
 

  

SERIES L-1B DESIGNATION TO 
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SERIES L-1B INTERESTS 

May 1, 2021 

This Series Designation (the “Series L-1B Designation”) to the Confidential Private Placement 

Memorandum dated January 31, 2019 (the “Memorandum”), of Silver Edge Venture Fund, LLC, a 

Delaware limited liability company (the “Fund”), relates to the offering of Series L-1B Interests in the 

Fund (the “Series L-1B Offering”). The Series L-1B Interests are “Interests” as defined in the 

Memorandum. This Series L-1B Designation contains information suggesting the information contained in 

the Memorandum, solely with respect to the terms of the Series L-1B Interests. Capitalized terms used but 

not defined herein have the meanings ascribed to such terms in the Memorandum. This Series L-1B 

Designation should be read in conjunction with the Memorandum and only updates the information 

specifically described below relating to the Series L-1B Interests. Any prior Designations to the 

Memorandum relating to any other Series are not part of the Series L-1B Offering. 

Investing in the Series L-1B Interests involves a high degree of risk that we describe in the section entitled 

“Risk Factors” in the Memorandum and in this Designation. 

Offers and sales of the Series L-1B Interests in the Fund will not be registered under the laws of any 

jurisdiction (including the United States Securities Act of 1933, as amended (the “1933 Act”), the laws of 

any state of the United States of America, or the laws of any foreign jurisdiction) and may not be sold or 

transferred without compliance with applicable securities laws. Neither the United States Securities and 

Exchange Commission nor the securities commission or other agency of any other jurisdiction has reviewed 

or passed upon the merits of the offering. 

Series L-1B Interests in the Fund are being offered only to “accredited investors” within the meaning of 

Regulation D under the 1933 Act. Each prospective investor will be required to make a representation as to 

the foregoing and, among other things, to represent that it is purchasing the Series L-1B Interests for its 

own account for investment purposes and not for resale or distribution, and to indemnify the Fund and 

certain other persons for breaches of such investor’s representations. It is anticipated that the offering and 

sale of Series L-1B Interests will be exempt from registration pursuant to Regulation D promulgated under 

the 1933 Act. The minimum commitment by a purchaser of Series L-1B Interests in the Fund is $100,000, 

although the Manager may, in its sole discretion, offer or sell Series L-1B Interests in smaller amounts. 

The Series L-1B Offering is being made solely pursuant to the Memorandum and this Series L-1B 

Designation, and any information regarding the Fund or the Series L-1B Interests in the Fund that is not 

contained herein shall not constitute an offering of Series L-1B Interests in the Fund. Any Designation 

material furnished by the Fund specifically referencing the Memorandum or this Series L-1B Designation 

is incorporated herein by this reference. No person has been authorized in connection with the offering to 

give any information or to make any representations other than as contained in the Memorandum or this 

Series L-1B Designation, or incorporated therein or herein by reference. This Memorandum or this Series 



 

2 

 

L-1B Designation (including any information incorporated therein or herein by reference) does not 

constitute an offer to or solicitation of any person or entity in any jurisdiction in which it is unlawful to 

make such an offer to or solicitation of such person or entity. 

An investment in the Series L-1B Interests will involve significant risks due to, among other things, the 

nature of the Fund’s investment underlying the Series L-1B Interests, the nature of the Series L-1B Interests, 

and actual or potential conflicts of interest. There can be no assurance that the Fund’s rate of return 

objectives will be realized or that there will be any return of capital. See “Risk Factors” (in the 

Memorandum and in this Series L-1B Designation), “Summary of Terms of the Fund” (in the 

Memorandum), “Summary of Terms of the Series L-1B Interests” (in this Series L-1B Designation) and 

“Conflicts of Interest” (in the Memorandum). Investors should have the financial ability and willingness to 

accept the risks (including, among other things, the risk of loss of their entire investment and the lack of 

liquidity) that are characteristic of the investments described herein and should consult their financial and 

legal advisors regarding the appropriateness of making an investment in the Fund. There will be no public 

market for the Series L-1B Interests and, without the prior written consent of the Manager, the Series L-1B 

Interests will not be transferable. 

