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Item 1 — Cover Page

Contact information:
Chief Compliance Officer: Robert G. Roach, Jr.

Phone: (916)757-6862
Email: rroach@afcm-quant.com
Website: www.AmericaFirstFunds.com

Our Firm “Brochure” as required by the Investment Advisers Act of 1940 is a
very important document between Clients (you, your) and AmericaFirst Capital
Management (us, we, our). This Brochure provides information about our
qualifications and business practices.

This brochure provides information about the qualifications and
business practices of AmetricaFirst Capital Management, LLC. If you
have any questions about the contents of this brochure, please contact us
at 1.866.960.1355 or info@afcm-quant.com. The information in this
brochute has not been approved or vetified by the United State Secutities
and Exchange Commission (SEC) or by any state secutities authotity.

Additional information about AmeticaFitrst Capital Management, LLC,
Is also available on the SEC’s website www.adviserinfo.sec.gov. (click on
the link, select “investment adviser search” and type in our firm name).
Results will provide you both Part I of our Form ADV and our Brochure.

We are a Registered Investment Adviser with the Securities and Exchange
Commission. Our registration as an Investment Adviser does not imply any
level of skill or training. The oral and written communications we provide to
you, including this Brochure, is information you use to evaluate us (and other
advisers) which are factors in your decision to hire us or to continue to
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mailto:info@afcm-quant.com
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maintain a mutually beneficial relationship. Our executive management team
consists of:
e Rick Gonsalves - Founder, Chief Investment Strategist & Portfolio
Manager (rgonsalves@afcm-quant.com)
e Robert Clark - President & CFO (rclark@afcm-quant.com)
¢ Michael Baumbach - Vice President, Internal Operations
(mbaumbach@afcm-quant.com)
e Robert G. Roach Jr. -, Chief Compliance Officer (rroach@afcm-
quant.com) .

Senior members of the AmericaFirst sales and support team include:

e Christy Bordas — Vice President, Investments (cbordas@afcm-
quant.com)

e lLarry Gonsalves — Vice President, Investments (Igonsalves@afcm-
quant.com)

e DBrittany Kielhurn — Vice President, Investments (bkielhurn@afcm-
quant.com)

e Levalasi Key — Advisor Support (lkey@afcm-quant.com)
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Item 2 - Material Changes

1. Last Brochure Filing on 03/30/2012:

a. This is an updated filing of what we regard as “The New Part 2” of
our Form ADV. As a result, this document, dated 03/29/2013 has
had changes made to it.

e AmericaFirst has purchased and is the sole owner of AmericaFirst
Securities, Inc., a FINRA-licensed broker dealer. Information
added to Section 10 page 13.

e The AmericaFirst mutual fund family concluded its reorganization
into the AmericaFirst Quantitative Funds, a registered investment
company formed under the Investment Company Act of 1940.

e AmericaFirst has announced its reentry to the unit investment
trust market. AmericalFirst will advise UITs through the
AmericaFirst Quantitative Trust, an investment company
(pending registration as of the date of this brochure) formed
under the Investment Company Act of 1940.

2. We may, at any time, update this Brochure, please download it from the

SEC Website as indicated above or you may contact our Chief Compliance
Officer, Robert G. Roach Jr. at 866.960.1355 or rroach@afcm-quant.com
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Item 4 - Advisory Business

AmericaFirst Capital Management, LLC (“AmericaFirst”, “AFCM” or the
“Company”) is a privately-held company formed in 2007. Rick A. Gonsalves is
our Portfolio Manager and a principal owner of AFCM owning 33.45% of the
Company on a fully diluted basis.

Investment Management Services

AFCM manages open-ended Mutual Funds, Unit Investment Trusts as well as
provides portfolio management services to its advisory clients. AFCM
investment strategies rely on a data driven, quantitative approach, with
strategies researched and comprehensively tested before implementation.

AFCM currently manages four open end mutual funds: the Quantitative
Strategies Fund, the Absolute Return Fund, the Defensive Growth Fund and
the Income Trends Fund. Additional information and prospectus of the
respective funds may be found at www.AmericaFirstFfunds.com. AFCM
expects to launch a series of unit investment trusts in the second quarter of

2013.

AFCM was founded on the belief that investing should be a fact-based and
unemotional process.

AFCM tailors to the unique and individual needs of our clients by offering two
portfolio models for individual clients and separately managed accounts: the

Moderate Growth allocation model, and our less volatile Asset Preservation
Model.

The Moderate Growth Model seeks to provide stock-like returns with less
volatility (as measured by standard deviation and downside capture ratios). The
Model chooses from over 30 investment indices (long and short) and
rebalances on an at least quarterly basis to proactively keep with Market trends.

