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for our firm’s associates who advise clients for more information on the qualifications of our
firm and our employees.
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Item 2: Material Changes

Affinity Capital Advisors LLC is required to advise clients of any material changes to our Firm
Brochure (“Brochure”) from our last annual update.

Since the last annual amendment filing, there have been no material changes.
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Item 4: Advisory Business

We are dedicated to providing individuals and other types of clients with a wide array of investment
advisory services. Our firm is a limited liability company formed in the State of California. Our firm
has been in business as an investment adviser since 2013 and is owned by Sean Kenmore, Karsten
Hazelett, Douglas Thorne, and Jonathan Manzo-Cardenas.

Description of the Types of Advisory Services We Offer

Financial Planning & Portfolio Management:

Our Financial Planning & Portfolio Management service encompasses asset management as well as
providing financial planning/financial consulting to clients. It is designed to assist clients in meeting
their financial goals through the use of financial investments. We conduct at least one, but sometimes
more than one meeting (in person if possible, otherwise via telephone conference) with clients in
order to understand their current financial situation, existing resources, financial goals, and
tolerance for risk. Based on what we learn, we propose an investment approach to the client. We
may propose an investment portfolio, consisting of exchange traded funds (“ETFs”), mutual funds,
individual stocks or bonds, or other securities. Upon the client’s agreement to the proposed
investment plan, we work with the client to establish or transfer investment accounts so that we can
manage the client’s portfolio. Once the relevant accounts are under our management, we review such
accounts on a regular basis and at least quarterly. We may periodically rebalance or adjust client
accounts under our management. If the client experiences any significant changes to his/her financial
or personal circumstances, the client must notify us so that we can consider such information in
managing the client’s investments.

Our firm utilizes the sub-advisory services of a third party investment advisory firm or individual
advisor to aid in the implementation of an investment portfolio designed by our firm. Before selecting
a firm or individual, our firm will ensure that the chosen party is properly licensed or registered.

Tax Planning & Preparation:

As a standalone service, our firm offers standalone tax planning and preparation. This planning and
preparation may encompass all or one of the following: income tax, business structure, tax exposure
assessments, succession planning, estate planning, tax deferral, asset protection, retirement
planning, business minimization structuring, tax review and submission reports, etc.

Retirement Plan Consulting:

Our firm provides retirement plan consulting services to employer plan sponsors on an ongoing
basis. Generally, such consulting services consist of assisting employer plan sponsors in establishing,
monitoring and reviewing their company's participant-directed retirement plan. As the needs of the
plan sponsor dictate, areas of advising could include: investment options, plan structure and
participant education. Retirement Plan Consulting services typically include:

e Establishing an Investment Policy Statement - Our firm may assist in the development of a
statement that summarizes the investment goals and objectives along with the broad
strategies to be employed to meet the objectives.

e Investment Options - Our firm will work with the Plan Sponsor to evaluate existing
investment options and make recommendations for appropriate changes.
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e Asset Allocation and Portfolio Construction - Our firm will develop strategic asset allocation
models to aid Participants in developing strategies to meet their investment objectives, time
horizon, financial situation and tolerance for risk.

e Investment Monitoring — Our firm will monitor the performance of the investments and
notify the client in the event of over/underperformance and in times of market volatility.

In providing services for retirement plan consulting, our firm does not provide any advisory services
with respect to the following types of assets: employer securities, real estate (excluding real estate
funds and publicly traded REITS), participant loans, non-publicly traded securities or assets, other
illiquid investments, or brokerage window programs (collectively, “Excluded Assets”). All retirement
plan consulting services shall be in compliance with the applicable state laws regulating retirement
consulting services. This applies to client accounts that are retirement or other employee benefit
plans (“Plan”) governed by the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™). If the client accounts are part of a Plan, and our firm accepts appointment to provide
services to such accounts, our firm acknowledges its fiduciary standard within the meaning of Section
3(21) or 3(38) of ERISA as designated by the Retirement Plan Consulting Agreement with respect to
the provision of services described therein.

