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Registration No. 333-144453 and 3386943!

PROSPECTUS SUPPLEMENT
(To Prospectus dated December 7, 2007)

1,500,000
Common Units

2YTONEMOR
StoneMor Partners L.P.

Representing Limited Partner Interests

We are selling 1,500,000 of our common units regmésg limited partner interests in us. All of t@mmon units offered pursuant to this
prospectus supplement and the accompanying praspact being sold by u

Our common units are traded on the NASDAQ Globalkgtaunder the symbol “STON.” On September 16, 201® last reported sale
price of our common units on the NASDAQ Global Mavkas $24.55 per uni

You should consider the risks which we have descrdldl in “ Risk Factors” beginning on page S-15 of this prospectus supplemt and in
the documents incorporated by reference in this prspectus supplement before buying our common units.

Per Common Unil Total
Public offering price $ 24.0( $36,000,00
Underwriting discoun $ 1.1C $ 1,650,001
Proceeds, before expenses, t( $ 22.9( $34,350,00

The underwriter may purchase up to an additiond@,2R0 common units from us at the public offeririgey less the underwriting
discount, within 30 days from the date of this pexgus supplement to cover over-allotments, if any.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus supplement or the acampanying prospectus to which it relates is truthfllor complete. Any representatior
to the contrary is a criminal offense.

The underwriter expects to deliver the common uaifmurchasers on or about September 22, 2010.

RAYMOND JAMES

The date of this prospectus supplement is Septemb#&6, 2010.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing information to you about this offering of our common units in two parts. The first pat is this prospectus
supplement, which provides the specific details regding this offering. The second part is the accomamying prospectus, which provide:
general information. Generally, when we refer to tlis “prospectus,” we are referring to both documentsombined, as well as to the
documents incorporated by reference in this prospéas supplement and the accompanying prospectus. Serof the information in the
accompanying prospectus may not apply to this offémg. If information in this prospectus supplement § inconsistent with the
accompanying prospectus, you should rely on this pspectus supplement.

Any statement made in this prospectus or in a docuemt incorporated or deemed to be incorporated by rerence into this
prospectus will be deemed to be modified or superded for purposes of this prospectus to the extenhat a statement contained in this
prospectus or in any other subsequently filed docuent that is also incorporated by reference into thd prospectus modifies or
supersedes that statement. Any statement so modiier superseded will not be deemed, except as sodifeed or superseded, to
constitute a part of this prospectus. The sectionsaptioned “Where You Can Find More Information” and “Information Regarding
Forward-Looking Statements” in the accompanying bas prospectus are superseded in their entirety by ghsimilarly titled sections
included in this prospectus supplement.

You should rely only on the information contained m or incorporated by reference in this prospectusgpplement and the
accompanying prospectus. We have not, and the underiter has not, authorized anyone to provide you wh information that is
different from that contained in this prospectus spplement and the accompanying prospectus. If anyorgrovides you with different or
inconsistent information, you should not rely on it We are offering to sell common units and seekingffers to buy common units only in
jurisdictions where offers and sales are permittedYou should assume that the information appearingn this prospectus supplement an
the accompanying prospectus, as well as informatiome previously filed with the Securities and Exchage Commission, or the SEC, an
incorporated herein by reference, is accurate onlgs of their respective dates or on other dates whiare specified in those documents,
regardless of the time of delivery of this prospects supplement or of any sale of the common units.u®business, financial condition,
results of operations and prospects may have chargjsince those dates.
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FORWARD-LOOKING STATEMENTS
Some statements contained or incorporated by meferim this prospectus supplement, including, lmtifimited to, information regarding
the status and progress of our operating actiyitiesplans and objectives of our management, gstsoms regarding our future performance
and plans, and any financial guidance providedaward-looking statements. The words “believe,"dyi “will,” “estimate,” “continue,”
“anticipate,” “intend,” “project,” “expect,” “predit” and similar expressions identify these forwlrdking statements. Our actual results of
operations could differ materially from those exgzed or implied by forward-looking statements ciotd in or incorporated by reference in

this prospectus supplement. Important factorsebatd cause or contribute to such differences thelihose factors discussed in “Risk Factors”
and elsewhere in this prospectus supplement andoitiements incorporated by reference herein, asasehe following:

* uncertainties associated with future revenue aneimge growth

* the effect of the current economic downtt

» the impact of our significant leverage on our ofiagaplans;

e our ability to service our debt and pay distribos¢

 the decline in the fair value of certain equity aleit securities held in our trus

* our ability to attract, train and retain an adequaimber of sales peop

¢ uncertainties associated with the volume and tinoingre-need sales of cemetery services and prod

* increased use of crematic

¢ changes in the political or regulatory environmeimsluding potential changes in tax accounting toting policies

¢ our ability to successfully implement a stratedenprelating to operating improvement, strong déshis and further deleveragin

* uncertainties associated with the integration erahticipated benefits of our recent acquisitioms$ @ny future acquisition

e our ability to complete and fund additional accinsis;

¢ various other uncertainties associated with théhdegre industry and our operations in particudad

» other risks set forth i“Risk Factor” in this prospectus supplement and in our AnnualoRegn Form 1-K for the fiscal year ende
December 31, 2009 filed with the SEC on March T8,& or the 2009 Form 10-K, our Quarterly ReporFonm 10-Q for the fiscal
guarter ended March 31, 2010 filed with the SEC NI@y2010, or the First Quarter 2010 Form 10-Q,Quarterly Report on Form
10-Q/A for the fiscal quarter ended June 30, 20i#@ fvith the SEC September 13, 2010, or the Se€unarter 2010 Form 10-Q/A,
each of which is incorporated herein by referel

Forward-looking statements contained or incorparétereference in this prospectus supplement ptesernviews only as of the date of

this prospectus supplement. Except as requiredriappgicable law, we do not intend to issue updatexerning any revisions of our views to
reflect events or circumstances occurring afterdidtte of this prospectus supplement. See “WhereGauFind More Information.”

S1
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SUMMARY

This summary highlights information about our besis and about this offering contained elsewhethigprospectus supplement
does not contain all of the information that yowsld consider before making an investment decisfom. should read this entire
prospectus supplement and the accompanying praspext well as the documents incorporated by raferdrerein and therein in the
entirety, including the risk factors and our fingalcstatements and related notes, before makingne@stment decision. You should
carefully consider the information set forth undRisk Factors” beginning on page S-15 of this presfus supplement about important
risks that you should consider before buying comonts in this offering.

In this prospectus supplement, unless the contbetrwise requires, references to “we,” “us” or “bare to StoneMor Partners L.P.,
its subsidiaries and its general partner, colletfivReferences to “underwriter” refer to Raymoadés & Associates, Inc.

StoneMor Partners

We are the third largest owner and operator of ¢erigs in the United States. As of June 30, 20opperated 252 cemeteries. We
own 236 of these cemeteries, and we operate thaimarg 16 under long-term agreements. As of Jun300, we also owned and
operated 63 funeral homes. Twenty-six of theseralr@mes are located on the grounds of the cerestere own.

We were formed as a Delaware limited partnershifydril 2004. Unlike certain of our competitors thaae not treated as partnerst
for federal income tax purposes, our primary bussrabjective is to increase distributable cash fheer time for our unitholders. We aim
to set unitholder distributions at a level that bansustained over time, while maintaining resossedficient for the ongoing stability and
growth of our business.

We are the only one of the four publicly-traded W&athcare companies that derives a majoritysakitenue from cemetery
operations rather than funeral home services.drstk months ended June 30, 2010, our total re\seweee approximately $89.4 million.

The cemetery products and services that we sélldeche following:

Interment Rights Merchandise Services
e burial lots e burial vaults * installation of burial vault
* lawn crypts e casket: * installation of casket
* mausoleum crypts e grave markers and grave marker * installation of other cemetery
bases merchandisi
e cremation niche * memorials e other service item

* perpetual care righ

We sell these products and services both at the diindleath, which we refer to as at-need, and poitine time of death, which we
refer to as pre-need. We market our products arvices through an experienced staff of commissics®des representatives. We had
approximately 721 of these representatives on agfff June 30, 2010. Our sales of real propertyuding burial lots (with and without
installed vaults), lawn and mausoleum crypts aednation niches, generate qualifying income sufficfer us to be treated as a
partnership for federal income tax purposes.

S-2
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In 2009, we performed 37,782 burials and sold 25j8ferment rights (net of cancellations). Basedruthe ratio of the number
interment rights sold to total spaces availabl®etember 31, 2009 our cemeteries had a weightedge estimated remaining sales life
of 226 years. In the first six-months of 2010, veefprmed 19,401 burials and sold 14,037 intermigiits (net of cancellations). We do
not believe that there has been any material chientie weighted average estimated remaining $ifdesince December 31, 2009.

Our cemetery properties are located in Alabamafd®aia, Colorado, Delaware, Georgia, lllinois, lada, lowa, Kansas, Kentucky,
Maryland, Michigan, Missouri, New Jersey, North @ara, Ohio, Oregon, Pennsylvania, Puerto Rico,d@hisland, South Carolina,
Tennessee, Virginia, Washington and West Virgima&009 and in the six months ended June 30, 20li0cemetery revenues accounted
for approximately 87.1% and 87.0% of our total rawes, respectively.

Our primary funeral home products are caskets aladed items. Our funeral home services includegbation, the removal and
preparation of remains, and the use of funeral hfaiéties for visitation and prayer services.

Our 63 funeral homes are located in Alabama, Arkan€alifornia, Florida, lllinois, Kansas, Marylamdissouri, Ohio, Oregon,
Pennsylvania, Puerto Rico, South Carolina, Tenmed4eginia, Washington and West Virginia. In 20&8d in the six months ended
June 30, 2010, our funeral home revenues accofmtegproximately 12.9% and 12.1% of our total rawes, respectively.

Competitive Strengths
We believe that the following competitive strengtiesitribute to our position as a leading cemetgsrator:

Long-lived and Geographically Diverse Cemeteriéde have a large portfolio of cemetery propertiesicv will enable us to offer
cemetery products and services in the markets we $er many years. Because we operate cemeteriasiltiple states, we have not
historically been materially affected by localizscbnomic downturns or changes in laws regulatimgetery operations in any one state.
Our portfolio consists of 236 cemetery propertiéh\a total of more than 9,800 acres as of DecerBbeP009. Our cemeteries have an
aggregated weighted average remaining sales lid2@fyears based upon interment spaces sold in 20@8dition, we increase capacity
in our cemeteries by building mausoleum cryptslamah crypts as the number of unsold lots decreases.

Highly Trained and Professional Sales ForceOur highly trained and professional sales fordiéskey to our success in executing
our pre-need sales strategy. We had approximagdyc@mmissioned sales representatives as of Jyrzd 0.

Ability to Successfully Execute and Integrate Acgitions. Our acquisitions have been based on targeted guédethat include
projected cash flow and profitability, location rit@ge and reputation, physical size, market valug volume of pre-need business. We
believe our targeted approach, combined with ouragament team'’s industry contacts and experienit@low us to continue to
maintain a competitive advantage in executing ateprating acquisitions. Since inception, we hawxessfully acquired and integrated
an additional 129 cemeteries and 59 funeral homtesour operations.

S-3
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Diversified Product Mix. Our mix of preneed cemetery merchandise and services -need cemetery and funeral ho
merchandise and services represents a diversifatlipt mix and allows us to provide customers witomprehensive product offering.
These products and services provide us with a pcesia the major segments of the death care industr

Operating Efficiencies Attributable to Our SizeDue to our size, we are able to generate econashigsale and operating
efficiencies. These include shared best practitéisd area of pre-need marketing, lower purchasirsgs for cemetery and funeral home
merchandise through volume purchasing, lower oprgr@xpenses through centralized administrativetions, shared maintenance
equipment and personnel and more effective stratagd financial planning. As a result, we are ableompete favorably in the areas we
serve and to potentially improve the profitabilitiycemetery operations we acquire.

Oversight and Management of Trust Assets to PreseBapital and Generate Incomé~Nhile our business model calls for us to
release funds from our merchandise trusts on aglereted basis, at any point in time we will hawggmificant corpus of invested assets.
We have employed an investment strategy that f@cose balanced approach to preserving capitakvg@herating returns in excess of
current inflation rates. We invest the funds heldnierchandise trusts and perpetual care trustsr@stments in intermediate term,
investment grade, fixed income securities, highdyfxed income securities, real estate investntierstts, master limited partnerships and
to a lesser extent, other types of equity secgrdied cash. The funds that are held in trusts areaged by third-party professional
investment managers within specified investmentigjines adopted by the Trust and Compliance Coraeenitf the Board of Directors of
our general partner and standards imposed bylataté®©ur merchandise trusts had an aggregate maaket of approximately $266.9
million as of June 30, 2010. Our perpetual carstérbhad an aggregate market value of approxim&gd$.4 million as of June 30, 2010.

Experienced Management TeanWe believe that we have one of the most experien@thgement teams in the death care
industry, led by Lawrence Miller, our President &tudef Executive Officer, and William R. Shane, @&xecutive Vice President and
Chief Financial Officer, who have extensive ser@wel experience in managing large death care cammpaOur 11 senior officers have
an average industry experience of over 28 years.

Business Strategies

Our primary business objective is to increase ithistable cash flow over time for our unitholderse \Attempt to achieve this
objective by employing the following core strategie

Develop and Maintain a Diversified Revenue Strea@ur business model is constructed so that salenu@s are generated from
pre-need sales of cemetery merchandise and seasossll as at-need sales of cemetery merchandissavices and sales of funeral
home merchandise and services. This diverse revaneem should prove to be more stable over ecanoyeies than a more
concentrated revenue stream.

Sales of pre-need merchandise and services alldwfosus on sales to new customers and salesditiathl merchandise to
existing customers in order to establish a loyat@mer base. These sales tend to generate addljtienaeed sales and at-need sales to
close family members of our pre-need customersh¥¥e developed a sales force and marketing platfteuicated to this revenue
stream. This marketing platform is built aroundedirresponse marketing programs and relationshifgeating. This has improved the
quality of our company generated sales leads which
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in turn has led to improved sales from these sauM& have also established an inside sales degrartmcreate an additional avenue
customers to purchase our products and servicesinBide sales representatives work hantane with their counterparts in the field ¢
their joint efforts have helped to increase the amof sales to each customer.

Sales of at-need cemetery merchandise and seasicefineral home merchandise and services are pleorant to our pre-need
sales program. From a strategic standpoint, th&y @lovide us with a revenue stream that is lessithee to changes in economic cycles
and do not require considerable upfront sales aawtteting resources.

Consistently Review and Improve Operating Efficiees. We have a dedicated senior executive team thatedytinonitors our
operating costs and efficiently executes cost-éomtant and operational improvement strategies. Wiee this team is quick to react to
changes in the marketplace and implement both land-short-term strategies that allow us to meepdmary objective on a continuing
basis.

Purchase Products and Perform Services That Are jgabto Trusting Requirements in Advance of the Ténof Need We are
required by various state laws to deposit a portibfunds that we receive from our pre-need saleemetery merchandise and services
into merchandise trusts to ensure that we will raféicient funds in the future to purchase thesmlpcts and perform these services. In
many cases, we are allowed to release these fumuistfie trust once we have purchased the prodymréormed the service. We have
instituted a program wherein we purchase theseugtedr perform these services in advance of the 6f need, thereby allowing us to
release the funds from trust and relieve ourseb¥éise obligation of trusting any additional fund#is in turn makes cash available to pal
operating expenses, pursue investment opportungtigsice debt and make distributions.

Acquire and Integrate Additional Cemeteries and Feiral Homes. One of our core strategies has been to grow ounéss throug
the acquisition of additional properties. We plarcontinue to evaluate potential acquisitions alehiify properties that we believe
complement our existing portfolio.

Use of Proceeds

We intend to use the net proceeds from this offgaind the related capital contribution by our gahpartner to (i) prepay
approximately $ 22.5 million of the borrowings dateding under our existing acquisition credit féigiand (ii) pay down approximately $
11.8 million of the borrowings outstanding under existing revolving credit facility. If the underiter exercises its option to purchase
additional common units in full, we will use thediibnal net proceeds and related capital contiglouby our general partner to pay down
approximately $ 5.3 million of the borrowings oatstling under our existing revolving credit facili§ee “Use of Proceeds.”

Structure and Management

Our operations are conducted through, and our tipgrassets are owned by, our direct and indirelssisliaries. We have one direct
subsidiary, StoneMor Operating LLC, a limited li#lgicompany that owns equity interests in a numdfesur subsidiary operating
companies.

Our general partner, StoneMor GP LLC, manages perations and activities. Our general partner cha¢seceive any managemen
fee or other compensation in connection with its
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management of our business, but is reimbursedxfeereses that it incurs on our behalf and holdsritice distribution rights in ug
Members of our management hold direct and indirgetests in our general partner.

Our principal executive offices are located at ¥&terans Highway, Suite B, Levittown, Pennsylvalt®®56 and our phone number
is (215) 8262800. Our website is located at http://www.stonegan. Information on the website is not incorpodabg reference into th
prospectus supplement and does not constitutet @fpidiis prospectus supplement.

Recent Developments
Through July of 2010, we completed two acquisitiand executed one long term operating agreement.

In the first acquisition, which was completed a &nd of the first quarter of 2010, we acquirecrdemeteries in Michigan for an
aggregate of $14 million in cash. As part of thguasition, we received merchandise trusts totadipgroximately $46 million, while
assuming only $23 million in merchandise liabiktiat current cost. We also received approximatesyillion in perpetual care trust
funds. While we are not entitled to the corpushef perpetual care trust, we are entitled to thermegenerated by these assets. These
cemeteries conducted approximately 2,400 buria)Do.

In the second acquisition, which was completethatetnd of the second quarter of 2010, we acquitgd eemeteries and five
funeral homes in Indiana, Michigan, and Ohio fraates court-appointed receiverships. We paid aneagde of approximately $10.4
million in cash, issued 303,800 of our common uaitd incurred approximately $4.0 million in debdaiher liabilities to complete this
transaction. In addition, we advanced approximasdl.8 million to fund a combination of merchandisel perpetual care trust shortfalls
These properties conducted approximately 2,50@tsuaind 900 funeral services in 2009.

During July 2010, we executed a long-term operadigigement with the Catholic Archdiocese of Detidiider this agreement, we
will assist in managing and operating the thregdaremeteries owned by the Archdiocese. These eeegetre located in Detroit,
Southfield and Southgate, Michigan.

