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Item 2. Material Changes

This brochure is filed as the annual update to the Form ADV Part 2A. The last update was
April 27, 2011.

Belstar Management Company, LLC may, at any time, update this Brochure and either
send clients a copy or offer to send clients a copy (either by electronic means (email) or in
hard copy form). If you would like another copy of this Brochure, please download it from
the SEC Website as indicated above or you may contact our Chief Compliance Officer,
Scott Johnston at 212- 245-2800.

The material changes from the last brochure are that Belstar Management Company, LLC
now manages Belstar SJ Finance Investments Fund, L.P., and has one managed
institutional account; see Items 4 and 5 below, and that Belstar Management Company,
LLC has added disclosure regarding its custody of assets, see Item 15 below.

As of December 31, 2011, all amounts in the Belstar Credit Fund, L.P., have been
returned to investors and Belstar Management Company, LLC will no longer be managing
investments for the fund.
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Item 4. Advisory Business

Belstar Management Company, LLC has been in business since March 2009. Its
principal owners are Daniel Jun Yun owns 75% or more, and, Scott Christian Johnston
owns between 10% and 25%.

The following individuals are the executive officers of Belstar Management Company,
LLC and are also the individuals responsible for determining general investment advice
given to advisory clients:

Daniel Yun (Born 1967) is the Chief Executive Officer of Belstar Management Company,
LLC and Belstar Holdings, LLC, a multi-strategy investment company based in New
York and an affiliate of Belstar Management Company, LLC. From 1998 to 2005, Mr.
Yun was the Managing Partner of Voyager Advisors, LLC, a special situations hedge
fund based in New York. Before that, Mr. Yun held senior positions in the sales and
trading divisions of Lehman Brothers and Goldman Sachs in New York. Mr. Yun
graduated from the United States Military Academy at West Point with a Bachelor of
Science in Economics in 1989. He was commissioned as a second lieutenant in the
U.S. Army, and served two tours of duty as a company commander in Korea. While in
the U.S. Army, Mr. Yun attended Airborne, Air Assault and Ranger Schools, and
obtained a Master in Public Administration from the University of Oklahoma.

Scott Johnston (Born 1960) is the Chief Compliance Officer of Belstar Management
Company, LLC and a Manager of Belstar Group, LLC. Between 1996 and 2006, Mr.
Johnston was the Founder and CEO of Peconic Management Co., Inc., a quantitative
hedge fund with $250 million in assets under management. Prior to that, Mr. Johnston
was a portfolio manager for Bankers Trust Company, in Hong Kong, where he
co-managed $2.5 billion in global portfolios for institutional and high net worth clients. In
the 1980s, Mr. Johnston was a Vice President at Salomon Brothers, where he traded
the second largest book of short-term corporate debt on Wall Street ($35 billion), for
clients including IBM, Exxon, Mobil, and Anheuser Busch. Mr. Johnston graduated from
Yale College with a Bachelor of Arts in Political Science. He has served at Yale as an
Adjunct Professor in Finance and remains an Associate Fellow.

Simina Farcasiu (Born 1962) is a Portfolio Manager of Belstar Management Company,
LLC and Partner of Belstar Group, LLC and the Senior Portfolio Manager for the Belstar
Credit Fund, LP. Ms. Farcasiu has 18 years of fixed income and structured product
experience. Ms. Farcasiu was formerly a Senior Portfolio Manager and Senior
Managing Director at Bear Stearns & Co., and later JP Morgan. From 2002-2005 she
was Chief Portfolio Manager at Silverback Asset Management, with $1.4 billion assets
under management. From 1993-1999, Ms. Farcasiu held various senior positions at
Merrill Lynch. From 1985-1999, Ms. Farcasiu was an Associate and Vice President
within the credit and trading departments at First Boston. Ms. Farcasiu holds a Ph.D.
from University of London where she was a Marshall Scholar. She received her A.B.
from Princeton University, summa cum laude, and was the Salutatorian of her class.



Jeffrey Moses (Born 1962) is a Portfolio Manager of Belstar Management Company,
LLC, the Head of ABS Research for certain of the Funds and Managing Director of
Belstar Group, LLC. Mr. Moses has over 20 years of asset-backed securities (“ABS”)
research, origination and syndicate experience. From 2004-2008 he was Managing
Director, Head of ABS and Structured Bonds, Americas for HSBC Securities, Inc, where
he was responsible for managing 16 member banking, syndicate and analytics group.
From 1993-2004, Mr. Moses was a Managing Director of Asset Backed Securities at
Bear Stearns. He was responsible for origination and execution. He completed over 130
auto loans, student loans, marine loans, credit card and trade receivables securitization.
Prior to these, Mr. Moses held various other senior positions. Mr. Moses received a
Bachelor of Science in Metallurgy/Materials Science and Economics from Carnegie
Mellon University in Pittsburgh, PA. He later went on to also receive his MBA from
Carnegie Mellon University, Graduate School of industrial Administration.

Belstar Management Company, LLC serves as the investment manager to several U.S.
domiciled limited partnerships which operate as private investment funds (“Funds” or
“Advisory Clients”) and manage assets on a non-discretionary basis ("Managed
Account" or "Advisory Client") for an institutional client. In this capacity, Belstar
Management Company, LLC receives management fees, typically between 0.625% and
1.25% per annum of the assets under management, and to the extent imposed, an
incentive allocation or incentive fee based upon the net profits of the applicable Advisory
Client. See Fees below.

The management fees and incentive fees vary by Fund/Managed Account and are
specified in the applicable private placement memoranda and/or investment
management agreement for the particular Fund/Managed Account. In addition, Belstar
Management Company, LLC may enter into agreements with certain investors in a Fund
or a Managed Account granting them, among other things, portfolio transparency, fee
waivers or reductions, interests having different voting rights or restrictions, additional or
different Fund reports, and different or more favorable investment terms.