Investors should not construe the contents of the Memorandum and this Series L-1B Designation as 

investment, tax or legal advice. The Memorandum and this Series L-1B Designation is provided for 

assistance only and is not intended to be and must not alone be taken as the basis for an investment decision. 

In making an investment decision, investors must rely on their own examination of the issuers and the terms 

of the offering, including the merits and risks involved. Each prospective investor should make such 

investigations as it deems necessary to arrive at an independent evaluation of an investment in the Series 

L-1B Interests offered by the Memorandum and this Series L-1B Designation, and should consult its own 

legal counsel and financial accounting, regulatory and tax advisors to determine the consequences of such 

an investment. 

At the time that a prospective investor submits his subscription agreement to purchase Series L-1B Interests 

(the “Subscription Agreement”) to the Fund, which is attached to this Series L-1B Designation, the 

Prospective Investor must also fully complete all documents contained in the Fund’s subscription packet, 

including, without limitation, a Subscription Agreement, a Purchaser Questionnaire, and a counterpart 

signature page to the Fund’s Operating Agreement. The Subscription Agreement contains, among other 

things, representations and warranties as to the financial and other suitability standards which must be met 

by each subscriber for Series L-1B Interests. 

The Manager reserves the right to reject any subscriptions for Series L-1B Interests, in whole or in part at 

any time, for any reason, in the Manager’s sole discretion. The amount of each prospective investor’s cash 

contribution will be held in a bank account until that prospective investor’s subscription is either accepted 

or returned. The Manager further reserves the right to terminate this offering for any reason, in the 

Manager’s sole discretion, at any time. In the event that this offering is so terminated, subscription funds 

will be promptly refunded without interest. 
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THIS SERIES L-1B DESIGNATION CONTAINS FORWARD-LOOKING STATEMENTS THAT 

INVOLVE RISKS AND UNCERTAINTIES. DISCUSSIONS CONTAINING SUCH FORWARD-

LOOKING STATEMENTS ARE FOUND IN THE MATERIAL SET FORTH HEREIN UNDER THE 

CAPTIONS “INTRODUCTION AND OVERVIEW” AND “INVESTMENT STRATEGY” AND 

ELSEWHERE. WHEN USED IN THIS MEMORANDUM, THE WORDS “ANTICIPATE,” “BELIEVE,” 

“INTEND,” “EXPECT,” “ESTIMATE” AND SIMILAR EXPRESSIONS ARE GENERALLY 

INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS. ACTUAL RESULTS COULD 

DIFFER MATERIALLY FROM THOSE ANTICIPATED IN THE FORWARD-LOOKING 

STATEMENTS AS A RESULT OF CERTAIN FACTORS, INCLUDING THE RISKS DESCRIBED 

UNDER THE CAPTION “RISK FACTORS” (IN THE MEMORANDUM AND THIS SERIES L-1B 

DESIGNATION). NO ASSURANCE CAN BE GIVEN THAT THE FUND’S TARGET OF FUTURE 

PERFORMANCE WILL BE REALIZED. 

THE SERIES L-1B INTERESTS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 

STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 

FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 

ADEQUACY OF THE MEMORANDUM OR THIS SERIES L-1B DESIGNATION. ANY 

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE SERIES L-1B INTERESTS ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 

RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 

1933 ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 

EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED 

TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF 

TIME. 