Concurrent Transactions

Concurrently with the closing of this offering, \mee amending our senior secured debt obligatianssisting of the credit agreem
that provides for our acquisition credit facilitycirevolving credit facility, the note purchaseemgnent relating to our Series B and Serie
C senior secured notes due 2012 and ancillary agmets related thereto. Subject to the closing isfdffering, we expect the amendment
to provide that, upon our prepayment of approximye$e22.5 million of the borrowings outstanding @neur existing acquisition credit
facility and pay down of approximately $ 11.8 nahi of the borrowings outstanding under our existenplving credit facility as
described under “Use of Proceeds,” the maximumeggage principal amount available under our acdaisitredit facility will be
reinstated to $54,125,000. In addition, we expleat the amendments will provide that, upon consutiomaf this offering and the use of
the net proceeds as described under “Use of Pregabd aggregate commitment under each of outiegiacquisition credit facility and
existing revolving credit facility will be increagdoy $875,000, providing us with an acquisitiondiréacility of $55,000,000 and a
revolving credit
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facility of $45,000,000. We expect that both thesaded credit agreement and amended note purchassant will continue to hay
terms and conditions substantially similar to terts and conditions of our existing credit agreemaed note purchase agreement. See
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operation—Liquidity andoal Resources—Long-Term
Debt” included in our Current Report on Form 8-KethSeptember 14, 2010 and the Second QuarterR2irh® 10-Q/A, each of which is
incorporated by reference into this prospectus lempent.

This offering of common units and the related cpibntribution by our general partner, and theafsgroceeds herefrom and the
amendment of our senior secured debt obligatiomsaltectively referred to in this prospectus seppnt as the “Transactions.”
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Organizational Structure

The following diagram depicts our organizationalisture and ownership giving effect to the offeroafgcommon units contemplated
by this prospectus supplement (assuming no exeotite underwriter’s over-allotment option):

e

Other Unitholders

CFsILLC (including
profits imeres Management)
LH?’;"'.: capital ||'|I;,'r:_v{1—|

limited partner inlerest StoneMor GP LLC

limited partoer interess

[
2 r_'ul'u,;.'.||
‘ [\.|r|r|-.'r st |
StoneMor Partners LP
[5341,135 common units
outstanding

T coamesship mterest

StoneMor Operating LLC

LS owwnership interest

Operating Subsidiaries
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Common units offered by us

Common units outstanding after this offering

Use of proceeds

Cash distributions

The Offering

1,500,000 common units or 1,725,000 common unitseifunderwriter exercises in
full its option to purchase an additional 225,00henon units

15,341,135 common units, or 15,566,135 common ifrie underwriter exercises
full its option to purchase an additional 225,00&nenon units

We estimate net proceeds from this offering willapproximately $ 33.6 million,
after deducting underwriting discounts and offeraxgenses ($ 38.8 million if the
underwriter exercises in full its option to purchaslditional common units), plus a
related capital contribution of approximately $ tillion by our general partner to
maintain its 2.0% general partner interest in u8.gbmillion if the underwriter
exercises in full its option to purchase additioc@inmon units)

We intend to use the net proceeds from this offeoihcommon units and the related
contribution by our general partner to:

(i) prepay approximately 22.5 million of the borrowings outstanding under
acquisition credit facility; an

(i) pay down approximately 11.8 million of the borrowings outstanding under
revolving credit facility.

If the underwriter exercises its option to purchadditional common units in full, we
will use the additional net proceeds and relatgutabcontribution by our general
partner to pay down approximately $ 5.3 milliortloé borrowings outstanding under
our revolving credit facility.

Within 45 days after the end of each quarter, vggrithute our available cash from
operations, after we have paid our expenses, funtgdhandise and perpetual care
trusts and established necessary cash reservastholders of record on the
applicable record date. In general, we will pay eagh distributions we make each
quarter in the following manne

* first, 98% to the common units and 2% to our geln@aener, until each common
unit has received a minimum quarterly distributair$0.4625; ant

* second, 98% to all units, pro rata, and 2% to @megal partner, until each unit has
received a distribution of $0.512

S-9
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Issuance of additional uni

Limited voting rights

Limited call right

Estimated ratio of taxable income to distributit

Material tax consequences

If cash distributions per unit exceed $0.5125 in @narter, our general partner v
receive increasing percentages, up to a maximus®#f, of the cash we distribute in
excess of that amount. We refer to these distadbgtin excess of distributions on our
2% general partner interest as incentive distrdmsti For a discussion of our cash
distribution policy, see “Cash Distribution Policy the accompanying prospectus.

We may issue an unlimited number of limited paringrests of any type without tl
approval of the unitholder

Our general partner manages and operates us. Unhékeolders of common stock i
corporation, you will have only limited voting righon matters affecting our busine
You will have no right to elect our general partoeits directors on an annual or
other continuing basis. Our general partner maybeatemoved except by a vote of
the holders of at least 66 3% of the outstanding units, including any units edry
our general partner and its affiliates, voting thge as a single class. After giving
effect to this offering, affiliates of our genepartner will own approximately 17.2%
of the common units. See “Description of the Comramits—Voting Rights” in the
accompanying prospectt

If at any time our general partner and its affdmbwn more than 80% of the
outstanding common units, our general partner asight, but not the obligation, to
purchase all of the remaining common units at eepniot less than the then-current
market price of the common uni

We estimate that if you hold the common units flwat purchase in this offerir
through December 31, 2012, you will be allocatedaac@umulative basis, an amount
of taxable income for that period that will be I¢ésan 80% of the cash distributed to
you with respect to that period. Thereafter, wecidte that the ratio of allocab
taxable income to cash distributions to the unitbad will increase. See “Tax
Consideratior” in this prospectus suppleme

For a discussion of other material federal incoaxeconsequences that may be
relevant to prospective unitholders who are indiaiccitizens or residents of the
United States, see “Tax Considerations” in thisspeztus supplement and “Material
Tax Consideratior” in the accompanying prospect
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Risk factors

NASDAQ Global Market symbc

Conflict of Interes!

You should refer to the section entitl Risk Factor” in this prospectus suppleme
the 2009 Form 10-K, the First Quarter 2010 FornQl@nd the Second Quarter 2010
Form 1(-Q/A for an explanation of certain risks of invegtim our common units

“STON”

Because affiliates of Raymond James & Associates,Will receive more than 5%
the net proceeds of this offering, not includinglerwriting compensation, Raymond
James & Associates, Inc. is deemed to have a ‘icbofi interest"within the meaning
of NASD Rule 2720 of FINRA, or Rule 2720. Howevieecause there is a “bona fide
public market” (as defined in Rule 2720) for ouncoon units, Rule 2720 does not
require that there be a “qualified independent nndeer” (as defined in Rule 2720)
with respect to this offering. Therefore, this oiifg is being conducted in compliance
with Rule 2720. See “Underwriting—Conflicts of Inést” in this prospectus
supplement
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Summary Historical and Consolidated Financial and @erating Data

The following tables present our summary historaral consolidated financial and operating datadHerperiods and as of the dates
indicated. Our summary historical consolidatedriitial data as of and for the years ended Decentheé2®7, 2008 and 2009 are derived
from our audited consolidated financial stateme@ts. audited consolidated financial statementsf &egember 31, 2008 and 2009 and
for the years ended December 31, 2007, 2008 and &@0incorporated by reference into this prosggestypplement. Our summary
historical consolidated financial data as of antttie@ six months ended June 30, 2009 and 2010eaineed from our unaudited condensed
consolidated financial statements. Our unauditeaiensed consolidated financial statements as & 30n2010 and for the six months
ended June 30, 2009 and 2010 are incorporatedidnenee into this prospectus supplement.

In the opinion of our management, our unauditetbhisal consolidated financial statements have l@epared on the same basis al
our audited historical consolidated financial staats and contain all adjustments, consisting oflyormal recurring adjustments,
necessary for a fair presentation of our finangaaition and results of operations for the releysertods.

The results of operations for the interim periodsrzot necessarily indicative of the operating itsdor the entire year or any future
period. The following table should be read in cowfion with “Managemensg’ Discussion and Analysis of Financial Conditiod &esults
of Operations” and the audited and unaudited histbconsolidated financial statements and accoryipgmotes thereto incorporated by
reference into this prospectus supplement.

As of and for the As of and for the
Year Ended Six Months Ended
December 31, June 30,
2007 2008 2009 2009 2010

(dollars in thousands)
Statement of Operations Data:
Cemetery revenue

Merchandise $ 74,50¢ $ 90,96¢ $ 87,83¢ $42,73: $42,82¢

Services 28,545 36,98¢ 36,947 18,77 18,02t

Investment and Othe 31,47¢ 31,62 33,05t 16,86¢ 16,90¢
Funeral home revenue

Merchandise 4,65¢ 9,24¢ 9,701 4,92¢ 4,86:

Services 6,127 14,714 13,66¢ 7,102 6,78¢

Total revenue 145,31 183,44 181,20 90,40( 89,40

Cost of goods sold (exclusive of depreciation sheearately

below):

Perpetual car 3,55¢ 4,32¢ 4,72 2,42¢ 2,357

Merchandise 16,11¢ 18,55¢ 17,12( 8,531 7,42z
Cemetery expens 30,767 41,65! 41,24¢ 19,85! 21,33
Selling expens 29,24¢ 34,80¢ 34,12 16,44 17,08:
General and administrative expel 15,68 21,37: 22,49¢ 10,89( 11,75¢
Corporate overhead ( 24,99 21,29:¢ 22,37( 10,86: 10,69«
Depreciation and amortizatic 3,891 5,02¢ 6,39( 3,01¢ 3,657
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Funeral home expens
Merchandise
Services
Other
Acquisition related cost
Total costs and expens
Operating profit (loss
Other income and expens
Expenses related to refinancing
Gain on sale of funeral hom
Gain on purchase of acquired as:
Increase (decrease) in fair value of interest saiap
Interest expens
Income before income tax
Income taxes (benefit
State
Federa
Total income taxes (benef
Net income (loss

Net income per limited partner unit (basic and teitl)
Weighted average number of limited partner unitsit
and diluted)

Balance Sheet Data (at period end’
Cash and cash equivalel
Accounts receivable, net of allowar
Long-term accounts receivable, net of allowa
Cemetery propert
Property and equipment, r
Merchandise trusts, restricted, at fair ve
Perpetual care trusts, restricted, at fair vi
Total asset
Total debi
Merchandise liability

Total partner capital

As of and for the

As of and for the

Year Ended Six Months Ended
December 31, June 30,
2007 2008 2009 2009 2010
(dollars in thousands, except per unit data)

1,57¢ 3,68¢ 3,71¢ 1,911 1,86¢€
4,19¢ 9,07: 9,27t 4,702 4,33t
2,64¢ 6,30¢ 6,01¢ 2,89¢ 2,872
— — 2,29z 2,12¢ 2,65¢€
132,67 166,09¢ 169,77. 83,66 86,03
12,64: 17,35( 11,43: 6,73t 3,37:
157 — 2,24z — —
— — 434 47¢ —
— — 8,607 4,58: 23,31
— — (2,681) — 3,23¢
9,07t 12,71 14,40¢ 6,371 10,097
3,411 4,63¢ 1,14(C 5,42: 19,821
39¢€ 304 80¢ 201 55
227 (224 (2,762 (136 (909
625 80 (1,954 65 (854
$ 2,78¢ $ 4,55¢ $ 3,09t $ 5,35i $ 20,68
$ 0.3C $ 0.3¢ $ 0.2¢ $ 044 $ 1.04
9,107 11,80¢ 12,03¢ 11,891 13,44¢
$ 13,80( $ 7,06¢ $ 13,47¢ $ 11,27¢ $ 13,45(
32,06: 33,09( 37,11 37,507 43,10z
40,08! 42,30¢ 48,01¢ 47,87 59,68t
187,55. 228,49¢ 240,27 236,29° 294,12(
53,92¢ 49,61¢ 51,52( 49,147 85,44¢
228,61! 161,60! 203,82¢ 175,50° 266,90¢
208,57¢ 152,79° 196,27! 168,56: 215,42¢
811,75 738,24( 862,65¢ 798,48¢ 1,064,811
146,16 160,93« 183,19¢ 180,76 237,70¢
79,57¢ 75,977 65,88 76,16( 104,07¢
136,74¢ 119,38¢ 119,42( 111,12( 134,48¢
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As of and for the As of and for the
Year Ended Six Months Ended
December 31, June 30,
2007 2008 2009 2009 2010

(dollars in thousands)
Other Financial Data:

Net cash provided by operating activit $ 18,97¢ $ 21,14« $ 13,49¢ $ 8,10/ $ 2,587
Net cash used in investing activities, includingibess acquisitior (86,777 (17,046 (10,949 (5,553 (40,522
Net cash provided by (used in) financing activi 71,69( (10,830 3,86: 1,65¢ 37,90¢
Depreciation and amortizatic 3,891 5,02¢ 6,39( 3,01¢ 3,657
Additions to cemetery proper 2,58¢ 4,37¢ 4,75¢ 2,24( 90:3
Cash distribution 18,72« 25,65¢ 27,25 13,62¢ 15,41(
As of and for the As of and for the
Year Ended Six Months Ended
December 31, June 30,
2007 2008 2009 2009 2010

Operating Data:
Interments performe 29,38( 38,86: 37,78 19,06: 19,40!
Interment rights sold (3

Lots 17,50¢ 22,55: 22,63’ 12,267 12,36¢

Mausoleum crypts (including g-construction 2,31¢ 1,881 2,31¢ 1,162 1,152

Niches 60z 864 88¢ 457 521
Net interment rights sold (: 20,42¢ 25,291 25,84 13,88¢ 14,03
Number of contracts writte 63,02¢ 80,14« 83,04 42,13! 43,95¢
Aggregate contract amount, in thousands (excluititeyest) $138,58¢ $187,090 $197,78  $100,70¢ $106,98:
Average amount per contract (excluding inter $ 2,19¢ $ 233« $ 2,38 $ 239 $ 243«
Number of pr-need contracts writte 29,54¢ 35,59¢ 39,04: 19,70¢ 21,76¢
Aggregate pre-need contract amount, in thousanau@ing

interest) $ 89,48¢ $115,02¢ $124,99° $ 63,141 $ 69,44:
Average amount per g-need contract (excluding intere $ 302¢ $ 3231 $ 320 $ 320¢ $ 3,191
Number of e-need contracts writte 33,48( 44,54t 44,00( 22,42 22,19:
Aggregate «need contract amount, in thousal $ 49,10: $ 72,06¢ $ 72,79 $ 37,56¢ $ 37,53¢
Average amount per-need contrac $ 1467 $ 161¢ $ 165« $ 1678 $ 1,692

(1) Includes a write-off of $571,000 in 2007 in@drin connection with a potential acquisition @raup of cemeteries in Michigan that we determiwede unlikely to take place.
Also includes bonuses of $3.2 million in 2007, tirésed compensation of $4.7 million, $2.3 milliod&1.6 million in the years ended December 31720008 and 2009,
respectively, and $757,000 and $353,000 in-based compensation for the six months ended Jur#)89 and June 30, 2010, respectiv

(2) Represents wri-downs in previously capitalized debt issuance ci

(3) Net of cancellations. Sales of doL-depth burial lots are counted as two se
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RISK FACTORS

An investment in our common units is subject tcsrend uncertainties. You should carefully consttierrisks described below, as wel
the section titled “Risk Factors” included in th@@ Form 10-K, the First Quarter 2010 Form 10-Q ahd Second Quarter 2010 Form 10-
Q/A, each of which is incorporated herein by refe as well as the other documents incorporatedihdy reference, before making an
investment decision. Realization of these riskédcmaterially adversely affect our business, finahcondition or results of operations.
Additional risks and uncertainties not currentlyokyn to us or that we currently deem to be immateniay also materially adversely affect c
business operations. In such case, you may lose plirt of your original investment.

Risk Factors Related to an Investment in Our Commorunits

We may not have sufficient cash from operationsctantinue paying distributions at their current leeor at all, after we have paid our
expenses, including the expenses of our generaltpar, funded merchandise and perpetual care truated established necessary cash
reserves.

The amount of cash we can distribute on our umitepally depends upon the amount of cash we ggadrom operations, which
fluctuates from quarter to quarter based on, anudher things:

* the volume of our sale
* the prices at which we sell our products and sesjianc
 the level of our operating and general and adnratise costs

In addition, the actual amount of cash we will havailable for distribution will depend on othecfars, such as working capital
borrowings, capital expenditures and funding regmients for trusts and our ability to withdraw amsunom trusts.

If we do not generate sufficient cash to continagipg distributions at their current level, the k&trprice of our common units may
decline materially. We expect that we will need king capital borrowings of approximately $24.5 ioifi during the twelve-month period
ending December 31, 2010 in order to have sufficigerating surplus to pay distributions at theirrent level on all of our common units for
that period, although the actual amount of worldgagital borrowings could be materially more or lIédsese working capital borrowings
enable us to finance the build up in our accoustgivables, and to construct mausoleums and pwgragucts for our pre-need sales in
advance of the time of need which, in turn, allmsgo generate available cash for operating suiplas time by accessing the funds held in
trust for the products purchased.

Our substantial level of indebtedness could matéyiadversely affect our ability to generate suffint cash for distribution to our
unitholders, to fulfill our debt obligations and toperate our business.

We have now, and after giving effect to the Tratisas, will continue to have, a substantial amafrdebt, which requires significant
interest and principal payments. As of June 3002@fter giving effect to the Transactions, we vadblnve had approximately $ 207.1 million
of total debt outstanding and approximately $13iltion in cash and cash equivalents, and we woaldehhad approximately $ 40.0 million of
available borrowing capacity under our acquisition
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credit facility and approximately $ 41.3 million a¥ailable borrowing capacity under our revolvimgdit facility. Leverage makes us more
vulnerable to economic downturns. Because we digatbd to dedicate a portion of our cash floweovice our debt obligations, our cash fl
available for operations and for distribution ta onitholders will be reduced. The amount of inéelotess we have could limit our flexibility
planning for, or reacting to, changes in the marketvhich we compete, limit our ability to obtaidditional financing, if necessary, for
working capital expenditures, acquisitions or otherposes, and require us to dedicate more cashtdl@ervice our debt than we desire. Our
ability to satisfy our indebtedness as requiredh@yterms of our debt will be dependent on, amahgrahings, the successful execution of our
long-term strategic plan. Subject to limitationour debt obligations, we may incur additional delthe future, for acquisitions or otherwise,
and servicing this debt could further limit our lsdkow available for operations and distributionotor unitholders.

Restrictions in our existing and future debt agreemts could limit our ability to make distribution® you or capitalize on acquisition and
other business opportunities.