In general, each investment management agreement between Belstar Management
Company, LLC and Advisory Client may be terminated by the Advisory Client prior to the
expiration date. Each investment management agreement will specify how soon, and
upon what conditions, an early termination will take effect after notice of termination
is received from the Fund (e.g., 90 days after notice is received). Investors in the Funds
are not parties to the investment management agreements with Belstar Management
Company, LLC; however, certain of the Funds provide the investors with rights to
withdraw from such Funds. The Funds permitting investor withdrawals may impose
significant restrictions on such withdrawals. The withdrawal/redemption rights of investors
in a particular Fund are set forth in the private placement memoranda related to making
an investment in such Fund.

Individuals involved in determining or giving investment advice will be expected to have
practical and business experience in dealing with a wide range of investment instruments,
as well as practical and business experience with the operations and investment structure
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of the relevant investment. Also, those individuals will generally be expected to have
college degrees and/or professional designations.

Belstar Investment Management, LLC (an affiliate of Belstar Management Company,
LLC) is an investment adviser that is focused on fund of fund investments and is
managed by the same principals that manage Belstar Management Company, LLC.

Investors in a Fund are generally limited to those who qualify as (a) “accredited investors”
within the meaning of Regulation D under the Securities Act of 1933, as amended, (b)
“qualified purchasers” within the meaning of the Investment Company Act of 1940, as,
and/or (c) “qualified clients” within the meaning of Rule 205-3 of the Investment Advisers
Act of 1940, as amended. Generally, investors must invest a minimum amount in order to
make an investment in a Fund, which minimum amounts range between $250,000 and
$1,000,000 per investor, are set forth in the private placement memoranda for each
Fund. The general partner of a Fund, which in each case is an affiliate of Belstar
Management Company, LLC, may accept in its discretion lesser investments from any
particular investor. The general partner of a Fund also has the right, in its sole and
absolute discretion, to accept, or to decline to accept, any investment, in whole or in part
for any or no reason.

Belstar Management Company, LLC, in its sole discretion, shall have the authority, for
and in the name of the Funds, to determine the allocation of each Fund’s assets and the
timing of such allocations in an attempt to meet each Fund’s objective as stated in such
Fund’s private placement memoranda, including, without limitation, to pay expenses of
the Fund, or to fund redemption requests. The discretion of Belstar Management
Company, LLC to purchase on behalf of a particular Fund certain types of assets and/or
securities in certain amounts may be limited by the terms set forth in such Fund’s
private placement memoranda. Such limitations are disclosed to prospective investors
prior to making any investment in a Fund.

Belstar Management Company, LLC currently manages the investments for the
following Funds:

Belstar SJ Credit, L.P., as of December 31, 2011, the value of the approximate value of
assets under management of this private fund was $33,000,000. The minimum
investment in this Fund is $1,000,000, exceptions, while limited, may be made to the
minimum investment requirement. The Fund’s investment objective is to invest primarily
in assets and securities that are approved from time to time for the Term Asset-
Backed Securities Loan Facility ("TALF"), established by the Federal Reserve Board
and the U.S. Department of Treasury, which investments in assets and securities shall be
financed by the TALF program loans. The Fund’s goal is to generally seek to make
investments that the Fund hopes will return at least 15%. No guarantees can be made
that this goal will be achieved, nor can guarantees be made that the Fund will not lose
principal.




Belstar SJ Finance Investments Fund, L.P., as of December 31, 2011, the
approximate value of assets under management of this private fund was $46,000,000.
The Fund's investment objective is to invest primarily in non-controlling interests in banks
or other depository institutions or their holding companies based in the United States. The
Fund's goal is to generally seek to make investments that the Fund hopes will return at
least 15%. No guarantees can be made that this goal will be achieved, nor can
guarantees be made that the Fund will not lose principal.

Managed Account

Belstar Management Company, LLC established a separate Managed Account with an
institution whereby Belstar Management Company, LLC advises the investor on
investments, on a non-discretionary basis, with similar investment objectives as the
Belstar Credit Fund, L.P. The target (but not committed) size of this Managed Account is
$20,000,000. As of December 31, 2011, the amount in the account was approximately
$300,000.

Belstar Management Company, LLC does not participate in, or advise, wrap fee
programs.

Item 5. Fees and Compensation

Belstar Management Company, LLC serves as investment manager to several U.S.
domiciled limited partnerships which operate as private investment funds and one
Managed Account (“Funds” or “Advisory Clients”). In this capacity, Belstar Management
Company, LLC receives management fees, typically between 0.625% and 1.25% per
annum of the assets under management, and to the extent imposed, an incentive
allocation or incentive fee based upon the net profits of the applicable Fund. These fees
are not negotiable. Belstar Management Company, LLC has no individual clients.

The management fees and incentive fees vary by Fund and are specified in the
applicable private placement memoranda and/or investment management agreement
for the particular Fund/Managed Account. In addition, Belstar Management Company,
LLC may enter into agreements with certain investors in a Fund/Advisory Client granting
them, among other things, portfolio transparency, fee waivers or reductions, interests
having different voting rights or restrictions, additional or different Fund reports, and
different or more favorable investment terms.



Details of Fees and Expenses for Fund/Managed Account

Belstar SJ Credit Fund, L.P.

Management Fee

The Belstar SJ Credit Fund charges Management Fees at an annual rate of (i) 0% on the
undrawn portion of the aggregate Capital Commitments of the Limited Partners and (ii)
one and one-quarter percent (1.25%) of the Net Asset Value of the Fund. Payment of the
Management Fee is due within ten (10) days after the end of the applicable calendar
month. The Investment Manager, in its sole discretion, may waive by rebate or otherwise,
all or part of the Management Fee otherwise due with respect to any direct or indirect
Partner in the Fund, including, without limitation, its affiliates, members and/or employees.