Referrals to Third Party Money Managers:

Our firm utilizes the services of a third party money manager for the management of client accounts.
Investment advice and trading of securities will only be offered by or through the chosen third party
money manager. Our firm will not offer advice on any specific securities or other investments in
connection with this service. Prior to referring clients, our firm will provide initial due diligence on third
party money managers and ongoing reviews of their management of client accounts. In order to assist
in the selection of a third party money manager, our firm will gather client information pertaining to
financial situation, investment objectives, and reasonable restrictions to be imposed upon the
management of the account.

Our firm will periodically review third party money manager reports provided to the client at least
annually. Our firm will contact clients from time to time in order to review their financial situation
and objectives; communicate information to third party money managers as warranted; and, assist
the client in understanding and evaluating the services provided by the third party money manager.
Clients will be expected to notify our firm of any changes in their financial situation, investment
objectives, or account restrictions that could affect their financial standing.

Tailoring of Advisory Services

We offer individualized investment advice to all clients. Each client has the opportunity to place
reasonable restrictions on the types of investments to be held in the portfolio. Restrictions on
investments in certain securities or types of securities may not be possible due to the level of
difficulty this would entail in managing the account.

Participation in Wrap Fee Programs

Our firm has legacy clients engaged in a wrap fee program. A wrap fee program allows clients to pay
a single fee for investment advisory services and associated custodial transaction costs. Our firm
absorbs client transaction fees for all legacy clients in the wrap fee program. Our firm does not
manage wrap fee accounts in a different fashion than non-wrap fee accounts. All accounts are
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managed on an individualized basis according to the client’s investment objectives, financial goals,
risk tolerance, etc.

Regulatory Assets Under Management

As of December 14, 2017, our firm manages $130,639,491 in discretionary and $47,342,910 in non-
discretionary assets.

Item 5: Fees & Compensation

Compensation for Our Advisory Services

Financial Planning & Portfolio Management:

The maximum annual fee charged for this service will not exceed 1.75%. Our firm’s fees are billed on
a pro-rata annualized basis quarterly in arrears based on the value of the client’s account(s) on the
last day of the quarter. Clients may be billed on a pro-rata basis quarterly in advance based on the
value of the account(s) on the last day of the previous quarter. The chosen billing cycle will be
detailed in the client’s advisory agreement. Please note that fees will be adjusted for deposits and
withdrawals made during the quarter in excess of $10,000. Fees are negotiable and will be deducted
from the client’s managed account. In rare cases, our firm will agree to directly invoice. As part of this
process, clients understand and acknowledge the following:

a) The client’s independent custodian sends statements at least quarterly to the client showing
the market values for each security included in the Assets and all disbursements in the client’s
account including the amount of the advisory fees paid to us;

b) Clients provide authorization permitting us to be directly paid by these terms. We send our
invoice directly to the custodian; and

c) Ifwe send a copy of our invoice to the client, it will include a legend urging the comparison of
information provided in our statement with those from the qualified custodian.

For the sub-advisory services rendered to our clients, our firm compensates third party investment
advisory firms or individual advisors a percentage of the overall investment advisory fee charged by
our firm. The advisory fee paid shall not exceed the fee published for this service. The terms and
conditions under which the client shall engage the third party investment advisory firm or individual
advisors shall be set forth in a separate agreement between the client and the designated third party.

Tax Planning & Preparation:

Our tax planning and preparation services will be billed at an hourly rate not to exceed $500. The
estimated fee will be based on the scope and complexity of the tax return. Full payment is due when
the return has been prepared.

Retirement Plan Consulting:

Our Retirement Plan Consulting services are billed on an hourly or flat fee basis or a fee based on the
percentage of Plan assets under management. The total estimated fee, as well as the ultimate fee
charged, is based on the scope and complexity of our engagement with the client. The maximum
hourly fee to be charged will not exceed $500. Our flat fees range from $750 to $30,000. Fees based
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on a percentage of managed Plan assets will not exceed 1.00%. The fee-paying arrangements will be
determined on a case-by-case basis and will be detailed in the signed consulting agreement.

