stiateget forth in the Fund’s limited
partnership agreement and/or private placement maerdam.

Lighthouse Capital Partners VI, L.P.

The Fund’s objective is to achieve superior investimeturns by making structured
venture capital investments primarily in early igpansion stage technology and life
science companies that have received funding fogsier venture capital firms. The
Fund employs a variety of equity-oriented debtrinstents including secured loans,
coupled with warrants and/or rights to purchasekstand secured convertible debt.
These instruments generally have terms ranging #6m8 months and feature a current
income stream of interest payments, as well aggierm capital appreciation
opportunity from the equity component.

The Fund’s investments are focused in several inéssncluding, generally: enterprise,
security and infrastructure software, datacentstesys and software, data storage
products and services, communications equipmeaiu@mg wireless communications),
semiconductors and development tools, and theneteas well as diagnostic and
therapeutic biotechnology, biotechnology tools, m&dlevices, and alternative energy.



Searchlight’s Investment Team has significant eiepee originating, negotiating and
managing structured venture capital investmentsdhnology, life science and
alternative energy companies backed by top-tieturercapital firms. Searchlight
leverages the extensive industry knowledge andactsdf this team to identify
investment opportunities for the Fund.

ASSETS: As of December 31, 2012, Searchlight hadoegimately $284,604,568 in
gross discretionary assets under management. Highta@oes not manage any assets on
a non-discretionary basis.

IMPORTANT ADDITIONAL CONSIDERATIONS: The Fund is n@equired to register
under the Securities Act of 1933 or the Investn@minpany Act of 1940 in reliance
upon certain exemptions available to issuers wkesarities are not publicly offered.
We manage the Fund on a discretionary basis irrdanoe with the terms and
conditions of its offering and organizational do@nts.

The information provided herein merely summaritesdetailed information provided in
the Fund’s offering and organizational documenise Fund is closed to new investors
(though, as disclosed above, Searchlight is cugrémdraising for a new fund with an
anticipated 2013 launch). Such funds may havedhnee, similar or a different structure,
objective or strategy as the Fund. Current Fumdstors and prospective investors in
any new fund launched by Searchlight should be @whthe substantial risks associated
with investment as well as the terms applicablguich investment. This and other
detailed information is provided in the approprigtend offering and organizational
documents.

Item 5. FEES AND COMPENSATION

For our services to the Fund, we charge a managdeeas described below. In
addition, the Fund’s General Partner, an affil@t&earchlight as defined at Item 10 of
this Brochure, will receive carried interest, anfioof performance-based compensation,
as described below.

The management fee is paid quarterly, in adva@=gried interest is allocated upon the
sale of any portfolio company or realization ofiavestment or dividend. Investors
should refer to the limited partnership agreemenf@ private placement memorandum
for detailed information regarding fees and expsmetated to investment in the Fund. It
is also important to note that any new fund lauddbye Searchlight may have the same,
similar or materially different terms than thosensnarized below.

MANAGEMENT FEE: The Fund’s General Partner has giesied Searchlight to

provide management and administrative servicedd-tind. For its services to the Fund,
Searchlight will be paid an annual management deleto 2.0% of the committed

equity interests for the first six years of the &ufhe management fee will then be
reduced by 10% per year upon the earlier to oct(ij the sixth anniversary of the Fund




or (ii) the closing of an investment fund contrdlley the Fund’s Managing Directors (as
defined at Item 10 below) with similar objectivesthe Fund. No management fee is
charged on reinvested funds. The management fedjuarterly in advance.

CARRIED INTEREST: All net realized income and capgains and losses will be
allocated as follows: 80 percent to all partnergripportion to their capital contributions
and 20 percent to the General Partner.

All distributions (other than tax distributions)lilhe made to Fund partners on a
cumulative basis as follows: 100 percent to altruens in proportion to their capital
contributions until they have received distribusdmcluding tax distributions) equal to
their aggregate contributed capital. Thereaftestridutions will be made 80 percent to
all partners in proportion to their capital contrions and 20 percent to the General
Partner.