Organizational Expenses

Belstar Management Company, LLC is entitled to reimbursement from the Fund for all
amounts expended by it in connection with the organization of the Fund including, but not
limited to, legal and accounting fees, as soon as one or more closings has occurred and
the Fund has made the first TALF Investment, up to 0.5% of the total amount of the
Capital Commitments of all Partners; provided, the General Partner or Investment
Manager shall pay all placement costs incurred by the Fund.

Ongoing Fees and Expenses.

The Fund is be responsible for (i) all ongoing costs and expenses associated with its
administration and operation (including, but not limited to, software data and research
expenses described below), up to 0.35% of the total amount of the Capital Commitments
of all Partners per annum, as well as all (ii) investment expenses (both ordinary and
extraordinary) incurred directly by the Fund. Such costs include, but are not limited to,
legal fees, tax and accounting (and audit) fees, administration fees (including
Administrator and FFS Sub-Administrator fees), government fees, software data and
research expenses, fees and expenses associated with the TALF Investment program
(including, but not limited to, certain administrative fees), and other service providers’
expenses, , and similar ongoing operational expenses of the Fund, as well as
extraordinary expenses, including, but not limited to, expenses relating to litigation or
proceedings or examination by the Internal Revenue Service or other governmental
bodies or self regulatory organizations. The Fund may also be responsible for travel and
other expenses incurred by the Belstar Management Company, LLC.

Belstar Management Company, LLC pays for its own day-to-day expenses including
overhead expenses, rent, utilities, secretarial expenses, facilities expenses, salaries and
other personnel expenses of its employees.



Performance Fee

For the Belstar SJ Credit, L.P., (“SJ Fund) the SJ Fund pays, through the custodian, to
Belstar Management Company, LLC an annual performance fee (the "Performance Fee"),
determined as of the last Business Day of SJ Fund's fiscal year, in the amount of 18% of
the excess of the Net Capital Appreciation, if any, allocable to the Limited Partners’
Interests during a fiscal year over an eight (8%) percent Net Return (as defined below) per
annum. The Performance Fee is prorated for partial periods.

If a Limited Partner withdraws all or a portion of its Capital Account on any withdrawal
date other than a fiscal year end, a Performance Fee shall be determined as of the
withdrawal date and debited to such Limited Partner’s Capital Account prior to the
payment of any withdrawal proceeds with respect thereto. “Net Return” means the Net
Asset Value of the Limited Partners’ Interests at the end of the applicable fiscal year
minus the Net Asset Value of the Limited Partners’ Interests at the beginning of the
applicable fiscal year, adjusted as appropriate to reflect any contributions, distributions
and withdrawals.

The Performance Fee is subject to a loss carry-forward provision, which means that if the
Capital Account of a Limited Partner has been debited for Net Capital Depreciation with
respect to any period (collectively, “Unrecouped Net Losses”), and during any succeeding
fiscal year(s) there is Net Capital Appreciation, there will be no Performance Fee payable
until the aggregate Unrecouped Net Losses are recouped by allocation of Net Capital
Appreciation to the Limited Partners. Specifically, the calculation of the Performance Fee
will equal 18% of the excess of (i) Net Capital Appreciation reduced by any prior
Unrecouped Net Losses, over (ii) an eight (8%) Net Return for such year. With respect to
a partial or full withdrawal by a Partner in SJ Fund at a time when SJ Fund has
Unrecouped Net Losses, in the General Partner’s sole discretion, the Unrecouped Net
Losses may be reduced on a pro rata basis for the amount of Unrecouped Net Losses
relating to the amount being withdrawn.

Payment of the Performance Fee is due within seventy (70) days after the end of the
applicable fiscal year. Belstar Management Company, LLC, in its sole discretion, may
waive by rebate or otherwise, all or part of the Performance Fee otherwise due with
respect to any direct or indirect partner in SJ Fund, including, without limitation, its
affiliates, members and/or employees.

Clawback

If, upon termination of SJ Fund, Belstar Management Company, LLC has received
Performance Fees aggregating more than 18% of the aggregate Net Capital Appreciation,
if any, allocable to the Limited Partners’ Interests during all of the fiscal years of SJ Fund
over an eight (8%) percent cumulative Net Return, then Belstar Management Company,
LLC will be required to reimburse any such excess amount to SJ Fund, but reduced by the
amount of any taxes paid (or reasonably anticipated to be paid) in respect of the excess of
such Performance Fees.



Belstar SJ Finance Investments Fund, L.P.

Management Fees

Investors in Belstar SJ Finance Investment Fund, L.P. (“SJ Finance Fund”) pays , on a
quarterly basis, a management fee (the “Management Fee”) in respect of the services
provided by Belstar Management Company, LLC each year until SJ Finance Fund’s final
liquidating distribution. The amount of the Management Fee payable in respect of each
investor at the beginning of each quarterly period is equal to the greater of: (i) 10% of the
investor’'s commitment multiplied by a per annum rate of 1.5%; and (ii) the investor’s
aggregate invested capital (net of any write-offs and distributions to such investor as a
return of capital) on the relevant quarterly payment date multiplied by a per annum rate of
1.5%. Belstar Management Company, LLC may in its sole discretion waive all or a portion
of the Management Fee due in respect of any investor.

Placement Agent and Placement Fees

SJ Finance Fund may engage one or more placement agents to offer and sell limited
partner interests in the Partnership or invite investors to establish managed accounts. For
any investor that invests through a placement agent (each, a “Client”), such placement
agent will receive a one-time placement fee equal to a percentage of the total
commitments made by such Client (the “Placement Fee”). The Placement Fee will be
borne by the Client and will be in addition to the Client’'s commitment.

