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This brochure provides information about the qualifications and business practices
of Genstar Capital Management LLC. If you have anyquestions about the contents
of this brochure, please contact us at 415-834-2350°he information in this
brochure has not been approved or verified by the bited States Securities and
Exchange Commission (“SEC”) or by any state secuiigs authority.

Additional information about Genstar Capital Management LLC also is available
on the SEC’s website atvww.adviserinfo.sec.gov

Genstar refers to itself as a “registered investmedradviser”. Registration does not
imply a certain level of skill or training.



Item 2. Material Changes

Genstar Capital Management LLC (together with itii@ed investment managers,
“Genstar” or the“Firm”) is a first time registrant with the SEC and has pretviously
prepared a brochure. Therefore, this Item 2 isectlly not applicable. In future years,
this Item 2 will be used to highlight material clgas to Genstar’s operations.



Iltem 3.

ltem 1.
ltem 2.
ltem 3.
Iltem 4.
Iltem 5.
ltem 6.
ltem 7.
ltem 8.

Item 9.

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

Item 19.

Table of Contents
(0101 =T gl T - { T PP PPPPPPPPPPPPPPPP 1
MaAtErial CRANEES ..ccevieee ettt e e s te e e e et e e e st te e e e sbteeesenbaeeesantaeeesnns 2
Table Of CONTENTS .....eieie ettt esbe e e ene e e sareesans 3
AVISOIY BUSINESS ... .utiiieeeeeicicitieeieeee e e ececitre e e e e e e esttraeeeeesesssstaeeeaaaeeasessassssasesasseasssreeaeaanann 4
YRR TaTo I @eTa] o 1T o Y- 14 o o HS PR 5
Performance-Based Fees and Side-By-Side Management.......cccccceecvveeeecieeecciveeeecveeeeens 8
TYPES OF CHENES 1ottt e e e e re e e e s e bre e e e abae e e eate e e e sabeeeeenres 9
Methods of Analysis, Investment Strategies and Risk of LOSS .......cccccvveeviiiieeiiieeeccinneenn, 9
Disciplinary INformation.........occuiiiiiiiie e e 11
Other Financial Industry Activities and Affiliations..........ccccceee e, 11
Code of Ethics, Participation or Interest in Client Transactions and Personal Trading.. 12
210 ] T = od I - (o1 [0 15
REVIEW Of ACCOUNTS ...convieiieiiiiieeiteeteei ettt sttt ettt b e b sree s s e s s 15
Client Referrals and Other Compensation ........ccceeevcieeeeciieee e e e 16
LOTU TS (oo 1Y 2SS UPRRN 16
INVESTMENT DISCrEtiON oot 16
VOtiNg CHENt SECUNITIES .uvviiiiiiiee ittt e e e eate e e s eba e e e seateeeeeans 17
Financial INformation ........eooeeiiiiiiee e e 17
Requirements for State-Registered AdVISErs......ccccueeeecieieeciiee e 17



Item 4. Advisory Business
General Information

This brochure is prepared in accordance with tiggirements of Rule 203-1 under the
Investment Advisers Act of 1940Advisers Act”) and Form ADV. The information
herein responds to specific information requiredthwy rule, and Form ADV, and does
not contain all of the terms of an investment iry ah the Funds (as defined below).
Investors should refer to the information in then&Wocuments (as defined below) for
additional information regarding an investmentiy af the Funds.

Our Firm

Genstar is a San Francisco-based private investfitent Genstar is currently led by
Jean-Pierre L. Conte, Robert J. Weltman, Mark Dndga, and J. Ryan Clark (the
“Managing Directors”) and James D. Nadauld (tH®rincipal” ), (collectively, the
“Managing Principals™).

Genstar has been controlled by certain Managingchals since 1996 and has been in
business for approximately 20 years.

Genstar makes private equity investments primanly middle-market companies
generally located in North America. Middle-markempanies generally are companies
having an enterprise value of approximately $50iomilto $1 billion. The Firm has
developed a sector focused approach in five prinratystries: Life Sciences; Healthcare
Services; Financial and Business Services; Softwamd Software Services; and
Industrial Technology.