Investors must understand the proposed methodnopensation and its risks prior to
investing in the Fund. Prospective investors i @@w fund launched by Searchlight
should refer to the appropriate fund offering angaaizational documents for
information regarding the fees charged by Searbhhgd/or the General Partner, as
applicable.

GENERAL INFORMATION:

Investmentsin Funds: The General Partner for the Fund is affiliate¢thvBearchlight
through common ownership and control as well aseshexecutive officers including the
Fund’'s Managing Directors. The General PartnehefFund will generally participate
in the Fund’s investments by investing assets tiiratthe Fund. In addition,
Searchlight will not exclude from considerationestment in a company in which the
Managing Directors, executive officers or otheiliatied persons of Searchlight have
previously, directly invested capital or providedaincing at an earlier stage of the
company’s development. (See also Item 11 of thacBure).

Co-Investments. Searchlight may make co-loan/co-investment oppuaties available to
the investors and their affiliates as appropriai@ ia the best interest of the Fund.
Allocation of such opportunities creates a conflitinterest as they are, by nature,
limited and participation is not possible for alleven most investors in the Fund. As
such, Searchlight must determine which investotisbeigiven the opportunity to co-
loan/co-invest and which will not.

To address this conflict we have adopted writtelicigs and procedures designed to
ensure that Searchlight does not favor certainstore over others, that investors are
provided with appropriate disclosures regardingdaflicts of interest inherent in co-
investing and that all investors are treated faarith respect to co-loan/co-investment
opportunities. In general, Searchlight may off@iirtvestment opportunities to those
investors who have expressed a desire, underrdgpective charters, to make direct
investments in portfolio companies. In additianyastors should note that Searchlight’s



allocation of co-loan/co-investment opportunitiegynmclude third parties that are part
of a consortium for the particular deal as a waySearchlight to complete a transaction.
Finally, although investors are not typically a sraiof investment opportunities, when
applicable, Searchlight will generally give prigritith respect to co-loan/co-investment
opportunities to any investor that brought an oppuoty to Searchlight’s attention.

Clawbacks: The Managing Directors of the Fund’s General farwill be subject to a
several, not joint, after tax lookback contributmivligation in the event of over
distributions to the General Partner.

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

Investors in the Fund should refer to the Fundisitéid partnership agreement and
offering documents for complete information regagdiock-ups and penalties or other
consequences for failure to observe capital calidaerby the Fund.

Other Fees and Expenses. In accordance with the terms of the Fund'’s afigr
documents, the Fund was responsible for the lagabunting and other organizational
expenses related to the offering.

Investors in any new fund launched by Searchligbu&d refer to the offering document
for such fund for information regarding the extemtvhich organizational expenses will
be incurred by the fund. No fund will be respotesiior or otherwise incur any
percentage of the organizational expenses of dwer dinds.

In addition to the organizational expenses of thed; the Fund shall also bear all costs
incurred in connection with operation of its busisieincluding those costs associated
with holding or sale of securities, legal (litigatiand otherwise), audit, and tax
preparation fees, bank fees, costs of appraisade fissociation dues and the cost of
Fund meetings.

Side Arrangements: Fund investors subject to ERISA (as well as itwesssubject to
similar state laws) have a limited right to withg@rtom the Fund if continued
participation by such investors would violate stahis. Searchlight or the Fund’s
General Partner, as appropriate, may in the futuaeye or modify certain terms of
investment for certain large or strategic investorside letters or otherwise, in its sole
discretion, including but not necessarily limitegd ¢o-investment opportunities or more
frequent or varied formats or modes of portfolipaging.