The operating and financial restrictions and com&han our senior notes and senior secured delgatlins and any future financing
agreements could restrict our ability to financeifa operations or capital needs or to expand msyguour business activities. For example, our
senior notes and senior secured debt obligationsazocovenants that restrict or limit our ability

e enter into a new line of busine:

¢ enter into any agreement of merger or acquisil

¢ sell, transfer, assign or convey ass

e grant certain liens

e incur or guarantee additional indebtedn:

* make certain loans, advances and investm

* declare and pay dividends and distributic

e enter into transactions with affiliates; a

* make voluntary payments or modifications of indebess

In addition, our secured debt obligations contaimenants requiring us to maintain certain finanaibs and tests. These restrictions
may also limit our ability to obtain future finamgjs. Our ability to comply with the covenants aestrictions contained in our senior notes and
senior secured debt obligations may be affecteeMents beyond our control, including prevailingmeamic, financial and industry conditions.
If market or other economic conditions continugéteriorate, our ability to comply with these coamts may be impaired. If we violate any of
the restrictions, covenants, ratios or tests indalnt obligations, the lenders will be able to #@te the maturity of all borrowings thereunder
and demand repayment of amounts outstanding, anlémders’ commitment to make further loans to @y erminate. We might not have, or
be able to obtain, sufficient funds to make thesmkerated payments. Any subsequent replacemenirafbligations or any new indebtedness
could have similar or greater restrictions.
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In addition, our debt obligations limit our ability make distributions to our unitholders. Our semiotes and senior secured debt
obligations prohibit us from making such distritunts if we are in default, including with regardoar senior secured debt obligations as a
result of our failure to maintain specified finazldiatios. We cannot assure you that we will mantlese specified ratios and satisfy these
for distributing available cash from operating susp

If we violate any of the restrictions, covenanggias or tests in our senior secured debt obligatar senior notes indenture, the applic
lenders will be able to accelerate the maturitglbborrowings thereunder and demand repaymentnafuaits outstanding, and our lenders’
commitment to make further loans to us may terneindéte might not have, or be able to obtain, sudficfunds to make these accelerated
payments. Any subsequent replacement of our sdeiatrobligations or any new indebtedness could Bawa#ar or greater restrictions.

A material weakness was identified in our internabntrols over financial reporting as of June 30, 20.

Due to a material weakness in our internal cordvelr financial reporting, management concluded dhiatdisclosure controls and
procedures and internal control over financial répg were not effective as of June 30, 2010, basethe criteria innternal Control—
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission. A material weaknessdentrol
deficiency, or combination of control deficienci#isat results in more than a remote likelihood thataterial misstatement of the annual or
interim financial statements will not be preventedietected. We identified the following materisgdaknesses in our assessment of the
effectiveness of internal control over financighogting:

* We did not design and implement adequate contetdgéed to the implementation of a new accountiagddrd relating to a material
class of transactions, specifically in this insereccounting for final adjustments to provisiosadounts recorded in a business
combination. Such adjustments should be recogniz#te period in which the business combinatiorktplace and provisional
amounts were recorded. We originally recorded fathistments in the period in which such final atiiuents became know

In September 2010, we restated previously issuethfiial statements to present the second quart€rfftancial statements in
accordance with generally accepted accounting iples

To remediate the material weakness, we have impltade series of controls designed to help ensateall new accounting
pronouncements are sufficiently researched anditivatonclusions relative to the effect of suchnprancements on us are communicated to
management, the Audit Committee of the Board oé&ors of our general partner, or the Audit Comamittand our auditors. These controls
include the following procedures:

¢ Once it has been determined that a new accountorgppncement that impacts us has been adopte®i@ator of Financial
Reporting will disseminate the relevant authonatiterature to our senior members of the accogndiepartment, including the Vice
President of Financial Reporting and Investor Rettetand the Chief Financial Office

¢ The pronouncement and its impact on the accouptitigies and disclosure will be discussed amonggst senior members of tl
accounting departmer

* The Director of Financial reporting will prepare amalysis which will include a paragraph by parabrassessment of the guidal
and its potential impact on us and circulate
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analysis to senior accounting management, the ALmitmittee and our external auditor for discussiod review
* Once consensus has been formed as to the appeopcizdunting treatment, the new standard will koptetl and implemente

Management believes that the procedures descritmcawill serve to remediate the material weakmdsstified, once implemented and
operating effectively.

If we fail to maintain adequate internal control@ofinancial reporting, current unitholders andepial investors could lose confidence
in our financial reporting, which would harm oursiness prospects and the trading price of our camumits.

Our general partner and its affiliates have confte of interest and limited fiduciary duties, whiaiay permit them to favor their own
interests to your detriment.

As of June 30, 2010, CFSI LLC owned an aggregatgda3imited partner interest in us and owned athef Class A units of our general
partner. Conflicts of interest may arise betweeSAR.C and its affiliates, including our generakipeer, on the one hand, and us and our
unitholders, on the other hand. As a result oféhmmflicts, our general partner may favor its amterests and the interests of its affiliates over
the interests of the unitholders. These conflistdlide, among others, the following situations:

* The board of directors of our general partnerésteld by the owners of our general partner. Altlhomgr general partner ha:
fiduciary duty to manage us in good faith, the clioes of our general partner also have a fiduaiary to manage our general partner
in a manner beneficial to the owners of our gengaainer. By purchasing common units, unitholdeitshe deemed to have consen
to some actions and conflicts of interest that m@herwise constitute a breach of fiduciary oresttiuties under applicable la

¢ Our partnership agreement limits the liability ofr@eneral partner, reduces its fiduciary duties rstricts the remedies available to
unitholders for actions that might, without the iliations, constitute breaches of fiduciary dt

¢ Our general partner determines the amount and gimfirasset purchases and sales, capital expergjibwerowings, issuances of
additional limited partner interests and resereash of which can affect the amount of cash thdisigibuted to unitholder:

* Our partnership agreement does not restrict ouergépartner from causing us to pay it or its &ffés for any services rendered to us
or entering into additional contractual arrangeraevith any of these entities on our beh

* Our general partner controls the enforcement dfaebbns owed to us by our general partner andffttates.

* In some instances, our general partner may causeharow funds or sell assets outside of theragi course of business in order to
permit the payment of distributions, even if thegmse or effect of the borrowing is to make disttibns in respect of incentive
distribution rights
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Holders of our common units have limited voting higs and are not entitled to elect our general pagtror its directors, which could
reduce the price at which the common units will tre.

Unitholders have only limited voting rights on neait affecting our business and, therefore, limétiitity to influence management'’s
decisions regarding our business. Unitholders didselect our general partner or elect the boadirettors of our general partner and will
have no right to select our general partner ortéledoard of directors in the future. We are remjuired to have a majority of independent
directors on our board. The board of directorswfgeneral partner, including the independent thrsg are chosen entirely by the owners of
our general partner and not our unitholders. Assalt of these limitations, the price at which teenmon units will trade could be diminished
because of the absence or reduction of a takeageripm in the trading price.

Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commainits.

Unitholders’ voting rights are further restricteg the partnership agreement provision providing #rgy units held by a person that owns
20% or more of any class of units then outstanditiger than the general partner, its affiliatesjrttransferees and persons who acquired such
units with the prior approval of the board of di@s of our general partner, cannot be voted onnaatger. In addition, the partnership
agreement contains provisions limiting the abitifyunitholders to call meetings or to acquire imfiation about our operations, as well as other
provisions limiting the unitholders’ ability to ilfence the manner or direction of management.

Our general partner can transfer its ownership imgEst in us without unitholder consent under certagircumstances, and the control of
our general partner may be transferred to a thirdy without unitholder consent.

Our general partner may transfer its general paiiiterest to a third party in a merger or in aega#l all or substantially all of its assets
without the consent of the unitholders. Furthermtrere is no restriction in the partnership agresinon the ability of the owners of our
general partner to transfer their ownership interethe general partner to a third party. The mswer of our general partner would then be in
a position to replace the board of directors ariidexs of the general partner with its own choiaed thereby influence the decisions taken by
the board of directors and officers.

We may issue additional common units without youypoval, which would dilute your existing ownershipterests.

We may issue an unlimited number of limited parinegrests of any type without the approval of ginéholders. You will not have the
right to approve our issuance at any time of egsatyurities ranking junior to the common units.

The issuance of additional common units or otheiitgegecurities of equal or senior rank will hahe following effects:
e your proportionate ownership interest in us wiltdsase

¢ the amount of cash available for distribution ooleanit may decreas
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¢ the relative voting strength of each previouslystariding unit may be diminished; a
¢ the market price of the common units may declime}
¢ the ratio of taxable income to distributions magrease
Cost reimbursements due our general partner mayshbstantial and will reduce the cash available fdistribution to you.

Prior to making any distribution on the common sinite will reimburse our general partner and ifdiates, including CFSI LLC and tr
officers and directors of our general partnerdibexpenses they incur on our behalf. The reimdmient of expenses could adversely affect
ability to pay cash distributions to you. Our gexigrartner determines the amount of these expehsaddition, our general partner and its
affiliates may provide us with other services fdrigh we will be charged fees as determined by enegal partner.

In establishing cash reserves, our general partmeay reduce the amount of available cash for distriton to you.

Subject to the limitations on restricted paymemtstained in the indenture governing the 10.25% @&eMotes due 2017 and other
indebtedness, the master partnership distributed aur “available cash” each quarter to its lieditpartners and general partner. “Available
cash” is defined in the master partnership’s pastnip agreement, and it generally means, for eiachlfquarter, all cash and cash equivalents
on hand on the date of determination for that gudeiss the amount of cash reserves establistted discretion of the general partner to:

¢ provide for the proper conduct of our busine
e comply with applicable law, the terms of any of debt instruments or other agreements
* provide funds for distributions to its unitholdensd general partner for any one or more of the fuextcalendar quarter
These reserves will affect the amount of cash alslglfor distribution to you.
Our general partner has a limited call right that ay require you to sell your common units at an ursit@able time or price.

If, at any time, our general partner and its affdis own more than 80% of the common units, oueigdpartner will have the right, but
not the obligation, which it may assign to anytefaffiliates or to us, to acquire all, but notsléisan all, of the remaining common units held by
unaffiliated persons at a price not less than tiiein-current market price. As a result, you maydugiired to sell your common units at an
undesirable time or price and may not receive atiyrn on your investment. You may also incur alibility upon the sale of your common
units.

You may be required to repay distributions that ybave received from us.

Under certain circumstances, unitholders may havepay amounts wrongfully returned or distributedthem. Under Section 17-607 of
the Delaware Revised Uniform Limited Partnership, Ade may not make a distribution to you if thetdligition would cause our liabilities to
exceed the fair value of our assets. Delaware lawiges that for a period of three years from thedf
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the impermissible distribution, limited partnersauteceived the distribution and who knew at theetwhthe distribution that it violated
Delaware law will be liable to the limited partnieifs for the distribution amount. Assignhees who beeaubstituted limited partners are liable
for the obligations of the assignor to make contiins to the partnership. However, assigneesatréatle for obligations unknown to the
assignee at the time the assignee became a lipartder if the liabilities could not be determirfeaim the partnership agreement. Liabilities to
partners on account of their partnership interedtlebilities that are non-recourse to the paghgrare not counted for purposes of
determining whether a distribution is permitted.

Risk Factors Related to Our Business

Any reduction in the principal or the earnings ohe investments held in merchandise and perpetuakctausts could adversely affect our
revenues and cash flow.

A substantial portion of our revenue is generatethfinvestment returns that we realize from merdisand perpetual care trusts. The
2008 and early 2009 decline in the prices of mogbarate debt and equity securities significargiguced the fair value of the assets held in
these trusts. Future cash flows could be negatingbacted if we are forced to liquidate assets dnatin impaired positions.

We invest primarily for current income. We rely e interest and dividends paid by the assetsiirtrosts to provide both revenue and
cash flow. Interest income from fixed-income setbesiis particularly susceptible to changes inrgderates and declines in credit worthiness
while dividends from equity securities are susd@etto the issuer’s ability to make such payments.

Any decline in the interest rate environment ordhedit worthiness of our debt issuers or any sosipa or reduction of dividends could
have a material adverse effect on our financiab@@m and results of operations.

In addition, any significant or sustained unrealir®e/estment losses could result in merchandisggruaving insufficient funds to cover
our cost of delivering products and services. Ia fitenario, we would be required to use our opgraiash to deliver those products and
perform those services, which could decrease air agailable for distribution.

Pre-need sales typically generate low or negatiasitflow in the periods immediately following saledich could adversely affect our
ability to make distributions to unitholders.

When we sell cemetery merchandise and servicespoe-aeed basis, we pay commissions on the salertsalespeople and are required
by state law to deposit a portion of the sales geds into a merchandise trust. In addition, mostuofcustomers finance their pre-need
purchases under installment contracts payableawamber of years. Depending on the trusting requénts of the states in which we operate,
the applicable sales commission rates and the anodtime down payment, our cash flow from salesustomers through installment contracts
is typically negative until we have paid the sadenmission due on the sale or until we purchas@tbducts or perform the services and are
permitted to withdraw funds we have deposited enrtrerchandise trust. To the extent we increase@ee-sales, state trusting requirement
increased or we delay the purchase of the produgisrformance of the services we sell on a prelhesis, our cash flow immediately
following pre-need sales may be further reduced,aur ability to make distributions to our unithetd could be adversely affected.
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Because fixed costs are inherent in our businesslegrease in our revenues can have a disproportieneffect on our cash flow and
profits.

Our business requires us to incur many of the afstperating and maintaining facilities, land aglipment regardless of the level of
sales in any given period. For example, we mustgadaries, utilities, property taxes and mainteparasts on our cemetery properties and
funeral homes regardless of the number of intermmenfuneral services we perform. If we cannot dase these costs significantly or rapidly
when we experience declines in sales, declineal@s£an cause our margins, profits and cash fiadetline at a greater rate than the decline
in our revenues.

Our failure to attract and retain qualified salesgpsonnel and management could have an adverse ¢ffi@cour business and financial
condition.

Our ability to attract and retain a qualified sdi@xe and other personnel is an important fact@ahieving future success. Buying
cemetery and funeral home products and servicpecisly at-need products and services, is verytiemal for most customers, so our sales
force must be particularly sensitive to our custsheeeds. We cannot assure you that we will beessful in our efforts to attract and retain a
skilled sales force. If we are unable to maintagualified and productive sales force, our revermag decline, and our cash available for
distribution may decrease.

We are also dependent upon the continued serviaas d&ey officers. The loss of any of our key offis could have a material adverse
effect on our business, financial condition andiitssof operations. We may not be able to locatenoploy on acceptable terms qualified
replacements for senior management or key emplaf/éesir services were no longer available. Wendb maintain key employee insurance
any of our executive officers.

We may not be able to identify, complete, fund aceessfully integrate additional cemetery acquisiis which could have an adverse
affect on our results of operations.

A primary component of our business strategy igraw through acquisitions of cemeteries and, wsadr extent, funeral homes. We
cannot assure you that we will be able to idergifg acquire cemeteries on terms favorable to as all. We may face competition from other
death care companies in making acquisitions. Histfly, we have funded a significant portion of @aoquisitions through borrowings Our
ability to make acquisitions in the future may tmaited by our inability to secure adequate finaggirestrictions under our existing or future
debt agreements, competition from third partiea tack of suitable properties. As of June 30, 2@f@r giving effect to the Transactions, we
would have had approximately $40.0 million of aable borrowing capacity under our acquisition dréatility and approximately $41.3
million of available borrowing capacity under oewrolving credit facility.

In, addition, if we complete acquisitions, we mage@unter various associated risks, including thesjiibe inability to integrate an
acquired business into our operations, diversiomafiagement’s attention and unanticipated probtamiabilities, some or all of which could
have a material adverse effect on our operatiodgiaancial performance. Also, when we acquire demes that do not have an existing pre-
need sales program or a significant amount of pedrproducts and services that have been soldbyehpurchased or performed, the
operation of the cemetery and implementation afeareed sales program after acquisition may recigmr@ficant amounts of working capital.
This may make it more difficult for us to make amsifions.
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If the trend toward cremation in the United Statesntinues, our revenues may decline which could ban adverse effect on our
business and financial condition.

We and other death care companies that focus dititr@al methods of interment face competition frthma increasing number of
cremations in the United States. Industry studidghate that the percentage of cremations hasibtéacteased and that cremations are
expected to represent approximately 38% of theddrtates deathcare market by the year 2010. Betlaeiproducts and services associated
with a cremation, such as niches and urns, proliweer revenues than the products and services iassdavith a traditional interment, a
continuing trend toward cremations may reduce euvemues.

Declines in the number of deaths in our markets caause a decrease in revenues.

Declines in the number of deaths could cause al-sakes of cemetery and funeral home merchandssemices to decline and could
cause a decline in the number of pre-need salés,dbavhich could decrease revenues. Changes inuhwer of deaths can vary among local
markets and from quarter to quarter, and variatiorise number of deaths in our markets or fromrgdo quarter are not predictable.
However, generally, the number of deaths fluctuatiéls the seasons with more deaths occurring dufiegvinter months primarily resulting
from pneumonia and influenza. These variationsczarse revenues to fluctuate.

The financial condition of third-party insurance ampanies that fund our pre-need funeral contracts gnempact our financial condition,
results of operations, or cash flows.

Where permitted, customers may arrange their pee-figneral contract by purchasing a life insuramcannuity policy from third-party
insurance companies. The customer/policy holdégiasshe policy benefits to our funeral home to faxythe pre-need funeral contract at the
time of need. If the financial condition of therthiparty insurance companies were to deterioratenaily because of market conditions or
otherwise, there could be an adverse effect orability to collect all or part of the proceeds bétlife insurance policy, including the annual
increase in the death benefit. Failure to collechsproceeds could have a material adverse effeoctiofinancial condition, results of
operations, or cash flows.

Regulatory and Legal Risks

Our operations are subject to regulation, supamiaind licensing under numerous federal, statdaad laws, ordinances and
regulations, including extensive regulations contgy trusts, pre-need sales, cemetery ownershigkatiag practices, crematories,
environmental matters and various other aspeatsiobusiness.

If state laws or interpretations of existing stal@ws change or if new laws are enacted, we maydmuired to increase trust deposits or to
alter the timing of withdrawals from trusts, whichhay have a negative impact on our revenues and cidah.

We are required by most state laws to deposit pdgiercentages of the proceeds from our pre-aeddtneed sales of interment rigl
into perpetual care trusts and generally procemas bur pre-need sales of cemetery and funeral hpyosiucts and services into merchandise
trusts. These laws also determine when we are atlde withdraw funds from those trusts. If thosedar the interpretations of those laws
change or if new laws are enacted, we may be redjtir deposit more of the sales proceeds we refr@reour sales into the trusts or to defer
withdrawals from the trusts, thereby decreasingoash flow until we are permitted to withdraw thepdsited amounts. This could also reduce
our cash available for distribution.
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If state laws or their interpretations change, oew laws are enacted relating to the ownership ofnegeries and funeral homes, our
business, financial condition and results of opei@ts could be adversely affected.

Some states require cemeteries to be organizée indnprofit form but permit those nonprofit emtito contract with for-profit
companies for management services. If state laasg#hor new laws are enacted that prohibit us franaging cemeteries in those states,
our business, financial condition and results afrafions could be adversely affected.

We are subject to legal restrictions on our markegipractices that could reduce the volume of outesawhich could have an adverse
effect on our business, operations and financialnxition.

The enactment or amendment of legislation or reguia relating to marketing activities may makenitre difficult for us to sell our
products and services. For example, the federahtdaall” legislation has adversely affected obitiey to market our products and services
using telephone solicitation by limiting who we megll and increasing our costs of compliance. Assalt, we rely heavily on direct mail
marketing and telephone follow-up with existing tamts. Additional laws or regulations limiting calpility to market through direct mail, over
the telephone, through internet and e-mail advegisr door-to-door may make it difficult to idefytipotential customers, which could increase
our costs of marketing. Both increases in marketiogts and restrictions on our ability to markéeetvely could reduce our revenues and
could have an adverse effect on our business, tipesaand financial condition, as well as our @pilo make cash distributions to you.