Ownership and Structure

Genstar is a Delaware limited liability company tthe currently in the process of

registering with the SEC as an investment adviedeuthe Advisers Act. Together with

trusts for the benefit of their families, the Fiismowned by Jean-Pierre L. Conte and

Robert J. Weltman.

Nature of Our Clients



Genstar provides discretionary investment managensenvices through affiliated
general partners of private investment funds (fhends”). The Funds are typically U.S.
limited partnerships and other investment vehities are not registered or required to be
registered under the U.S. Investment Company Aci®f0 (Investment Company
Act”) or the U.S. Securities Act of 1933¢ecurities Act”), and are privately placed to
gualified investors in the United States and elss&h

The Funds are collectively referred to in this more as'Clients.” Persons and entities
that invest in the Funds are referred to in thischure as‘investors” or “limited
partners.” Genstar provides investment advice and other ces\wilirectly to the Funds
and not individually to the investors in the Funds.

Genstar does not currently participate as managany wrap fee programs.
Types of Advisory Services Offered

Discretionary investment management services areiged to the Funds in accordance
with the terms of private placement memoranda advant offering materials and
governing documents, including limited partnershigreements (together, tfeund
Documents”. The terms upon which the Firm or its affiliatesrve as investment
manager of a Fund are established at the time But is established and are generally
set out in management agreements with such Funthandnited partnership agreement
and Fund Documents applicable to such Fund. Tteeses may vary among each Fund
and potentially restrict investments in accordanith certain diversification provisions.

Assets Under Management

As of December 31, 2011Genstar managed $3,256,800,000 of Client asseta on
discretionary basis. This includes the committeplital that may be called by the Funds
from their respective limited partners. The Firoed not manage Client assets on a non-
discretionary basis.

Item 5. Fees and Compensation
General

Genstar, including affiliated general partners dfe tFunds, generally receives
management fees and carried interest allocationsommection with the investment
management and other services the Firm providethdéoFunds. Management fees,
carried interest allocations and/or any other campgon payable to Genstar or its



affiliates by a Fund and its investors are gengrakgotiated with the Fund (or its
underlying investors).



Management Fees

The Funds generally pay annual management feesl hgman aggregate commitments
during the commitment period.&., period of time during which Genstar may draw upon
the limited partners’ capital commitments to male@vninvestments) of the relevant
Fund, and, following the commitment period, basg®rufunded commitments with
respect to investments that have not been the dullje disposition. Management fees
are generally payable quarterly in advance or semisally partially in advance and are
generally paid after the date payable. The amouimanagement fees payable by a Fund
during its commitment period is in the range of52/to 2% per annum of the Fund’s
aggregate capital commitments. The amount of m&magt fees payable by a Fund
after its commitment period is in the range of %/% 2% per annum of the Fund’s
funded commitments with respect to investments tete not been the subject of a
disposition.

Genstar deducts management fees from the accoeatchfFund.

Where management fees are paid in advance witeecespa Fund, the Fund Documents
of such Fund typically do not contemplate repaynwdriees to the extent that Genstar’'s
management services terminate prior to the enldeofdlevant payment period.

Management fees payable to Genstar by certaineoFtinds may be reduced by certain
other compensation received by Genstar or itsiatks that relate to the relevant Fund
and its activities or by certain organizationafeahg and other expenses reimbursed by
such Fund. See “Other Fees” below for a furthecdption.

Other Fees

Genstar and its affiliates may receive certain ife@me, including transaction fees,
investment banking fees, break-up fees, advisay, fmonitoring fees, directors’ fees or
other similar fees in connection with the investtseof the Funds. All or a certain
percentage of such fee income in respect of a Rulhdenerally be applied to reduce the
management fees payable by such Fund.