Carried Interest and Performance Fee

The General Partner of SJ Finance Fund (Belstar Holdings, LLC an affiliate of Belstar
Management Company, LLC) receives a carried interest, as described in the Private
Placement Memorandum under “Summary of Terms— Distributions”) and Belstar
Management Company, LLC will receive a performance fee calculated in the same
manner as the General Partner’s carried interest. The existence of the General Partner’s
carried interest and the Belstar Management Company, LLC’s performance fee creates an
incentive for the General Partner to make more speculative investments on behalf of SJ
Finance Fund, and Belstar Management Company, LLC to make more speculative
investments on behalf of a managed account, than it might otherwise make in the
absence of such performance-based compensation.

Managed Account
Management Fees

The Investor shall pay to the Manager a management fee (the "Management Fee")
payable in advance on the first Business Day of each Quarterly Period. In the case of any
Quarterly Period that is less than three months, the Management Fee due in respect of
such Quarterly Period shall be adjusted on a pro rata basis according to the actual
number of days during such Quarterly Period. Accordingly, any Management Fee paid in

10



advance by the Investor in respect of such abbreviated Quarterly Period that exceeds the
amount owed by the Investor shall be refunded to the Investor.

The Management Fee for any Quarterly Period shall be:
(i) during the Investment Period, an amount equal to the greater or

(A) 10% of the Investor's Commitment multiplied by a per annum rate of
1.5%; and

(B) the Investor's aggregate Invested Capital in Investments (reduced by
any Write-Offs) on the relevant quarterly payment date multiplied by a
per annum rate of 1.5%;

(ii) after the Investment Period, the Investor's aggregate Invested Capital in
Investments (reduced by any Write-Offs) on the relevant quarterly payment date multiplied
by a per annum rate of 1.5%;

provided, that, in any quarter in which (b)(i)(B) or (b)(ii) applies, the Management Fee due
in respect of such quarter shall be recalculated at the end of such quarter by multiplying
the daily average during such quarter of the Investor's aggregate Invested Capital in
Investments (reduced by any Write-Offs) by a per annum rate of 1.5%. If the recalculated
amount differs from the amount that was payable by the Investor on the first Business Day
of such quarter, the difference shall be remitted to the Investor (if the Investor’s original
payment exceeds the recalculated amount) or payable by the Investor to the Manager (if
the recalculated amount exceeds the Investor's original payment), as the case may be.

Performance Fee

Belstar Management Company, LLC is paid a performance fee on investments, as
follows:

The Proceeds derived from any Investment shall be paid as follows:

(a) First, 100% to the Investor until the Investor has received, on a cumulative
basis, payments equal to the sum of:

(i) an amount equal to the Invested Capital in such Investment
(determined without giving effect to any reductions in such Invested Capital
to reflect Dispositions of all or a portion of such Investment);

(i) an amount equal to the Management Fees paid by the Investor prior to
such time;

(iii) in respect of all Expenses (other than the Management Fee and the
Performance Fee) borne prior to such time by the Investor, an amount equal
to the Allocable Expenses (determined at such time):
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(b) Second, 100% to the Investor until the Investor has received, on a cumulative
basis, payments of Proceeds equal to a Priority Return on the amounts described
in (a) and on amounts previously paid to the Investor pursuant to (a) in respect of
such Investment; and

(c) Thereafter, 80% to the Investor and 20% to the Manager; the 20% being the
“performance fee.”

Claw Back

Subject to any indemnification obligation pursuant to the Investment Management
Agreement, if, at the termination of the Managed Account, after giving effect to all
payments pursuant to the Investment Management Agreement, but before giving efiect to
the clawback provision in the Investment Management Agreement, either:

(a) Belstar Management Company, LLC has received performance fees that
exceed 20% of the excess of (x) all Proceeds over (y) the aggregate Investor
Funded Amounts and the Priority Return in respect of all Base Amounts, or

(b) the amounts received by the Investor with respect to all Investments are not
sufficient for the Investor to have achieved a Priority Return in respect of all Base
Amounts, then Belstar Management Company, LLC shall pay to the Investor the
lesser of:

(i) the greater of the excess amount described in clause (a) above and the
amount of the shortfall described in clause (b) above, and

(i) the aggregate amount of Performance Fee received by Belstar
Management Company, LLC less, in the reasonable determination of Belstar
Management Company, LLC, the deemed income tax liability (calculated
based on the Tax Percentage) attributable to the members of Belstar
Management Company, LLC (or any other Person whose tax liability is
determined with reference to the income of Belstar Management Company,
LLC) with respect to the Performance Fee, determined without reference to
any item of income, gain, expense, loss or credit other than such items
arising out of Belstar Management Company, LLC’s activities.

Expenses

The Investor shall be required to bear all Expenses. With respect to any Expense, the
Manager shall deliver a notice (an "Expense Notice") to the Investor setting forth the
following:

(i) the aggregate amount of such Expense, including a description of such Expense
and, if applicable, any detailed third-party invoice(s) in respect of such Expense;
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(ii) the balance of the Liquid Account at such time and the portion of such balance
to be applied to fund such Expense;

(iif) the amount to be funded by the Investor with respect to such Expense,;

(iv) the time and date on which the amount referred to in clause (iv) is due (which
date shall be at least five Business Days after the effective date of such Expense
Notice); and

(v) the account to which the Investor's payment shall be paid.

The Investor shall fund any cash payment with respect to any Expense in immediately
available funds. Funds for any Expense shall be denominated in U.S. dollars.

Additional Fees and Expenses

Advisory fees payable to Belstar Management Company, LLC and its affilaites do not
include all the fees that Funds or Managed Accounts pay when we purchase or sell
securities. The following list of fees or expenses are what Funds or Managed
Accounts pay directly to third parties, whether a security is being purchased, sold or held
in the Fund/Account under management. Fees charged are by an independent broker
dealer / custodian / service provider.