We are subject to environmental and health and sgflaws and regulations that may adversely affeat operating results.

Our cemetery and funeral home operations are sufgjewimerous federal, state and local environniema health and safety laws and
regulations. We may become subject to liabilitytfee removal of hazardous substances and solicewaster CERCLA and other federal and
state laws. Under CERCLA and similar state lawsgtsjoint and several liability may be imposedarious parties, regardless of fault or the
legality of the original disposal activity. Our fewral home, cemetery and crematory operations iediod use of some materials that may meet
the definition of “hazardous substancesider CERCLA or state laws and thus may give ndebility if released to the environment throus
spill or release. We cannot assure you that wenaillface liability under CERCLA for any conditioasour properties, and we cannot assure
you that these liabilities will not be material. Qaemetery and funeral home operations are sutgjgegulation of underground and abc
ground storage tanks and laws managing the dispbsalid waste. If new requirements under locttesor federal laws were to be adopted,
and were more stringent than existing requiremergs, permits or capital expenditures may be require

Our funeral home operations are generally subjefgderal and state laws and regulations regatti@glisposal of medical waste, and
also subject to regulation by federal, state ocall@uithorities under the EPCRA. We are require@EBZRA to maintain, and report, if
applicable thresholds are met, a list of any hamasahemicals and extremely hazardous substanbéd) are stored or used at our facilities,
we use to state, federal, and local agencies.

Our crematory operations may be subject to reguiatnder the federal Clean Air Act and any analsgsiate laws. If new regulations
applicable to our crematory operations were todmpted, they could require permits or capital exitemes that could increase our costs of
operation and compliance.
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Tax Risks

Audit adjustments to the taxable income of our corpte subsidiaries for prior taxable years may rexuthe net operating loss
carryforwards of such subsidiaries and thereby iease their tax liabilities for future taxable peris.

Our business was conducted by an affiliated grdugmporations during periods prior to the compmletof our initial public offering and,
since the initial public offering, continues to d@nducted in part by corporate subsidiaries. Theuarhof cash distributions we receive from
our corporate subsidiaries over the next severaisywill depend in part upon the amount of net afieg losses available to those subsidiaries
to reduce the amount of income subject to fede@rme tax they would otherwise pay. These net tipgriosses will begin to expire in 2019.
The amount of net operating losses available taagedhe income tax liability of our corporate sdliies in future taxable years could be
reduced as a result of audit adjustments with Egpeprior taxable years.

CFSI LLC has agreed to indemnify us against adaiiitncome tax liabilities, if any, that arise framar operations prior to our initial
public offering, and income tax liabilities, if anghat arise from the consummation of the traneastrelated to our formation in excess of
$600,000 if those liabilities are asserted by R8 br any state taxing authority prior to the expan of the applicable statutes of limitations
income taxes of Cornerstone Family Services, brcCornerstone, for its taxable period ending whid conversion of Cornerstone into CFSI
LLC (generally, three years from the filing of tte return for such period). Also, CFSI LLC hasesgt to indemnify us against any liabilities
we may be subject to in the future resulting froneduction in our net operating losses as a re$gltich prior operations or as a result of such
formation transactions in excess of that which belgeved to result from them at the time of outiaipublic offering. We cannot assure you
that we will not ultimately be responsible for amyall of these liabilities, if they occur. Any irease in the tax liabilities of our corporate
subsidiaries because of a reduction in net opgrddsses not recouped under the indemnity will cedour cash available for distribution.

Changes in the ownership of our units may resultamnual limitations on our corporate subsidiariegbility to use their net operating
loss carryforwards, which could increase their téiabilities and decrease cash available for distifon in future taxable periods.

Our corporate subsidiaries’ ability to use their oyerating loss carryforwards may be limited i&obes in the ownership of our units
causes our corporate subsidiaries to undergo anémhip change” under applicable provisions ofithernal Revenue Code. In general, an
ownership change will occur if the percentage afunits, based on the value of the units, owneddstain unitholders or groups of unithold
increases by more than fifty percentage pointsnduai running three-year period. Recent changearimwnership, along with additional
changes that will result from this equity offerimgay result in an ownership change. Even if no aghip change results from this equity
offering, our corporate subsidiaries will be clésehe threshold for an ownership change and mpgrance one in the future. A future
ownership change may result from issuances of pits,usales or other dispositions of our units éstain significant unitholders, certain
acquisitions of our units, and issuances, saleshar dispositions or acquisitions of interestsignificant unitholders, and we will have little to
no control over any such events. To the extentadhatnnual net operating loss limitation for ang gear does restrict the ability of our
corporate subsidiaries to use their net operating tarryforwards, an increase in tax liabilitiésar corporate subsidiaries could result, which
would reduce the amount of cash available for ithstion to you.

S-25



Table of Contents

Our tax treatment depends on our status as a parstdp for federal income tax purposes, as well ag @ot being subject to a material
amount of additional entity-level taxation by inddual states. If the IRS treats us as a corporatitor federal tax purposes or we become
subject to additional entity-level taxation for gtatax purposes, it would reduce the amount of cashailable for distribution to you.

Despite the fact that we are a limited partnersimiger Delaware law, it is possible in certain ainstances for a partnership such as ours
to be treated as a corporation for federal incaameptirposes. Although we do not believe based wporcurrent operations that we are so
treated, if our view is incorrect or if there iglange in our business (or a change in currentéagould be treated as a corporation for federal
income tax purposes or otherwise subject us tditaxas an entity.

If we were treated as a corporation for federabime tax purposes for any taxable year for whichsthtue of limitations remains open or
for any future taxable year, we would pay fedemabime tax on our taxable income for such year(#)eatorporate tax rate, which is currently
a maximum of 35% and would likely pay state incdmeat varying rates. Distributions to you wouldhgeally be taxed again as corporate
distributions, and no income, gains, losses or ciéatus would flow through to you. Because a tax lddae imposed upon us as a corporation,
our cash available for distribution to you wouldsaubstantially reduced. Therefore, treatment aisia corporation would result in a material
reduction in the anticipated cash flow and afterrturn to the unitholders, likely causing a sahgtl reduction in the value of our common
units. Moreover, treatment of us as a corporatmictc materially and adversely affect our abilitymake payment on our debt.

Current law may change so as to cause us to ltedraa a corporation for federal income tax purp@setherwise subject us to entity-
level taxation. In addition, because of widesprsi@ade budget deficits and other reasons, severtaissare evaluating ways to subject
partnerships to entity-level taxation through timposition of state income, franchise and other foaftaxation. If any of these states were to
impose a tax on us, the cash available for digfiobuto you would be reduced. The partnership ages# provides that if a law is enacted or
existing law is modified or interpreted in a mantleat subjects us to taxation as a corporatiorttoeravise subjects us to entity-level taxation
for federal, state or local income tax purposes,niinimum quarterly distribution amount and theérdistribution amounts will be adjusted to
reflect the impact of that law on us.

We have subsidiaries that will be treated as comqugns for federal income tax purposes and subjeztorporate-level income taxes.

Some of our operations are conducted through sialigid that are organized as C corporations. Adnglyl these corporate subsidiaries
are subject to corporate-level tax, which redubescaish available for distribution to our partngrsind, in turn, to you. If the IRS were to
successfully assert that these corporations have tag liability than we anticipate or legislatiofas enacted that increased the corporate tax
rate, the cash available for distribution couldiog¢her reduced.

If the IRS contests the federal income tax posit®we take, the market for our common units may liversely impacted, and the cost of
any IRS contest will reduce our cash available fdistribution to you.

We have not requested a ruling from the IRS wilpeet to our treatment as a partnership for fedecame tax purposes or any other
matter affecting us. The IRS may adopt positiors th
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differ from the positions we take. It may be neeegdo resort to administrative or court proceeditgsustain some or all of the positions we
take. A court may not agree with some or all ofgbsitions we take. Any contest with the IRS mayarially and adversely impact the market
for our common units and the price at which theylér In addition, our costs of any contest withIR® will be borne indirectly by our
unitholders and our general partner because the wdlsreduce our cash available for distribution.

You may be required to pay taxes on income fromewuen if you do not receive any cash distributiomsrfi us.

Because our unitholders will be treated as partteevghom we will allocate taxable income that cobéddifferent in amount than the ci
we distribute, you will be required to pay any fedéncome taxes and, in some cases, state andihoccene taxes on your share of our taxable
income even if you receive no cash distributiomsrflus. You may not receive cash distributions fimequal to your share of our taxable
income or even equal to the actual tax liabilitgttresults from that income.

Tax gain or loss on disposition of our common unitsuld be more or less than expected.

If you sell your common units, you will recognizgain or loss equal to the difference between theunt realized and your tax basis in
those common units. Because distributions in excegsur allocable share of our net taxable incataerease your tax basis in your common
units, the amount, if any, of such prior excesgrithigtions with respect to the units you sell wiifi,effect, become taxable income to you if you
sell such units at a price greater than your taskshia those units, even if the price you reces/kess than your original cost. Furthermore, a
substantial portion of the amount realized, whethrarot representing gain, may be taxed as ordimamgme due to potential recapture items,
including depreciation recapture. In addition, hemathe amount realized includes a unitholder'seshfour nonrecourse liabilities, if you sell
your units, you may incur a tax liability in excexfghe amount of cash you receive from the ¢

Tax-exempt entities and nord.S. persons face unique tax issues from owning coom units that may result in adverse tax conseques
to them.

Investment in common units by tax-exempt entitiesh as employee benefit plans individual retirenaeoounts (known as IRAs) and
non-U.S. persons raises issues unique to themexXamnple, virtually all of our income allocated t@anizations that are exempt from federal
income tax, including IRA’s and other retiremerdns, will be unrelated business taxable incomevahdbe taxable to them. Distributions to
non-U.S. persons will be reduced by withholdingeat the highest applicable effective tax ratd,reon-U.S. persons will be required to file
United States federal tax returns and pay tax ein finare of our taxable income. If you are a tesmept entity or a non-U.S. person, you
should consult your tax advisor before investingum common units.

We treat each purchaser of common units as havihg same tax benefits without regard to the actuahamon units purchased. The IRS
may challenge this treatment, which could adversaffect the value of the common units.

Due to a number of factors, including our inabitidymatch transferors and transferees of commas,umé take depreciation and
amortization positions that may not conform toaalpects of the existing Treasury Regulations. Aasgful IRS challenge to those positions
could adversely affect the amount of tax benefitslable to you. It also could affect the timingtb&se tax benefits or the amount of gain from
the sale of common units and could have a negatigact on the value of our common units or resubliidit adjustments to your tax returns.
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We have adopted certain valuation methodologiest timay result in a shift of income, gain, loss anédlction between the general
partner and the unitholders. The IRS may challentfgs treatment, which could adversely affect thdwea of the common units.

When we issue additional units or engage in ced#ier transactions, we will determine the fair keavalue of our assets and allocate
any unrealized gain or loss attributable to ouets® the capital accounts of our unitholders @mdgeneral partner. Our methodology may be
viewed as understating the value of our assethalincase, there may be a shift of income, gass é&nd deduction between certain unitholders
and the general partner, which may be unfavorabseith unitholders. Moreover, under our valuatigthuods, subsequent purchasers of
common units may have a greater portion of theé&riral Revenue Code Section 743(b) adjustmentatiocto our tangible assets and a lesser
portion allocated to our intangible assets. The W& challenge our valuation methods, or our atiooeof the Section 743(b) adjustment
attributable to our tangible and intangible assatsl, allocations of income, gain, loss and dedndtietween the general partner and certain of
our unitholders.

A successful IRS challenge to these methods ocatilons could adversely affect the amount of tex@bntome or loss being allocated to
our unitholders. It also could affect the amoungaiin from our unitholders’ sale of common unitsl @ould have a negative impact on the
value of the common units or result in audit adjwestts to our unitholders’ tax returns without tleméfit of additional deductions.

The sale or exchange of 50% or more of our capiad profits interests during any twelve-month pediavill result in the termination of
our partnership for federal income tax purposes.

We will be considered to have terminated our pastmp for federal income tax purposes if there $ale or exchange of 50% or more of
the total interests in our capital and profits with twelve-month period. For purposes of deterngrnivhether the 50% threshold has been met,
multiple sales of the same interest will be courtely once. Our termination would, among other disirresult in the closing of our taxable y
for all unitholders which would result in our fitintwo tax returns for one fiscal year and couldilteis a deferral of depreciation deductions
allowable in computing our taxable income. In thsecof a unitholder reporting on a taxable yeaertian a calendar year, the closing of our
taxable year may result in more than twelve mooftaur taxable income or loss being includableigithxable income for the year of
termination. Our termination currently would noteat our classification as a partnership for felemm@ome tax purposes, but instead, we wc
be treated as a new partnership for tax purpob&eated as a new partnership, we must make newlé¢ations and could be subject to
penalties if we are unable to determine that ait&ation occurred. The IRS has recently announcedief procedure whereby if a publicly
traded partnership that has technically terminaggdests and the IRS grants special relief, amtmegy things, the partnership will be required
to provide only a single Schedule K-1 to unithotfenr the tax years in which the termination occurs

You will likely be subject to state and local taxasd filing requirements in jurisdictions where yodo not live as a result of an investme
in units.

In addition to federal income taxes, you will likdde subject to other taxes, including state andlltaxes, unincorporated business taxes
and estate, inheritance or intangible taxes treatraposed by the various jurisdictions in which deebusiness or own property, even if you do
not live in any of those jurisdictions. You wilkkly be required to file state and local incomerngbarns and pay state and local income taxes in
some or all of these jurisdictions. Further, yowrba subject to penalties for failure to complyhwtihose requirements. We own assets or
conduct
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business in a majority of states and in Puerto RWmst of these various jurisdictions currently imsp, or may in the future impose, an income
tax on individuals, corporations and other entitis we make acquisitions or expand our businessnay own assets or do business in
additional states that impose a personal incomdttéxyour responsibility to file all United St federal, state and local tax returns.

A unitholder whose units are loaned to a “short &&f’ to cover a short sale of units may be considdras having disposed of those units.
If so, the unitholder would no longer be treatedrftax purposes as a partner with respect to thosgsiduring the period of the loan and
may recognize gain or loss from the disposition.

Because a unitholder whose units are loaned thart'seller” to cover a short sale of units maycbasidered as having disposed of the
loaned units, the unitholder may no longer be ¢@dbr tax purposes as a partner with respectasetlinits during the period of the loan to the
short seller and the unitholder may recognize gainss from such disposition. Moreover, during pleeiod of the loan to the short seller, any
of our income, gain, loss or deduction with respge¢hose units may not be reportable by the utddroand any cash distributions received by
the unitholder as to those units could be fullyatale as ordinary income. Unitholders desiring &uas their status as partners and avoid the
of gain recognition from a loan to a short sellex arged to modify any applicable brokerage accagnéements to prohibit their brokers from
borrowing their units.

We prorate our items of income, gain, loss and detion between transferors and transferees of ouritsreach month based upon the
ownership of our units on the first day of each mibr) instead of on the basis of the date a partiaulanit is transferred. The IRS may
challenge this treatment, which could change thdagiation of items of income, gain, loss and dedoctiamong our unitholders.

We generally prorate our items of income, gains lasd deduction between transferors and transfefems units each month based u
the ownership of our units on the first day of eanth, instead of on the basis of the date aqdati unit is transferred. Nonetheless, we
allocate certain deductions for depreciation ofitehpdditions based upon the date the underlynoggrty is put in service. The use of this
proration method may not be permitted under exgstireasury Regulations. Recently, however, the Ur&asury Department issued proposed
Treasury Regulations that provide a safe harbosyant to which publicly traded partnerships mayaisamilar monthly simplifying
convention to allocate tax items among transfenokrteansferee unitholders. Nonetheless, the prapesgilations do not specifically authorize
the use of the proration method we have adoptelelfRS were to challenge our proration methodmag be required to change the alloce
of items of income, gain, loss and deduction ammumgunitholders.

The tax treatment of publicly traded partnerships an investment in our common units could be sulij¢a potential legislative, judicial
or administrative changes and differing interpreiahs, possibly on a retroactive basis.

The present federal income tax treatment of puptielded partnerships, including us, or an investrireour common units may be
modified by administrative, legislative or judiciaterpretation at any time. For example, membé&@angress have recently considered
substantive changes to the existing federal inctaméaws that would have affected certain publichded partnerships. Any modification to
the federal income tax laws and interpretationsatbiemay or may not be applied retroactively. Alibb the recently considered legislation
would not have appeared to affect our federal iretex treatment as a partnership, we are unalgeetict whether any of these changes, or
other proposals, will be reconsidered or will ultitely be enacted. Any such changes could negatirgdgict the value of an investment in our
common units.
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USE OF PROCEEDS

We estimate that we will receive net proceeds pfaxamately $33.6 million from this offering, aftdeducting underwriting discounts
and offering expenses ($38.8 million if the undetevrexercises in full its option to purchase aiddi&l common units), plus a related capital
contribution of approximately $0.7 million by ouemeral partner to maintain its 2.0% general paimerest in us ($0.8 million if the
underwriter exercises in full its option to purchalditional common units). We intend to use thepneceeds from this offering and the rele
contribution by our general partner to:

(i) prepay approximately $22.5 million of the bomiogs outstanding under our acquisition creditlfggiwhich had a balance of
approximately $37.5 million as of June 30, 201QJ

(i) pay down approximately $11.8 million of therbowings outstanding under our revolving creditilfgc which had a balance of
approximately $15.5 million as of June 30, 2C

If the underwriter exercises its option to purchadditional common units in full, we will use thdditional net proceeds and related
capital contribution by our general partner to daywn approximately $5.3 million of the borrowingststanding under our revolving credit
facility.

Amounts to be repaid under our acquisition creatiflity were incurred for acquisitions and amouwte repaid under our revolving
credit facility were incurred for general partnépspurposes, including for working capital needd &mfund our capital expenditure program .

Our existing acquisition credit facility and revirlg credit facility will both mature on August 12012, and the average interest rate paid
on amounts outstanding under our acquisition cifaditity and our revolving credit facility for thgix-month period ended June 30, 2010 was
6.5%, in each case. See “Management’s Discussidaalysis of Financial Condition and Results ofe@ggion” included in our Current
Report on Form 8-K filed with the SEC on Septenb&r2010 and our Second Quarter 2010 Form 10-Cdeh ef which is incorporated by
reference into this prospectus supplement.
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CAPITALIZATION
The following table sets forth our cash and cashivedents and capitalization as of June 30, 2010:
e on an actual basis; al
¢ on an as adjusted basis to refl¢

« this offering of common units and the related cadpibntribution by our general partner to maini&sr2.0% general partner interest
us;

¢ the application of net proceeds of this offering #me related capital contribution by our genegatmer in the manner described under
“Use of Proceec”

This table should be read in conjunction with, andqualified in its entirety by reference to, “Maygment’s Discussion and Analysis of
Financial Condition and Results of Operations” umield in our Current Report on Form 8-K filed wille tISEC on September 14, 2010 and our
Second Quarter 2010 Form 10-Q/A, and our histoacalited and unaudited financial statements anddhempanying notes, each of which is
incorporated by reference into this prospectus leumpent. This table does not reflect the issuanagdb an additional 225,000 common units
that we may sell to the underwriter pursuant touthderwriter’'s over-allotment option.