Other Types of Fees & Expenses:

Clients will incur transaction charges for trades executed in their accounts. These transaction fees
are separate from our fees and will be disclosed by the firm that the trades are executed through.
Also, clients will pay the following separately incurred expenses, which we do not receive any part
of: charges imposed directly by a mutual fund, index fund, or exchange traded fund which shall be
disclosed in the fund’s prospectus (i.e., fund management fees and other fund expenses).

Termination & Refunds

Fees for our services may be charged in advance or arrears. Either party may terminate the signed
advisory agreement in writing at any time. Upon termination of the advisory agreement, our firm will
process a pro-rata refund of the unearned portion of advisory fees for clients charged in advance.
Clients charged in arrears will receive a final bill for services rendered.

Commissionable Securities Sales

Our firm and representatives do not sell securities for a commission in advisory accounts.

Item 6: Performance-Based Fees & Side-By-Side Management

Our firm does not charge performance fees.

Item 7: Types of Clients

We have the following types of clients:
e Individuals and High Net Worth Individuals;
e Trusts, Estates or Charitable Organizations; and
e Corporations, Limited Liability Companies and/or Other Business Types

Item 8: Methods of Analysis, Investment Strategies & Risk of Loss

Methods of Analysis

We use the following methods of analysis in formulating our investment advice and/or managing
client assets:

e Charting. In this type of technical analysis, we review charts of market and security activity in an
attempt to identify when the market is moving up or down and to predict when how long the
trend may last and when that trend might reverse.

o Fundamental Analysis. We attempt to measure the intrinsic value of a security by looking at
economic and financial factors (including the overall economy, industry conditions, and the
financial condition and management of the company itself) to determine if the company is
underpriced (indicating it may be a good time to buy) or overpriced (indicating it may be time to
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sell). Fundamental analysis does not attempt to anticipate market movements. This presents a
potential risk, as the price of a security can move up or down along with the overall market
regardless of the economic and financial factors considered in evaluating the stock.

o Technical Analysis. We analyze past market movements and apply that analysis to the present
in an attempt to recognize recurring patterns of investor behavior and potentially predict future
price movement. Technical analysis does not consider the underlying financial condition of a
company. This presents a risk in that a poorly-managed or financially unsound company may
underperform regardless of market movement.

Investment Strategies We Use

We use the following strategies in managing client accounts, provided that such strategies are
appropriate to the needs of the client and consistent with the client's investment objectives, risk
tolerance, and time horizons, among other considerations:

e Long-Term Purchases. When utilizing this strategy, we may purchase securities with the idea
of holding them for a relatively long time (typically held for at least a year). A risk in a long-term
purchase strategy is that by holding the security for this length of time, we may not take
advantages of short-term gains that could be profitable to a client. Moreover, if our predictions
are incorrect, a security may decline sharply in value. Typically, we employ this strategy when
we believe the securities to be well valued; and/or we want exposure to a particular asset class
over time, regardless of the current projection for this class.

e Short-Term Purchases. When utilizing this strategy, we may also purchase securities with the
idea of selling them within a relatively short time (typically a year or less). We do this in an
attempt to take advantage of conditions that we believe will soon result in a price swing in the
securities we purchase.

o Options. We may use options as an investment strategy. An option is a contract that gives the
buyer the right, but not the obligation, to buy or sell an asset (such as a share of stock) at a specific
price on or before a certain date. An option, just like a stock or bond, is a security. An option is
also a derivative, because it derives its value from an underlying asset. The two types of options
are calls and puts: A call gives us the right to buy an asset at a certain price within a specific period
of time. We buy a call if we have determined that there is likely potential that a stock might
increase substantially before the option expires. A put gives the holder the right to sell an asset
at a certain price within a specific period of time. We buy a put if we have determined that the
price of the stock may fall before the option expires. Selling or “writing” a call option means that
the seller agrees to deliver a specified amount of underlying shares of a stock at an agreed upon
price, known as the “strike” price, by a set date, known as the expiration date, while a put option
seller agrees to buy the underlying shares of a stock at an agreed upon price by a set date.