Potential for Liquidating Trust: Upon dissolution of the Fund, the General Partmets
designee, as appropriate, may create a liquidatirsg and appoint a liquidating trustee to
oversee the final liquidation and/or distributidrtlee Fund’s residual assets. Under these



circumstances, the liquidating trustee, as appatg@rmay specifically allocate the
reasonable expenses incurred by the trustee, ingtkle trustee’s fee, to an investor’s
proportional interest in the liquidating trust.

General: Investors in the Fund and prospective investorany new fund launched by
Searchlight or its affiliates should refer to thgpeopriate offering and organizational
documents for additional important information,nter conditions and risks involved
with investing in the Fund(s).

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

As we disclosed in Item 5 of this Brochure, the ¢fFarGeneral Partner, an affiliate of
Searchlight through common ownership and contrdl receive carried interest, a form
of performance-based compensation or profits ister8uch a performance-based
profits interest is calculated based on a shaedl ofet realized income and gains and
losses of the Fund.

Investors in the Fund, and prospective investoemynew fund launched by
Searchlight, should note that performance-basefitpioterest, in some contexts, can
create an incentive for an adviser such as Seghthb recommend investments which
may be riskier or more speculative than those whichld be recommended under a
different fee arrangement. However, the naturdrottured venture capital investing
reduces this risk because realized income and gagngenerated by employing a variety
of equity-oriented debt instruments including seduoans, coupled with warrants and/or
rights to purchase stock, and secured convertigbe, dather than unrealized gains of
other types of investments. This approach incem@s/Searchlight to focus on financial
and management strengths of companies as weleagtbe of collateral when making
investment decisions for the Fund.

At this time, Searchlight provides advisory sergiselely to the Fund and therefore, does
not manage the Fund along side any other clierdwadc Should the firm launch a new
fund, various conflicts of interest could arisedugh side-by-side management. For
example, in theory, we could have incentive to few&und paying performance-based
compensation over one that does not pay perforrddased compensation or one paying
higher aggregate performance-based compensatiorotieapaying less. Again, in
theory we could have incentive to favor a fund imekh members, officers and
employees of Searchlight and the General Partngrhaae more of their personal assets
invested. Since we endeavor at all times to paiiriterest of the Fund (and any fund
launched by Searchlight in the future) first ag p&our fiduciary duty as a registered
investment adviser, we will take the following steép address any such conflicts, as
applicable:

1. We will disclose to investors and prospective inwesthe existence of material
conflicts of interest, including the potential faur firm and its employees to earn
more compensation from some funds than othergpiicable;



2. Pursuant to the terms of the Fund’s Limited Pasimigr Agreement and/or
Offering Memoranda, we will have substantially (tigb not necessarily entirely)
completed the investment phase of one fund bef@d¢atunch of a new
subsequent fund with similar investment goals dnjdatives;

3. With respect to funds managed in parallel and diheted situations where an
“add-on” or other investment may be appropriateniore than one of the funds,
we have implemented written policies and procedfoefair and consistent
allocation of investment opportunities among thediand investors, in the case
of co-investments, subject to the funds’ maturitgiage of investment,
availability of remaining capital commitments, dadility of interests in the
underlying portfolio companies and other appropr@insiderations;

4. We educate our employees regarding the responigbitf a fiduciary, including
the equitable treatment of all clients, regardt@she fee arrangement.

Performance-based compensation will only be chairgadcordance with the provisions
of Rule 205-3 of the Investment Advisers Act of Q@hd/or applicable state regulations.

ltem 7. TYPESOF CLIENTS

Currently, we provide investment advisory serviselely to the Fund, a private,
structured venture capital fund as disclosed at Ueof this Brochure.

Except as was permitted by us or the General Rartnaccordance with the Fund’s
subscription documentation, the minimum requirgaitehcommitment to the Fund was
$3 million. Because interests in the Fund andraew fund launched by Searchlight
were and will be offered pursuant to certain exeomstfrom registration under the
Securities Act of 1934 and the Investment Compactyoh 1940, any investor or
prospective investor in a fund managed by Seaithhgist meet certain minimum
gualifications requirements as set forth in theliapple fund’s subscription documents.