As of June 30, 201(

As
Actual Adjusted
(in thousands)
(unaudited)
Cash and cash equivale $ 13,45( $ 13,45(
Long-term debt, including current portio
Acquisition credit facility (1, 37,50( 15,00(
Revolving credit facility (1, 15,50( 3,66¢
Note Payabl-Greenlawn acquisitio 1,40(C 1,40(
Note Payabl-Nelms acquisitiot 92¢ 92¢
10.25% Senior notes due 20 150,00 150,00
Series B Senior secured notes due 17,50( 17,50(
Series C Senior secured notes due - 17,50( 17,50(
Other debr 1,15¢ 1,15¢
Total lon¢-term debt, including current portic 241,48. 207,14
Partner’ capital:
Common units 126,13: 159,73:
General partner incentive distribution rig 6,19¢ 6,19¢
General partner intere 2,15¢ 2,89(
Total partner capital 134,48¢ 168,82:
Total capitalizatior $375,96¢ $ 375,96¢

(1) Concurrently with the closing of this offeringe are amending our senior secured debt obligatmramong other things, increase the aggregatendtment under each of our
acquisition credit facility and our revolving creéhcility by $875,000. Se* Summar—Concurrent Transactior”
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PRICE RANGE OF OUR COMMON UNITS AND DISTRIBUTIONS

As of September 15, 2010, we had 13,841,135 comunis outstanding, held by 57 holders of recorce Tash distribution to
unitholders with respect to the second quartel0d02vas paid on August 13, 2010 to all unithold#rmsecord as of the close of business on
August 6, 2010. Our common units are traded orNIA8 DAQ Global Market under the symbol “STON.”

The following table sets forth, for the periodsioaded, the high and low sales prices for our comnnats based on the daily composite
listing of common unit transactions for the NASDAZobal Market and quarterly declared cash distiing per unit. The last reported sales
price of our common units on the NASDAQ Global Metrkkn September 16, 2010 was $24.55 per common unit

Declared
Distributions
Price Range
Per
Common
High Low Unit (1)
Year ended December 31, 201!
Third quarter (through September 16, 20 $26.9¢ $19.7¢
Second quarte 21.2C 18.22 $ 0.555(
First quarte! 21.4¢ 18.01 0.555(
Year ended December 31, 200!
Fourth quarte 20.0(¢ 16.5(C 0.555(
Third quartel 18.0( 14.5( 0.555(
Second quarte 17.1¢ 11.1¢ 0.555(
First quartel 15.4: 9.5t 0.555(
Year ended December 31, 200!
Fourth quarte 14.8¢ 8.6¢ 0.555(
Third quartel 18.7: 13.5( 0.555(
Second quarte 19.8¢ 16.6¢ 0.535(
First quartel 20.22 16.6( 0.515(

(1) Distributions were declared and paid within 45 daefythe close of each quart
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPER ATING DATA

The following tables present our selected histdéiocasolidated financial and operating data forglbgods and as of the dates indicated.
Our selected historical consolidated financial detaf and for the years ended December 31, 2@@&, 2007, 2008 and 2009 are derived
our audited consolidated financial statements. &udlited consolidated financial statements as oebser 31, 2008 and 2009 and for the y
ended December 31, 2007, 2008 and 2009 are inaigubby reference into this prospectus supplen@antselected historical consolidated
financial data as of and for the six months endgg: B0, 2009 and 2010 are derived from our unadidib@densed consolidated financial
statements. Our unaudited condensed consolidataddial statements as of June 30, 2010 and faixtmonths ended June 30, 2009 and :
are incorporated by reference into this prospestygplement.

In the opinion of our management, our unauditecsobdated financial statements have been preparebdenosame basis as our audited
historical consolidated financial statements anataio all adjustments, consisting only of normaureing adjustments, necessary for a fair
presentation of our financial position and resafteperations for the relevant periods.

The results of operations for the interim periodsraot necessarily indicative of the operating ltsdor the entire year or any future
period. The following table should be read in caojion with “Management’s Discussion and Analydigmancial Condition and Results of
Operations” and our audited and unaudited histbdeoasolidated financial statements and accompanyates thereto incorporated by
reference into this prospectus supplement.

As of and for the Six
Months Ended
As of and for the Year Ended December 31, June 30,
2005 2006 2007 2008 2009 2009 2010
(dollars in thousands)

Statement of Operations Data:
Cemetery revenue

Merchandise $ 54,427 $ 5821¢ $ 7450¢ $ 90,96¢ $ 87,83t $42,73: $ 42,82¢
Services 19,34¢ 25,55¢ 28,547 36,98¢ 36,947 18,77: 18,02¢
Investment and Othe 24,09t 25,22 31,47¢ 31,62 33,05¢ 16,86¢ 16,90
Funeral home revenue
Merchandise 1,20( 2,69¢ 4,65¢ 9,24¢ 9,701 4,92¢ 4,86
Services 1,59¢ 3,42: 6,127 14,71¢ 13,66¢ 7,10z 6,78¢
Total revenue 100,66( 115,11: 145,31« 183,44¢ 181,20: 90,40( 89,40"
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As of and for the Six
Months Ended
As of and for the Year Ended December 3. June 30,

2005 2006 2007 2008 2009 2009

2010

(dollars in thousands, except per unit data)
Cost of goods sold (exclusive of depreciation shown
separately below

Perpetual car 2,57 3,10¢ 3,55 4,32¢ 4,72 2,42¢ 2,357

Merchandise 11,32¢ 11,58 16,11¢ 18,55¢ 17,12( 8,531 7,42
Cemetery expens 20,94: 24,34 30,76" 41,65 41,24¢ 19,851 21,33
Selling expens 20,07z 23,18t 29,24 34,80¢ 34,12 16,44« 17,08
General and administrative expet 10,55 12,80: 15,68« 21,37: 22,49¢ 10,89C  11,75¢
Corporate overhead ( 16,30¢ 19,79¢ 24,99: 21,29: 22,37 10,86: 10,69
Depreciation and amortizatic 3,51C 3,501 3,891 5,02¢ 6,39( 3,01¢ 3,651
Funeral home expens

Merchandise 397 1,004 1,57¢ 3,68¢ 3,71¢ 1,911 1,86¢

Services 1,082 2,28t 4,19¢ 9,07: 9,27t 4,70z 4,33t

Other 903 1,547 2,64¢ 6,30¢ 6,014 2,89¢ 2,87
Acquisition related cost — — — — 2,292 2,12¢ 2,65¢

Total costs and expens 87,66 103,15! 132,67: 166,09¢ 169,77 83,66 86,03¢

Operating profit (loss 12,99¢ 11,95¢ 12,64 17,35( 11,43: 6,73¢ 3,37:
Other income and expens

Expenses related to refinancing — — 157 — 2,24: — —

Gain on sale of funeral hom — — — — 434 47¢ —

Gain on purchase of acquired as — — — — 8,601 4,58: 23,31

Increase (decrease) in fair value of interest satap — — — — (2,681 — 3,23¢
Interest expens 6,457 7,491 9,07t 12,71« 14,40¢ 6,371 10,09
Income before income tax 6,542 4,46 3,411 4,63¢ 1,14( 5,42: 19,82%
Income taxes (benefit

State 587 43¢ 39¢ 304 80¢ 201 55

Federa 1,25( 98¢ 227 (224, (2,762 (136; (909

Total income taxes (benef 1,837 1,427 628 80 (1,954 65 (854

Net income (loss $ 4708 $ 3,04 $ 2,78 $ 455¢ $ 3,098 $ 5357 $20,68:
Net income per limited partner unit (basic and teitl) $ 054 $ 034 $ 03C $ 038 $ 028 $ 044 $ 1.0¢
Weighted average number of limited partner unigsi®anc

diluted) 8,52¢ 8,831 9,10: 11,80¢ 12,03 11,891  13,44¢
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Balance Sheet Data (at period end

Cash and cash equivalel

Accounts receivable, net of allowar

Long-term accounts receivable, net of allowa

Cemetery propert

Property and equipment, r

Merchandise trusts, restricted, at fair ve

Perpetual care trusts, restricted, at fair vi

Total asset

Total debi

Merchandise liability

Total partner capital

Other Financial Data:

Net cash provided by operating activit

Net cash used in investing activities, includ
business acquisitior

Net cash provided by (used in) financing activi

Depreciation and amortizatic
Additions to cemetery proper
Cash distribution

As of and for the Six
Months Ended

As of and for the Year Ended December 3! June 30,
2005 2006 2007 2008 2009 2009 2010
(dollars in thousands)

$ 6,92t $ 991« $ 1380 $ 7,066 $ 13,47¢ $ 11,278 $ 13,45(
29,991 22,96¢ 32,06: 33,09( 37,11z 37,50 43,10:
33,67 36,87¢ 40,08! 42,30¢ 48,01¢ 47,87¢ 59,68¢
164,77: 171,71 187,55: 228,49 240,27" 236,29 294,12(
27,091 29,027 53,92¢ 49,61¢ 51,52( 49,14 85,44¢
113,43: 147,78¢ 228,61! 161,60! 203,82¢ 175,50° 266,90
136,71¢ 168,63 208,57¢ 152,79° 196,27! 168,56: 215,42¢
550,64: 627,02¢ 811,75 738,24( 862,65¢ 798,48¢ 1,064,81!
86,94¢ 103,49:. 146,16¢ 160,93« 183,19¢ 180,76 237,70¢
42,621 45,80¢ 79,57¢ 75,97 65,88 76,16( 104,07¢
109,60( 101,28t 136,74t 119,38¢ 119,42( 111,12( 134,48t
$ 17,58¢ $ 18,33¢ $ 18,97 $ 21,14« $ 13,49¢ $ 8,10/ $ 2,58i
(15,286 (14,625 (86,777 (17,046 (10,949 (5,553 (40,522
(9,852 (725 71,69C (10,830 3,86: 1,65¢ 37,90¢
3,51( 3,501 3,891 5,02¢ 6,39( 3,01¢ 3,651
2,85( 3,39¢ 2,58¢ 4,37¢ 4,75¢ 2,24( 90¢
16,44: 17,34¢ 18,72¢ 25,65¢ 27,25 13,62¢ 15,41(
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As of and for the Year Ended December 3:

As of and for the Six
Months Ended June 30,

2005 2006 2007 2008 2009 2009 2010
Operating Data:
Interments performe 22,26: 26,00: 29,38( 38,86: 37,78: 19,06: 19,40:
Interment rights sold (3)(4

Lots (3) 12,75¢ 13,76¢ 17,50¢ 22,55: 22,637 12,267 12,36

Mausoleum crypts (including g-construction 2,167 2,361 2,31¢ 1,881 2,31¢ 1,162 1,152

Niches 40¢ 44C 602 864 88¢ 457 521
Net interment rights sold (3)(: 15,33( 16,57( 20,42¢ 25,29 25,84 13,88¢ 14,03"
Number of contracts writte 46,51( 54,67" 63,02¢ 80,14« 83,04 42,13! 43,95¢
Aggregate contract amount, in thousands (exclu

interest) $96,64: $116,40° $138,58( $ 187,090 $197,78 $100,70¢ $ 106,98:
Average amount per contract (excluding inter $ 207¢ $ 212¢ $ 2,19¢ $ 2,33« $ 2,38 $ 239 $ 2,43
Number of pr-need contracts writte 21,30¢ 24,99¢ 29,54¢ 35,59¢ 39,04: 19,70¢ 21,76¢
Aggregate pre-need contract amount, in thousands

(excluding interest $63,41f $ 74,300 $ 89,48t $115,02¢ $124,99° $ 63,14: $ 69,42
Average amount per pre-need contract (excluding

interest) $ 297¢ $ 2972 $ 302¢ $ 3231 $ 320 $ 320¢ $ 3,19
Number of e-need contracts writte 25,20¢ 29,67¢ 33,48( 44,54t 44,00( 22,42: 22,19:.
Aggregate «need contract amount, in thousal $33,227 $ 42,106 $ 49,10 $ 72,066 $ 72,79C $ 37,56¢ $ 37,53¢
Average amount per-need contrac $ 131 $ 141¢ $ 1467 $ 161t $ 165« $ 167F $ 1,69:

()]

@
©)
4

Includes a write-off of $571,000 in 2007 in@drin connection with a potential acquisition afraup of cemeteries in Michigan that we determiwede unlikely to take place. Also

includes bonuses of $2.0 million and $3.2 milliar2006 and 2007 respectively, unit-based compensafi$1.2 million, $4.7 million, $2.3 million ariiL.6 million in the years ended
December 31, 2006, 2007, 2008 and 2009, respegtizetl $757,000 and $353,000 in unit-based comgiendar the six months ended June 30, 2009 and 3002010, respectively.
Also includes an $883,000 reserve for the \-off of our investment in a management agreeme006 for an agreement that was subsequently teteair

Represents wri-downs in previously capitalized debt issuance ci

Excludes the sale of a tract of land equivalerit,881 burial lots at $1.7 million in 200

Net of cancellations. Sales of doL-depth burial lots are counted as two sé
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BUSINESS
Overview

We are the third largest owner and operator of ¢eri&s in the United States. As of June 30, 20Hoperated 252 cemeteries in 26
states and Puerto Rico. We own 236 of these ceimgtand we operate the remaining 16 under long-sgreements with non-profit
corporations that own the cemeteries. As of Jun@@00, we also owned and operated 63 funeral hamks states and Puerto Rico. Twenty-
six of these funeral homes are located on the gl®ofithe cemeteries we own.

We are the only one of the four publicly-traded W&athcare companies that derives a majoritysakitenue from cemetery operations
rather than funeral home services. In the twelvathmended June 30, 2010 our total revenues werexmately $180.2 million.

The cemetery products and services that we sélldeche following:

Interment Rights Merchandise Services
e burial lots e burial vaults * installation of burial vault
* lawn crypts * casket: * installation of casket
* mausoleum crypts » grave markers and grave marker * installation of other cemetery
bases merchandis:
e cremation niche * memorials * other service item

e perpetual care righ

We sell these products and services both at the dindeath, which we refer to asraed, and prior to the time of death, which werrt
as pre-need. We market our products and servicesgh an experienced staff of commissioned sajgesentatives. We had approximately
721 of these representatives on staff as of Jun2@®®. Our sales of real property, including bludgs (with and without installed vaults), la
and mausoleum crypts and cremation niches, genguatdying income sufficient for the master parstep to be treated as a partnership for
federal income tax purposes.

In 2009, we performed 37,782 burials and sold 25j8terment rights (net of cancellations). Basedrughe ratio of the number of
interment rights sold to total spaces availablduae 30, 2020 our cemeteries had a weighted avestgnated remaining sales life of 226
years. Through the first «months of 2010, we performed 19,401 burials and $4,037 interment rights (net of cancellatiog do not
believe that there has been any material chantietaveighted average estimated remaining salesitifie December 31, 2009.

Our cemetery properties are located in Alabamaifdaila, Colorado, Delaware, Georgia, Illinois, lada, lowa, Kansas, Kentucky,
Maryland, Michigan, Missouri, New Jersey, North @ara, Ohio, Oregon, Pennsylvania, Puerto Rico,dhisland, South Carolina,
Tennessee, Virginia, Washington and West Virgime&009 and in the six months ended June 30, 201f0cemetery revenues accounted for
approximately 87.1% and 87.0% of our total revenuespectively.

Our primary funeral home products are caskets aladed items. Our funeral home services includesalvation, the removal and
preparation of remains, and the use of funeral hiawiéties for visitation and prayer services.
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Our 62 funeral homes are located in Alabama, Arkan€alifornia, Florida, lllinois, Kansas, Marylamdissouri, Ohio, Oregon,
Pennsylvania, Puerto Rico, South Carolina, Tenmea4eginia, Washington and West Virginia. In 2088d in the twelve months ended
June 30, 2010, our funeral home revenues accofmtegproximately 12.9% and 12.8% of our total rawes, respectively.

Operations

Cemetery OperationsOur cemetery operations include sales of cemetéeyrnent rights, merchandise and services anddtfermance
of cemetery maintenance and other services. Annm@et right entitles a customer to burial spaceria of our cemeteries and the perpetual
care of that burial space. Burial spaces, or ks parcels of property that hold interred humanaies. Our cemeteries require a burial vault be
placed in each burial lot. A burial vault is a sggular container, usually made of concrete but mlade of steel or plastic, which sits in the
burial ot and in which the casket is placed. Toye @f the burial vault is buried approximately ®&# inches below the surface of the ground,
and the casket is placed inside the vault. Buaaltg prevent ground settling that otherwise ocetren a casket placed directly in the ground
begins to decay creating uneven ground surfaceaurt@@reettling typically results in higher maintenamosts and increased potential liability
slip-and-fall accidents on the property. Lawn csyate a series of closely spaced burial lots widngtalled vaults and other improvements,
such as landscaping, sprinkler systems and draiagewusoleum crypt is an above-ground structuag iy be designed for a particular
customer, which we refer to as a private mausoleurnt;may be a larger building that serves muitiplistomers, which we refer to as a
community mausoleum. Cremation niches are spacebich the ashes remaining after cremation, sonestireferred to as cremains, are
stored. Cremation niches are often part of commuunausoleums, although we sell a variety of creomatiiches to accommodate our
customers’ preferences.

Grave markers, monuments and memorials are abaeydmproducts that serve as memorials by showingigzhemembered, the dates
of birth and death and other pertinent informatibimese markers, monuments and memorials includelsiplates, such as those used in a
community mausoleum or cremation niche, flush-e-ginound granite or bronze markers, headstonezge ktone obelisks.

One of the principal services we provide at our etmies is an “opening and closing,” which is tiggahg and refilling of burial spaces
to install the vault and place the casket intovielt. With pre-need sales, there are usually tpenings and closings. During the initial
opening and closing, we install the burial vaulthie burial space. We usually perform this sergitertly after the customer signs a pre-need
contract. Advance installation allows us to withdithe related funds from our merchandise trustkimgathe amount in excess of our cost to
purchase and install the vault available to usfber uses, and eliminates future merchandisangustquirements for the burial vault and its
installation. During the final opening and closimg remove the dirt above the vault, open thefithe vault, place the casket into the vault,
close the vault lid and replace the ground coveth\At-need sales, we typically perform the inibpkening and closing at the time we perform
the final opening and closing. Our other servicedude the installation of other cemetery merchsmdind the perpetual care related to
interment rights.