Please Note: Investing in securities involves risk of loss that clients should be prepared to bear.
While the stock market may increase and client account(s) could enjoy a gain, it is also possible that
the stock market may decrease and client account(s) could suffer a loss. It is important that clients
understand the risks associated with investing in the stock market, are appropriately diversified in
the client’s investments, and ask us any questions.
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Item 9: Disciplinary Information

There are no legal or disciplinary events that are material to the evaluation of our advisory business
or the integrity of our management.

Item 10: Other Financial Industry Activities & Affiliations

Sean Kenmore is a licensed real estate broker. As a result, he may receive customary fees associated
with real estate transactions. These services are independent of Affinity Capital Advisors LLC’s
advisory services and are governed under a separate engagement agreement. Clients are under no
obligation to utilize this service and will not be actively solicited.

Sean Kenmore is a Managing Member of First Gen, LLC, a real estate investment firm. Clients of our
firm were offered the opportunity to invest in this firm. Clients, are no longer actively solicited for
this engagement as it was one-time investment opportunity.

Douglas Thorne is a Certified Public Accountant. As such, he may also provide income tax preparation
or accounting services. Depending upon the scope of the services to be provided, fees for these
services may be completed on an hourly or flat fee basis, or be included in the advisory fees listed in
Item 5 of this brochure. Clients are under no obligation to engage our firm for tax preparation or
accounting services.

Jonathan Manzo-Cardenas is a licensed insurance agent/broker. He may offer insurance products and
receive fees as a result of insurance sales. A conflict of interest may arise as these insurance sales may
create an incentive to recommend products based on the compensation earned. To mitigate this
potential conflict, Mr. Manzo-Cardenas will act in the client’s best interest.

Jonathan Manzo-Cardenas is a Managing Member of Orange Blossom Capital Investments II, LLC.
Clients will not be solicited for this investment nor under any circumstances will they be offered the
opportunity to invest.

Please see Item 4 above for more information about the selection of third party money managers.
The compensation paid to our firm by third party managers may vary, and thus, creates a conflict of
interest in recommending a manager who shares a larger portion of its advisory fees over another
manager. Prior to referring clients to third party advisors, our firm will ensure that third party
advisors are licensed or notice filed with the respective authorities. A potential conflict of interest for
our firm in utilizing a third party advisor is receipt of discounts or services not available to us from
other similar advisers. In order to minimize this conflict our firm will make our
recommendations/selections in the best interest of our clients.

Item 11: Code of Ethics, Participation or Interest in

Client Transactions & Personal Trading

We recognize that the personal investment transactions of members and employees of our firm demand
the application of a high Code of Ethics and require that all such transactions be carried out in a way that
does not endanger the interest of any client. At the same time, we believe that if investment goals are
similar for clients and for members and employees of our firm, it is logical and even desirable that there
be common ownership of some securities.
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Therefore, in order to prevent conflicts of interest, we have in place a set of procedures (including a pre-
clearing procedure) with respect to transactions effected by our members, officers and employees for
their personal accounts!. In order to monitor compliance with our personal trading policy, we have a
quarterly securities transaction reporting system for all of our associates.

Furthermore, our firm has established a Code of Ethics which applies to all of our associated persons. An
investment adviser is considered a fiduciary. As a fiduciary, it is an investment adviser’s responsibility
to provide fair and full disclosure of all material facts and to act solely in the best interest of each of our
clients at all times. We have a fiduciary duty to all clients. Our fiduciary duty is considered the core
underlying principle for our Code of Ethics which also includes Insider Trading and Personal Securities
Transactions Policies and Procedures. We require all of our supervised persons to conduct business with
the highest level of ethical standards and to comply with all federal and state securities laws at all times.
Upon employment or affiliation and at least annually thereafter, all supervised persons will sign an
acknowledgement that they have read, understand, and agree to comply with our Code of Ethics. Our
firm and supervised persons must conduct business in an honest, ethical, and fair manner and avoid all
circumstances that might negatively affect or appear to affect our duty of complete loyalty to all clients.
This disclosure is provided to give all clients a summary of our Code of Ethics. However, if a client or a
potential client wishes to review our Code of Ethics in its entirety, a copy will be provided promptly upon
request.

