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Material Changes

Material Changes since the Last UpdateNo material changes were made since the prior annual amendment to ourFirm Brochure on March 18, 2014.
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Advisory Business

Firm DescriptionCFF is a Massachusetts company founded in 1989. CFF provides investmentmanagement services to funeral homes, cemeteries and monumentcompanies, which have pre-need funding obligations as a result of their saleof pre-paid funeral services or related merchandise, or perpetual carefunding obligations.In addition to its investment management services, CFF promotes insurancefor those client funeral homes who wish to use an insurance product to fundindividual funeral contracts. CFF also provides administration and sub-accounting services to its advisory clients with respect to their escrowaccounts.
Principal OwnersMark C. Mannix (CRD# 2593931) is the sole shareholder of CFF and owns100% of its stock.
Types of Advisory ServicesCFF offers investment management and trust administration services tofuneral homes, cemeteries and monument companies.  All client assets areinvested in one of five investment strategies offered by CFF, or in individualinsurance annuities.  The five investment strategies offered by CFF are calledthe Conservative Income Strategy, the Moderate Income Strategy, theConservative Growth & Income Strategy, the Moderate Growth & IncomeStrategy, and the Long-Term Growth & Income Strategy.The Conservative Income Strategy follows a passive management strategyand typically invests 100% of its assets in U.S. Treasury Bonds, which aretypically held to maturity with the objective of providing security of principalwhile out-pacing inflation and offsetting rising costs of funeral services.The Moderate Income Strategy (75%/25%), Conservative Growth & IncomeStrategy (65%/35%), Moderate Growth & Income Strategy (50%/50%), andLong-Term Growth & Income Strategy (35%/65%) invest in mutual fundportfolios that, in turn, primarily invest in bonds and dividend producingstocks, based on the approximate respective percentages noted above. Allfour of these investment strategies have the goal of generating income andlong-term growth of capital.  The Moderate Income Strategy andConservative Growth & Income Strategy, however, focus more on income
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generation, while the Moderate Growth & Income Strategy and Long-TermGrowth & Income Strategy focus more on growth of capital. Furthermore, allfour of these investment strategies are sub-advised by Wells Fargo Advisors,LLC (S.E.C. File No. 801-37967, CRD No. 19616), which has the discretionaryauthority to manage those assets within set guidelines established by CFF.CFF provides investment advice tailored to the particular needs of its clientsby recommending appropriate investments in one or more of CFF’sinvestment strategies and/or by recommending an appropriate insuranceproduct. As CFF’s advisory clients are generally subject to state laws thatrestrict the types of investments that they can make, advisory clients arepermitted to impose restrictions on the types of investments that can bemade by CFF on their behalf in their advisory agreements with CFF.
Tax PreparationCFF prepares, distributes, and files tax returns and forms as required by theIRS on behalf of its clients relating to those accounts under CFF’s investmentmanagement.

Assets under ManagementAs of January 31, 2015, CFF had approximately $_______ of assets undermanagement belonging to ___ clients. Currently, all assets are managed on adiscretionary basis.
Fees and Compensation

DescriptionThe specific manner in which fees are charged by CFF is established in aclient’s Funeral Services Escrow Agreement or Cemetery Escrow Agreementwith CFF.
Management Fees Charged by CFFCFF earns a fee based on a percentage of assets under management, which isdirectly deducted from client assets in arrears. Management fees areprorated for each capital contribution and withdrawal made during theapplicable month (with the exception of de minimis contributions andwithdrawals as determined solely and exclusively by CFF). Accountsinitiated or terminated during a month will be charged a prorated fee.
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Account fees for Funeral Services Escrow Agreements vary based on theclient’s assets under management and are billed monthly based on theclient’s portfolio value at the completion of the prior full billing month. Thefee ranges are as follows:
Assets Under Management Fee Percentage*$0 to $650,000 1.15%$650,001 and above 1.00%