THIS WRITTEN COMMUNICATION IS NOT INTENDED TO BE ISSUED AS A “RELIANCE 

OPINION” OR A “MARKETED OPINION,” AS DEFINED UNDER SECTION 10.35 OF CIRCULAR 

230, SO AS TO AVOID ANY OF THE PENALTIES THAT COULD BE ASSESSED UNDER THE 

INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) OR ITS APPLICABLE 

TREASURY REGULATIONS. ACCORDINGLY, (A) ANY INFORMATION CONTAINED HEREIN 

CANNOT BE RELIED UPON FOR PURPOSES OF AVOIDING ANY OF THE PENALTIES IMPOSED 

BY THE CODE OR ITS APPLICABLE TREASURY REGULATIONS; (B) THIS WRITTEN 

COMMUNICATION WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE 

TRANSACTION(S) OR MATTER(S) ADDRESSED BY THIS WRITTEN COMMUNICATION; AND 

(C) EACH INVESTOR SHOULD SEEK ADVICE BASED ON THE INVESTOR’S PARTICULAR 

CIRCUMSTANCES FROM AN INDEPENDENT ADVISOR. 

Statements in this Series Designation are made as of the date on the front cover hereof unless otherwise 

stated. Neither the Fund nor any other person shall have any duty to update any information contained in 

this Series Designation. 
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Further information is available upon request. Inquiries should be directed to: 

Silver Edge Venture Fund LLC 

c/o Silver Edge Financial LLC 

401 Hackensack Ave. 

Hackensack, NJ  07601 

Attn: Daniel Mackle, Managing Member 

Email: dmackle@silveredgefinancial.com 

Tel: (201) 240-4754 
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THE OFFERING 

Series L-1B Interests 

Silver Edge Venture Fund LLC (the “Fund”) has created the Series L-1B Interests in the Fund through the 

Series L-1B Designation. Proceeds from this Offering of Series L-1B Interests will be used to invest in, 

acquire, hold and/or sell common stock or preferred stock (collectively, the “ThoughtSpot Securities”) of 

ThoughtSpot, Inc., a Delaware Corp (ThoughtSpot  or the “Company”). The investment objective relating 

to the Series L-1B Interests is to maximize the value of the Fund’s investment in ThoughtSpot . The 

purchase of ThoughtSpot Securities is currently anticipated to be made pursuant to an agreement to be 

entered into between the Fund and an intermediary company whose underlying assets consist of the 

ThoughtSpot Securities (the “Intermediary Company”).  As of the date hereof, the Fund does not have 

any definitive agreement to acquire any ThoughtSpot Securities from the Intermediary Company however 

it does have an agreement in principal with the Intermediary Fund to acquire any ThoughtSpot Securities 

at a price of $24.90 per share (the “Price Per Share”).  The Per Share Price is net of all fees and expenses 

of the Series L-1B Interests and does not include any fees and expenses that each Member (as defined 

below) will be responsible for in connection with an investment in the Fund, including, but not limited to, 

those fees and expenses set forth under the sections entitled “Management Fees,” “Series Expenses,” and 

“Carried Interest,” as set forth in this Series L-1B Designation as well any other fees and expenses set forth 

in the Memorandum.  It is currently anticipated that the gross price per share to investors in this Series L-

1B Offering for the ThoughtSpot Securities would be approximately $30.00 inclusive of all fees and 

expenses reserved at closing as described in this Series L-1B Designation but excluding any additional fees 

and expenses that may accrue in the future as otherwise described herein or in the Memorandum or in 

Operating Agreement.  To the extent any additional fees or expenses accrued after the date hereof, the gross 

price per share of the ThoughtSpot Investors will increase.  The net proceeds of the offering of the Series 

L-1B Interests described in this Series L-1B Designation will be used for the purchase of the ThoughtSpot 

Securities at the Price Per Share.   Prospective Members should carefully read this Series L-1B 

Designation, the Operating Agreement and the Memorandum for a detailed description of the fees 

and expenses associated with an investment in the Fund.   