The Asset Preservation Model seeks bond-like returns with less interest rate
risk. The Model mostly holds income-producing asset classes that have a low
correlation to each other as well as to the stock market(s). The Model may also
hold alternative and balanced funds.




AmericaFirst Brochure

Clients are free to impose restrictions on certain security types so long as it
does not compromise the integrity of the Model. We would encourage a
prospect to express any concerns they might have prior to coming to an
agreement. We have no restrictions on our clients contacting their Portfolio
Manager.

AFCM participates in a “Wrap Fee Program”. Our Wrap Fee Program (AFCM
Wrap Fee Program) is one that the transactions or ticket charges are absorbed
by AFCM. In the Wrap Fee Program, the clients have an all-inclusive
Investment Advisory Agreement with AFCM for a single all-inclusive fee based
on a percentage of the client’s assets under management. AFCM is also the
sponsor of the AFCM Wrap Fee Program and thus will receive all of the fees
charged under this program.

Please refer to the AFCM wrap fee program brochure for additional
information.

Sub-Advisory Relationship

AFCM may also provide Investment Management Services as a sub-adviser; in
other words, a client may engage a non-AmericaFirst investment adviser (the
“Sponsor”) which, in turn, will engage AFCM (as well as other investment
advisers) to provide portfolio management services to all or part of its client’s
portfolios

Other Services

In addition to the lines of business described above, AFCM may also contract
to provide non-discretionary investment recommendations in the form of
model portfolios and/or individual investment selections to another
investment adviser. In such cases, AFCM will not have authority to invest any
client’s assets.

Assets Under Management

As of 12/31/2012 AFCM manages $114,038,722 in discretionary assets. We
manage 4 Mutual Funds as well as 36 Separately Managed Accounts.

AFCM is a minority owner and affiliate of Matrix Capital Group, Inc. a
registered Broker/Dealet.
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AFCM owns 100% of AmericaFirst Securities, Inc., a registered Broker/Dealer,
as of March 31, 2012.

AmericaFirst Quantitative Funds and AmericaFirst Quantitative Trust' are
affiliated registered investment companies, formed under the Investment

Company Act of 1940.

! As of the date of this brochure, AmericaFirst Quantitative Trust is pending approval as a registered
investment company.
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Item 5 - Fees and Compensation

Our compensation for services for our (non-subadvisory) separately managed
accounts is calculated in accordance with the following fee schedule. The
tormula used to devise the fee is based on the ending balance of the account
tfor the month previous (in arrears) multiplied by the annual rate, divided by
365 (days in year), multiplied by the days in the billing period. For example, a
$100,000 Account balance (as of 02/28/2011) with an annual fee of 1% for the
petiod of 03/01/2011 to 03/31/2011 would be as follows:

($100,000 X .01) / 365 X 31 (days in billing cycle) = $84.93

Compensation is due and payable monthly. The fees are deducted from the
client’s account by AFCM. Fees generally are negotiable and may be negotiated
or waived for any account. This is also disclosed in the Investment Advisory
Agreement.

VALUE OF PORTFOLIO ANNUAL COMPENSATION RATE
Less than $249,999 1.95%
$250,000 - $499,999 1.75%
$500,000 - $999,999 1.50%
$1$ million - 2§ million 1.25%
Over $2 million 1.00%

Our Investment Advisory Agreement discloses the following about agreement
termination and fees;

Termination of Agreement

The agreement will automatically renew on the anniversary of the month and
the day of its execution unless terminated in writing by either party at any time.
Upon receipt of such notice the advisory service shall cease. Investment
advisory services fees shall be accrued to the date of receipt of such written
notice. The client may cancel this agreement without penalty or advisory
charges at any time within five business days of this agreement. Funds will be
redeemed at the market value, which may result in a gain or loss of the account
value. AFCM shall not be responsible for reimbursing Client of said loss. Upon
the termination of this agreement, AFCM shall have no obligation to
recommend or take any action with regard to the securities, cash or other
investments in the account. If Client is a natural person, the death, disability or
incompetence of Client will not terminate or change the terms of this
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agreement. However, Client's executor, guardian, attorney-in-fact or other
authorized representative may terminate this agreement by giving written notice
to AFCM.

AFCM manages open-ended Mutual Funds. Fees include management fees,
12b-1 fees, and other internal fees commonly associated with mutual funds.
Such fees are specifically stated and disclosed in all applicable SEC filings (e.g.
prospectus) and will range from 1.0% - 3.0%.

As with other Mutual Funds, fees will not be payable prior to any services (the
management of funds) have been provided.