Each Fund, and its underlying investors, will papenses attributable to the activities of
such Fund. These expenses will vary, but typicaliyl include legal, auditing,
consulting and accounting fees and expenses (imgumbsts of reports to the investors,
financial statements, tax returns and schedule)Kekpenses of meetings of such Fund’s
limited partner advisory board and annual meetinfshe investors; all insurance,
indemnification and other expenses associated wuhih acquisition, holding and



disposition of such Fund’'s proposed or actual itmests; all extraordinary expenses
(such as litigation); interest on and fees and egpg arising out of all permitted
borrowings made by such Fund; all third party exgsnrelating to unconsummated
transactions (i.e., broken deal expenses); all resgee of liquidating such Fund; and, any
taxes, fees or other governmental charges levieshsigsuch Fund and all expenses
incurred in connection with any tax audit, inveatign, settlement or review of such
Fund. The organizational expenses of each Fumtu@img legal, accounting, printing,
consultation, administrative, travel, filing feesdaexpenses) are generally paid by such
Fund. Investors in a Fund will typically receiverauction in management fees with
respect to organizational and offering expensexaess of specific amounts as described
in the Fund Documents of such Fund.

In some cases expenses might be attributable te than one Fund, or to Genstar and
one or more Funds. In such cases Genstar willyaaplexpense allocation methodology
that is believed to be fair to all affected FundSenstar may experience a conflict of
interest when determining and applying an allocatieethodology.

See Item 12 below for a discussion of the paymehtakerage fees.

Neither Genstar nor any of its supervised persacs@s compensation for the sale of
securities or other investment products.

Item 6. Performance-Based Fees and Side-By-Side Managere

The general partner of each Fund (in each caset@tnaffiliate) is generally entitled
to a “carried interest” on such Fund’s profits ttardance with the provisions of such
Fund’s limited partnership agreement. The “cariggrest” is generally equal to a
percentage of the investment proceeds distributapla Fund in excess of the capital
invested by such Fund’s limited partners, and isjext to a preferred return. The
general partner of each Fund is also subject talawback” of “carried interest”
previously received to the extent that it has nemgicumulative distributions in excess
of amounts otherwise distributable to the genematner by such Fund as “carried
interest”, applied on an aggregate basis covetlingaasactions of the applicable Fund.
In no event will the general partner of a Fund bguired to restore more than the
cumulative distributions received by such generaktner as “carried interest”
determined on an after-tax basis. The “carriedredt” received by the general partner
of a Fund is negotiated at the time such Fundriséal.

The existence of the general partner’'s carried@stamay create an incentive for Genstar
to make more speculative portfolio investments ehdif of the Funds than the Firm
might otherwise make in the absence of such pedoog-based arrangement.



Item 7. Types of Clients

Genstar provides discretionary investment advidelysto private equity funds. Genstar
does not have any requirements for opening or @iaing an account. Investment in the
Funds is generally only available to “accreditedestors” and/or “qualified purchasers,”
within the meaning of the Securities Act, and tineestment Company Act, respectively.

Item 8. Methods of Analysis, Investment Strategies andigk of Loss

The Fund Documents for each Fund set forth thegearfrsuch investment and identify
such Fund’s investment objectives along with resgtdérs. The Fund Documents contain
additional information on the risks associated vaithinvestment in the respective Fund,
and should be reviewed by any prospective investor.

Investment Strategies and Methods of Analysis

Genstar’s investment strategy is to make investmienmiddle-market businesses that fit
within the Firm’s investment focus and that thenFlvelieves can benefit from Genstar's
industry expertise, network and capital base. dalpy, Genstar acquisition prospects
have revenues of $50 million to $1 billion and eptise values of $50 million to $750
million. The Firm generally pursues platform comigg producing positive cash flow,
typically with a minimum of $15 million of EBITDA.Genstar has experience structuring
investments in a variety of ways, including (i) oy and minority investments in
privately held businesses or public companiescérve-outs of corporate divisions, (iii)
ownership restructuring/recapitalizations, (iv) wth equity financing, (v) public to
private ownership, and (vi) partnerships with oteategic or financial investors. The
Firm favors companies that are in stable industhasexhibit long-term growth potential
but are underperforming relative to their peers.

Genstar invests in five primary industries, althoitgnay invest in other industries under
certain circumstances:

» Life Sciences

» Healthcare Services

» Financial and Business Services
» Software and Software Services
* Industrial Technology

The Managing Principals regularly develop specifictionable investment themes that
reflect their assessment of market prospects. t@ebglieves that by investing in the



continued growth of its knowledge base and indusétyvorks, the Firm will continue to
identify appropriate industries, sectors and adfijoimsprospects.