Prospective investors in any new fund launcheddsr&hlight should refer to the
appropriate fund offering documents for informatregarding that fund’s minimum
required capital commitment and any additional dygations required for investment.

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

Searchlight’s investment professionals, each ofwladso serve as either the Fund’s
Managing Directors or principals, collectively hasgent more than 80 years financing or
leading venture capital backed companies, includageral decades in structured
venture debt. The Managing Directors and principalge spent several years working
together as a team in two prior funds, during whiste they have made more than 150
early-stage structured venture capital investmiententure-backed companies. Through



this deep experience, the Managing Directors amttipals have established an
extensive network of relationships with top tienutge capital firms, law firms,
accountants and entrepreneurs. This network preddal flow and priority access to
venture capital projects in early and expansiogestachnology, life science and
alternative energy companies that have receivedyegacking from these top-tier
venture capital firms.

As adviser to the Fund, we primarily will invesing equity-oriented debt instruments
including secured loans, coupled with warrants @ndghts to purchase stock, and
secured convertible debt to achieve the Fund’sotibgs. These instruments will
generally have terms ranging from 24-48 monthsfaatlire a current income stream of
interest payments, as well as a long-term captpiexciation opportunity from the equity
component. As prospective portfolio companiesgamerally privately held, traditional
securities analysis is not possible when formugpiimvestment recommendations.
Instead, we rely on a robust due diligence progedstermining which companies to
invest in on behalf of the Fund.

Our due diligence process is comprehensive andimehyde: (a) a detailed financial and
operational review and analyses; (b) extensivearentce-calls and/or face-to-face
management meetings; (c) an analysis of the comganynary industry, market served,
technology and competitive advantages; (d) custamaks and reference checks,
including discussions with the officers and/or ngaraent teams of venture capital
firm’s backing the company; and (e) additional campand sector specific analyses.
The due diligence process is designed to ensureraugh understanding of the
company’s financial position, business strategy;keigposition, operations and
management expertise and to assist in structuppgoariate terms for the deal.

The key criteria used by Searchlight in evaluatngptential investment for the Fund
include the committed involvement of top-tier vamteapitalists; the quality of the
management team; a large and rapidly growing mameortunity; sustainable
competitive advantage (through proprietary techgylar otherwise); and a very high
probability that, at the least, the Fund’s investedital will be returned.

Searchlight’s investment process seeks to reapdtential benefits to be gained by
companies that are backed by top-tier venture @dfnins. Through the guidance and
vested interest of the venture capital firms’ pifiats and advisors, Searchlight believes
that companies can and often do gain valuable basiand strategic insight as well as
operating and financial support which can bolgtergotential for the successful
execution of these companies’ business plans.

Risks of Long-Term Investing through Private Structured Venture Capital Funds: The
primary risks of long-term investments through &gte structured venture capital fund
are losses due to portfolio company default, chamg@ortfolio companies’ prospects
for long-term success, and illiquidity.
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The debt portion of the investments made by Seigtthdn behalf of the Fund is
sometimes collateralized by a first security inééia most, if not all, of the assets of the
portfolio company. Therefore, if the portfolio coany defaults on a loan, the Fund may
need to find a market for such assets in orderdoetize the assets and recover its
investment. Depending on the nature of the asgetsnarket may be small, a sale
difficult to negotiate and the Fund may not recateimvestment in full.

With respect to equity positions, warrants, optiongreferred or common stock, if our
outlook for a company’s success proves incorrbese instruments may become devoid
of value before they can be exercised or, in tise cd stock, may decline sharply in
value before we make the decision to sell. Thik is particularly pronounced when
investing for the long term in privately issueds@tes due to the absence of an
immediate and liquid market for these investmertsy sale of such securities will
typically take some time to complete. In additithre portfolio company’s management,
competitors or industry may behave in ways whichew®t, and in some cases could not
have been predicted, leading to losses and/orkeola@ny attractive exit option.