The Company also receives management fees from the affiliated UITs in which
the Funds may invest. The Advisor is entitled to receive a fee equal to
approximately 0.50% of the net assets of each affiliated UIT which it advises.
In addition, AmericaFirst Securities (as sponsor of the UIT) is entitiled to
receive up to 2.95% of assets as the sales load. Commissions are then allocated
to the selling broker dealer of record. All fees are specifically stated and
disclosed in all applicable SEC filings (e.g. prospectus).

AmericaFirst Capital Management may invest in securities commonly referred
to as "exchange traded funds" or "ETFs," whose shares are listed and traded
on U.S. stock exchanges. Some ETFs attempt to track the returns of the
relevant index by investing in accordance with the market capitalization of each
security in the index, while others invest equal amounts in each security without
regard to market capitalization. ETFs that attempt to track a particular index
will not be able to replicate exactly the performance of the index they track
because the total return generated by the securities will be reduced by
transaction costs incurred in adjusting the actual balance of the securities. In
addition, ETFs in which a fund invests will incur expenses not incurred by their
applicable indices. ETFs incur fees and expenses such as operating expenses,
licensing fees, registration fees, and marketing expenses. Therefore, ETF
shareholders will pay their proportionate share of these expenses.

AmericaFirst may also invest in alternative mutual funds that are leveraged,
inverse or hedge based.

Conflict of Interest

Rick A. Gonsalves is the principal owner and Investment Advisory
Representative of AFCM. AFCM manages four publicly traded Mutual Funds;
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AmericaFirst Quantitative Strategies Fund
AmericaFirst Defensive Growth Fund
AmericaFirst Absolute Return Fund
AmericaFirst Income Trends Fund

AFCM may recommend that separately managed accounts invest a portion of
their assets under management in one of the mutual funds described above.
When that occurs AFCM receives management fees from the individual
managed account for investing in one of the funds and fees for managing the
funds itself. In both instances AFCM is being compensated on the basis of a
percentage of assets under management. This ability to collect fees from the
individual managed accounts and from the mutual funds provides an incentive
tor Mr. Gonsalves to recommend that a client invest in one of the above

described funds and could be considered a conflict of interest on the part of
AFCM and Mr. Gonsalves.

Mr. Gonsalves attempts to minimize this potential conflict of interest by
recommending one of the mutual funds to a client only if such client fits the
investment profile of one of the funds. Absent such an investment profile, Mr.
Gonsalves will refrain from making such a recommendation to clients
maintaining individual managed accounts. The client is under no obligation to
act upon the representative’s recommendation to invest in the above named
mutual fund products.

In addition, the AmericaFirst Mutual Funds may invest in affiliated unit
investment trusts sponsored by AmericaFirst Securities, a wholly owned
subsidiary of AFCM. AFCM (including AmericaFirst Securities) receives
compensation based upon a percentage of assets under management for both
the Mutual Funds and affiliated Unit Investment Trusts. When the Mutual
Funds invest in affiliated Unit Investment Trusts, AFCM will collect fees from
both the Mutual Funds and the Unit Investment Trusts creating an incentive
for Mr. Gonsalves to direct the Mutual Funds to invest in an affiliated Unit
Investment Trust creating a conflict of interest on the part of AFCM and Mr.
Gonsalves.

Mr. Gonsalves attempts to minimize this potential conflict of interest by
allocating Mutual Fund investment into an affiliated Unit Investment Trust
only if such Unit Investment Trust fits the investment strategy of the Mutual
Fund. In addition, the Board of Trustees for the Mutual Funds reviews the
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mutual fund portfolios and any investment conflicts on a regular basis
throughout the year. There are also regulatory constraints on Mutual Funds
investing in other investment companies.

Sub-Advisory Relationships

AFCM will receive a portion of the fee charged by the individual advisor to the
client, typically ranging from 0.50% to 0.70% of the client’s managed assets,
based on the complexity of the applied strategy and the agreement between
AFCM and the advisor’s firm.

Clients should refer to their adviser/broker-dealers disclosure documents for
full information on the advisory services. .

Other Services

AFCM’s fees for providing non-discretionary investment recommendations in
the form of model portfolios and/or individual investment selections are
determined by contract and are negotiable, but generally do not exceed .50%
on an annual basis. AFCM’s fees for consultation and advisory services to
institutional clients are negotiable and may be assessed as a fixed fee and /or an
houtly fee.
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Item 6 - Performance-Based Fees and Side-by-Side
Management

Not Applicable
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Item 7 - Types of Clients

AFCM imposes a $100,000 minimum to open an account. We will however
make exceptions if the account is part of a larger household.

AFCM provides Investment Advisory Services to Separately Managed Account
clients who may consist of individuals, Trusts, or Pension plans and the
management of the Mutual Funds listed in Item 5.