Genstar utilizes a rigorous and disciplined appnot&c evaluate potential acquisitions.
The Firm leverages its domain expertise and netsvtwkconduct due diligence on the
relative risks and returns of an investment oppotyuincluding a comprehensive review
of: (i) a target company’s management team; (&) qlnality and market perception of its
products and services; (iii) its competitive pasitiand prospects within its industry; (iv)
market-sizing and industry momentum; (v) potenti@dnomic and regulatory risks; and
(vi) the return profile of the investment. Genstanvestment professionals lead this
process, aided by industry consultants and the’&inetwork of contacts.

Genstar has a dedicated group of deal professiam#isthe mission of driving value
creation by engaging in the investment diligencecess and in the oversight of the
portfolio investment. The scope of this group’si\attes may be summarized as follows:
(i) conduct sourcing and due diligence as descrédsnle, (ii) collaborate with portfolio
management to seek to develop strategic initiatiaeselerate revenue growth, and
improve operating performance, (iii) create a psefenal board to provide business
performance oversight, and (iv) serve as interiecekves, when necessary.

Genstar'snvestment strategy does not include frequenirigad

Risk of Loss

Investment in the Funds involves a significant éegof risk of loss, relating both to the
types of investments contemplated by the Funds Gedstar’s ability to achieve its
investment objectives, that any Client and its stges should be prepared to bear. Set
forth below is a non-exhaustive list of such risks:

Use of leverage,;

Lack of an established market for potential invesita by the Funds;
lliquidity of investments made by the Funds;

Nature of equity or equity related investments;

Foreign investments;

Dependence on Managing Principals and portfolioagament key personnel;
Portfolio concentration;

Investment environment and marketplace events;

. Market volatility; and

10.Risk of loss of entire investment.

©xe N r~®WDNE

Details regarding the risks associated with the dsuare described further in the
respective Fund Documents. Performance of anystnwent is not guaranteed and as a
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result, there is a risk of loss of the assets ef Fands that may be out of Genstar's
control. Genstar cannot guarantee any level dfopeance or that investors will not

experience a loss of their account assets. Genatamprovide no assurance that the
Funds will be able to generate returns or thatréterns will be commensurate with the
risks inherent in the Firm’'s investment stratedye marketability and fair market value

of any investment will depend upon a variety oftéas beyond the control of the Funds
and Genstar. The expenses of a Fund may exceeda®e, and an investor in a Fund
could lose the entire amount of its contributeditehp As a result, an investor should

only invest in a Fund if the investor can withstandotal loss of its investment. Past
performance of Genstar and the Funds is not ingeaff future performance.

Item 9. Disciplinary Information

None.

Item 10. Other Financial Industry Activities and Affiliat ions

Genstar is not registered, nor does it have ancgtioin pending to register, as a broker-

dealer or a registered representative of a brokaled. Genstar is also not registered, nor
does it have any application pending to register,aafutures commission merchant,

commodity pool operator, a commodity trading adwvispo an associated person of the

foregoing entities.

Genstar serves as the investment manager to beving private funds:

» Genstar Capital Partners VI, L.PEgnd VI” )
* Genstar Capital Partners V, L.PF@nd V")

* Genstar Capital Partners IV, L.PEgnd 1V” )
» Genstar Capital Partners IIl, L.PEgnd 1lI” )
» Stargen VI, L.P.“Stargen VI")

e Stargen V, L.P.“Gtargen V")

e Stargen IV, L.P.“Stargen IV")

» Stargen lll, L.P.‘Stargen llI” )

The following Genstar affiliated entities are gealgrartners of the respective Funds, and
general partners of Fund general partners:

» Genstar Capital VI, L.P. (general partner of Furicad Stargen V1)

 Genstar GP VI LLC (general partner of the genematrer of Fund VI and
Stargen VI)
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* Genstar Capital V, L.P. (general partner of Funand Stargen V)

* Genstar GP V LLC (general partner of the generghpa of Fund V and Stargen
V)

» Genstar Capital IV, L.P. (general partner of Fuicdahd Stargen V)

» Genstar IV GP LLC (general partner of the genematrier of Fund IV and
Stargen V)

» Genstar Capital lll, L.P. (general partner of Flihénd Stargen I11)

 Genstar lll GP LLC (general partner of the gengrattner of Fund Il and
Stargen IlI)

Genstar Capital Management LLC is also under commwanership with affiliated
investment managers, including, Genstar Capital lAlb@ Genstar Capital, L.P. (and its
general partner, Genstar Management LLC).