Risksin General: The Fund’s investments are not guaranteed anBuhd'’s investors
may lose money. Investors in the Fund or prospedtivestors in any new fund
launched by the firm should carefully consider die¢ailed explanation of the many risks
associated with investment as provided in the gppate fund’'s offering memorandum.

Item 9. DISCIPLINARY INFORMATION

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

Neither our firm nor our management personnel magertable disciplinary events to
disclose.

Item 10. OTHER FINANCIAL INDUSTRY ACTIVITIESAND
AFFILIATIONS

Searchlight is related, through common ownershgpamtrol, to Lighthouse
Management Partners VI, L.L.C., a Delaware limitatility company and General
Partner to the Fund (referred to throughout as Gkaeral Partner”). A. Cristina Barnes,
Jeffery A. Griffor, C. Edward Hazen, Ryan Turned&will E. York, each officers and
members of Searchlight, are also Managing Direa@atsmembers of the General
Partner.

As disclosed at Item 4 of this Brochure, the Funthe sixth in a series of structured
venture capital partnerships formed since 1994aduttion to being a founding member
and officer of Searchlight and Managing Directotted General Partner, Ms. York is
also a 50% owner of Lighthouse Capital Partners, BnCalifornia corporation (“Inc.”)
which serves as the investment manager of the Bdatérunners, Lighthouse Capital
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Partners Funds | — V. The Fund uses, and anydditunds launched by Searchlight or its
affiliates may use, the “Lighthouse” brand undex tierms of a license agreement entered
into between Searchlight and Inc. Other than Mek¥ continued ownership of a
percentage of Inc. as set forth above, Searchbgit affiliated with Inc.

The General Partner is entitled to carried inter@sapplicable, pursuant to the terms and
conditions set forth in the Fund offering documensy such allocation will ultimately
inure to the benefit of the owners and executiVieafs of Searchlight.

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

Our firm has adopted a Code of Ethics which seth floigh ethical standards of business
conduct that we require of our employees, includiagnpliance with applicable federal
securities laws. Our Code of Ethics includes pedéi@and procedures for the review of
quarterly personal securities transactions re@stwell as initial and annual securities
holdings reports that must be submitted by the’§iraccess persons. Among other
things, our Code of Ethics also requires the pjmproval of any acquisition of securities
in a limited offering (e.g., private placement)aor initial public offering. Our code
provides for oversight, enforcement and recordk&gpiA copy of our Code of Ethics is
available to our advisory clients and prospectiients, including investors and
prospective investors in the Fund, upon requestadcChief Compliance Officer, at the
firm’s principal office address.

Certain managing members and executive officerseamgloyees of Searchlight are also
Members and Managing Directors of the General Bgrimhich has invested assets in
the Fund. Depending on the level of participatibese dual roles could give rise to
potential conflicts of interest as Searchlight seeklaunch new funds where a new
general partner to such funds may be differentmmoesed, unrelated to Searchlight or
subject to different levels of participation in Bugew fund. In addition, as disclosed at
Item 5 of this Brochure, Searchlight will not exdéufrom consideration investment in a
company in which the Managing Directors, executffecers or other affiliated persons
of Searchlight have previously, directly investegbital or provided financing at an
earlier stage of the company’s development. Tloeeeit is possible, from time to time,
that related persons will have an interest or posin certain companies which may also
be recommended to the Fund.

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

1. No member, officer or employee of our firm may prdiis or her own interest to
that of the Fund. It is the expressed policywffirm that no person employed
by us may usurp an investment opportunity which m@awappropriate for the
Fund without first presenting the opportunity te thvestment Team, particularly
when there is limited availability for participatian the opportunity.
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2. Searchlight has adopted written policies and promsireasonably designed to
ensure fair allocation of investment opportuniaesong the Fund and any future
Funds launched by the firm. Such allocations natybe based on the potential
for greater personal gain by any related personaltiee size of a fund or the
related person’s direct or indirect personal invesit(s) in such funds or
disparity of personal investments in such funds.