* Except for clients domiciled in New York, where the fee is set at 0.75% ofassets under management.CFF may, in its sole discretion, offer introductory rates that vary from the feeschedule above when entering new markets, but the foregoing fee schedule isnot negotiable.Account fees for Cemetery Escrow Agreements are equal to 1.10% of theamount of assets under management and are billed monthly based on theclient’s portfolio value at the completion of the prior full billing month.  Thefee for Cemetery Escrow Agreements is not negotiable.
Compensation from the Sale of InsuranceCFF receives a commission over-ride, in lieu of an ongoing asset-based fee, onthe sale of insurance products to clients who wish to use those types ofproducts to fund their obligations under pre-need service agreements ormerchandise sales.  The receipt of these commissions may present a conflictof interest in that it creates an incentive for CFF to recommend investmentproducts based on the receipt of commissions rather than the needs of theclient. Clients have the option to purchase insurance products that CFFrecommends through other brokers or agents that are not affiliated with CFF.

Other Fees & ExpensesThere are expenses and fees payable to the trustee/escrow agent, which aredisclosed in the Funeral Services Escrow Agreement and/or CemeteryEscrow Agreement. Clients are also charged incidental fees such as postagefor tax documents that CFF sends out. Additionally, upon termination, clientsare charged for any costs that arise as a result of the termination of theagreement. Fees relating to the annual audits of the escrow trust accountsthat invest in CFF’s investment strategies are paid from the respectiveescrow trust accounts’ assets.CFF’s fees are exclusive of brokerage commissions, transaction fees, andother related costs and expenses which shall be incurred by the client.



- 4 -Cooperative Funeral Fund, Inc.

Clients may incur certain charges imposed by custodians, brokers, third-party investment managers and other third parties such as management fees,custodial fees, deferred sales charges, transfer taxes, wire transfer andelectronic fund transfer fees, and other fees and taxes on brokerage accountsand securities transactions. Mutual funds and exchange traded funds alsocharge internal management fees, which are disclosed in a fund’s prospectus.Brokerage firms may charge a mark-up or mark-down for the purchase of USTreasury Bonds. Such charges, fees and commissions are exclusive of and inaddition to CFF’s fee.Please refer to the section below titled “Brokerage Practices - SelectingBrokerage Firms” for additional information relating to brokerage and othertransaction costs.
Termination of AgreementA client of CFF may terminate any of the aforementioned agreements at anytime by notifying CFF in writing. Generally, a client may terminate anagreement by giving sixty (60) days’ prior written notice to CFF and theEscrow Agent.  The sixty day period will begin at the time CFF receives suchnotice.  During the sixty day period, the funds in the terminating client’saccount will be transferred to a money market fund determined by theEscrow Agent. The Client will incur any costs imposed by the money marketfund. Should the termination require liquidation of securities, CFF isrequired to select for liquidation those securities which are closest to marketyields. Clients may incur liquidation losses depending on the financialmarket place and the size of withdrawal.At termination, fees payable to CFF will be billed on a pro rata basis for theportion of the month completed.
Performance-Based FeesCurrently, CFF does not charge any fees based on a share of the capital gainson or capital appreciation of the assets of a client.
Types of Clients

DescriptionCFF provides investment advice to funeral homes, cemeteries and monumentcompanies. Client relationships vary in scope and length of service.
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Account RequirementsCurrently, CFF does not have any requirements for opening or maintainingaccounts and does not impose a minimum account size for its clients.
Methods of Analysis, Investment Strategies and Risk of
Loss