We do not receive, directly or indirectly any of these fees charged to you. They are paid
to your broker, custodian or the mutual fund or other investment you hold. The fees
include, but not limited to:
e Brokerage commissions;
Transaction fees;
Exchange fees;
SEC fees;
Advisory fees charged by sub-advisers (if any are used for your account);
Custodial Fees;
Wire transfer and electronic fund processing fees;
Commissions or mark-ups / mark-downs on security transactions;
Legal and Compliance fees

In addition, Belstar Management Company, LLC does not have or employ any
“‘Employee” at all that receives (directly or indirectly) any compensation from the sale of
securities or investments that are purchased or sold for your account or to which it
provides investment advisory services. As a result, Belstar Management Company,
LLC is a “fee only” investment adviser. We do not have any potential conflicts of
interest present that relate to any additional (and un-disclosed) compensation from you
or your assets that we manage.
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Item 6. Performance-based Fees and Side-by-Side Management

Belstar Management Company, LLC serves as investment manager to several U.S.
domiciled limited partnerships which operate as private investment funds and to one
Managed Account (“Funds” or “Advisory Clients”). In this capacity, Belstar Management
Company, LLC receives management fees, typically between 0.625% and 1.25% per
annum of the assets under management, and to the extent imposed, an incentive
allocation or incentive fee based upon the net profits of the applicable Fund/Managed
Account. These fees are not negotiable. See, Fee discussion above in Item 5.

The management fees and incentive fees vary by Fund/Managed Account and are
specified in the applicable private placement memoranda and/or investment
management agreement for the particular Fund/Managed Account. In addition, Belstar
Management Company, LLC may enter into agreements with certain investors in a Fund
granting them, among other things, portfolio transparency, fee waivers or reductions,
interests having different voting rights or restrictions, additional or different Fund reports,
and different or more favorable investment terms.

In addition, as more fully described in Item 5 above, Belstar Management Company,
LLC does charge performance-based fees.

Further, , Belstar Management Company, LLC does not engage in side-by-side
management of both mutual funds and hedge funds simultaneously.

Item 7. Types of Clients

Belstar Management Company, LLC serves as investment adviser to several U.S.
domiciled limited partnerships which operate as private investment funds and to one
institutional investor on a non-discretionary basis (“Funds” or “Advisory Clients”).

Investors in a Fund are generally limited to those who qualify as (a) “accredited
investors” within the meaning of Regulation D under the Securities Act of 1933, as
amended, (b) “qualified purchasers” within the meaning of the Investment Company Act
of 1940, as, and/or (c) “qualified clients” within the meaning of Rule 205-3 of the
Investment Advisers Act of 1940, as amended. Generally, investors must invest a
minimum amount in order to make an investment in a Fund, which minimum amounts
range between $250,000 and $5,000,000 per investor, are set forth in the private
placement memoranda for each Fund. The general partner of a Fund, which in each
case is an affiliate of Belstar Management Company, LLC, may accept in its discretion
lesser investments from any particular investor. The general partner of a Fund also has
the right, in its sole and absolute discretion, to accept, or to decline to accept, any
investment, in whole or in part for any or no reason.

Belstar has one Managed Account for a large institutional investor for whom it provides
non-discretionary investment recommendations.
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Item 8. Methods of Analysis, Investment Strategies and Risk of Loss

Investing in securities involves risk of loss that clients should be prepared to bear.
Belstar Investment Management, LLC is an investment adviser that focuses on fund of
fund investments and is managed by the same principals that manage Belstar
Management Company, LLC.

Methods of Analysis, Investment Strategies:
Belstar SJ Credit Fund, L.P.

Belstar Investment Management's investment objective is to seek superior returns, by
investing primarily in assets and securities (including asset-backed securities (“ABS”))
that are approved from time to time for the Term Asset-Backed Securities Loan Facility
(“TALF”), established by the Federal Reserve Board (the “Federal Reserve”) and the
U.S. Department of Treasury (the “Treasury”), which investments shall be financed by
the TALF program loans (the “TALF Investments”). The securities currently approved
for the TALF program are AAA-rated ABSs whose underlying credit exposures consist of
(i) auto loans, (ii) student loans, (iii) credit card loans, (iv) small business loans
guaranteed by the U.S. Small Business Administration (the “SBA”), (v) equipment loans,
(vi) floor plan loans, or (vii) receivables related to residential mortgage servicing
advances. In addition to the aforementioned TALF-qualified ABSs, certain commercial
mortgage-backed pass-through securities (“CMBS”) have also been approved for a
modified version of the TALF program. The Funds may also invest in short-term, high
grade assets or other cash management products and may pursue hedging strategies to
hedge its portfolio investments.

The TALF program consists of non-recourse loans issued by the Federal Reserve Bank
of New York (“FRBNY?”), secured by certain eligible collateral (“Eligible Collateral”), to
certain eligible borrowers (“Eligible Borrowers”), which include investment funds
organized in the U.S. and managed by an Belstar Management Company, LLC that has
its principal place of business in the U.S. Each if the Funds is an Eligible Borrower
under the TALF program.

Eligible Collateral consists of ABS and CMBS that have a long-term credit rating in the
highest investment-grade rating category (for example, AAA) from two or more major
nationally recognized statistical rating organizations, such as Moody’s or Standard &
Poor’s. The set of Eligible Collateral may be expanded from time to time to include
other securities or asset classes, and, accordingly, the Fund may expand its
investments to any security or asset class that qualifies under the TALF program now or
in the future.

The Funds employ interest rate swaps to hedge residual interest rate exposure in
certain circumstances. The Funds may use certain credit default swaps to hedge
portfolio credit risk if appropriate.
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Belstar SJ Finance Investments Fund, L.P.