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

4. All of our principals and employees must act inadance with applicable
Federal and State regulations governing registergzstment advisory practices.

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

As a matter of policy, neither Searchlight, nor amdividual associated with our firm,
may engage in principal transactions. Similarlga®hlight and individuals associated
with our firm are prohibited from engaging in aggmcoss transactions. (A principal
transaction occurs when our firm or individualscasated with our firm may buy
securities for the firm or for themselves from adwvisory clients; or sell securities
owned by the firm or the individual(s) to our adg clients. An agency cross
transaction occurs where our firm acts as an invest adviser in relation to a
transaction in which any person controlled by alemcommon control with our firm,
acts as broker for both the advisory client andafusther person on the other side of the
transaction).

Item 12. BROKERAGE PRACTICES

Searchlight, directly or in conjunction with therfells General Partner, is responsible for
all parts of the investment cycle including dealrstng and origination, investment
decision-making, deal negotiation, transactioncstning and portfolio management (the
act of overseeing the investments that we have néeskarchlight will typically make
direct investments on behalf of the Fund in prilyateeld companies. Rarely will the
Fund acquire securities of publicly traded compsieiecept when exercising warrants,
options or convertible securities which give thenfthe option of participating in a
privately held portfolio company’s initial (and/eecondary) public offering, or by
merger/acquisition of a portfolio company by a pelbbmpany which includes such
public company’s stock as merger proceeds.

As disclosed at Items 4 and 8 of this Brochurey&aight will primarily invest the

Fund’s committed capital using equity-oriented dabtruments, including secured
loans, coupled with warrants and/or rights to pasghstock, and secured convertible debt
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to achieve the Fund’s objectives. These instrumeiltgenerally have terms ranging
from 24-48 months and feature a current incomestref interest payments, as well as a
long-term capital appreciation opportunity from #wity component. As transactions
are generally entered into with portfolio comparitest are privately held, and each deal
is directly negotiated by Searchlight or its affies, broker dealers are not typically
sought out, engaged or otherwise involved in thesesactions.

Because investments made on behalf of the Funddedecured loans, coupled with
warrants and/or rights to purchase stock, as vsatloamvertible debt, the Fund may seek
to exercise the rights afforded the Fund througisehinstruments to participate in a
portfolio company'’s initial (and/or secondary) pelffering. Under these
circumstances, the Fund will hold publicly-tradegities which it will eventually seek
to sell at a profit. When exiting these positioBsarchlight will typically engage a
broker dealer to assist in the sale. Searchlightlieen granted the authority to determine
the broker dealer through which to place any stexttet by the General Partner. Under
these circumstances, we endeavor to select thokersror dealers which will provide
the best services at the lowest prices and comonisaies possible under the
circumstances. The reasonableness of commissitmasésl on the broker's ability to
provide professional services, competitive comroissates, research and other services
which will help us in providing investment managemservices to clients.

As the Fund is currently Searchlight’s only cliethig firm cannot and does not aggregate
trades among two or more clients. However, adaisd at Item 5 of this Brochure,
Searchlight or the General Partner may make ca‘doainvestment opportunities
available to the investors and their affiliatesappropriate and in the best interest of the
Fund. Allocation of such opportunities create®aflect of interest as they are, by
nature, limited and participation is not possildedll or even most investors in the Fund.
As such, Searchlight must determine which investolide given the opportunity to co-
invest and which will not. To address this corfli@ have adopted written Allocation
Policies and Procedures designed to ensure thattigat does not favor certain
investors over others and that, over time, all #wes are treated fairly with respect to co-
investment opportunities. (Please refer to Itefor&dditional detail).