ThoughtSpot is a developer of a next-generation enterprise analytics platform designed to easily analyse 

complex, large-scale enterprise data with an automatic, relational search engine. The company's platform 

connects with any on-premise, cloud, big data, or desktop data source, deploying faster than legacy 

technologies, enabling businesses to access terabytes of enterprise data, centralizing data and infrastructure 

management in seconds with a single click. 

The Manager has determined that it may be advantageous to acquire ThoughtSpot Securities indirectly, 

by investing in the Intermediary Company, in order to secure ThoughtSpot Securities which are otherwise 

difficult to currently acquire from existing shareholders.  In the event that there are additional fees 

including carried interest, resulting from the Intermediary Company, such fees will be borne by the holders 

of the Series L-1B Interests. 

No representation is made herein regarding the business, financial condition or prospects of the 

Company and no person acting on behalf of the Fund, the Manager or any of their affiliates is 

authorized to make any such statement. 
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A copy of any proposed agreement with the Intermediary Fund may provide prospective 

subscribers who invest in the Series L-1B Interests after acceptance of their subscription for 

Series L-1B Interests upon request.  Further, potential investors may wish to consult with 

their own legal and tax counsel in order to make an informed decision regarding an 

investment in the Series L-1B Interests. 

There is no minimum amount of  Series L-1B Interests that must be sold in any Offering before investors 

(“Members”) will be admitted to the Fund. Any amounts received by the Fund from accepted subscriptions 

will be immediately available for use by the Fund. 

Each Investor will receive a Series L-1B Interest equal to their Capital Contribution, and will own a percentage 

of the aggregate Series L-1B Interests equal to their Capital Contribution divided by the aggregate Capital 

Contribution of all persons purchasing Series L-1B Interests. 

The Manager may terminate the Offering at any time without prior notice. Upon termination of an Offering, 

all subscriptions received for Series L-1B Interests which have not been accepted by the Fund in such 

Offering will be cancelled and all funds held in a bank account will be returned to Subscribers in the 

Offering without interest, penalty or offset. Also, the Manager may reject any subscription in whole or in 

part for any reason or for no reason in the Manager’s sole discretion. If the Manager rejects a subscription, 

either in whole or in part, the rejected subscription funds, together with the rejected Subscription Booklet, 

will be returned promptly to the investor, without interest, penalty or offset. 
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SUMMARY OF TERMS OF THE SERIES L-1B INTERESTS 

The terms and conditions controlling all aspects of the Series L-1B Interests are contained in the Limited 

Liability Company Operating Agreement of the Fund, a copy of which is attached to the Memorandum (the 

“Operating Agreement”), as modified by the Series L-1B Designation, a copy of which is attached to this 

Series L-1B Designation as Exhibit A. In the event of a conflict between this Memorandum and the 

Operating Agreement (as modified by the Series L-1B Designation), the Operating Agreement (as modified 

by the Series L-1B Designation) will control. Additionally, terms relating to a specific Series of Interests 

will be provided in a Series Designation.  Potential investors are encouraged to read and review the 

Operating Agreement in its entirety and to consult with their own legal and/or tax counsel in determining 

whether to make an investment in the Fund. A general description of the Operating Agreement is set forth 

in the Memorandum. Terms in the Operating Agreement specific to the Series L-1B Interests (pursuant to 

the Series L-1B Designation) are as follows: 

Series L-1B Interests 
The Series L-1B Interests has been established for the sole purpose 

of acquiring membership interests in an intermediary company (the 

"Intermediary Company") whose underlying assets include shares 

of capital stock (the "ThoughtSpot Securities") of ThoughtSpot 

Corp., a Delaware Corp. (ThoughtSpot ). While the Fund does not 

have a definitive agreement to acquire a set number of shares of 

ThoughtSpot Securities at this time, the Fund and the Intermediary 

Company have agreed in principal that the Fund would purchase 

ThoughtSpot Securities for $24.90 per share (before any deductions 

for commissions and expenses).  The per share price is net of all fees 

and expenses of the Series L-1B Interests and does not include any 

fees and expenses that each Member will be responsible for in 

connection with an investment in the Fund, including, but not 

limited to, those fees and expenses set forth under the sections 

entitled “Management Fees,” “Series Expenses,” and “Carried 

Interest,” as set forth in this Series L-1B Designation as well any 

other fees and expenses set forth in the Memorandum.   Prospective 

Members should carefully read this Series L-1B Designation and the 

Memorandum for a detailed description of the fees and expenses 

associated with an investment in the Fund. 