Genstar does not believe that its relationshiph e affiliates described above create a
material conflict of interest with its Clients. &gfically, the employees and owners of
these affiliates, including the affiliated investmenanagers, are subject to the Firm’s
Code of Ethics described in the response to Iltem 11

Item 11. Code of Ethics, Participation or Interest in Clent Transactions and
Personal Trading

Code of Ethics

Genstar has adopted a Code of Ethics {@mde of Ethics”) which applies to Genstar
and its affiliates and sets forth standards ofrime&s conduct that Genstar requires of its
supervised persons. The Code of Ethics is intemoledsist Genstar and its supervised
persons in complying with the requirements of R204A-1 under the Advisers Act, as
well as provisions of the federal securities lawgaining to insider trading.

The Code of Ethics contains a section entitled &toes and Policy Statement on
Insider Tradingto inform employees and covered persons of whastdates material,
nonpublic information and the laws and requiremewlating to insider trading and
confidentiality and Genstar’s policies in that area

The Code of Ethics also sets forth personal tragimigcies applicable to employees and
certain family members and affiliates that are glesd to address actual or potential
conflicts of interest (or appearances of conflietgh the Funds (th&Policies”).
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Employees may not trade for themselves or recomnteaing in the securities of a
public company while in possession of material, udslic information concerning such
company, or disclose such information to any pemonentitled to receive it. Each
employee is required to inform the Firm’s Chief Quoimance Officer whenever such
employee believes that he or she may have obtams@rial, nonpublic information
regarding a public company. In accordance with Bwaicies, employees are not
permitted to effect transactions individually inlha companies that are portfolio
investments of any of the Funds without the apdrof/¢he Chief Compliance Officer.

The Policies require all employees of Genstar, al as employees and associated
persons of affiliates of Genstar, to report brogergansactions to the Chief Compliance
Officer. Transactions in certain financial prodyjancluding certain mutual fund shares,
U.S. government securities, investment grade dedrgies, and certain money market
instruments may be excluded from such reportingireqents.

A copy of the Code of Ethics is available upon esju
Conflicts of Interest

Participation or Interest in Client Transactions. As described in the responses to Iltems 5
and 6, Genstar and the general partners are ggnenstled to receive management fees
and a carried interest from the Funds. The genpaatners also make capital
commitments to the Funds. In addition, Genstaritndffiliates may receive fees from
the Funds’ portfolio companies for performing cdtiag and other services for, or
serving as directors (or similar positions) of, lsummpanies and may also receive
securities of a Fund’s portfolio company that wegranted or paid in the recipient’s
capacity as a director of such portfolio companyaaor affiliate thereof. Each of the
foregoing may represent a material financial irgerm the securities that Genstar
recommends to the Funds.

Genstar’s ability to receive fee income (and relagé@pense reimbursements) from the
Funds’ portfolio companies for performing consudtiand other services for, or serving
as directors (or similar positions) of, such comesamepresents a potential conflict of
interest since the Firm generally has substant@itrol or influence over such
companies. This potential conflict of interesimgigated by the fact that the amount of
fees are disclosed to the Funds’ investors anarall significant portion of such fees
offset management fees otherwise payable by thedd=(as described in the response to
Item 5 above). As described in the response to Item 5, Genstar imnaffiliates,
including the general partners, may receive ceffinincome from portfolio companies
(e.g., break-up, transaction, monitoring and adyi$éees). All or a portion of fee income
will be credited against future management feespligyby the Funds.
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Allocation of Investment Opportunities. In general, due to the sequential nature in whic
the Funds are formed, Genstar is actively pursuieny investment opportunities for a

single Fund at any one time. As such, the Firmsdu& generally allocate investment
opportunities among the Funds, although thereretamces in which this may occur. To
the extent the Funds co-invest in the same invedtmgportunity, Genstar will seek to

ensure that all participants in such co-investmpatticipate on comparable terms. Such
allocation processes are supervised by Genstarisatylag Principals, are reviewed by
the Investment Committee (as defined below) and memuire the consent of the

applicable Fund’s limited partner advisory board.