Belstar SJ Finance Investments Fund, L.P. intends to acquire one or more non-
controlling interests in banks or other depository institutions or their holding companies
based in the United States. Belstar SJ Finance Investments Fund, L.P. may acquire
such interests in open and operating institutions, or may acquire such interests in
connection with the acquisition of the assets and liabilities of failed banks from the
Federal Deposit Insurance Corporation (“FDIC”). Belstar SJ Finance Investments Fund,
L.P. may elect to make controlling investments in such institutions subject to certain
limitations.

Belstar Management Company, LLC believes that the current operating environment for
community and regional banks presents an attractive investment thesis for private equity
investors. Belstar Management Company, LLC believes that banks that are able to
recapitalize by writing down nonperforming assets, imposing significant dilution on
legacy equity holders, upgrading management and controls, and developing a strategic
plan for prudent asset and deposit growth will be able to take advantage of the current
environment to generate attractive investment returns.

Belstar Management Company, LLC believes that the community bank sector in
particular will undergo significant consolidation. Belstar Management Company, LLC
intends to invest in equity, debt and hybrid securities of recapitalizing institutions that in
Belstar Management Company, LLC’s judgment have the potential to grow assets and
market share prudently in attractive single state or regional markets.

Belstar Management Company, LLC believes that banking regulators will play a vital role
in supporting certain institutions to recapitalize and execute a business plan through
merger and acquisition growth.

In general the institutions in the Belstar Management Company, LLC’s opportunity set
are anticipated to be community banks with an asset base between $1 billion and $10
billion with a branch-based franchise offering consumer banking deposit-centric banking
products and commercial lending to medium and small business customers and cash
management products.

In general, the franchises in Belstar Management Company, LLC’s opportunity set are
expected to have a preexisting loyal customer base and a top-tier presence in their
geographic footprint. They are expected to enjoy an advantage from their ability to make
credit decisions locally, with well-designed credit policies that are strictly enforced but
fine-tuned for the local business environment.

In certain cases, Belstar Management Company, LLC expects to invest in franchises
that are oriented by specialized product set rather than purely geographically. In all
cases, qualifying investments will be in securities issued by institutions that in Belstar
Management Company, LLC’s judgment are prudently run, financed with deposits
insured by the FDIC, and well-regarded by their applicable regulators.

In making equity investments, Belstar Management Company, LLC expects to invest at
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or near 1x tangible book value, based on a thorough review of the target institution’s
loan and securities portfolio, and an analysis of proper reserves and write-downs, as
applicable.

Belstar Management Company, LLC expects all target institutions to have best of class
management and board members who have a vision for the proper and profitable growth
of the banking franchise. Such target institutions are also expected to have, in Belstar
Management Company, LLC’s judgment, a clear-cut strategy for capitalizing on any
dislocations in the local and surrounding markets, a team and strategy dedicated to any
necessary clean-up of legacy loan and securities portfolios, a focus on core deposit
gathering and new asset generation in a business and/or retail niche.

Belstar Management Company, LLC expects that its target institutions will be focused on
pursuing growth through acquisition, including if applicable FDIC-assisted acquisitions of
the assets and liabilities of failed banks.

Belstar Management Company, LLC believes that the monetization strategy for its
investments will include public market dispositions, as well as strategic transactions.
Belstar Management Company, LLC expects that every target of an equity investment
will be positioned ultimately either as a dominant franchise in its local/regional market or
as an attractive candidate for acquisition by larger institution. Belstar Management
Company, LLC believes that either one of these strategies will help differentiate the
relevant franchise from the market median and extract higher exit valuation multiples.

Belstar Management Company, LLC intends that more than 50% of the fair market value
of Belstar SJ Finance Investments Fund, L.P.’s investments will be attributable to
securities reasonably expected to become publicly traded equities within a year of the
capital injection.

Non-discretionary Managed Account

Belstar Management Company, LLC will manage this account on a non-discretionary
basis using the same methods of analysis and investment strategies as the Belstar SJ
Finance Investments Fund, L.P.

Risk of Loss

All investments in securities include a risk of loss of principal (invested amount) and loss
of any profits that have not been realized (the securities were not sold to “lock in” the
profit). Stock markets, bond markets, and the securities markets in general, fluctuate
substantially over time. In addition, positive performance of any investment is not
guaranteed. As a result, there is a risk of loss of the assets that may be out of our
control.

17



Item 9 - Disciplinary Information

Belstar Management Company, LLC does not have any legal, financial or other
disciplinary item to report. Belstar Management Company, LLC is obligated to disclose
any disciplinary event that would be material to a client when evaluating Belstar
Management Company, LLC to initiate a Client / Adviser relationship, or to continue a
Client /Adviser relationship with Belstar Management Company, LLC. This statement
applies to our Firm, and every employee.

Item 10 - Other Financial Industry Activities and Affiliations

Belstar Management Company, LLC does not have any management personnel that
are registered, or have an application pending to register, as a broker-dealer, registered
representative of a broker-dealer, futures commission merchant, commodity pool
operator, commodity trading advisor, or an associated person of any of these entities.
Belstar Investment Management, LLC is an investment adviser that is focused on fund
of fund investments and is managed by the same principals that manage Belstar Group,
LLC.

Belstar Management Company, LLC is related to Belstar Investment Management LLC,
Belstar Holdings, LLC, Belstar Group LLC, and Belstar Group Ltd.

e Belstar Investment Management LLC is owned by Daniel Yun and Scott Johnston
and is an unregistered investment adviser to the Belstar Multi-Advisor Hedge
Fund, LP and Belstar Multi-Advisor Hedge Fund, Ltd.; two fund of funds managed
by same principals as Belstar Management Company, LLC.

e Belstar Group, LLC (and its subsidiary Belstar Group Ltd.) are owned by Daniel
Yun and Scott Johnston and are the General Partners of the Belstar Multi-Advisor
Hedge Fund, LP and Belstar Multi-Advisor Hedge Fund, Ltd.

e Belstar Holdings, LLC is owned by Daniel Yun and is the General Partner of the
Belstar SJ Finance Investment Fund, L.P.