Neither our firm nor a related person recommends to clients, or buys or sells for client accounts,
securities in which our firm or a related person has a financial interest in excess of 10% of the
individual security.

Related persons of our firm may buy or sell securities and other investments that are also
recommended to clients. In order to minimize this conflict of interest, our related persons will place
client interests ahead of their own interests and adhere to our firm’s Code of Ethics, a copy of which
is available upon request.

Related persons of our firm may buy or sell securities for themselves at or about the same time they buy
or sell the same securities for client accounts. In order to minimize this conflict of interest, our related
persons will place client interests ahead of their own interests and adhere to our firm’s Code of Ethics, a
copy of which is available upon request.

Item 12: Brokerage Practices

The Custodian & Brokers We Use

We do not maintain custody of client assets that we manage, although we may be deemed to have
constructive custody of client assets if our firm is given the authority to withdraw assets from client
account(s) (see “Item 15: Custody”). Client assets must be maintained in an account at a “qualified
custodian,” generally a broker/dealer or bank. We recommend Charles Schwab & Co., Inc. (“Schwab”),
member FINRA/SIPC/NFA, as the qualified custodian from whom we are independently owned and
operated. Schwab will hold client assets in a brokerage account and buy and sell securities when we
instruct them to. While we recommend that clients use Schwab as custodian/broker, clients will

1 For purposes of the policy, our associate’s personal account generally includes any account (a) in the name of our associate, his/her spouse,
his/her minor children or other dependents residing in the same household, (b) for which our associate is a trustee or executor, or (c) which our
associate controls, including our client accounts which our associate controls and/or a member of his/her household has a direct or indirect
beneficial interest in.
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decide whether to do so and will open an account with Schwab by entering into an account agreement
directly with them. We do not open the account for clients, although we may assist in doing so. If
clients do not wish to place their assets with Schwab, we will not be able manage the account(s).

Not all advisors require their clients to use a particular broker-dealer or other custodian selected by
our firm. Even though a client account is maintained at Schwab, we can still use other brokers to
execute trades for that account as described below (see “Client Brokerage & Custody Costs”).

How We Select Brokers/Custodians

We seek to use a custodian/broker who will hold client assets and execute transactions on terms that
are, overall, most advantageous when compared to other available providers and their services. We
consider a wide range of factors, including, among others:

e Combination of transaction execution services and asset custody services (generally without

a separate fee for custody)

e (Capability to execute, clear, and settle trades (buy and sell securities for client account(s))
Capability to facilitate transfers and payments to and from accounts (wire transfers, check
requests, bill payment, etc.)

Breadth of available investment products (stocks, bonds, mutual funds, ETFs, etc.)

Availability of investment research and tools that assist us in making investment decisions

Quality of services

Competitiveness of the price of those services (commission rates, margin interest rates, other

fees, etc.) and willingness to negotiate the prices

Reputation, financial strength, and stability

e Prior service to us and our other clients

e Availability of other products and services that benefit us, as discussed below (see “Products
& Services Available to Us From Schwab”)

Client Brokerage & Custody Costs

For our clients’ accounts that Schwab maintains, Schwab generally does not charge clients separately
for custody services but is compensated by charging clients commissions or other fees on trades that
it executes or that settle into the client’'s Schwab account. Schwab’s commission rates applicable to
our client accounts were negotiated based on the condition that our firm collectively maintains a total
of at least $10 million of their assets in accounts at Schwab. This commitment benefits the client
because the overall commission rates paid often are lower than they would be otherwise. In addition
to commissions, Schwab charges the account a flat dollar amount as a “prime broker” or “trade away”
fee for each trade that we have executed by a different broker-dealer but where the securities bought
or the funds from the securities sold are deposited (settled) into the Schwab account. These fees are
in addition to the commissions or other compensation paid to the executing broker-dealer. Because
of this, in order to minimize trading costs, we have Schwab execute most trades for client account(s).
We have determined that having Schwab execute most trades is consistent with our duty to seek “best
execution” of trades. Best execution means the most favorable terms for a transaction based on all
relevant factors, including those listed above (see “How We Select Brokers/Custodians”).