Offering Period  The Fund may accept subscriptions the Series L-1B Interests in 

order to effectuate a first closing since there is no minimum to this 

Offering (the "First Closing"). If the Company has not completed 

the First Closing on or prior to June 1, 2021, unless extended by the 

Manager until August 31, 2021 (the "Initial Offering Period"), the 

Company will return all funds to the investors without interest, 

deduction or setoff. Following a First Closing, the Offering will 

remain open until such time as (i) set forth in this Series Designation 

or (ii) the Manager elects to terminate the Offering.  The Manager 

will have no obligation to provide investors or potential investors 

with notice of any extension of the Offering. 
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Management Fee The Management Fee for the Series L-1B Interests will equal to two 

percent (2%) per annum of the Member’s initial capital contribution 

to the Fund.  Such Management Fee shall be paid in advance for the 

two years of membership in the Fund, equal to an aggregate of four 

percent (4%) of the Members’ aggregate Capital Contributions. 

Thereafter, the Management Fee shall accrue as an obligation to the 

Fund due and payable upon a liquidation event, equal to one-half 

percent (0.5%) per fiscal quarter of the value of unrealized 

investments of the Fund that have been funded with the Capital 

Contributions of each Member (valuing such investments at their 

then-current fair market value). 

Series Expenses The Manager may, in its sole discretion, charge each Member a fee 

of up to one percent (1%) per annum (the “Expense Fee”) of such 

Member’s Capital Contribution (or up to one-half of one percent 

(0.5%) per annum in the case of (a) and (b) below) for payment of 

the following expenses (collectively the “Company Expenses”) 

which shall be debited from such Member’s Capital Account on the 

Series Closing Date, and shall include, but not be limited to the 

following expenses described in the Memorandum and the 

Operating Agreement: (1) All Organizational Expenses; (2) All 

Administrative Expenses; and (3) All Operational Expenses. 

To the extent a Member’s respective portion of Company Expenses 

exceeds the Expense Fee paid by such Member, any such excess 

Company Expenses owed by such Member shall accrue and become 

due and payable by such Member upon a Disposition as it pertains 

to the Investments and other Company income to which such 

Company Expenses relate. Expense Fees not utilized for the 

payment of Company Expenses shall be distributed to the Manager 

from time to time 

The allocation of all fees and expenses to be paid at closing by 

investors in the Fund shall be set forth in a Series Supplement, 

however the Manager current anticipates that such Series Expenses 

shall be an aggregate of seventeen percent (17%) of a Capital 

Contribution, and  shall include the following: 

• Two (2) years of Management Fees (or 4% of the Capital 

Contribution); 

• Two (2) years of Administrative Fees (or 1% of the Capital 

Contribution); 

• Two (2) years of Operating Expenses (or 2% of the Capital 

Contribution); and 

• Marketing and Placement Agent Expenses (as defined 

below) (or 10% of the Capital Contribution). 

In the event an Investor remains in the Fund for more than two (2) 

years, Management Fees, Operating Expenses, Organizational 



 

9 

 

Expenses, Administrative Expenses, and any applicable 

performance fee payable as set forth under “Distributions below” 

will continue to accrue, until the time of a distribution. 

These management fees will be kept by the Manager whether 

investments are unrestricted and paid from the Fund to 

Members or if the Member no longer is a Member prior to the 

expiration of two (2) years. 