All of the above entities share resources and have the same location as Belstar
Management Company, LLC

Belstar Management Company, LLC is also related to Voyager Group LLC and Voyager
Advisors, LLC. Voyager Group LLC is owned by Daniel Yun and is an unregistered
investment adviser and the General Partner for the Voyagers Advisors Fund; a fund that
invests in real assets including oil and gas royalties and timberland.

The Voyager entities do not share resources and do not have the same location as
Belstar Management Company, LLC.
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We do not believe that any of the ownership and resource sharing arrangements with
these affiliates creates a material conflicts of interest with respect to the investment
advice provided by Belstar Management Company, LLC to its Advisory Clients because
each of the investment strategies pursued by affiliates is materially different than those
pursued by Belstar Management Company, LLC.

Item 11. Code of Ethics, Participation or Interest in Client Transactions
And Personal Trading

In accordance with Section 204, Rule 204A-1 under the Advisers Act, Belstar
Management Company, LLC has adopted its Code of Ethics and policy regarding
insider trading. The purpose of the Code of Ethics is to establish guidelines and
procedures that are reasonably designed to identify and prevent employees who may
have knowledge of Belstar Management Company, LLC’s investments (and investment
intentions) from breaching their fiduciary duties to Belstar Management Company, LLC’s
clients, and to address other situations that may pose a real or potential conflict of
interest or the appearance of a real or potential conflict of interest.

Our Code does not prohibit personal trading by employees (or our firm). As a result, we
may purchase or sell the same or similar securities (or securities that are suitable for an
employee or related account but not suitable for any client) at the same time that we
place transactions for the accounts of our Clients.

Belstar Management Company, LLC will provide a copy of its Code of Ethics upon
request.

The General Partner(s) of Belstar SJ Credit, L.P. and Belstar SJ Finance Investments
Fund, L.P., are: Belstar Holdings LLC and Belstar Management Company, LLC. The
employees of Belstar Management Company, LLC may invest in the Belstar SJ Credit
Fund, L.P. or the Belstar SJ Finance Investments Fund, L.P., which creates a possible
conflict of interest among Belstar Management Company, LLC, its employees and the
investors in the fund. The conflict arises in that Belstar Management Company, LLC
earns fees based on the advice given to the fund and on the performance of the fund.
The conflict is mitigated by the policies and procedures in place at Belstar Management
Company, LLC which require adherence to the firm’s Code of Ethics and trading
policies. In addition, the Chief Compliance Officer for Belstar Management Company,
LLC, Scott Johnston, is responsible for the oversight and compliance of Belstar
Management Company, LLC.
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Item 12 - Brokerage Practices

Simina Farcasiu is the head Portfolio Manager of Belstar Management Company, LLC.
In this role she is responsible for selecting or recommending broker-dealers for client
transactions and for determining the reasonableness of their compensation.

In order to accomplish this Ms. Farcasiu works with a variety of counterparties, such as
RBS Securities, Goldman Sachs, Barclays Capital, Credit Suisse, Bank of America,
Deutsche Bank, Raymond James Financial, Coastal Securities, and Morgan Keegan.

Item 12. A.1. Research and Other Soft Dollar Benefits

Belstar Management Company, LLC receives basic published research (research that is
made available for free to all customers of the specific firm) but does not receive other
products or services other than execution from broker-dealers or a third party in
connection with client securities transactions (“soft dollar benefits”).

Item 12. A.2. Brokerage For Client Referrals

Belstar Management Company, LLC does not consider, in selecting or recommending
broker-dealers, whether Belstar Management Company, LLC or a related person
receives client referrals from a broker-dealer or third party.

Belstar Management Company, LLC does not have an incentive to select or
recommend a broker-dealer based on Belstar Management Company, LLC interest in
receiving client referrals, rather than on clients’ interest in receiving most favorable
execution.

Belstar Management Company, LLC does not direct client transactions to a particular
broker-dealer in return for client referrals.

Item 12. A.3. Directed Brokerage

Belstar Management Company, LLC does not routinely recommend, request or require
that an Advisory Client execute transactions through a specified broker-dealer. Belstar
Management Company, LLC and the broker-dealers with which it transacts business
are not affiliates nor have another economic relationship that creates a material
conflict of interest.

With respect to the Managed Account (for which the client maintains a
brokerage/custody account with Barclays Capital); and only to the extent that
Belstar Management Company, LLC recommends (and the client accepts) an
investment in a liquid security (which is not the primary focus of the investment
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management strategy), then Barclays Capital will be the broker who will get to
execute the order. Belstar receives no direct or soft dollar compensation from
Barclays Capital for the Managed Account brokerage/custody arrangement.

Except in the situation described above, Belstar Management Company, LLC
does not permit a client to direct brokerage.

Belstar Management Company, LLC does not aggregate the purchase or sale of
securities for various client accounts, as this is a function left to the Funds or Managed
Accounts that are the clients of Belstar Management Company, LLC.

Item 13 - Review of Accounts

Active accounts are under continuous review with regard to investment policy objectives
and the investment objectives of the particular account. Accounts are continuously
reviewed by Simina Farcasiu, a Portfolio Manager of Belstar Management Company,
LLC and Jeffrey Moses, a Portfolio Manager of Belstar Management Company, LLC.
Accounts are reviewed monthly by Daniel Yun, the Chief Executive Officer of Belstar
Management Company, LLC and Scott Johnston, Chief Compliance Officer of Belstar
Management Company, LLC.