AFCM’s clients for non-discretionary investment recommendations in the form

of model portfolios and/or individual investment selections as well as sub-
advisor accounts for other advisers.

10
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Item 8 - Methods of Analysis, Investment Strategies and Risk
of Loss

Quantitative Models

We typically invest in funds that seek to replicate a specific index or asset class
thereby eliminating the need for active third party money managers. On the
rare occasion an investment index is selected that does not have a
corresponding fund, we consider the standard deviation of annualized (not
annual) returns as well as the Sharpe Ratio (over a 5+ year term).

The asset classes in which we invest are primarily deltermined by a proprietary
quantitative model that has been backtested to determine its hypothetical
performance in good and bad investment markets.

Back testing is the process of testing an investment strategy over prior time
periods by using historical data. It allows the Strategist to go back in history
and test a system through market downturns and up-trends as well as changes
in the economy.

AFCM obtains its data from data vendors such as Factset, Interactive Data
Corp. (IDC), Standard & Poors, Value Line, Ford Equity Services,
Morningstar, Zacks, and Thomson Financial.

Leveraged and Inverse ETF’s and MF’s

Due to the unique complexities of leveraged and inverse exchange traded funds
and mutual funds and the regulatory guidance pertaining to them, AmericaFirst
Capital Management will only use Inverse Funds in our Separately Managed
Accounts if our Quantitative Models determines to do so. In general the
Model will order an Inverse Fund as a hedging strategy. We will not use
leveraged funds or ETE’s. Below are the risks associated with each type.

ETFs are typically registered investment companies whose shares represent an
interest in a portfolio of securities that track an underlying benchmark or index.
(Some ETFs that invest in commodities, currencies, or commodity- or
currency-based instruments are not registered as investment companies.)
Unlike traditional mutual funds, shares of ETFs typically trade throughout the
day on a securities exchange at prices established by the market.

11




AmericaFirst Brochure

ETFs have evolved over the years, becoming more complex. Investors
considering ETFs should evaluate each investment closely and not assume all
ETFs are alike. In the last few years, a number of leveraged and inverse ETFs
have been introduced to the markets that are very different from the traditional
variety of ETFs.

Leveraged ETFs seek to deliver multiples of the performance of the index or
benchmark they track. Inverse ETFs (also called "short" funds) seek to deliver
the opposite of the performance of the index or benchmark they track. Like
traditional ETFs, some leveraged and inverse ETFs track broad indices, some
are sector-specific, and others are linked to commodities, currencies, or some
other benchmark. Inverse ETFs often are marketed as a way for investors to
profit from, or at least hedge their exposure to, downward moving markets.

Leveraged inverse ETFs (also known as "ultra short" funds) seek to achieve a
return that is a multiple of the inverse performance of the underlying index. An
inverse ETF that tracks a particular index, for example, seeks to deliver the
inverse of the performance of that index, while a 2x (two times) leveraged
inverse ETF seeks to deliver double the opposite of that index’s performance.
To accomplish their objectives, leveraged and inverse ETTs pursue a range of
investment strategies through the use of swaps, futures contracts, and other
derivative instruments.

Most leveraged and inverse ETFs "reset" daily, meaning that they are designed
to achieve their stated objectives on a daily basis. Their performance over
longer periods of time—over weeks or months or years—can differ
significantly from the performance (or inverse of the performance) of their
underlying index or benchmark during the same period of time. This effect can
be magnified in volatile markets.

Buy-and-Hold Risk

While there may be trading and hedging strategies that justify holding these
investments longer than a day, buy-and-hold investors with an intermediate or
long-term time horizon should carefully consider whether these ETFs are
appropriate for their portfolio. As discussed above, because leveraged and
inverse ETFs reset each day, their performance can quickly diverge from the
performance of the underlying index or benchmark. In other words, it is
possible that you could suffer significant losses even if the long-term
performance of the index showed a gain.

12
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All investments In securities include a risk of loss of your principal
(invested amount) and any profits that have not been realized (the
secutities were not sold to “lock in” the profit). As you know, stock
markets, bond markets fluctuate substantially over time. In addition, as
recent global and domestic economic events have Indicated,
petformance of any investment is not guaranteed. As a result, thete Is a
risk of loss of the assets we manage that may be out of our control. We
will do our vety best in the management of your assets; howevet, we
cannot guarantee any level of performance or that you will not
experience a loss of your account assets. Investing involves tisk of loss
that you the client should be prepared to bear. Past performance is no
Indication of future results.

13
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Item 9 - Disciplinary Information

The Firm does not have any legal, financial or other “disciplinary” items to
report to you. We are obligated to disclose any disciplinary event that would be
material to you when evaluating us to initiate a Client/Adviser relationship, or
to continue a Client/Adviser relationship with us.