 

Carried Interest The Manager will be entitled to receive carried interest equal to 20% 

of all distributions this Series following each Member’s receipt of 

100% percentage of such Member’s Capital Contributions (the 

“Carried Interest”).   

 

Placement Agent or Marketing 

Fees 

 

The Manager reserves the right to retain one or more a placement 

The Manager reserves the right to retain one or more a placement 

and/or marketing agent(s), who may be affiliated with the Fund or 

the Manager, to assist in raising capital and/or marketing efforts for 

the Fund and to charge placement and/or marketing fees on an 

Investor’s Capital Contribution to the Fund.  The placement agent 

or marketing agent will receive up to a ten percent (10%) placement 

agent fee in connection with the purchase of ThoughtSpot 

Securities, which will be paid out of the proceeds from the sale of 

the Interests (the “Agent’s Fee”). Placement agent and/or marketing 

agent may retain one or more sub agents. 

Distributions The timing of distributions made by the Company will be 

determined by the sole discretion of the Manager, including the 

timing of distributions upon a liquidation event of a particular 

Portfolio Security or a distribution from another investment fund, 

special purpose vehicle or other entity in which the Company has 

acquired an interest.  

Distributions will be made on a Series-by-Series basis, and the 

Members of a Series shall be entitled to the benefits of that 

particular Series only and shall not be entitled to share in the 

profits, losses, allocations or distributions of any other Series of 

which they are not a Member. 

Prior to the termination or dissolution of the Fund, distributions will 

be in cash or marketable securities. Any non-marketable securities 

or other non-cash assets received by the Fund in connection with 

any investment will be retained by the Fund. Upon termination or 

dissolution of the Fund, distributions may also include non-

marketable securities or other assets of the Fund. 
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Subject to tax distributions and withholding obligations, 

distributions from the Fund shall initially be apportioned among the 

Members of an applicable Series that held a specific realized 

investment in proportion to their respective pro rata interest in such 

investment. Prior to the termination or dissolution of the Fund, 

distributions will be in cash or in-kind. The Manager will be entitled 

to withhold from any distribution to be made to a Member amounts 

(i) necessary to create, in the Manager’s discretion, appropriate 

reserves for expenses and liabilities for the Fund applicable to the 

Series, or (ii) owed by such Member, including any withholding 

taxes. 

Eligible Investors Interests may only be purchased by investors that are “accredited 

investors,” as defined in Regulation D under the Securities Act of 

1933, as amended (the “1933 Act”).  The Manager, in its sole 

discretion, may decline to accept the subscription of any prospective 

investor. 

Use of Proceeds All net proceeds of the Offering will be used to (i) fund purchases 

of ThoughtSpot Securities through investing in the Intermediary 

Fund, (ii) pay Management Fees, and (iii) pay or reimburse the 

Manager for Company Expenses. 
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RISK FACTORS 

You should be aware that an investment in the Series L-1B Interests involves considerable potential risks, 

including the possible loss of all or a portion of your investment. You should also closely review the Risk 

Factors set forth in the Memorandum, which sets forth additional risks associated with an investment in the 

Fund. Before investing in the Series L-1B Interests, prospective investors should consider the risks inherent 

in the investment carefully, including the following: 

Limited Information on ThoughtSpot . 

The Series L-1B Interests represent an indirect interest in the common stock of ThoughtSpot . ThoughtSpot 

is a private company, and there is limited to no information available on the financial operations of 

ThoughtSpot . No representation has been made or will be made by the Fund, the Manager, the Manager 

Executive and/or the Placement Agent regarding ThoughtSpot ’s business, financial condition or prospects. 

There can be no assurance that the Fund will be able to purchase and/or sell ThoughtSpot Securities at 

advantageous prices, if at all, or that it will achieve its investment objective. Investors may lose their 

entire investment. 