Managed CemeteriesAs of June 30, 2010, we provide management sertic&6 cemeteries under long-term agreements Wwéih t
nonprofit corporations that own the cemetery proeer These nonprofit cemeteries are organizedets aither because state law requires
cemetery properties to be owned by nonprofit egjtsuch as in New Jersey, or because they weieally established as nonprofit entities.
We have voting rights, along with member owners of
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burial spaces, in the five New Jersey nonprofit egmies as a result of owning all of their outstagdertificates of indebtedness or interest
obtain the benefit of professional management sesyithe remaining 11 nonprofit cemeteries haveredtinto agreements with us. The
agreements under which we operate these 16 nonpeofieteries generally have terms ranging from4tgears and provide us with
management fees that approximate what we wouldieam owned those cemeteries and held them irpfofit entities.

Funeral Home Operations We own and operate 63 funeral homes as of Jun2(3d@, 26 of which are located on the grounds of
cemetery properties that we own. Our funeral hoaoffes a range of services to meet a fanslfiineral needs, including family consultation,
removal and preparation of remains, provision skets and related funeral merchandise, the usgnefél home facilities for visitation,
worship and funeral services and transportatiovices. Funeral home operations primarily generatemues from at-need sales, for which
there is a smaller potential customer base thamgee sales, and have low barriers to entry by editops. By focusing primarily on
cemeteries and deriving significant revenues froeineed sales, we minimize our exposure to thgmstgf challenges.

We purchase caskets from Thacker Caskets, Incruansiepply agreement that expires on December(B.2This agreement entitles us
to specified discounts on the price of casketgjiugs Thacker Caskets, Inc. the right of first safluon all of our casket purchases. We do not
have minimum purchase requirements under this guggpkeement.

Cremation Products and Service®Ve operate crematories on some of our cemeterisieral homes, but our primary cremation
operations are sales of receptacles for cremaiieh, s urns, and the inurnment of cremains in sichecattering gardens. While cremation
products and services usually cost less than iaditburial products and services, they yield kigimargins on a percentage basis and take up
less space than burials. We sell cremation produadsservices on both a pre-need and at-need basis.

Seasonality. The death care business is relatively stable aadigiable. Although we experience seasonal incesiasgeaths due to
extreme weather conditions and winter flu, thesedases have not historically had any significargéct on our results of operations. In
addition, we perform fewer initial openings andsit@s in the winter when the ground is frozen.

Sales Contracts

Pre-need products and services are typically soldminstallment basis. At-need products and sesvace generally required to be paid
for in full in cash by the customer at the timesafe.

Trusts

Sales of cemetery products and services are subjectariety of state regulations. In accordanitk these regulations, we are required
to establish and fund two types of trusts, merclsntusts and perpetual care trusts, to ensutevihaan meet our future obligations. Our
funding obligations are generally equal to a petage of sales proceeds of the products and sewieell.

Sales Personnel, Training and Marketing

As of June 30, 2010, we employed approximately gthmissioned salespeople. We have eight regioted s@anagers covering our
cemeteries, who report to our Senior Vice PresidéSales. Individual salespersons are typicalbated at the cemeteries they serve and r
directly

S-39



Table of Contents

to the cemetery manager. We have made a strong itorant to the ongoing education and training of sales force and to salesperson
retention in order to ensure that our customersivedhe highest quality customer service and suencompliance with all applicable
requirements. Our training program includes classréraining at our headquatrters, field trainingatawuously updated training materials that
utilize media, such as the Internet, for interaetiaining and participation in industry semin&k& place special emphasis on training property
sales managers, who are key elements to a suckpssfueed sales program.

We reward our salespeople with incentives for gatirey new customers. Sales force performance isia@ieal by sales budgets, sales mix
and closing ratios, which are equal to the numibeontracts written divided by the number of preaéions that are made. Substantially all of
our sales force is compensated based solely onrpafice. Commissions are augmented with varioussand incentive packages to ensu
high quality, motivated sales force. We pay comiuissto our sales personnel based on a percentdlye price of the products and services,
which varies from 5% to 20% of the total contraite for pre-need sales and is generally equattmbthe total contract price for at-need
sales.

We generate sales leads through focused telemagkelirect mail, television advertising, funeraldav-up and sales force cold calling,
with the assistance of database mining and otheketiag resources. We have created a marketingrttepat to allow us to use more
sophisticated marketing techniques to more effebtifocus our telemarketing and direct sales effdtales leads are referred to the sales force
to schedule an appointment, most often at the meste home. We believe these activities complylimaterial respects with legal
requirements.
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Properties
Cemeteries and Funeral Homes

The following table summarizes the distributioroof cemetery and funeral home properties by statéd Becember 31, 2009 and the
weighted average estimated remaining sales lifears for our cemeteries based on number of interspaces sold during 2009:

Weighted
Average Number of
Estimated Interment
Funeral Total Net Remaining Spaces Sold i
Cemeterie: Homes Acres Sales Life 2009
Alabama 9 6 30E 20C 1,30¢
Arkansas — 2 — — —
California 7 9 27C 44 1,78
Colorado 2 — 12 471 3C
Delaware 1 — 12 20€ 23
Florida — 1 — — —
Georgia 7 — 13t 12t 1,00«
Hawaii 1 — 6 201 —
Illinois 7 2 2432 204 787
Indiana 6 — 422 33€ 732
lowa 1 — 89 30C 10¢€
Kansas 2 1 35 163 25C
Kentucky 2 — 59 10z 29¢
Maryland 10 1 71€ 131 1,87(
Michigan 3 — 87 494 20¢
Missouri 3 1 11€ 29¢ 33¢
New Jerse! 6 — 341 44 1,78
North Caroline 13 — 331 14¢ 2,24¢
Ohio 12 2 87E 204 2,24¢
Oregon 7 8 181 22¢ 807
Pennsylvanii 51 8 2,47¢ 52t 2,73
Puerto Ricc 2 1 64 11C 517
Rhode Islanc 2 — 70 1,067 24
South Carolin¢ 8 3 39t 162 1,16¢€
Tennesse 8 5 42¢ 28t 1,07
Virginia 29 2 77z 16¢ 2,38t
Washingtor 3 2 33 56 161
West Virginia 33 4 1,40/ 38¢ 1,95/
Total 23E 58 9,881 22€ 25,84

We calculated estimated remaining sales life fahe# our cemeteries by dividing the number of dthdaterment spaces by the number
of interment spaces sold at that cemetery in thet mzent year. For purposes of estimating remgisates life, we defined unsold interment
spaces as unsold burial lots and unsold spacesgsitingg mausoleum crypts as of December 31, 2008 défined interment spaces sold in 2009
as:

¢ the number of burial lots sold, net of cancellagic
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¢ the number of spaces sold in existing mausoleumtsryet of cancellations; al
¢ the number of spaces sold in mausoleum cryptsatbdtave not yet built, net of cancellatio

We count the sale of a double-depth burial lohassale of one interment space even though a dalpléh burial lot includes two
interment rights. We count an unsold double-depifielb lot as one unsold interment space. Becaussalas of cremation niches were
immaterial, we did not include cremation nicheghia calculation of estimated remaining sales W#en calculating estimated remaining sales
life, we did not take into account any future ceamgexpansion. In addition, sales of an unusuag lor low number of interment spaces in a
particular year affect our calculation of estimatechaining sales life. Future sales may differ fimravious years’ sales, and actual remaining
sales life may differ from our estimates. We cadtedl the weighted average estimated remaining Bfeldsy aggregating unsold interment
spaces and interment spaces sold on a state-leyestabmpany-wide basis. Based on the number efrirgnt spaces sold in 2009, we estimate
that our cemeteries have an aggregate weightedgaeemaining sales life of 226 years. While wey @valuate this information on an annual
basis and accordingly have not reassessed thiglatid currently, nothing has come to our attemtizat would cause us to believe that nay of
this information has materially changed.

The following table shows the cemetery propertieg tve owned or operated as of December 31, 20068pgd by estimated remaining
sales life:
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While we only evaluate this information on an arra&sis and accordingly have not reassessed tluglaton currently, nothing has
come to our attention that would cause us to belteat any of this information has materially cheahg

We believe that we have either satisfactory tilet valid rights to use all of our cemetery pradigst The cemetery properties that we
operate under long-term agreements have no lega¢imv\We believe that these cemeteries have aittisfactory title to or valid rights to use
these cemetery properties and that we have validsito use these properties under the long-tergeagents. Although title to the cemetery
properties is subject to encumbrances such asflientaxes, encumbrances securing payment obliggti@asements, restrictions and immat
encumbrances, we do not believe that any of thes#ehs should materially detract from the valuéhese properties or from our interest in
these properties, nor should these burdens maydrigdrfere with the use of our cemetery propertiethe operation of our business as
described above. Many of our cemetery propertiesamated in zoned regions, and we believe thaeteny use is permitted for those
cemeteries either (1) as expressly permitted uagilicable zoning ordinances; (2) through a speniaéption to applicable zoning
designations; or (3) as an existing non-conformigsg.

Other

Our corporate headquarters occupy approximate087square foot leased office space in LevittovenrRylvania. The lease has a term
expiring in 2020, and we consider the space todegj@ate for our present and anticipated futureireauents. We are also tenants under va
leases covering office spaces other than our catpdreadquarters.

In addition, we own a 13,500-square-foot plant utl& County, Pennsylvania, where we manufactureabwvaults used in our cemetery
operations, and we own a 4,800-square-foot buildifgarion, Virginia, which is no longer being usiedour business.

Acquisitions
Through July of 2010, we completed two acquisitiand executed one long term operating agreement.

In the first acquisition, which was completed a #nd of the first quarter of 2010, we acquirecerdameteries in Michigan for an
aggregate of $14 million in cash. As part of thguasition, we received merchandise trusts totaéipgroximately $46 million, while assuming
only $23 million in merchandise liabilities at cent cost. We also received approximately $15 nmillioperpetual care trust funds. While we
are not entitled to the corpus of the perpetua trarst, we are entitled to the income generatetthése assets. These cemeteries conducted
approximately 2,400 burials in 2009.

In the second acquisition, which was completeth@teind of the second quarter of 2010, we acquigdd eemeteries and five funeral
homes in Indiana, Michigan, and Ohio from statertappointed receiverships. We paid an aggregaggpfoximately $10.6 million in cash,
issued 303,800 of our common units and incurredagmately $4.1 million in debt and other liabiis to complete this transaction. In
addition, we advanced approximately $14.8 millioriund a combination of merchandise and perpetar@ tust shortfalls. These properties
conducted approximately 2,500 burials and 900 falrsarvices in 2009.

During July 2010, we executed a long-term operadigigement with the Catholic Archdiocese of Detiditder this agreement, we will
assist in managing and operating the three largeetzries owned by the Archdiocese. These cemetmddecated in Detroit, Southfield and
Southgate, Michigan.
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Competition

Our cemeteries and funeral homes generally serstemers that live within a 10- to 15-mile radiusagbroperty’s location. Within this
localized area, we face competition from other demes and funeral homes located in the area. Wifastese cemeteries and funeral homes are
independently owned and operated, and most of thesers and operators are smaller than we are arelfewer resources than we do. We
generally face limited competition from the threglicly held death care companies that have U.8raifpns—Service Corporation
International, Stewart Enterprises, Inc. and Cggi&ervices, Inc.-as they do not directly operate cemeteries in éineeslocal geographic are
where we operate.

Within a localized area of competition, we compatenarily for at-need sales because many of thepeddently owned, local
competitors either do not have pre-need sales anogor have pre-need programs that are not asagpecehs ours. Most of these competitors
do not have as many of the resources that areadl@ilo us to launch and grow a substantial pretsaées program. The number of customers
that cemeteries and funeral homes are able tatitsréargely a function of reputation and heritagiéhough competitive pricing, professional
service and attractive, well maintained and corsethy located facilities are also important factdrse sale of cemetery and funeral home
products and services on a pre-need basis haagiegly been used by many companies as an importarketing tool. Due to the importance
of reputation and heritage, increases in custorase lare usually gained over a long period of time.

Competitors within a localized area have an adygntaver us if a potential customer’s family memtaesalready buried in the
competitor's cemetery. If any of the three publibbld death care companies operated, or in theefutere to operate, cemeteries within close
proximity of our cemeteries, they may have a coitipetadvantage over us because they have graéagarcial resources available to them
because of their size and access to the capit&atsar

We believe that we currently face limited competitfor cemetery acquisitions. The three publiclidldeath care companies identified
above have historically been the industry’s primeoysolidators but have largely curtailed cemegequisition activity since 1999.
Furthermore, these companies continue to generaigarity of their revenues from funeral home otieres. Based on the relative levels of
cemetery operations and funeral home operatiotizseathree publicly traded death care companies;iwaie disclosed in their SEC filings, we
believe that we are the only public death care @mgphat focuses a significant portion of theioeff on cemetery operations.

Regulation

General. Our operations are subject to regulation, supemiaind licensing under federal, state and locas laich impacts the goods
and services that we may sell and the manner inohwilie may furnish goods and services.

Cooling-Off Legislation. Each of the states where our current cemetery piepare located has “cooling-off” legislation witespect to
pre-need sales of cemetery and funeral home predinct services. This legislation requires us torréforoceeds from pre-need sales contracts
if canceled by the customer for any reason withiee to thirty days, from the date of the contrdepending on the state (and some states
permit cancellation and require refund beyond tinag).

Trusting . Sales of cemetery interment rights and pre-neext sdlcemetery and funeral home merchandise anitegrare generally
subject to trusting requirements imposed by states lin most of the states where we operate. SeadlyEament’s Discussion and Analysis of
Financial Condition and Results of Operations—Oiemnw—Trusting” included in our 2009 Form 10-K incorated by reference into this
prospectus supplement.
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Truth in Lending Act and Regulation Z Our pre-need installment contracts are subjediedaderal Truth-in-ending Act, or TILA, anc
the regulations thereunder, which are referregtBegulation Z. TILA and Regulation Z promote thisimed use of consumer credit by
requiring us to disclose, among other things, theual percentage rate, finance charges and amimaniced when extending credit to
consumers.

Other Consumer Credit-Related Laws and Regulatiowss a provider of consumer credit and a businegsgivaerally deals with
consumers, we are subject to various other statdemieral laws covering matters, such as credirigisnation, the use of credit reports,
identity theft, the handling of consumer informati@onsumer privacy, debt collection, extensionsreflit to service members, and
prohibitions on unfair or deceptive trade practices

The Dodd-Frank Wall Street Reform and Consumer Reotion Act, or Dodd-Frank Dodd-Frank, signed into law by President Obama
on July 21, 2010, authorizes the creation of a fegleral Bureau of Consumer Financial ProtectiortherBureau. In addition to transferring to
the Bureau rule-writing authority for nearly albferal consumer finance-related laws and givingBthieau ruleariting authority in other area
Dodd-Frank empowers the Bureau to conduct exansingind bring enforcement actions against certaisumer credit providers and other
entities offering consumer financial products awgees. The full impact of these provisions on wsymot be known until regulations are
promulgated. However, we could be subject to exatiun by the Bureau in connection with extendingditrto consumers. We also could be
subject to enforcement actions by the Bureau fegetl violations of Federal consumer financial lawisich would include the Bureaability
to seek penalties and other relief on behalf osoomers that are substantially in excess of the dersavailable under such laws prior to Dodd-
Frank.

Do Not Call Implementation Act We are subject to the requirements of two fedeedlites governing telemarketing practices, the
Telephone Consumer Protection Act, or TCPA, andllemarketing and Consumer Fraud and Abuse Piieweatt, or TCFAPA. These
statutes impose significant penalties on those falhdo comply with their mandates. The Federal @mmications Commission, or FCC, is the
federal agency with authority to enforce the TCBAd the Federal Trade Commission, or FTC, hagdjigtisn under the TCFAPA. The FTC
has established and implemented a national na-egiitry under the TCFAPA. The legislation alsabBshes a private right of action for
consumers against telemarketing entities undeaicectircumstances. The FCC has adopted regulatiasdargely mirror the FTC's no-call
rules. Primarily as a result of implementationte# tlo not call legislation and regulations, theepetage of our pre-need sales generated from
telemarketing leads has decreased from 24% in i®20% in 2009. We are also subject to similamteleketing consumer protection laws in
all states in which we currently operate. Thestestatatutes similarly permit consumers to prevemwanted telephone solicitations. In
addition, in cases where telephone solicitatioesparmitted, there are various restrictions andirements under state and federal law in
connection with such calls.

Occupational Safety and Health Act and Environmehtaaw Requirements We are subject to the requirements of the federal
Occupational Safety and Health Act, or OSHA, anchparable state statutes. The OSHA hazard commioricstandard, the Emergency
Planning and Community Right-to-Know Act, or EPCRad similar state statutes require us to repéotimation about hazardous materials
used or produced in our operations to state, fédedhlocal authorities. We may also be subjedtiér 1 or Tier 2 Emergency and Hazardous
Chemical Inventory reporting requirements under BRG@epending on the amounts of hazardous matemalstained on-site. We are also
subject to the federal Americans with Disabilithest and similar laws which, among other things, meguire that we modify our facilities to
comply with minimum accessibility requirements fiisabled persons.
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Federal Trade CommissionOur funeral home operations are comprehensivelylaggd by the FTC under Section 5 of the Federadlé
Commission Act and a trade regulation rule forftireeral industry promulgated thereunder referredstthe “Funeral Rule.” The Funeral Rule
requires funeral service providers to discloseptfiees for their goods and services as soon asubject of price arises in a discussion with a
potential customer (this entails presenting aniienhprice list, referred to as the General Pris, lif the consultation is in person, and readily
answering all price-related questions posed owetdlephone), and to offer their goods and sendcesn unbundled basis. Through these
regulations, the FTC sought to give consumers il¢yato compare prices among funeral service fexs and to avoid buying packages
containing goods or services that they did not wahé unbundling of goods from services has alsmegd the way for third-party, discount
casket sellers to enter the market, although thesently do not possess substantial market share.

In addition, our pre-need installment contractssfales of cemetery and funeral home merchandissemites are subject to the FTC’s
“Holder Rule,” which requires disclosure in thetalbnent contract that any holder of the contractubject to all claims and defenses that the
consumer could assert against the seller of thegooservices, subject to certain limitations.

Future Enactments and RegulationFederal and state legislatures and regulatory agefrequently propose new laws, rules and
regulations and new interpretations of existingdamles and regulations which, if enacted or aglbptould have a material adverse effect on
our operations and on the death care industrymeige. A significant portion of our operationsasédted in California, Pennsylvania, New
Jersey, Virginia, Maryland, North Carolina and Wesfinia and any material adverse change in tigellaory requirements of those states
applicable to our operations could have a matadakrse effect on our results of operations. Waagpredict the outcome of any proposed
legislation or regulations or the effect that angtslegislation or regulations, if enacted or addpmight have on us.

Environmental Regulations and Liabilities

Our operations are subject to federal, state aval kegulations in three principal areas: (1) cremes for emissions to air that may
trigger requirements under the Clean Air Act orimstate laws, (2) funeral homes for the handbhfazardous materials and medical wastes
and (3) cemeteries and funeral homes for the mamageof wastes, underground and above-ground stdeedks and discharges to wastewater
treatment systems and/ or septic systems.

Clean Air Act. The Federal Clean Air Act and similar state analdaws, which regulate emissions into the air, afiact crematory
operations through permitting and emissions com&gqlirements. Our cremation operations may beesubp Clean Air Act regulations under
federal and state law and may be subject to enfoeoé actions if these operations do not conforthéorequirements of these laws.