Products & Services Available to Us

Schwab Advisor Services™ (formerly called Schwab Institutional®) is Schwab’s business serving
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independent investment advisory firms like us. They provide us and our clients with access to its
institutional brokerage— trading, custody, reporting, and related services—many of which are not
typically available to Schwab retail customers. Schwab also makes available various support services.
Some of those services help us manage or administer our clients’ accounts, while others help us
manage and grow our business. Schwab’s support services generally are available on an unsolicited
basis (we don’t have to request them) and at no charge to us as long as our clients collectively
maintain a total of at least $10 million of their assets in accounts at Schwab. If our clients collectively
have less than $10 million in assets at Schwab, Schwab may charge us quarterly service fees of $1,200.
Following is a more detailed description of the provided support services:

Services That Benefit Clients

Schwab’s brokerage services include access to a broad range of investment products, execution of
securities transactions, and custody of client assets. The investment products available through
Schwab include some to which we might not otherwise have access or that would require a
significantly higher minimum initial investment by our clients.

Services That May Not Directly Benefit Clients

Schwab also makes available to us other products and services that benefit us but may not directly
benefit clients or client account. These products and services assist us in managing and administering
our clients’ accounts. They include investment research, both Schwab’s own and that of third parties.
We may use this research to service all or a substantial number of our clients’ accounts, including
accounts not maintained at Schwab. In addition to investment research, Schwab also makes available
software and other technology that:

e Provide access to client account data (such as duplicate trade confirmations and account
statements)
Facilitate trade execution and allocate aggregated trade orders for multiple client accounts
Provide pricing and other market data
Facilitate payment of our fees from our clients’ accounts
Assist with back-office functions, recordkeeping, and client reporting

Services That Generally Benefit Us

Schwab may also offer other services intended to help us manage and further develop our business
enterprise. These services include:

e Educational conferences and events

e Consulting on technology, compliance, legal, and business needs

o Publications and conferences on practice management and business succession

e Access to employee benefits providers, human capital consultants, and insurance providers

Schwab may provide some of these services itself. In other cases, it will arrange for third-party
vendors to provide the services to us. Schwab may also discount or waive its fees for some of these
services or pay all or a part of a third party’s fees. Schwab may also provide us with other benefits,
such as occasional business entertainment of our personnel.

Other than using custodial services and trade execution from Schwab, ACA uses its own proprietary
analytics and third party research in making investment decisions for clients.
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Our Interest in Schwab’s Services

The availability of these services from Schwab benefits us because we do not have to produce or
purchase them. We don’t have to pay for Schwab’s services so long as our clients collectively keep a
total of at least $10 million of their assets in accounts at Schwab. Beyond that, these services are not
contingent upon us committing any specific amount of business to Schwab in trading commissions or
assets in custody. The $10 million minimum may give us an incentive to require that clients maintain
their account with Schwab, based on our interest in receiving Schwab’s services that benefit our
business rather than based on client interest in receiving the best value in custody services and the
most favorable execution of transactions. This is a potential conflict of interest. We believe, however,
that our selection of Schwab as custodian and broker is in the best interests of our clients. Our
selection is primarily supported by the scope, quality, and price of Schwab’s services (see “How We
Select Brokers/Custodians”) and not Schwab’s services that benefit only us. We do not believe that
requiring our clients to collectively maintain at least $10 million of those assets at Schwab in order to
avoid paying Schwab quarterly service fees presents a material conflict of interest.

Aggregation of Purchase or Sale

We perform investment management services for various clients. There are occasions on which
portfolio transactions may be executed as part of concurrent authorizations to purchase or sell the same
security for numerous accounts served by our firm, which involve accounts with similar investment
objectives. Although such concurrent authorizations potentially could be either advantageous or
disadvantageous to any one or more particular accounts, they are affected only when we believe that to
do so will be in the best interest of the effected accounts. When such concurrent authorizations occur,
the objective is to allocate the executions in a manner which is deemed equitable to the accounts
involved. In any given situation, we attempt to allocate trade executions in the most equitable manner
possible, taking into consideration client objectives, current asset allocation and availability of funds
using price averaging, proration and consistently non-arbitrary methods of allocation.