Below is a list of the firm’s management persons and their disciplinary history:

Rick A. Gonsalves — No material disciplinary Information at this time
Robert Clark- No material disciplinary Information at this time
Michael Baumbach No material disciplinary Information at this time
Robert G. Roach, ]Jr. No material disciplinary Information at this time

This statement applies to our Firm, and every employee.

14
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Item 10 - Other Financial Industry Activities or Affiliations

Affiliations

Purchase of Broker/Dealer

Americaliirst Capital Management is the 100% owner of AmericaFirst
Securities, Inc., a FINRA licensed broker/dealer.

AmericaFirst Securities participates in the retail and wholesale sales of the
AmericaFirst Mutual Funds. In addition, AmericaFirst Securities is the sponsor
and Distributor of Unit Investment Trusts offered through AmericaFirst
Quantitative Trust.

Below is a list of the firm’s management persons that are currently registered
with AmericaFirst Securities. In addition, all AFCM sales personnel are
registered with AmericaFirst Securities.

Robert Clark, Principal & President
Robert G. Roach, Jr., Principal, CFO & Chief Compliance Officer
Michael Baumbach

Matrix Capital Group Inc.

AFCM owns less than 10% of the shares of Matrix Capital Group, Inc.
(“Matrix”) Shares of the AmericaFirst Funds were offered on a continuous
basis through Matrix, 630 Fitzwatertown Road, Building A, Second Floor,
Willow Grove, PA 19090-1904, (the "Distributor") prior to March 30, 2012.
MES is a division of Matrix. Shares of AmericaFirst Mutual Funds are
currently offered on a continuous basis through Northern Lights
Distributors, LLC, 17605 Wright Street, Omaha, NE 68130.

Prior to March 30, 2012 the Funds had entered into a Distribution and Services
Agreement with Matrix whereby Matrix serves as principal underwriter and
distributor of the Funds. Pursuant to this agreement, Matrix purchased shares
of the Funds for resale to the public, either directly or through securities
brokers, dealers, banks or other agents, and was obligated to purchase only
those shares for which it had received purchase orders. Matrix has agreed to
use its best efforts to solicit orders for the sale of the Funds’ shares. Matrix
received for its services the applicable sales charge of the Funds’ shares, and re-
allowed a majority or all of such amount to the dealers who sold the shares. .

15
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The Funds had no obligation to deal with any broker or dealer in the execution
of its transactions. The Funds paid no brokerage commissions to Matrix during
the most recent fiscal year

AFCM does not recommend or select other investment advisers for our clients
and are not compensated for such activities.

16
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Item 11 - Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

The Code of Ethics has been adopted by AFCM (the “Advisor”) for the purpose
of instructing all employees, officers, and directors of the Advisor in their ethical
obligations and to provide rules for their personal securities transactions. All
such persons owe a fiduciary duty to you the Advisor’s clients. A fiduciary duty
means a duty of loyalty, fairness and good faith towards you the client, and the
obligation to adhere not only to the specific provisions of this Code but to the
general principles that guide the Code. These general principles are:

e The duty at all times to place the interests of you the clients first;

e The requirement that all personal securities transactions be conducted in a
manner consistent with the Code of Ethics and in such a manner as to avoid
any actual or potential conflict of interest or any abuse of any individual’s
position of trust and responsibility; and

e The fundamental standard that such employees, officers, and directors should
not take inappropriate advantage of their positions or of their relationship
with you the client.

It is imperative that the personal trading activities of the employees, officers, and
directors of the Advisor be conducted with the highest regard for these general
principles in order to avoid any possible conflict of interest, any appearance of a
conflict, or activities that could lead to disciplinary action. This includes
executing transactions through or for the benefit of a third party when the
transaction is not in keeping with the general principles of the Code.

All personal securities transactions must also comply with the Advisor's Insider
Trading Policy and Procedures. Employees shall comply at all times with all
applicable federal securities laws. Federal securities laws means the Securities
Act of 1933, the Securities Exchange Act of 1934, the Sarbanes-Oxley Act of
2002, the Investment Company Act of 1940, the Investment Advisers Act of
1940, Title V of the Gramm-Leach-Bliley Act, any rules adopted by the
Securities & Exchange Commission under any of these statutes, the Bank
Secrecy Act as it applies to funds and investment advisers, and any rules
adopted there under by the Securities & Exchange Commission or the
Department of the Treasury. Employees shall at all times maintain the
confidentiality of client identities, security holdings, financial circumstances and

17
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other confidential information. Employees shall report any violations of this
Code of Ethics promptly to the Compliance Officer.

A copy of AFCM’s Code of Ethics is available upon request.