Emergency Planning and Community Right-to-Know AcAs noted above, federal, state and local regulatégply to the use of
hazardous materials at our funeral homes. Deperatirthe types and quantities of materials we haadény particular location, we may be
required to maintain and submit to authorities’@ntories of these materials present at that locati@ reports in compliance with EPCRA or
similar state statutes.

Comprehensive Environmental Response, Compensating Liability Act. CERCLA and similar state laws affect our cemeterg a
funeral home operations by, among other thingspsiy remediation obligations for threatened oualcteleases of regulated materials that
may endanger public health or welfare or the emvirent. CERCLA and similar state laws impose
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strict, and under certain circumstances, stricttjand several liability on waste generators, @it@ers and operators. Our operations includ:
use of some materials subject to those laws argirtfay give rise to liability if released to the gomment through a spill or discharge. Should
we acquire new properties with pre-existing comwdisi triggering CERCLA or similar state liability ewnay become liable for responding to
those conditions under CERCLA or similar state lawg may become involved in proceedings, litigatomnvestigations at one or more sites
where releases of regulated materials have ocguaretiwe cannot assure you that the associatesl @odtpotential liabilities would not be
material.

Underground and Aboveground Storage Tank Laws amali® Waste Laws Federal and state laws regulate the installatimowal,
operations and closure of underground storage tamkdSTs and above-ground storage tanks, or Agfigh are located at some of our
facilities as well as the management and dispdssdlal waste. Most of the USTs and ASTs contaitngdeum for heating our buildings or are
used for vehicle maintenance, or general operatidapending upon the age and integrity of the U&T& ASTs, they may require upgrades,
removal and/or closure, and remediation may beiredif there has been a discharge or releasetaflpam into the environment. All of the
aforementioned activities may require us to in@pital costs and expenses to ensure continued @mplwith environmental requirements.
Should we acquire properties with existing USTs ASd's that are not in compliance with environmenrggjuirements, we may become liable
for responding to releases to the environment ocdsts associated with upgrades, removal anddsuct costs, and we cannot assure you that
the costs or liabilities will not be material iratrevent. Solid wastes have been disposed of at sbwur cemeteries, both lawfully and
unlawfully. Prior to acquiring a cemetery, an enmimental site assessment is usually conductedi¢ondime, among other conditions, if a solid
waste disposal area or landfill exists on the dambéch requires removal, cleaning or managemeepdhding upon the existence of any such
solid waste disposal areas, we may be requiretidgpplicable regulatory authority to remove thet@ar to conduct remediation and we
cannot assure you that the costs or liabilitie$ mat be material in that event.

Employees

As of June 30, 2010, our general partner and filiadés employed approximately 2,411 full-time asgproximately 76 part-time
employees. A total of six full-time employees abtef our cemeteries located in New Jersey are sepited by a union and are subject to
collective bargaining agreements, one of which expin December 2009 and another that will expirdune 2011. The collective bargaining
agreement that expired in December of 2009 is otlgréeing renegotiated. Twenty-three employeekladf our cemeteries located in
Pennsylvania are represented by three differeminsrénd are subject to collective bargaining agesgsithat expired in December 2009 and
June 2010 and are currently being renegotiateceéTémployees at one of our cemeteries locatetlrinifl are represented by a union and are
subject to a collective bargaining agreement thatirrently being renegotiated. Seven of our ermgseyat one of our cemeteries in Ohio are
represented by a union and are subject to a cokelbargaining agreement that expired in Decemb2009 and is currently being
renegotiated. An additional 12 employees at orsuofocations in California are represented by enien and are subject to a collective
bargaining agreement that expired in January 2@tilisacurrently being renegotiated. We believe thatrelationship with our employees is
good.
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TAX CONSIDERATIONS

The tax consequences to you of an investment imeamunits will depend in part on your own tax ciratances. Although this section
updates information related to certain tax consitlens, it should be read in conjunction with “M@aéTax Considerations” in the
accompanying base prospectus and “Tax Risks to Gomsmitholders” in our Annual Report on Form 10-¢¢ the year ended December 31,
2009. You are urged to consult with your tax advedoout the federal, state, local and foreign taxsequences particular to your
circumstances.

Ratio of Taxable Income to Distributions

We estimate that a purchaser of common units sdfiering who owns those common units from the dditclosing of this offering
through the record date for distributions for tleeipd ending December 31, 2012, will be allocateda cumulative basis, an amount of federal
taxable income for that period that will be 80%ess of the cash distributed with respect to tleaiopl. Thereafter, we anticipate that the ratio
of allocable taxable income to cash distributiamghe unitholders will increase. These estimatedased upon the assumption that gross
income from operations will approximate the amawgjuired to make current quarterly distributionadirunits and other assumptions with
respect to capital expenditures, cash flow, nekiagrcapital and anticipated cash distributionseSthestimates and assumptions are subject tc
among other things, numerous business, econongialat®ry, legislative, competitive and politicalagmtainties beyond our control. Further,
the estimates are based on current tax law ancpeorting positions that we will adopt and with wiithe IRS could disagree. Accordingly,
cannot assure you that these estimates will pm&e tcorrect. The actual percentage of distribstitiat will constitute taxable income could
higher or lower than expected, and any differerccesgd be material and could materially affect tiadue of the common units. For example,
ratio of allocable taxable income to cash distiilmg to a purchaser of common units in this offgnvill be greater, and perhaps substantially
greater, than our estimate with respect to theodedescribed above if:

¢ gross income from operations exceeds the amouunireztjto make current quarterly distributions druaits, yet we only distribute tl
current quarterly distributions on all units;

* we make a future offering of common units and bseproceeds of the offering in a manner that doéproduce substantial additiol
deductions during the period described above, agdb repay indebtedness outstanding at the tirttdéobffering or to acquire
property that is not eligible for depreciation onartization for federal income tax purposes or thatepreciable or amortizable at a
rate significantly slower than the rate applicableur assets at the time of this offeri

Please read “Material Tax Considerations” in theoagpanying base prospectus and “Tax Risks to Comudmitholders” in our Annual
Report on Form 10-K for the year ended Decembe309.

Tax Rates

Under current law, the highest marginal U.S. feldiei@me tax rate applicable to ordinary incoménglividuals is 35% and the highest
marginal U.S. federal income tax rate applicabl®tg-term capital gains (generally, capital gainscertain assets held for more than 12
months) of individuals is 15%. However, absent hegislation extending the current rates, begindiaguary 1, 2011, the highest marginal
U.S. federal income tax rate applicable to ordinacpme and long-term capital gains of individuall increase to 39.6% and 20%,
respectively. Moreover, these rates are subjecthémge by new legislation at any time.
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The recently enacted Patient Protection and Affolkel&€are Act as amended by the Health Care anddiduadreconciliation Act of 201
will impose a 3.8% Medicare tax on certain investtriecome earned by individuals for taxable yeagibning after December 31, 2012. For
these purposes, investment income generally insladitholder’s allocable share of our income gaid realized by a unitholder from a sale
of units. The tax will be imposed on the lessefiothe unitholder’s net income from all investmgraind (ii) the amount by which the
unitholder’s “modified adjusted gross income” exae8250,000 (if the unitholder is married and @lipintly) or $200,000 (if the unitholder is
unmarried).

Accuracy-Related Penalties

The final paragraph in the section “Accuracy-Reld®enalties’dn page 45 of the accompanying base prospecteddted and restated
its entirety as follows:

A substantial valuation misstatement exists ift(&) value of any property, or the adjusted taxdabany property, claimed on a tax
return is 150% or more of the amount determindaktthe correct amount of the valuation or adjusd&dasis, (b) the price for any property or
services (or for the use of property) claimed oy surch return with respect to any transaction betwgersons described in Internal Revenue
Code Section 482 is 200% or more (or 50% or leE#)epamount determined under Section 482 to bedhect amount of such price, or
(c) the net Internal Revenue Code Section 482 feapsice adjustment for the taxable year excekddesser of $5 million or 10% of the
taxpayer’s gross receipts. No penalty is imposdessrthe portion of the underpayment attributable substantial valuation misstatement
exceeds $5,000 ($10,000 for most corporations).peEmalty is increased to 40% in the event of asgnaluation misstatement.” We do not
anticipate making any valuation misstatements.

Tax-Exempt Organizations & Other Investors

Ownership of common units by taxempt entities, including employee benefit plamd imdividual retirement accounts (known as IR,
and non-U.S. investors raises issues unique toergons. Please read “Material Tax Consideratiore«-Exempt Organizations and Other
Investors” in the accompanying base prospectus.

Foreign Account Tax Compliance Act

United States unitholders that hold their interéistsugh a foreign intermediary should consultitioein advisors regarding the effect of
possible withholding requirements pursuant to #eently enacted “Foreign Account Tax Compliance’Act
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UNDERWRITING

Raymond James & Associates, Inc., or Raymond Jamasting as the sole underwriter of this commoitsuoffering. Subject to the
terms and conditions contained in an underwritiggeament dated September 16, 2010 between us gmdoRd James, the underwriter has
agreed to purchase, and we have agreed to sak tanderwriter, 1,500,000 common units represetitiniged partner interests in us.

The underwriter has agreed to purchase all of timencon units sold under the underwriting agreenfesnty of these common units are
purchased.

We have agreed to indemnify the underwriter agaiegtin liabilities, including liabilities undeine Securities Act, or to contribute to
payments the underwriter may be required to makesdpect of those liabilities.

Commissions and Discounts

The underwriter has advised us that it proposéigiiyito offer the common units to the public hétpublic offering price on the cover
page of this prospectus supplement and to dedlénatprice less a concession not in excess @6H0er common unit. After the public
offering, the public offering price, concession afistount may be changed.

The following table shows the public offering prieenderwriting discount and proceeds before expettsas. The information assumes
either no exercise or full exercise by the undeewriof its overallotment option to purchase addidlocommon units from us:

Per Common
No Exercise Full Exercise
Unit Option Option
Public offering price $ 24.0C $36,000,00r $41,400,00
Underwriting discoun $ 1.1C $ 1,650,001 $ 1,897,501
Proceeds, before expenses, ta $ 229 $34,350,00 $39,502,50

The expenses of the offering, not including theamaliting discount, are estimated to be $750,00Dae payable by us.
Overallotment Option

We have granted to the underwriter an option, egabte for 30 days from the date of this prospestymplement, to purchase up to an
aggregate of 225,000 additional common units frematuthe public offering price listed on the copage of this prospectus supplement, less
underwriting discounts. The underwriter may exexc¢fis option solely for the purpose of coveringm@llotments, if any, made in connection
with the offering of the common units offered bystprospectus supplement. If the underwriter’'sapts exercised in full, the total price to the
public would be approximately $41.4 million and thél proceeds to us, including our general paidreapital contribution of $0.8 million,
would be approximately $39.6 million after dedugtimderwriting discounts and estimated offeringemges.
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No Sales of Similar Securities

We, and each of the directors and officers of auregal partner have agreed, with exceptions, ne¢ltcr transfer any common units for
90 days after the date of this prospectus supplersebject to an extension of up to 18 days witHiwst obtaining the written consent
Raymond James. Specifically, we and these othérithdhls have agreed not to directly or indirectly:

» offer, pledge, sell, contract to sell, sell any coom units;

¢ sell any option or contract to purchase any comnonuts;

* purchase any option or contract to sell any comnonuts;

e grant any option, right or warrant for the salen$ common units

¢ lend or either dispose of or transfer any commadtsy

* request or demand that we file a registration state related to the common units;

e enter into any swap or other arrangement that feeeisn whole or in part, the economic consequemé®wnership of any common
units, whether any transaction swap or transagsion be settled by delivery of common units orestbecurities, in cash or otherwi

These restrictions do not apply to:
* the sale of common units to the underwri
e issuances under our employee benefit plan

* issuances of common units as consideration in aitiuis (provided the acquirer agrees to be boynithé locl-up for the unexpire
term).

This lock-up provision applies to common units &amdecurities convertible into or exchangeablexar@sable for or repayable with
common units. It also applies to common units owmed or acquired later by the person executingatireement or for which the person
executing the agreement later acquires the poweispbsition.

The NASDAQ Global Market
Our common units are listed on the NASDAQ Globalkéh under the symbol “STON.”
Price Stabilization and Short Positions

Until the distribution of the common units is comigd, SEC rules may limit the underwriter from liddfor and purchasing our comn
units. However, the underwriter may engage in tatigns that stabilize the price of our commongyrstich as bids or purchases to peg, fix or
maintain that price.

Short sales involve syndicate sales of common imixcess of the number of units to be purchayatié underwriter in the offering,
which creates a syndicate short position. “Covedirt sales are sales of common units made imawiat up to the number of units
represented by
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the underwriter’s overallotment option. In determ@nthe source of common units to close out theeoed syndicate short position, the
underwriter will consider, among other things, gnige of common units available for purchase indpen market as compared to the price at
which they may purchase units through the overakuott option. Transactions to close out the coveyediicate short involve either purchases
of the common units in the open market after tisérithution has been completed or the exerciseebtlerallotment option. The underwriter
may also make “naked” short sales of common uniexcess of the overallotment option. The undeewritust close out any naked short
position by purchasing common units in the openketaiA naked short position is more likely to beated if the underwriter is concerned that
there may be downward pressure on the price afdh@mon units in the open market after pricing trmtld adversely affect investors who
purchase in the offering. Stabilizing transactioassist of bids for or purchases of common unith@éopen market while the offering is in
progress. Purchases of the common units to staliifizorice or to reduce a short position may célusegrice of the common units to be higher
than it might be in the absence of such purchases.

Neither we nor the underwriter make any represimtatr prediction as to the direction or magnitedany effect that the transactions
described above may have on the price of the commads. In addition, neither we nor the underwriteake any representation that the
underwriter will engage in these transactions at these transactions, once commenced, will naismontinued without notice.

Passive Market Making

In connection with this offering, the underwriteaynengage in passive market making transactiotteeicommon units on the NASDAQ
Global Market in accordance with Rule 103 of RetiaiaM under the Securities Exchange Act of 1934he Exchange Act, during a period
before the commencement of offers or sales of comamits and extending through the completion offritigtion. A passive market maker
must display its bid at a price not in excess eflifghest independent bid of that security. Howeifell independent bids are lowered below
the passive market maker’s bid, such bid must beelowered when specified purchase limits are edege

FINRA Conduct Rules

Because FINRA views the common units offered hegebinterests in a direct participation prograris tffering is being made in
compliance with Rule 2310 of the FINRA Rules. Ineesuitability with respect to the common uniteshl be judged similarly to the
suitability with respect to other securities thag bBsted for trading on a national securities exaje.

Conflicts of Interest

As described in “Use of Proceeds,” we expect totheaet proceeds of this offering to repay a partf our outstanding indebtedness
under our acquisition credit facility and our rexialy credit facility. Because affiliates of Raymodaimes & Associates, Inc. will receive more
than 5% of the net proceeds of this offering, netuding underwriting compensation, Raymond Jaméss&ociates, Inc. is deemed to have a
“conflict of interest” within the meaning of Rul&20. However, because there is a “bona fide pubticket” (as defined in Rule 2720) for our
common units, Rule 2720 does not require that thera “qualified independent underwriter” (as definn Rule 2720) with respect to this
offering. Therefore, this offering is being condeatin compliance with Rule 2720.
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Discretionary Sales
The underwriter does not expect sales to discratjpaccounts to exceed five percent of the totaller of common units offered.
Electronic Distribution

A prospectus in electronic format will be made atale on the website maintained by Raymond JamAssbciates, Inc. Other than the
electronic prospectus, the information on the wtelisinot part of this prospectus.

Other Relationships

The underwriter and its affiliates perform varidumancial advisory, investment banking and comnearoanking services from time to
time for us and our affiliates, for which they ria@sl or will receive customary fees and expensalersement.

S-53



Table of Contents

LEGAL MATTERS

The validity of the common units will be passedmpor us by Vinson & Elkins L.L.P., New York, Newovk. Certain legal matters
relating to the offering of the common units wi# passed upon for the underwriter by Cahill GoréldReindelLLp , New York, New York.

EXPERTS

The consolidated financial statements of StoneMuotrfers L.P. as of December 31, 2009 and 2008ariti¢ years ended December 31,
2009, 2008 and 2007 and the effectiveness of Ston&drtners L.P.’s internal control over financigorting as of December 31, 2009
incorporated into this prospectus supplement bgreefce from the Company’s Current Report on Fohdated September 14, 2010, have
been audited by Deloitte & Touche LLP, an indep@hdegistered public accounting firm, as stateth&ir reports, which are incorporated
herein by reference. Such financial statements baea so incorporated in reliance upon the redatich firm given upon their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports aneioihformation with the SEC under the Exchange Xoiu may read and copy any
reports, statements or other information filed byatithe SEC’s public reference room at 100 F §the&., Room 1580, Washington, D.C.
20549. Copies of such materials can be obtaineddiyat prescribed rates from the Public ReferdRoem of the SEC, 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549. Please calbth€ at 1-800-SEC-0330 for further information oe public reference room. Our filings
with the SEC are also available to the public fm@mmercial document retrieval services and at tB€’S web site at http://www.sec.gov.

We “incorporate by referencéiformation into this prospectus supplement, whigdans that we disclose important information to lpg
referring you to other documents filed separatély the SEC. The information incorporated by refeeis deemed to be part of this
prospectus supplement, except for any informatiggesseded by information contained expressly s phdospectus supplement, and the
information we file later with the SEC will autonizlly supersede this information until the terntioa of this offering (other than information
furnished and not filed with the SEC). You shoutd assume that the information in this prospectypement is current as of any date other
than the date on the front page of this prospesiipplement.

We incorporate by reference the documents listéalbBled by us and any future filings made aftee date of the initial filing of the
registration statement of which this prospectupkment is a part with the SEC under sections 13@&(Y), 14 or 15(d) of the Exchange Act
until the termination of each offering under thisgpectus supplement (other than information finedsand not filed with the SEC).

¢ Quarterly Report on Form -Q/A for the quarter ended June 30, 2010, filed &aper 13, 201(
¢ Quarterly Report on Form -Q for the quarter ended March 31, 2010, filed May2010;

¢ Current Reports on Form 8-K, dated January 21, 28tHdch 30, 2010, May 5, 2010, May 7, 2010, May 2710, June 25,
2010, July 14, 2010, September 13, 2010, Septefrher010 and September 14, 20
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¢ Current Report on Form-K/A, dated June 15, 201
¢ Annual Report on Form -K for the year ended December 31, 2009, filed Marg¢h2010; an

¢ The description of the common units contained eRegistration Statement on Form 8-A, initialhe@llon August 23, 2004, and any
subsequent amendment thereto filed for the purpbapdating such descriptio

You may request a copy of any document incorporagyeeference in this prospectus supplement ance&hipit specifically
incorporated by reference in those documents, abst) by writing or telephoning us at the follogiaddress or phone number:

StoneMor Partners L.P.
311 Veterans Highway, Suite B
Levittown, PA 19056
(215) 826-2800
Attn: Investor Relations

We also make available free of charge on our irtenwebsite at http://www.stonemor.com our Annugb®tés on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 84K $ection 16 reports, and any amendments to tlepsets, as soon as reasonably
practicable after we electronically file such matkwith, or furnish it to, the SEC.
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PROSPECTUS

TONEMOR
$115,000,000
StoneMor Partners L.P.