Item 13: Review of Accounts or Financial Plans

We review accounts on at least a quarterly basis for our clients subscribing to our Financial Planning
& Portfolio Management services. The nature of these reviews is to learn whether clients’ accounts
are in line with their investment objectives, appropriately positioned based on market conditions,
and investment policies, if applicable. We do not provide written reports to clients, unless asked to
do so. Verbal reports to clients take place on at least an annual basis when we contact clients.

Investment adviser representatives of our firm will conduct reviews. We may review client accounts
more frequently than described above. Among the factors which may trigger an off-cycle review are
major market or economic events, the client’s life events, requests by the client, etc.

Item 14: Client Referrals & Other Compensation

We receive an economic benefit from Schwab in the form of the support products and services it
makes available to us and other independent investment advisors that have their clients maintain
accounts at Schwab. These products and services, how they benefit us, and the related conflicts of
interest are described above (see Item 12 — Brokerage Practices). The availability to us of Schwab’s
products and services is not based on us giving particular investment advice, such as buying
particular securities for our clients.

ADV Part 2 - Firm Brochure Page 13 Affinity Capital Advisors LLC




We do not pay referral fees (non-commission based) to independent solicitors (non-registered
representatives) for the referral of their clients to our firm in accordance with Rule 206 (4)-3 of the
Investment Advisers Act of 1940.

Item 15: Custod

All of our clients receive account statements directly from their qualified custodians at least quarterly
upon opening of an account. If our firm decides to also send account statements to clients, such notice
and account statements include a legend that recommends that the client compare the account
statements received from the qualified custodian with those received from our firm.

Through Mr. Kenmore’s ownership of First Gen, LLC and the investment of client assets, our firm is
deemed to have custody of the assets held by First Gen, LLC. Clients are encouraged to raise any
questions with us about the custody, safety or security of their assets and our custodial
recommendations.

The SEC issued a no-action letter (“Letter”) with respect to the Rule 206(4)-2 (“Custody Rule”) under
the Investment Advisers Act of 1940 (“Advisers Act”). The letter provided guidance on the Custody
Rule as well as clarified that an adviser who has the power to disburse client funds to a third party
under a standing letter of instruction (“SLOA”) is deemed to have custody. As such, our firm has
adopted the following safeguards in conjunction with our custodian:

o The client provides an instruction to the qualified custodian, in writing, that includes
the client’s signature, the third party’s name, and either the third party’s address or the
third party’s account number at a custodian to which the transfer should be directed.

e The client authorizes the investment adviser, in writing, either on the qualified
custodian’s form or separately, to direct transfers to the third party either on a specified
schedule or from time to time.

e The client’s qualified custodian performs appropriate verification of the instruction,
such as a signature review or other method to verify the client’s authorization, and
provides a transfer of funds notice to the client promptly after each transfer.

o The client has the ability to terminate or change the instruction to the client’s qualified
custodian.

o The investment adviser has no authority or ability to designate or change the identity
of the third party, the address, or any other information about the third party contained
in the client’s instruction.

e The investment adviser maintains records showing that the third party is not a related
party of the investment adviser or located at the same address as the investment
adviser.

e The client’s qualified custodian sends the client, in writing, an initial notice confirming
the instruction and an annual notice reconfirming the instruction.

Item 16: Investment Discretion

Clients provide our firm with investment discretion on their behalf, pursuant to an executed
investment advisory client agreement. By granting investment discretion, we are authorized to
execute securities transactions, which securities are bought and sold and the total amount to be
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bought and sold. Limitations may be imposed by the client in the form of specific constraints on any
of these areas of discretion with our firm’s written acknowledgement.