There can be no assurance that the Fund will be successful in purchasing and/or selling ThoughtSpot 

Securities at advantageous prices, if at all, or that any investment by the Fund in ThoughtSpot Securities, 

will prove to be profitable. The Fund is a newly formed entity with no performance record. Investors should 

be aware that there is a risk that the Fund may not be able to locate and/or purchase ThoughtSpot Securities 

at prices that are advantageous or at any price and they may lose their entire investment in the Fund. If the 

Fund is able to purchase ThoughtSpot Securities, there can be no assurances it will be able to directly and/or 

indirectly sell such securities at prices above that paid by the Fund, if at all. Accordingly, Member Interests 

should represent only a small portion of an Investor’s overall investment portfolio and net worth as the 

purchase of Member Interests is a highly risky investment and Investor could lose their entire investment. 

Potential Dilution in the Future. 

The ThoughtSpot Securities represent common stock in ThoughtSpot . In the event that ThoughtSpot issues 

additional shares of capital stock in the future—including options or warrants to purchase capital stock or 

preferred stock, there will be dilution to ThoughtSpot ’s stockholders, and holders of common stock in 

ThoughtSpot may experience substantial dilution in their ownership. 

The ThoughtSpot Securities represent a direct or indirect interest in common stock of ThoughtSpot . 

There may be senior/preferred securities that have a liquidation preference over the ThoughtSpot Securities. 

Additionally, ThoughtSpot may be indebtedness outstanding, which indebtedness is senior in liquidation to 

the ThoughtSpot Securities. Even if there is a liquidity event (whether through a sale of the company, 

merger or IPO) at a similar valuation to what you acquired the ThoughtSpot Securities, there is no assurance 

that you will receive all or a portion of our investment back, as the debt holders and preferred shareholders 

may be entitled to all or a majority of the proceeds. 

Stockholders Agreement. 
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In connection with the purchase of the ThoughtSpot Securities, the Fund may be required to become a party 

to ThoughtSpot ’s existing stockholders agreement, which may include obligations restricting the Fund’s 

ability to sell or otherwise transfer the ThoughtSpot Securities, including standard lock-up provisions in 

connection with an IPO. 

No Control over ThoughtSpot or its Future Valuation. 

The Fund will not obtain representation on the board of directors or have any control over the management 

of ThoughtSpot and the success of the Fund’s investment in ThoughtSpot depends on the ability and success 

of the management of ThoughtSpot in operating its business and maximizing the value of the ThoughtSpot 

Securities held by the Fund, in addition to economic and market factors. There may be no market for the 

ThoughtSpot Securities, and any market that does develop may be very limited. Accordingly, valuations 

may fluctuate considerably and the per share valuations that are negotiated by the Fund may bear limited 

or no relationship to future valuations of ThoughtSpot in any market that may develop for such shares, 

whether private or public. 

Limited Liquidity of ThoughtSpot Securities. 

In the event that the Manager determines to make distributions of ThoughtSpot Securities to the Members, 

there is no market through which the ThoughtSpot Securities may be sold, and even if there were such a 

market, the transfer of ThoughtSpot Securities is likely to be subject to significant restrictions described in 

the documents pursuant to which the Fund will acquire the ThoughtSpot Securities. In addition, the 

ThoughtSpot Securities will not be registered under federal securities laws or qualified under any state 

securities law, and the ThoughtSpot Securities are being sold in reliance upon exemptions under such laws. 

Unless the ThoughtSpot Securities are registered with the Securities and Exchange Commission (the 

“SEC”) and any required state authorities, or an appropriate exemption from registration is available, 

Members who receive ThoughtSpot Securities in a distribution by the Fund may be unable to liquidate such 

securities, even though his or her personal financial condition may dictate such a liquidation. Therefore, 

prospective investors who require liquidity in their investments should not invest in the Series L-1B 

Interests. 

No Assurance of an IPO of or other Liquidity Event in ThoughtSpot . 