As a matter of policy and practice, Searchlightdoet have any formal or informal soft-
dollar arrangements nor do we receive any sofiaddiénefits from any broker, dealer or
other counterparty.

ltem 13. REVIEW OF ACCOUNTS

Searchlight monitors the portfolio companies of Buad on an ongoing basis. The
Investment Team will approve all portfolio investmeand dispositions and will be
actively involved in analyzing each investment aenewing those investments,
including portfolio company financial status andrgayments, on an on-going basis.
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The Investment Team generally meets at least oaice/@ek to evaluate potential new
investment opportunities. The Investment Team gésterally meets at least once per
month to review portfolio companies and the firrmfggyoing monitoring activities in the
context of the Fund's investment objectives andgjiries. The following individuals,
each a Managing Director of Searchlight, servédnassbting members of the Investment
Team for the Fund: Anna Cristina Barnes, Gwill Y,at&ffrey Griffor, Chauncey Edward
Hazen and Ryan Turner.

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

In addition, investors in the Fund will receivdedst quarterly unaudited financials
statement.

ltem 14. CLIENT REFERRALSAND OTHER COMPENSATION

As disclosed at Iltem 4 of this Brochure, Searchliglturrently fundraising for a new
fund with an anticipated launch in 2013. As pdrbar marketing efforts with respect to
this fund, we, or our affiliates, as applicableyd@&ntered into arrangements to
compensate certain persons to assist in the affitsale of the fund’s interests. In
general, these arrangements involve the paymempefcentage of either the referred
investor’s subscribed amount to the new fund dhefmanagement fee collected by
Searchlight and attributable to the referred inméstcapital account. Depending on the
terms of these various arrangements, payments ordinae for several years following
the final close of the fund.

Although common, such referral arrangements daem@@otential conflict of interest
because, in theory, the referrer may be motivatekbast partially, by financial gain and
not because the funds are the most suitable tprdspective investor’s needs.

Other than as already disclosed at Items 5 and tGsoBrochure, neither Searchlight,
nor any officer, director or employee of Searchijghceives compensation from third
parties in connection with providing investment i@évo the Fund.

Item 15. CUSTODY

Because we act as investment adviser to the Fuhdramaffiliated with the General
Partner through common ownership and control, wedaemed to have custody of client
assets under current applicable regulatory intéaipoms. As an adviser with custody, we
seek to have the Fund audited on an annual basia mdependent public accountant
that is both registered with and subject to reguigpection by the Public Company
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Accounting Oversight Board (PCAOB). We seek tadselirectly or through a third
party, the audited financials to each investor witt20 days of the applicable Fund’s
fiscal year end.

Item 16. INVESTMENT DISCRETION

As investment adviser to the Fund, Searchlightasitgd the discretionary authority from
the General Partner to determine which loans aagrgies and the amounts of the loans
and securities that are to be issued, bought dra@obehalf of the Fund, as well as the
terms and structure of such investments.

ltem 17. VOTING CLIENT SECURITIES

Because the Fund transacts primarily in securewslé@private companies, coupled

with warrants and/or rights to purchase stock, el & convertible debt, Searchlight
rarely is required to vote proxies. Under certamted circumstances, however,
Searchlight may be required to vote proxies s@itly portfolio companies. Under
these circumstances, Searchlight will seek to pod&ies in the best interests of the
Fund, typically with the goal of maximizing valuerfthe Fund and the investors in the
Fund. To that end, Searchlight endeavors to vaigi@s in the manner that it determines
in good faith will be the most likely to cause thend’s investments to increase the most
or decline the least in value. Considerationvegito both the short and long-term
implications of the proposal to be voted on whensttering the optimal vote.
Searchlight's complete proxy voting policy and gahares has been memorialized and is
available for investors to review.

Item 18. FINANCIAL INFORMATION

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

Searchlight has not been the subject of a bankyyysttion at any time during the past
ten years.
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