AFCM may at any given time, determine that the investment objectives of an
account may be best served by investing assets of the account in shares of one
or more of the Mutual Funds from which AFCM receives fees as an
investment advisor.

18
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Item 12 - Brokerage Practices

First Clearing, LLLC acts as our custodian; First Clearing, LL.C is a registered
broker dealer. AFCM uses a web-based Advisor workstation called TradePMR.
AFCM uses TradePMR who, in turn, has partnered with First Clearing, LL.C
our custodian, to execute and process securities transactions for our Separately
Managed Account clients. The firm has chosen TradePMR and its partner
First Clearing , LLLC on the basis of their state-of-the-art online trading and
management platform which permits AFCM to create models to rebalance
client accounts as necessary. We also, chose TradePMR because it gives us the
ability to create performance reports that will have benchmarks by which to
measure account progress.

AFCM primarily uses UBS Securities, LILC. and Interactive Brokers to execute
and process securities transactions for the AmericaFirst funds. AFCM has
chosen UBS on the basis of the breadth of their trading and execution services
and products. AFCM has chosen Interactive Brokers for its state-of-the-art
online trading and management platform. Interactive Brokers has advanced
tools that allow our Advisor to manage multiple large volume orders
simultaneously and get the best execution.

AFCM does not permit the client to choose which brokers or dealers we use.
All separately managed accounts are maintained at First Clearing. LLC. We
believe First Clearing, LLC., provides good execution and reporting
capabilities. AFCM reviews its relationship with the custodian on a periodic
basis and may decide to use a new custodian at which time you will be notified
and given the proper documents to sign.

Typically all costs for Brokerage transactions are paid for by AFCM. Special
services fees, such as electronic funds transfers and other client requests are
passed on to the clients.

AFCM does not participate in research or other soft dollar benefits.

AFCM does not compensate others for client referrals.

We do not have the need to aggregate security purchases or sales, as we utilize
primarily mutual funds that are priced the same regardless of volume. Because

the cost of the trade is zero to the clients, there is not a cost of not aggregating
said orders.

19
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Item 13 - Review of Accounts

All accounts are generally reviewed on an at least quarterly basis by Rick
Gonsalves. Reviews may be triggered by material market, economic and/or
political events. Changes in a client’s financial situation may also be a trigger
for review.

All clients receive account statements from our custodian on a monthly or

quarterly basis (depending on activity level) that summarizes transactions, fees
(if any), additions, withdrawals, gains, and losses.

20
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Item 14 - Client Referrals and Other Compensation

AFCM does not compensate others for client referrals.

21
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Item 15 - Custody

Custody, as it applies to investment advisors, has been defined by regulators as
having access or control over client funds and/or securities. In other words,
custody is not limited to physically holding client funds and securities. If an
investment advisor has the ability to access or control client funds or securities,
the investment advisor is deemed to have custody and must ensure proper
procedures are implemented.

AFCM is deemed to have custody over Wrap Fee Program accounts. AFCM
has established the following procedures to ensure compliance with the SEC’s
Custody Rule.

e All client funds and securities are held at First Clearing, LLLC. a registered
broker/dealer which setves as the qualified custodian in a separate
account for each client under that client’s name.

e C(lients or an independent representative of the client will be notified in
writing upon the establishment of all accounts and will be provided the
qualified custodian’s name, address and the manner in which the funds
or securities are maintained.

e Account statements are delivered directly from TradePMR on behalf of
First Clearing, LLC., to each client, or the client’s independent
representative, at least quarterly. TradePMR has partnered with First
Clearing, LILC., to execute and process securities transactions for your
account(s). Clients should carefully review those statements and are
urged to compare the statements against reports received from AFCM.
When clients have questions about their account statements, they should
contact AFCM or the qualified custodian preparing the statement.

o AmericaFirst Funds utilize Union Bank as custodian for the Mutual
Funds and BNY Mellon as custodian for the Unit Investment Trusts

22
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Item 16 - Investment Discretion

AFCM’s Investment Advisory Agreement outlines the firm’s investment
discretion. “In the exercise of its duties, Advisor shall have full power and
discretion to buy, sell and trade stocks, bonds, mutual funds, unit investment
trust and other financial instruments in the Client's account(s) according to
Client's stated objectives and capabilities in line with Advisor's investment and
trading strategy. This discretion shall include the right to decide what
investments to make and when to make them in line with said strategy without
turther consultation with Client. Provided, however, that decisions on voting of
proxies will not be made by Advisor unless Client otherwise directs. Provided,
further, that should Advisor deem it in the Client's interest to utilize a different
investment strategy, it shall obtain Client's prior written approval before so

doing.”
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Item 17 - Voting Client Securities
AFCM will not vote proxies on behalf of its individual clients.