The general partners of the Funds may organizdl@arazestment vehicles to facilitate,
from a legal, tax or regulatory standpoint, investits by certain foreign or other classes
of investors (each such vehiclejparallel investment vehicle”), the structure and terms
of which may differ from that of the Funds, but Mihvest proportionately in all
transactions on effectively the same terms anditiond as the Funds.

Where possible and appropriate, the general partmeay provide co-investment
opportunities to certain limited partners beforeking such opportunities available to
third parties. Executives of public companies @edain other persons who provide
knowledge with respect to targeted industries, udiclg individuals with CEO-level
individual experience, may be investors in certarinvestment vehicles. These persons
are a potential source of ideas that could bettediClients.

In addition, where possible and appropriate, thendSu may co-invest through
partnerships, joint ventures or other entities witind parties that may have economic or
business interests or objectives that are diffetfeart or conflict with those of the Funds.
To address this potential conflict of interest, &an and the Funds will engage common
legal counsel and other advisors to representnterests of the Funds in a particular
transaction.

SdeLetters. A Fund may have entered, or in the future mdgreimto letter agreements

or other similar agreements, so-called “side Isitewith one or more of such Fund’s

investors which provide such investor(s) with aidaial and/or different rights than other

investors in such Fund. However, the Fund Documeita Fund generally provide

investors with the right to elect the benefits oy @ther investor’s side letter to the extent
applicable.

Principal Transactions. Genstar does not anticipate entering into ppciransactions

where Genstar or any of its affiliates purchasesetls any security for its own accounts
from or to the accounts of any Fund. In the etbat Genstar or any of its affiliates do
engage in a principal transaction, any required@mgs, including that of the applicable
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Fund’'s limited partner advisory board (as may bquimed), will be obtained in
accordance with the terms of such Fund’s limitedtnmmship agreement and such
transaction will be undertaken in compliance widtitn 206(3) under the Advisers Act.

Cross Transactions. Genstar is not affiliated with a registered brokegeler and as such

cannot engage in agency cross transactions. Whlikely, Genstar may engage in a
cross transaction, where one Fund purchases sragfl security for its account from or
to the account of another Fund. In the event ofoas transactions, Genstar will obtain
any required Client approvals, including that dfund’s limited partner advisory board

in accordance with the terms of such Fund’s limgadnership agreement.

Item 12. Brokerage Practices

Genstar does not make regular use of brokers topthposes of purchasing or selling
securities on behalf of the Funds because the ifesuhat the Firm typically purchases
or sells on behalf of the Funds are acquired andi&posed of in privately negotiated
purchase and sale transactions.

From time to time, the Firm may use a broker tedftransactions in public securities
resulting from, or in connection with, portfoliovestments. In those instances, Genstar
has full discretionary authority with respect te thelection of, and commissions paid to,
brokers. If the Firm determines to engage a brotex Firm will select the broker
considering the range and quality of its brokeragevices, its execution capability,
commission rate, financial responsibility and respeeness to the Firm, and the value to
the Firm of research provided, if any. In ordemimimize execution costs and obtain
best execution for all Funds, Genstar may aggrewalers for multiple Funds, as long as
aggregating would be in the best interests of @acticipating Fund.

Genstar does not currently receive soft dollar bener client referrals from broker-
dealers in connection with Client transactions.