Methods of AnalysisCFF uses both quantitative and qualitative research to identify its bondinvestments for the Conservative Income Strategy.  CFF may use charting,fundamental analysis, technical analysis, cyclical analysis, financialnewspapers and magazines, inspections of Treasury reports, and researchmaterials to determine the investments CFF will recommend.
Investment StrategyWith respect to the Conservative Income Strategy, CFF primarily invests inUnited States Treasury Bonds. CFF employs a passive management style andholds the bonds to maturity once they are selected. CFF values these bondson a “held to maturity” basis. CFF believes that this approach will providethe best returns for each funeral home client without the peaks and valleys ofmarket rate fluctuations.The Moderate Income Strategy targets a portfolio mix of 70%-75% bonds,generally U.S. Treasury Securities and corporate investment grade bonds ofvaried durations and yields, 20%-25% equities, with an emphasis ondividend production, and a small cash alternatives balance.  Exposure tobonds and equities is obtained through investment in mutual funds.The Conservative Growth & Income Strategy targets a portfolio mix of 60%-65% bonds, generally U.S. Treasury Securities and corporate investmentgrade bonds of varied durations and yields, 30%-35% domestic andinternational equities, with an emphasis on dividend production, and a smallcash alternatives balance.  Exposure to bonds and equities is also obtainedthrough investment in mutual funds.The Moderate Growth & Income Strategy targets a portfolio mix of 40%-50%bonds, generally U.S. Treasury Securities and corporate investment gradebonds of varied durations and yields, 40%-50% domestic and internationalequities, with an emphasis on dividend production, and a small cashalternatives balance. Exposure to bonds and equities is also obtainedthrough investment in mutual funds.
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The Long-Term Growth & Income Strategy targets a portfolio mix of 25%-35% bonds, generally U.S. Treasury Securities and corporate investmentgrade bonds of varied durations and yields, 55%-65% domestic andinternational equities, with an emphasis on dividend production, and a smallcash alternatives balance.  Exposure to bonds and equities is also obtainedthrough investment in mutual funds.
Risk of LossInvesting involves risk of loss that all clients should be prepared to bear.CFF’s investment approach aims to keep the risk of loss in mind. Clientsinvested in the Conservative Income Strategy face the following investmentrisks.  Such list, however, is not meant to be a complete description of theserisks or of all risks that clients face when investing in this strategy.

 Call Risk: Bonds may be subject to call risk, which is the risk thatthe issuer will redeem the debt at its option, fully or partially,before the scheduled maturity date.
 Credit Risk: This is the risk that the issuer might be unable tomake interest and/or principal payments on a timely basis.
 Inflation Risk:  When any type of inflation is present, a dollar todaywill not buy as much as a dollar next year, because purchasingpower is eroding at the rate of inflation.
 Interest-Rate Risk:  Fluctuations in interest rates may causeinvestment prices to fluctuate.  For example, when interest ratesrise, yields on existing bonds become less attractive, causing theirmarket values to decline.
 Liquidity Risk:  Liquidity is the ability to readily convert aninvestment into cash.  Generally, assets are more liquid if manytraders are interested in a standardized product.  For example,Treasury Bills are highly liquid, while real estate properties arenot.
 Market Risk:  The price of a security, bond, or mutual fund maydrop in reaction to tangible and intangible events and conditions.This type of risk is caused by external factors independent of asecurity’s particular underlying circumstances.  For example,political, economic and social conditions may trigger marketevents.
 Personnel Risk: CFF is heavily dependent on the activities,judgment and availability of Mark Mannix. CFF, however, has
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contingency plans in the event of Mr. Mannix's short or long termabsence.
 Reinvestment Risk:  This is the risk that future proceeds frominvestments may have to be reinvested at a potentially lower rateof return (i.e. interest rate).  This primarily relates to fixed incomesecurities.
 U.S. Treasury Securities Risk: U.S. Treasury securities are issuedand guaranteed by the U.S. government and, if held to maturity,offer a fixed rate of return and guaranteed principal value. U.S.government bonds are guaranteed as to the timely payment ofprincipal and interest; however, these securities are subject tomarket risk if sold prior to maturity.