AFCM has adopted the following policies and procedures for proxy voting
with regard to companies in investment portfolios of the fund(s).

Key Objectives

The key objectives of these policies and procedures recognize that a company’s
management is entrusted with the day-to-day operations and longer term
strategic planning of the company, subject to the oversight of the company’s
board of directors. While “ordinary business matters” are primarily the
responsibility of management and should be approved solely by the
corporation’s board of directors, these objectives also recognize that the
company’s shareholders must have final say over how management and
directors are performing, and how shareholders’ rights and ownership interests
are handled, especially when matters could have substantial economic
implications to the shareholders.

Theretore, we will pay particular attention to the following matters in exercising
our proxy voting responsibilities as a fiduciary for our clients:

1. Accountability — Each company should have effective means in place to
hold those entrusted with running a company’s business accountable for
their actions. Management of a company should be accountable to its
board of directors and the board should be accountable to shareholders.

2. Alignment of Management and Shareholder Interests — Each company should
endeavor to align the interest of management and the board of directors
with the interest of the company’s shareholders. For example, we
generally believe that compensation should be desighed to reward
management for doing a good job of creating value for the shareholders
of the company.

3. Transparency — Promotion of timely disclosure of important information
about a company’s business operations and financial performance
enables investors to evaluate the performance of a company and to make
informed decisions about the purchase and sale of a company’s
securities.
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Decision Methods

No set of proxy voting guidelines can anticipate all situations that may arise. In
special cases, we may seek insight from other professionals on how a particular
proxy proposal may impact the financial prospects of a company, and vote
accordingly.

We believe that we invest in companies with strong management. Therefore
we will tend to vote proxies consistent with management’s recommendations.
However, we will vote contrary to management’s recommendations if we
believe those recommendations are not consistent with increasing shareholder
value.

Summary of Proxy Voting Guidelines

Election of the Board of Directors

We believe that good corporate governance generally starts with a board
composed primarily of independent directors, unfettered by significant ties to
management, all of whose members are elected annually. We also believe that
turnover in board composition promotes independent board action; fresh
approaches to governance, and generally has a positive impact on shareholder
value. We will generally vote in favor of non-incumbent independent directors.

The election of a company’s board of directors is one of the most fundamental
rights held by shareholders. Because a classified board structure prevents
shareholders from electing a full slate of directors annually, we will generally
supportt efforts to declassify boards or other measures that permit shareholders
to remove a majority of directors at any time, and will generally oppose efforts
to adopt classified board structures.

Approval of Independent Auditors
We believe that the relationship between a company and its auditors should be
limited primarily to the audit engagement, although it may include certain

closely related activities that do not raise an appearance of impaired
independence.

25




AmericaFirst Brochure

We will evaluate on a case-by-case basis instances in which the audit firm has a
substantial non-audit relationship with a company to determine whether we
believe independence has been, or could be, compromised.

Equity-based compensation plans

We believe that appropriately designated equity-based compensation plans,
approved by shareholders, can be an effective way to align the interests of
shareholders and the interests of directors, management, and employees by
providing incentives to increase shareholder value. Conversely, we are opposed
to plans that substantially dilute ownership interests in the company, provide
participants with excessive awards, or have inherently objectionable structural
teatures.

We will generally support measures intended to increase stock ownership by
executives and the use of employee stock purchase plans to increase company
stock ownership by employees. These may include:

1. Requiring senior executives to hold stock in a company.

2. Requiring stock acquired through option exercise to be held for a certain
period of time.

These are guidelines, and we consider other factors, such as the nature of the
industry and size of the company, when assessing a plan’s impact on ownership
interests.

Corporate Structure

We view the exercise of shareholders’ rights, including the rights to act by
written consent, to call special meetings and to remove directors, to be
fundamental to good corporate governance.

Because classes of common stock with unequal voting rights limit the rights of
certain shareholders, we generally believe that shareholders should have voting
power equal to their equity interest in the company and should be able to
approve or reject changes to a company’s by-laws by a simple majority vote.

We will generally support the ability of shareholders to cumulate their votes for
the election of directors.
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Shareholder Rights Plans

While we recognize that there are arguments both in favor of and against
shareholder rights plans, also known as poison pills, such measures may tend to
entrench current management, which we generally consider to have a negative
impact on shareholder value. Therefore, while we will evaluate such plans on a
case by case basis, we will generally oppose such plans.

Client Information

A copy of these Proxy Voting Policies and Procedures is available to our
clients, without charge, upon request, by calling 1.877.217.8363. We will send a
copy of these Proxy Voting Policies and Procedures within three business days
of receipt of a request, by first-class mail or other means designed to ensure
equally prompt delivery.