Iltem 13. Review of Accounts

Genstar has an investment committee comprisedrodrsgvestment professionals that
is responsible for oversight of the investment pescand for the Funds’ investment
decisions (théinvestment Committee”). The Investment Committee meets as required
by the investment portfolios and its members am@n-Rierre L. Conte and Robert J.
Weltman. All of Genstar’s investment professionmakset weekly to review all potential
new and existing portfolio investments, and anyéssraised during the weekly meeting
requiring the Managing Principalgview will be brought to the Investment Committee.
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Limited partners in the Funds are provided withigaatdannual financial reports and
unaudited quarterly reports. Limited partners aiso provided with written tax
information for the preparation of U.S. federalanee tax returns.

Item 14. Client Referrals and Other Compensation

Genstar and its affiliates do not directly or irdily compensate any person who is not a
supervised person of the Firm for client referratfowever, Genstar or its affiliates may

utilize a placement agent to assist in the placeémeimvestor interests in the Funds. The
fees paid to any such placement agent generallydAmeiin the form of a percentage of

capital committed by investors. Any placement agevuld generally be a broker-dealer

registered under the Securities Exchange Act 0193

Genstar does not have any arrangements throughthis paid cash by, or receives
some economic benefit (including commission, eg@pmor non-research services)
from, a non-Client in connection with giving advitee Clients. However, Genstar may
receive fee income as described in the “Other Fsestion of the response to Item 5.

Item 15. Custody

Genstar and the respective general partners maifilads and securities (except for
certain“privately offered securities” as such term is defined in Rule 206(4)-2 under the
Advisers Act) of the Funds with certain qualifiegstodians.

Each of the Funds is audited annually and the eddibancial statements are prepared in
accordance with generally accepted accounting iptes by an independent public
accountant that is registered with, and subjectegular inspection by, the Public
Company Accounting Oversight Board and distribui@all investors in the applicable
Fund by Genstar within 120 days of the end of guafd’s fiscal year.

Iltem 16. Investment Discretion

Genstar, including its affiliated investments maerag has entered into an investment
management agreement with each Fund. Each suderagnt, together with the
management authority granted to each Fund’'s geman@iher pursuant to the Fund’'s
limited partnership agreement, provides Genstah wiill discretion to determine
investments to be purchased and sold on behalfeoFtinds and the terms of the related
transactions.  Limitations on Genstar’'s investmeigcretion are set forth in the
investment management agreements with, and theetinpartnership agreements of, the
Funds.
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Item 17. Voting Client Securities

While the securities evidencing the private eqinisestments made by the Funds are not
typically the subject of proxies, there could betae circumstances where Genstar,
having discretionary authority over the Funds, rhayasked to vote the securities of the
Funds on restructuring or other corporate matté€egnstar will ensure that a record of

each securities position held by each Fund is ramietl and, where any such vote is to
occur, the Firm will ensure that it receives alewant information, disclosure materials

and such proxies or consents as are necessariytibbe able to cast votes in a timely

manner.

Genstar will also determine whether there is, queaps to be, a material conflict of
interest that could influence the voting decisinraimanner that would be adverse to the
interest of a Fund. If Genstar determines thaktieeno material conflict of interest, then
it will make the voting determination and take tleguired voting action. If Genstar
determines that, due to a conflict of interests ihot capable of making an independent
determination as to the voting decision, then Genstll seek to resolve such conflict in
an appropriate manner which may include soliciimgut from the applicable Fund’s
limited partner advisory board. Genstar will atkgiermine whether there is, or appears
to be, a material conflict of interest that coutdluence the voting decision in a manner
that would be adverse to the interests of a FuFfie Funds cannot direct Genstar’s vote
in a particular solicitation. Each Fund is conedl by its general partner (Genstar’s
affiliate) and, as such, each Fund is aware of bwevFirm voted with respect to such
Fund’s securities.

A copy of the Firm’s proxy voting policies and pealtires will be provided to any Client
and prospective Client upon request. In additimmy investor may obtain specific
information as to how certain proxies for secusitieeld in a Fund were voted upon the
request of such information.

Iltem 18. Financial Information

Genstar does not believe that it has any finarmaldition that is reasonably likely to
impair its ability to meet contractual commitmemts Clients and has never filed for
bankruptcy.

Item 19. Requirements for State-Registered Advisers

Not applicable.
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