Item 17: Voting Client Securities

Our firm may accept authority to vote client securities when clients elect to provide the authority. In
the absence of specific voting guidelines from a client, our firm will vote proxies in a manner that is
in the best interest of the client, which may result in different voting results for proxies for the same
issuer. Our firm shall consider only those factors that relate to the client's investment or dictated by
the client's written instructions, including how its vote will economically impact and affect the value
of the client's investment (keeping in mind that, after conducting an appropriate cost-benefit
analysis, not voting at all on a presented proposal may be in the best interest of the client). Our firm
will vote client in accordance with the following policies is in the best interests of its clients:

Voting Policies for Routine Items

e Qur firm will generally vote for the election of directors (where no corporate governance
issues are implicated).

e Qur firm will generally vote for the selection of independent auditors.

e QOur firm will generally vote for increases in or reclassification of common stock.

e Our firm will generally vote for management recommendations adding or amending
indemnification provisions in charter or by-laws.

e Our firm will generally vote for changes in the board of directors.

e Qur firm will generally vote for outside director compensation.

e Qur firm will generally vote for proposals that maintain or strengthen the shared interests of
shareholders and management.

e Qur firm will generally vote for proposals that increase shareholder value.

e Qur firm will generally vote for proposals that will maintain or increase shareholder influence
over the issuer's board of directors and management.

e Qur firm will generally vote for proposals that maintain or increase the rights of shareholders.

Voting Policies for Non-Routine & Conflict of Interest Items
e Our firm will generally vote for management proposals for merger or reorganization if the
transaction appears to offer fair value. Our firm will generally vote against shareholder
resolutions that consider non-financial impacts of mergers.
e QOur firm will generally vote against anti-greenmail provisions.

General Voting Policy

If the proxy includes a Routine Item that implicates corporate governance changes, a Non-Routine
Item where no specific policy applies or a Conflict of Interest Item where no specific policy applies,
then our firm may engage an independent third party to determine how the proxies should be voted.

In voting on each and every issue, our firm shall vote in a prudent and timely fashion and only after
a careful evaluation of the issue(s) presented on the ballot.

In exercising its voting discretion, our firm shall avoid any direct or indirect conflict of interest raised
by such voting decision. Our firm will provide adequate disclosure to the client if any substantive
aspect or foreseeable result of the subject matter to be voted upon raises an actual or potential
conflict of interest to our firm or:
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e Any affiliate of our firm. For purposes of these Proxy Voting Policies and Procedures, an
affiliate means: (1) Any person directly, or indirectly through one or more intermediaries,
controlling, controlled by or under common control with our firm; (2) Any officer, director,
principal, partner, employer, or direct or indirect beneficial owner of any 10% or greater
equity or voting interest of our firm; or (3) Any other person for which a person described in
clause (ii) acts in any such capacity;

e Any issuer of a security for which our firm (or any affiliate of our firm) acts as a sponsor,
advisor, manager, custodian, distributor, underwriter, broker, or other similar capacity; or

e Any person with whom our firm (or any affiliate of our firm) has an existing, material contract
or business relationship that was not entered into in the ordinary course of our firm (or its
affiliate's) business.

(Each of the above persons being an "Interested Person.")

After informing the client of any potential conflict of interest, our firm will take other appropriate
action as required under these Proxy Voting Policies and Procedures, as provided below.

Our firm shall keep certain records required by applicable law in connection with its proxy voting
activities for clients and shall provide proxy-voting information to clients upon their written or oral
request.

Consistent with SEC Rule 206(4)-6, as amended, our firm shall take reasonable measures to inform
its clients of (1) its proxy voting policies and procedures, and (2) the process or procedures clients
must follow to obtain information regarding how our firm voted with respect to assets held in their
accounts. This information may be provided to clients through our firm’s Form ADV (Part 2)
disclosure or by separate notice to the client (or in the case of an employee benefit plan, the plan's
trustee or other fiduciaries).

Item 18: Financial Information

We are not required to provide financial information in this Brochure because we do not require the
prepayment of more than $1,200 in fees and six or more months in advance and we do not have a
financial condition or commitment that impairs our ability to meet contractual and fiduciary
obligations to clients. Our firm has never been the subject of a bankruptcy proceeding.
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