In addition to the above risks, clients investing in the Moderate IncomeStrategy, Conservative Growth & Income Strategy, Moderate Growth &Income Strategy, and Long-Term Growth & Income Strategy face thefollowing additional risks. This list of additional risks, however, is not meantto be a complete description of these risks or of all risks that clients facewhen investing in these strategies.
 Bond Funds: Bond funds generally have higher risks than moneymarket funds, largely because they typically pursue strategiesaimed at producing higher yields. Unlike money market funds, theSEC’s rules do not restrict bond funds to high‐quality or short‐term investments. Because there are many different types ofbonds, bond funds can vary dramatically in their risks andrewards. Some of the risks associated with bond funds includecredit risk, interest rate risk, and prepayment risk.
 Business Risk:  These risks are associated with a particularindustry or a particular company within an industry.  For example,some oil companies must find, drill for, and then refine oil, alengthy process, before they can generate a profit.   They carry ahigher risk of profitability than an electric company, whichgenerates its income from a steady stream of customers who buyelectricity no matter what the economic environment is like.
 Currency Risk:  Overseas investments are subject to fluctuations inthe value of the dollar against the currency of the investment’soriginating country.  This is also referred to as exchange rate risk.
 Equity Risk: The risk that stocks and other equity securitiesgenerally fluctuate in value more than bonds and may decline invalue over short or extended periods based on changes in acompany’s financial condition and in overall market economic andpolitical conditions.
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 Financial Risk:  Excessive borrowing to finance an issuer’soperations increases the risk associated with the investmentbecause the company must meet the terms of its obligations ingood times and bad.  During periods of financial stress, theinability to meet loan obligations may result in bankruptcy and/ora declining market value.
 Foreign Market Risk:  The securities markets of many foreigncountries, including emerging countries, have substantially lesstrading volume than the securities markets of the United States,and securities of some foreign companies are less liquid and morevolatile than securities of comparable U.S. companies.  As a result,foreign securities markets may be subject to greater influence byadverse events generally affecting the market, by large investors’trading significant blocks of securities, or by large dispositions ofsecurities, than as it is in the United States.  The limited liquidity ofsome foreign markets may also have an impact on the ability toacquire or dispose of securities at the desired price and time.Further, many foreign governments are less stable than that of theUnited States.  There can be no assurance that any significant,sustained instability would not increase the risks of investing inthe securities markets of certain countries.
 Stock Funds: Although a stock fund’s value can rise and fallquickly (and dramatically) over the short term, historically stockshave performed better over the long term than other types ofinvestments—including corporate bonds, government bonds, andtreasury securities. Overall “market risk” poses the greatestpotential danger for investors in stocks funds. Stock prices canfluctuate for a broad range of reasons—such as the overallstrength of the economy or demand for particular products orservices.
 Price Volatility Risk: The risk that the value of the investmentportfolio will change as the prices of its investments go up ordown.
 Securities Selection Risk: The risk that the securities in theinvestment portfolio will underperform other accounts or fundsinvesting in the same asset class or benchmarks that arerepresentative of the asset class because of the choice of securities.
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Disciplinary InformationNeither CFF nor any of its related persons have been the subject of any legalor disciplinary event that would be material to your evaluation of ouradvisory business and services or the integrity of CFF’s management.
Other Financial Industry Activities and Affiliations