In addition, we will provide each client, without charge, upon request,

information regarding the proxy votes cast by us with regard to the client’s
securities.
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Item 18 - Financial Information

AFCM does not charge or solicit pre-payment of $1200 in fees per client six or
more months in advance.

Currently, our Firm has no financial conditions that may impair our ability to
meet contractual commitments to our clients.

AFCM has not been the subject of a bankruptcy petition at any time during the
past ten years.
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Item 19 — Requirements for State Registered Advisers

Not Applicable.
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Supplemental Information — Supervised Persons

AmericaFirst Capital Management, LL.C
8150 Sierra College Boulevard, Suite 290
Roseville, CA 95661

March 01, 2011

Contact information:

Portfolio Manager: Rick A. Gonsalves 1.916.787.9940 x101
President: Robert L. Clark 1.916.787.9940 x104
Chief Compliance Officer: Robert G. Roach, Jr.  1.916.787.9940 x109

Investment Professional Contact:
Michael Baumbach 1.916.787.9940 x102
Website: www.AmericaFirstFunds.com

This section provides information about the qualifications and business
practices of Rick A. Gonsalves that supplements the AmeticaFirst
Capital Management Brochure. If you have any questions about the
contents of this brochure, please contact us at 1866.960.1355 or
Info@afcm-quant.com. The information in this brochure has not been
approved or vetrified by the United State Secutities and Exchange
Commission (SEC) or by any state securities authority.

Additional information about AmericaFirst Capital Management, LLC,
Is also available on the SEC’s website www.adviserinfo.sec.gov.
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Educational Background and Business Experience

Rick A. Gonsalves — President / Chief Executive Officer / Money Manager
Born 1968

Education Sierra College 1987-88
California State University, Sacramento 1989-91
(Concentration in Accountancy)

Mr. Gonsalves co-founded AFCM in January of 2007. He has been the
Investment Strategist and Money Manger of AFCM since the Advisor’s
inception. He is the Money Manager for the AmericaFirst Mutual Funds
utilizing his proprietary quantitative investment strategies. Since 2008 his
proprietary quantitative strategies have also been utilized in several
AmericaFirst Unit Investment Trusts representing nearly $175 million in trust
assets.

Mr. Gonsalves started his career in the investment industry in 1994 as an
Account Executive at M.L. Stern (currently known as Southwest Securities)
where he primarily worked with Municipal and Fixed Income Securities.

Wanting to offer a wider breadth of investment products, Rick joined
Wachovia (previously Everen Securities, Inc.) in 1997. As a Vice
President/Portfolio Manager at Wachovia, Mr. Gonsalves began to develop his
investment style which was to use an optimizer to observe how portfolios
would have worked historically. Mr. Gonsalves became heavily involved in
creating quantitative investment strategies.

From 2004 to 2008, Mr. Gonsalves operated Renaissance Investment Services
(a company that provided services to broker representatives), for which he
acted as President and CEO after the business was incorporated in 2005. Mr.
Gonsalves was a registered broker representative of Brecek & Young Advisors,
Inc. from January 2007 to December 2007, and WRP Investments, Inc. from
September 2005 to December 2006.

During his six year tenure with Renaissance, Rick served as an OS] for each of
the above-noted Broker/Dealers. Mr. Gonsalves was tresponsible for the
supervision of one (1) OS] office, and approximately three (3) registered
representatives.
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In 2007 Mr. Gonsalves co-founded AFCM and by 2008 the first Unit
Investment Trust began using his proprietary quantitative investment strategies.
Currently Mr. Gonsalves is the Money Manager of three AmericaFirst open-
ended Mutual Funds and individually managed accounts where he utilizes his
proprietary quantitative investment strategies.

Disciplinary Information

Rick Gonsalves is obligated to disclose any disciplinary event that would be
material to you when evaluating him to initiate a Client / Adviser telationship,
or to continue a Client/ Adviser relationship with him.

Other Business Activities
None

Additional Compensation

Currently Rick A. Gonsalves is not receiving additional compensation for
providing advisory services.

Supetrvision

AFCM is committed to providing the necessary tools to propetly supervise and
ensure that the business activities of its Investment Advisory Representatives
are conducted in compliance with all applicable laws, rules and regulations as
well as the Firm’s policies and procedures as set forth in our Policies and
Procedures manual.

The firm has assigned the Chief Compliance Officer (CCO) to be responsible
for monitoring Rick Gonsalves’ activities in furtherance of applicable securities
rules, laws and regulations and the Firm’s policies and procedures. Robert G.
Roach, Jr. is our Chief Compliance Officer and can be contacted at
AmericaFirst Capital Management, 8150 Sierra College Blvd., Suite 290,
Roseville, CA 95661. Phone-916.787.9940 x109 Fax-916.787.9943.
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