Unless requested otherwise, investors will receive written reports/statements on a
monthly basis directly from the qualified custodian, Butterfield Fulcrum.

Item 14 - Client Referrals and Other Compensation

Belstar Group, LLC. has entered into a placement agreement with a third party firm to
distribute to prospective investors interests in the Funds advised by Belstar
Management Company, LLC. Pursuant to this agreement, a portion of the management
and/or incentive fees received by Belstar Management Company, LLC., or an affiliate,
from a particular Fund are shared with the referring firm.

Item 15 - Custody

Belstar Management Company, LLC does not generally maintain custody of client
assets or funds. Under certain circumstances, however, Belstar Management Company,
LLC may take custody of client assets or securities. Clients will be provided with account
statements reflecting the transactions occurring in the client's account at least on a
quarterly basis, from Butterfield Fulcrum, 1270 Avenue of the Americas, Suite 2707,
New York, NY 10020. Belstar Management Company, LLC confirms the delivery of the
statements to clients.
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While the custodian for the Funds, Butterfield Fulcrum provides clients directly with their
guarterly account statements, Belstar Management Company, LLC, from time- to-time,
upon request may provide information to clients regarding client accounts. Clients
should carefully review such information for accuracy. In this instance, Belstar
Management Company, LLC urges clients to compare the account statement received
from the qualified custodian and the statements provided by Belstar Management
Company, LLC. Note, however, that the custodial statement is the official record of
client accounts and assets.

The Funds managed by Belstar Management Company, LLC are audited by Rothstein
Kass, an independent auditor and member of the Public Company Accounting Oversight
Board. Belstar Management Company, LLC provides, to limited partners of the Funds,
the Rothstein Kass audited financial statements of the Funds, LLC within 120 days of
the of the end of the fiscal year (December 31).

Regarding the Managed Account, while Belstar Management Company, LLC generally
does not have custody under the terms of the Investment Management Agreement there
may be circumstances where Belstar Management Company, LLC may be deemed to
have custody. Belstar Management Company, LLC will engage the services of an
independent auditor to conduct a surprise audit, and cause the auditor to file Form ADV-
E with the S.E.C. For this account, the Client maintains a brokerage account at
Barclays Capital and all assets are custodied at Barclays Capital. The Client receives
account statements directly from Barclays, and no statements from Belstar Management
Company, LLC.

Belstar Management Company, LLC is aware of no circumstance where its financial
condition would be such as to be reasonably likely to impair Belstar Management
Company, LLC’s ability to meet contractual commitments to clients.

Item 16 - Investment Discretion

Belstar Management Company, LLC has discretionary authority to manage transactions
on behalf of the Funds. Investors in a Fund are generally limited to those who qualify as
(a) “accredited investors” within the meaning of Regulation D under the Securities Act of
1933, as amended, (b) “qualified purchasers” within the meaning of the Investment
Company Act of 1940, as, and/or (c) “qualified clients” within the meaning of Rule 205-3
of the Investment Advisers Act of 1940, as amended. Generally, investors must invest a
minimum amount in order to make an investment in a Fund, which minimum amounts
range between $250,000 and $1,000,000 per investor, are set forth in the private
placement memoranda for each Fund. The general partner of a Fund, which in each
case is an affiliate of Belstar Management Company, LLC, may accept in its discretion
lesser investments from any particular investor. The general partner of a Fund also has
the right, in its sole and absolute discretion, to accept, or to decline to accept, any
investment, in whole or in part for any or no reason.
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Belstar Management Company, LLC, in its sole discretion, shall have the authority, for
and in the name of the Funds, to determine the allocation of each Fund’s assets and the
timing of such allocations in an attempt to meet each Fund’s objective as stated in such
Fund’s private placement memoranda, including, without limitation, to pay expenses of
the Fund, or to fund redemption requests. The discretion of Belstar Management
Company, LLC to purchase on behalf of a particular Fund certain types of assets and/or
securities in certain amounts may be limited by the terms set forth in such Fund’s
private placement memoranda. Such limitations are disclosed to prospective investors
prior to making any investment in a Fund.

Regarding the Managed Account, Belstar Management Company, LLC does not
exercise discretion, as transactions suggested to the Investor by Belstar Management
Company, LLC may or may not be followed at the sole discretion of the Investor.

Item 17 - Voting Client Securities (i.e., Proxy Voting)

Not Applicable. Belstar Management Company, LLC does not vote proxies for clients.

Item 18 - Financial Information

As noted above, Belstar Management Company, LLC has full discretionary authority
over the trading in the Funds. Belstar Management Company, LLC does not have
custody of client funds or securities for the Funds, while it may for the Managed
Account. Should Belstar Management Company, LLC encounter a financial condition
that would impair Belstar Management Company, LLC’s ability to meet its commitments
under contracts with clients, such financial condition will not have a negative impact on
Fund client accounts because client assets are custodied at Butterfield Fulcrum and
Belstar Management Company, LLC has no access to such assets. Similarly, the assets
for the Managed Account are held at Barclays Capital and Belstar Management
Company, LLC must comply with the terms of the Investment Management Agreement
in order to access the assets.

Belstar Management Company, LLC does not require or solicit prepayment of more than
$1,200 in fees per client, six months or more in advance.

The Funds and Managed Accounts advised by Belstar Management Company, LLC
have "claw back" features that could require Belstar Management Company, LLC to
return a portion of already paid out performance fees at a future date. Any such
obligations are calculated and monitored by the custodian and by Belstar Management
Company, LLC and reported in the audited financial statements of the Funds.
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Item 19 - Requirements for State-Registered Advisers

Not Applicable - Belstar Management Company, LLC is registered with the Securities &
Exchange Commission.
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