Financial Industry ActivitiesCFF has no other financial industry activities other than its activities as aninvestment adviser, administrator and sub-accountant.
Relationships and ArrangementsNeither CFF nor any of its management persons have any affiliations,relationships or arrangements with municipal securities dealers, governmentsecurities dealers, futures commission merchants, commodity pooloperators, commodity trading advisors, banks, accountants or accountingfirms, lawyers or law firms, pension consultants, real estate brokers ordealers, or the sponsors or syndicators of limited partnerships.All client funds are held in escrow trust accounts, the proceeds of which areinvested in one of the five investment strategies offered by CFF. First StateTrust Company, a Delaware based trust company, serves as co-trustee or co-escrow agent (depending on language in applicable state law) and Citibank N.A., also serves as co-trustee or co-escrow agent (depending on language inapplicable state law) for these accounts. CFF is not affiliated with First StateTrust Company or Citibank N.A.Additionally, Wells Fargo Advisors, LLC, a registered investment adviser andbroker-dealer, provides sub-advisory and brokerage services for theModerate Income Strategy, Conservative Growth & Income Strategy,Moderate Growth & Income Strategy, and Long-Term Growth & IncomeStrategy and has been delegated the discretionary authority to manage thoseassets pursuant to investment guidelines provided by CFF. CFF is notaffiliated with Wells Fargo Advisors, LLC, but pays them a sub-advisory feeout of the management fee received by CFF. Additionally, CFF utilizes thebrokerage services of Wells Fargo Advisors, LLC to execute transactions onbehalf of client accounts invested in the Conservative Income Strategy.CFF and Mark Mannix are licensed to sell insurance products on behalf ofNational Guardian Life Insurance Company and they may offer theseproducts and services to clients as an option to meet their pre-need funeral
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services or merchandise obligations. The receipt by CFF or Mark Mannix ofcommissions from the sale of these insurance products may present aconflict of interest in that it creates an incentive for CFF to recommendinvestment products based on the receipt of commissions rather than theneeds of the client.
Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

Code of EthicsCFF has adopted a Code of Ethics for all of its supervised persons thatdescribe CFF’s standard of business conduct and fiduciary duty to its clients.The Code is based upon the principle that CFF and its supervised personsowe a fiduciary duty to CFF's clients to conduct their affairs, including theirpersonal securities transactions, in such a manner as to avoid (i) servingtheir own personal interests ahead of clients, (ii) taking inappropriateadvantage of their position with CFF, and (iii) any actual or potential conflictsof interest or any abuse of their position of trust and responsibility.The Code of Ethics includes provisions relating to the confidentiality of clientinformation, a prohibition on insider trading, a prohibition on rumormongering, and personal securities trading procedures, among other things.All supervised persons at CFF must acknowledge the terms of the Code ofEthics annually, or as amended.The firm will provide a copy of the Code of Ethics to any client or prospectiveclient upon written request or by contacting CFF at (800) 336-1102.
Participation or Interest in Client Transactions

CFF and its supervised persons may buy or sell securities that are also heldby clients. This may create a potential conflict of interest because CFF or itsemployees may have an incentive to place their orders before those of theclient in order to obtain a better price. CFF’s Code of Ethics addresses thispotential conflict of interest by instituting a standard of business conduct forall supervised persons and by prohibiting supervised persons from effectingany transaction in a security while that security is being actively purchasedor sold for clients or is being considered for purchase or sale for clients.
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Brokerage Practices

Selecting Brokerage FirmsCFF has the authority to determine, without obtaining specific client consent,the securities to be bought or sold, and the broker-dealer to be used toexecute transactions on behalf of clients.  In general, however, CFF uses WellsFargo Advisors, LLC to execute all client transactions. In selecting WellsFargo Advisors, LLC, CFF considered its professional expertise andcompetence, pricing of services, and financial stability.  In addition toexecution services and the sub-advisory services that Wells Fargo Advisors,LLC provides to CFF, for compensation, with respect to the Moderate IncomeStrategy, Conservative Growth & Income Strategy, Moderate Growth &Income Strategy, and Long-Term Growth & Income Strategy, Wells FargoAdvisors, LLC provides CFF with assistance in structuring bond portfolios forthe Conservative Income Strategy. The receipt of this assistance creates anincentive for CFF to allocate client brokerage to Wells Fargo Advisors, LLC,particularly the Conservative Income Strategy’s brokerage, based on CFF’sdesire to continue to receive such assistance rather than based on clients’interest in receiving most favorable execution.On occasion, CFF will engage in cross transactions between advisory clientsand in doing so, has a conflict of interest because it represents both sides ofthe transaction.  Cross transactions are only effected, however, when CFFneeds to liquidate a security to generate cash for one client and the securitybeing liquidated is suitable and appropriate for another advisory client withfunds available to invest. In such situations, CFF does not act as a broker orreceive any compensation other than its usual investment advisory fee.Cross trades are effected at the most recent price for the security as reportedby Bloomberg or at the mid-point between three independent broker quotesfor the security received by CFF.
Best ExecutionCFF reviews its trading activity on a periodic basis to determine whetherCFF’s fiduciary responsibility to obtain “best execution” has been fulfilled.
Soft DollarsOther than assistance in structuring bond portfolios for the ConservativeIncome Strategy, CFF does not receive any research or other products orservices other than execution from a broker-dealer or a third-party inconnection with client transactions.
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Order AggregationCFF does not currently aggregate trade orders. Consequently, some escrowtrust accounts may not get the potential benefit of any average price and maypotentially receive a lower quality execution.
Review of Accounts