Although an investment in the ThoughtSpot Securities may offer the opportunity for gains, such investment 

involves a high degree of business and financial risk and uncertainty that can result in substantial losses. 

No public market currently exists for the ThoughtSpot Securities, and no assurance can be given that an 

IPO or other liquidity event will be consummated by ThoughtSpot in the future. The management and board 

of directors of ThoughtSpot may have a differing view of the efficacy of an IPO or other liquidity event 

than that of the Members or the Manager. The Fund will be dependent on the decisions of ThoughtSpot ’s 

managements and boards of directors that will affect the value and liquidity of the ThoughtSpot Securities. 
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INSTRUCTIONS TO PROSPECTIVE INVESTORS 

A. As a prospective investor of the Series L-1B Interests you must review your qualifications with the 

Manager and provide the Manager with certain background information about yourself and your 

investment experience. 

B. The Purchaser Questionnaire/Investor Profile must be completed, signed and delivered to the Manager 

to enable the Manager to evaluate each prospective investor’s suitability. 

If you intend to use a purchaser representative in connection with evaluating the merits and risks of an 

investment in the Series L-1B Interests, the Purchaser Representative Questionnaire must be completed, 

signed and delivered to the Manager to further enable the Manager to evaluate each prospective investor’s 

suitability. 

CAREFULLY READ AND EVALUATE: (i) THE MEMORANDUM, THIS SERIES L-1B 

DESIGNATION AND THEIR RESPECTIVE EXHIBITS, EACH IN THEIR ENTIRETY. 

DIRECT ANY QUESTIONS OR REQUESTS FOR ADDITIONAL INFORMATION ABOUT THE 

SERIES L-1B INTERESTS OR THE FUND TO THE MANAGER. 

AFTER YOU HAVE CAREFULLY REVIEWED THE INFORMATION DESCRIBED ABOVE AND 

AFTER RECEIVING SATISFACTORY RESPONSES TO ANY QUESTIONS OR REQUESTS FOR 

ADDITIONAL INFORMATION, if you decide to subscribe to become a Member of the Series L-1B Interests, 

please carefully complete (by filling in all blanks) sign and date the Subscription Agreement and the Counterpart 

Signature Page to the Operating Agreement, AND ALSO make a check payable to or wire transfer funds to 

Silver Edge Venture Fund LLC in accordance with the wire transfer instructions that the Manager will provide 

to prospective investors, for the amount of the Capital Contributions that you intend to make to the Fund with 

respect to your Subscription Agreement for Series L-1B Interests. 

The following general instructions apply to all of the subscription documentation to be signed by Investors: 

All Subscribers: Sign and date all documents on the same date. 

Joint Tenants and Co-Owners: Both joint tenants and all co-owners must sign all of the subscription 

documentation. 

Corporations: After printing the name of the corporation above each signature line, an authorized officer 

must sign all of the subscription documentation and indicate his corporate office on each document. A 

resolution of the board of directors, certified by the Secretary of the corporation, authorizing the purchase 

of Series L-1B Interests and authorizing the officer, signing the document to do so must be provided. 

Further, evidence of due authority and other documentation related to the Investor must be furnished upon 

request. 
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EXHIBIT A 

Silver Edge Venture Fund LLC 

Series L-1B Designation 

May 1, 2021 

The Series L-1B Designation sets forth the specific provisions applicable to the Series L-1B Interests, and 

modifies the Limited Liability Company Operating Agreement of Silver Edge Venture Fund LLC dated 

January 15, 2020 (the “Operating Agreement”). Capitalized terms used in this Series L-1B Designation, 

to the extent not otherwise defined herein, shall have the same definitions assigned to such terms in the 

Operating Agreement. 

No changes are currently contemplated to be made to the Operating Agreement.   

Except to the extent amended or otherwise modified in this Series L-1B Designation, all provisions of the 

Operating Agreement remain in full force and effect. 