Periodic ReviewsCFF reviews each escrow trust account on a periodic basis to assess anddetermine whether their holdings are consistent with the correspondinginvestment strategy’s objectives, guidelines, and/or restrictions as well asany applicable state laws.
Review TriggersEscrow trust accounts will also be reviewed when specific events occur suchas changes in cash levels in the funds, fluctuations in the Treasury market,and new investment information.
Regular ReportsEach month, CFF provides reports in the form of statements to clients andthe designated escrow agent.  The statements are issued by the fifteenth(15th) day of the following month and state the (i) the funds held in escrowon behalf of each client, and (ii) the funds held on behalf of each clientbeneficiary.  CFF maintains records with respect to the Escrow Account andallocates interest earned on any commingled funds as to each client accountheld in escrow as of the end of each month. CFF files tax returns and directspayments from each client account for the payment of any taxes owed bysuch client account. CFF also maintains records indicating the allocatedescrow funds held on behalf of each client beneficiary and at the end of eachmonth allocates income earned with respect to the client beneficiary’saccount to the principal of such client beneficiary’s account.In addition, clients receive written monthly updates.  The written updatesmay include a net worth statement, portfolio statement, tax return (if theclient requests tax preparation services), and a summary of objectives andprogress towards meeting those objectives. Finally, clients may receive othercommunications at least annually.
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Client Referrals and Other CompensationCFF does not currently have any referral arrangements with third-partysolicitors and does not currently anticipate entering into any sucharrangements in the future.
CustodyAll client assets are held in accounts at qualified custodians in the care ofescrow agents. CFF does not hold or maintain custody of any client assets.All client assets are held in escrow trust accounts at First State TrustCompany or in custodial accounts maintained by Wells Fargo Advisors, LLC.
Investment DiscretionCFF receives discretionary authority to manage securities accounts in itsagreements with clients, subject to the following. CFF has the authority todetermine, without obtaining specific client consent, the securities to bebought or sold, and the amount of the securities to be bought or sold. Clientinvestments, however, are generally limited contractually and by state law tothose investments authorized under each state’s relevant statutes. Generally,CFF’s clients are unable to restrict or prohibit transactions or directtransactions for execution through specific brokers or dealers.
Voting Client SecuritiesCFF directly manages the fixed income investments of the ConservativeIncome Strategy and consequently, with respect to those investments, doesnot receive any proxies. Mutual fund investments, however, are managed byWells Fargo Advisors, LLC on a discretionary basis as part of the ModerateIncome Strategy, Conservative Growth & Income Strategy, Moderate Growth& Income Strategy, and Long-Term Growth & Income Strategy. Wells FargoAdvisors, LLC follows their proxy voting policy and procedures with respectto any proxies they receive relating to assets managed under thosestrategies. CFF’s clients do not have the ability to direct how Wells FargoAdvisors, LLC votes those proxies, but can obtain information on how theirproxies were voted by Wells Fargo Advisors, LLC by contacting us at (800)366-1102.As a policy, CFF will not elect on behalf of a client to become a member of aclass to participate in a class action suit.  When CFF receives class actionnotices or materials in the mail, CFF will pass such notice or materials on tothe client or its representative.
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Financial InformationCFF is not subject to any financial condition that impairs our ability to meetour contractual and fiduciary commitments to clients.
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