Common Units

4,528,360 Common Units
Offered by
the Selling Unitholders

We may from time to time offer up to $115,000,06@@mmon units representing limited partner intesés StoneMor Partners L.P. This
prospectus describes the general terms of the conumits and the general manner in which we wileothe common units. The specific terms
of any common units we offer will be included is@pplement to this prospectus. The prospectus songpit will also describe the specific
manner in which we will offer the common units.

In addition, up to 4,528,360 common units repreéagriimited partner interests in StoneMor PartrieB. (including up to 4,239,782
common units that may be issued upon the convet§idr239,782 subordinated units into common umits one-for-one basis upon
satisfaction of certain tests described in thispeatus) owned by the selling unitholders namedigwprospectus or in any supplement to this
prospectus may be offered from time to time. Spetérms of certain offerings by such selling uoltters may be specified in a prospectus
supplement to this prospectus. We will not receing proceeds of any sale of common units by aringelnitholders unless otherwise
indicated in a prospectus supplement. For a maaglee discussion of the selling unitholders, péessad “Selling Unitholders.”

Our common units are traded on the Nasdaq Globakd&tainder the symbol “STON.”

The common units are limited partner interestsciiaire inherently different from the capital st@fla corporation. You should carefu
consider the risks relating to investing in comnomiits and each of the other risk factors describeder “Risk Factors beginning on page 4
of this prospectus before you make an investmeatiircommon units.

Our principal executive offices are located at Eiienhouse Circle, Bristol, Pennsylvania 1900% aar phone number is (215) 826-
2800.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is December 7, 2007
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You should rely only on the information contained o incorporated by reference in this prospectus. Néfer we nor the selling
unitholders has authorized any other person to proie you with different information. You should not assume that the information
incorporated by reference or provided in this prosgctus is accurate as of any date other than the dabn the front of this prospectus.
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @assion (the “SEC”) using a “shelf”
registration process or continuous offering procelseler this shelf registration process, we malugeto $115,000,000 in aggregate offering
price of the common units described in this progge one or more offerings. In addition, theiggllunitholders may, from time to time, sell
up to 4,528,360 common units representing limitadrger interests in StoneMor Partners L.P. (ineigdip to 4,239,782 common units that
may be issued upon conversion of 4,239,782 subatefihunits into common units on a one-for-one basim the satisfaction of certain tests
described herein). This prospectus generally dessiStoneMor Partners L.P., the selling unitholdexdsthe common units. Each time we sell
common units, and, if required, each time thesgllinitholders sell common units with this prospectve will provide a prospectus
supplement that will contain specific informatidooait the terms of that offering. That prospectyspgement may include additional risk
factors or other special considerations applicabt®ose securities. Any prospectus supplementatsyadd, update, or change information in
this prospectus. If there is any inconsistency ketwthe information in this prospectus and anygeotus supplement, you should rely on the
information in that prospectus supplement.

Additional information, including our financial séaments and the notes thereto, is incorporatelisrprospectus by reference to our
reports filed with the SEC. See “Where You Can Rtmre Information.” You are urged to read this pestus, including the “Risk Factors,”
and our SEC reports in their entirety.

Throughout this prospectus, when we use the temes’*“us,” or “StoneMor Partners L.P.,” we are nefieg either to StoneMor Partners
L.P., the registrant itself, or to StoneMor PargneiP. and its operating subsidiaries collectivalythe context requires.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectejding, but not limited to, information regarditige status and progress of our oper
activities, the plans and objectives of our manag@massumptions regarding our future performancdepdans, and any financial guidance
provided, as well as certain information in othiénds with the SEC and elsewhere are forward-lagkstatements within the meaning of
Section 27A of the Securities Act of 1933 and Secl1E of the Securities Exchange Act of 1934. Wheds “believe,” “may,” “will,”
“estimate,” “continues,” “anticipate,” “intend,” ‘tpject,” “expect,” “predict” and similar express®identify these forward-looking statements.
These forward-looking statements are made suljemrtain risks and uncertainties that could caaseal results to differ materially from
those stated, including, but not limited to, thioiwing: uncertainties associated with future ravemand revenue growth; the impact of our
significant leverage on our operating plans; thiétalof us to service our debt; our ability torattt, train and retain an adequate number of
people; uncertainties associated with the voluntetiming of pre-need sales of cemetery servicespaoducts; variances in death rates;
variances in the use of cremation; changes in ¢figgal or regulatory environments, including poti@l changes in tax accounting and trusting
policies; our ability to successfully implementteategic plan relating to producing operating imnment, strong cash flows and further
deleveraging; uncertainties associated with thegirttion or the anticipated benefits of our acdjoiss and various other uncertainties
associated with the death care industry and owatipes in particular.

When considering forward-looking statements, yoousth keep in mind the risk factors and other cangtig statements set forth below
under “Risk Factors Related to Our Business” anediatory and Legal Risks” and in our other SE@di$. We assume no obligation to
publicly update or revise any forward-looking stagmts made herein or any other forward-lookingest&nts made by us, whether as a result
of new information, future events or otherwise.



Table of Contents

STONEMOR PARTNERS L.P.

We are the fourth largest owner and operator ofeteries in the United States. As of December 30620/ operated 177 cemeteries in
21 states. We own 170 of these cemeteries, ancemi@ the remaining 7 under long-term managengeeaents with the cemetery
associations that own the cemeteries. The cempteducts and services that we sell are:

Interment Rights Merchandise Services
* burial lots * burial vaults « installation of burial vault
* lawn crypts » caskets « installation of casket
* mausoleum crypts » grave markers and grave marker « installation of other cemetery
bases merchandist
» cremation niche * memorials

» perpetual care righ

We sell these products and services both at thes diindeath, which we refer to asreged, and prior to the time of death, which werrgd
as pre-need. Whenever possible, we sell buriaMits pre-installed vaults. Our sales of real prtyancluding burial lots (with and without
installed vaults), lawn and mausoleum crypts aednation niches, generate qualifying income sufficfer us to be treated as a partnershig
federal income tax purposes. In 2006, we performece than 26,000 burials and sold more than 21ijit@@ment rights (net of cancellations).
Based on our sales of interment spaces in 2006;aeteries have a weighted average sales lif8@®f2ars.

Our cemetery properties are located in Pennsyly&est Virginia, Virginia, North Carolina, Marylantew Jersey, Tennessee, Ohio,
Rhode Island, Alabama, Delaware, Illinois, Kentuokyegon, Washington, Kansas, Michigan, Coloradissburi and Georgia. In 2006, our
cemetery operations accounted for approximately%4%of our revenues.

We also own and operate 27 funeral homes in Alabafaayland, Ohio, Pennsylvania, West Virginia, QyregKansas, Washington and
Virginia. Eight of our 27 funeral homes are locatedthe grounds of cemeteries that we own. In 26@8¢ than 1,330 funerals were perforr
at our funeral homes, and our funeral home reveacesunted for approximately 5.3% of our revenues.

We maintain an Internet websitetdtp://www.stonemor.cogwhich contains information about us. The inforimaton this website is
not, and should not be considered, part of thisgeotus and it is not incorporated by referenaetinis prospectus.

Our principal executive offices are located at Eifienhouse Circle, Bristol, Pennsylvania 19001 aar phone number is (215) 826-
2800.
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RISK FACTORS

Common units, representing limited partner intesgate inherently different from capital stock af@poration, although many of the
business risks to which we are subject are simtdahose that would be faced by a corporation emgiaig a similar business. You should
carefully consider the following risk factors tolget with all of the other information included ini¢ prospectus, any prospectus supplement
and the information that we have incorporated hetgy reference before investing in the common units

If any of the following risks were actually to occaur business, financial condition or resultsopferations could be materially adversely
affected. In that case, we may be unable to makahlitions to our unitholders, the trading priceaur common units could decline and you
could lose all or part of your investment.

Risk Factors Related to Our Business

We may not have sufficient cash from operationspgay the minimum quarterly distribution after we hawaid our expenses, including
the expenses of our general partner, funded merctiae and perpetual care trusts and established 3seey cash reserves.

The amount of cash we can distribute on our umitecpally depends upon the amount of cash we ggadrom operations, which
fluctuates from quarter to quarter based on, another things:

» the volume of our sale
» the prices at which we sell our products and sessianc
» the level of our operating and general administeatiosts

In addition, the actual amount of cash we will havailable for distribution will depend on othecfars, such as working capital
borrowings, capital expenditures and funding regmients for trusts and our ability to withdraw anmsunom trusts.

If we do not generate sufficient cash to pay theimum quarterly distribution on the common unitgtee subordinated units, the market
price of the common units may decline materiallye ¥kpect that we will need working capital borrogérof approximately $4.5 million duri
the twelve-month period ending December 31, 2003t der to have sufficient operating surplus to ffee/full minimum quarterly distribution
on all of our common units and subordinated umitdiiat period, although the actual amount of wagliapital borrowings could be materially
more or less.

Our indebtedness limits cash flow available for ooperations and for distribution to our partners.

As of December 31, 2006, we had $103.5 millionébtd Leverage makes us more vulnerable to econdavimturns. Because we are
obligated to dedicate a portion of our cash flowseovice our debt obligations, our cash flow avddgor operations and for distribution to our
partners will be reduced. The amount of indebtesimesshave could limit our flexibility in plannin@f, or reacting to, changes in the marke
which we compete, and require us to dedicate mash flow to service our debt than we desire. Oilityako satisfy our indebtedness as
required by the terms of our debt will be dependentamong other things, the successful execufi@uolong-term strategic plan. Subject to
limitations in our credit facility and under oumser secured notes, we may incur additional debhénfuture, for acquisitions or otherwise, and
servicing this debt could further limit our casbvil.

Restrictions in our credit facility may prevent dsom declaring dividends or making any distributienand may limit our ability to
capitalize on acquisition and other business oppuonities.

The operating and financial restrictions and coméhian our credit facility and any future financiagreements could restrict our ability
finance future operations or capital needs or fmaed or pursue our business activities. For exanoplecredit facility contains covenants that
restrict or limit our ability to:

» enter into a new line of busine:
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* enter into any agreement of merger or acquisit

» sell, transfer, assign or convey ass

e grant certain liens

* incur or guarantee additional indebtedn:

* make certain loans, advances and investm

» declare and pay dividends and distributic

» enter into transactions with affiliates; a

* make voluntary payments or modifications of indebtess

Furthermore, our credit facility contains covenameiguiring us to maintain certain financial ratérsl tests. Our ability to comply with t
covenants and restrictions contained in our cifaditity may be affected by events beyond our agnincluding prevailing economic, financ
and industry conditions. If market or other econoronditions deteriorate, our ability to comply lvihese covenants may be impaired. If we
violate any of the restrictions, covenants, rativtests in our credit facility, the lenders wi# Bble to accelerate the maturity of all borrowings
under the credit facility and demand repaymentodants outstanding, our lendecgmmitment to make further loans to us may terneinaic
we will be prohibited from declaring dividends oaking any distributions. We might not have, or bkedo obtain, sufficient funds to make
these accelerated payments. Any subsequent reptaceour credit facility or any new indebtednessld have similar or greater restrictio

Adverse conditions in the financial markets may rezk the principal and earnings of the investmentsi¢ in merchandise and perpetual
care trusts and adversely affect our revenues aadtcflow.

A substantial portion of our revenues is gener&iu investment returns that we realize from menclige and perpetual care trusts.
Earnings and investment gains and losses on ineessnbby merchandise and perpetual care trustdfartesl by financial market conditions
that are not within our control. Because a sigaificportion of merchandise and perpetual care pniistipal is invested in fixed-income
securities, investments held in these trusts anécpkarly susceptible to changes in interest ratésrchandise trust principal invested in equity
securities is also sensitive to the performandb@itock market. Earnings are also affected byrtixeof fixed-income and equity securities
that our investment managers choose to maintaimeitrusts and by the fact that our investment mgarsamay not choose the optimal mix for
any particular market condition.

Declines in earnings from merchandise and perpearal trusts could cause declines in current and€uevenues and cash flow. In
addition, any significant or sustained investmestes could result in merchandise trusts havingffiogent funds to cover our cost of
delivering products and services, or in perpetaat ¢rusts offsetting less of our cemetery mainmteaaosts. In either case, we would be
required to use our operating cash to deliver tipoeducts and perform those services, which coatdehse our cash available for distribution.
These events could have a material adverse effieatiofinancial condition and results of operations

Pre-need sales typically generate low or negatiasitflow in the periods immediately following saledich could adversely affect our
ability to service our debt and make distributiotsour partners.

When we sell cemetery merchandise and servicespoe-aeed basis, we pay commissions on the salertsalespeople and are required
by state law to deposit a portion of the sales geds into a merchandise trust. In addition, mostuofcustomers finance their pre-need
purchases under installment contracts over a nuofherars. Depending on the trusting requiremehthestates in which we operate, the
applicable sales commission rates and the amouheatown payment, our cash flow from sales toarasts through installment contracts is
typically negative until we have paid the sale cassion due on the sale or until we purchase thdymts or perform the services and are
permitted to withdraw funds we have deposited enrtterchandise trust. To the
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extent we increase pre-need activities, stateitigisequirements are increased or we delay thehasecof the products or performance of the
services we sell on a pre-need basis, our cashiffomediately following pre-need sales may be furtieeluced, and our ability to service our
debt and make distributions to our partners coelddversely affected.

Because fixed costs are inherent in our businesslegrease in our revenues can have a disproportieneffect on our cash flow and
profits.

Our business requires us to incur many of the afstperating and maintaining facilities, land aglipment regardless of the level of
sales in any given period. For example, we mustgadaries, utilities, property taxes and mainteparasts on our cemetery properties and
funeral homes regardless of the number of intermmenfuneral services we perform. Because we cathemease these costs significantly or
rapidly when we experience declines in sales, deslin sales can cause our margins, profits artdftas to decline at a greater rate than the
decline in our revenues.

Our failure to attract and retain qualified salesgpsonnel and management could have an adverse ¢fi@cour business and financial
condition.

Our ability to attract and retain a qualified sdi@se and other personnel is an important fact@adhieving future success. Buying
cemetery and funeral home products and servicpecisly at-need products and services, is verytiemal for most customers, so our sales
force must be particularly sensitive to our custsheeeds. We cannot assure you that we will beessful in our efforts to attract and retain a
skilled sales force. If we are unable to maintagqualified and productive sales force, our revermaag decline and our cash available for
distribution may decrease.

We are also dependent upon the continued servicas d&ey officers. The loss of any of our key offis could have a material adverse
effect on our business, financial condition andiitssof operations. We may not be able to locatenoploy on acceptable terms qualified
replacements for senior management or key emplaf/éesir services were no longer available. Wendb maintain key employee insurance
any of our executive officers.

We may not be able to identify, complete, fund aceessfully integrate additional cemetery acquisits which could have an adverse
affect on our results of operations.

A primary component of our business strategy igraw through acquisitions of cemeteries and, wsadr extent, funeral homes. We
cannot assure you that we will be able to ideraifg acquire cemeteries on terms favorable to as alf. We may face competition from other
death care companies in making acquisitions. Ollityato make acquisitions in the future may beitied by our inability to secure adequate
financing, restrictions under our existing or fitwlebt agreements, competition from third partres lack of suitable properties. For example,
we are not permitted to make acquisitions for mbas $2.5 million, or any series of acquisitiongr@gating more than $20.0 million in any
consecutive 12-month period, without the requistasent of the lenders under our credit facilitiscA when we acquire cemeteries that do not
have a robust pre-need sales program, the opeaitibie cemetery and implementation of a pre-ne¢gsgprogram after acquisition may
require significant amounts of working capital. ¥niay make it more difficult for us to make acdigsis.

We may be unable to successfully integrate our asgion of certain assets SCI Funeral Services, lmar our other acquisitions with our
operations or realize all of the anticipated bertsfof these acquisitions.

During 2006, we acquired 21 cemeteries and 14 &litermes from SCI Funeral Services, Inc., certéitsalirect and indirect subsidiary
entities and certain other parties, which we ctilety refer to as SCI.

6
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Integration of the businesses and operations teaaguired with our existing business and operati@s been a complex, timensuming an
costly process, particularly given that the acdigisihas significantly increased our size. Failiorguccessfully integrate the SCI businesses
operations with our existing business and operatiora timely manner may have a material advefeetedn our business, financial condition,
results of operations and cash flows. Similarly, @ogoing acquisition program exposes us to integraisks as well. The difficulties of
combining the acquired operations include, amohgrothings:

» operating a significantly larger combined organiaand integrating additional assets to our existiperations
» coordinating geographically disparate organizatisgstems and facilitie:

* integrating personnel from diverse business backyis and organizational culture

» consolidating partnership, technological and adstiative functions

* integrating internal controls, compliance under $fagbane-Oxley Act of 2002 and other governance matt

» the diversion of managem(s attention from other business conce

» customer or key employee loss from the acquireihksses; an

» potential environmental and regulatory liabilitezsd title problems

In addition, we may not realize all of the anti¢gzhbenefits from our acquisition of certain aséets SCI such as cost savings and
revenue enhancements, for various reasons, ingutiificulties integrating operations and persoreradl higher costs.

If the trend toward cremation in the United Statesntinues, our revenues may decline which could ban adverse effect on our
business and financial condition and could impaatioability to make cash distributions.

We and other death care companies that focus dititr@al methods of interment face competition frthva increasing number of
cremations in the United States. Industry studidgcate that the percentage of cremations hasibtéacreased and that cremations will
represent approximately 36% of the United Statedideare market by the year 2010, compared to ajppately 32% in 2005. Because the
products and services associated with a crematiary as niches and urns, produce lower revenueshbgroducts and services associated
with a traditional interment, a continuing treneveod cremations may reduce our revenues and, tirerefur cash available for distribution.

Regulatory and Legal Risks

Our operations are subject to regulation, supemwisind licensing under numerous federal, statdaad laws, ordinances and
regulations, including extensive regulations contgy trusts, pre-need sales, cemetery ownershigkatiag practices, crematories,
environmental matters and various other aspeatsiiobusiness.

If state laws or interpretations of existing stal@vs change or if new laws are enacted, we maydmguired to increase trust deposits or to
alter the timing of withdrawals from trusts, whichhay have a negative impact on our revenues and cidah.

We are required by state laws to deposit specffezdentages of the proceeds from our pre-needtameka sales of interment rights into
perpetual care trusts and proceeds from our prd-sa&les of cemetery products and services intolmeadise trusts. These laws also determine
when we are allowed to withdraw funds from thosists. If those laws or the interpretations of thases change or if new laws are enacted
may be required to deposit more of the sales padsce® receive from our sales into the trusts aetier withdrawals from the trusts, thereby
decreasing our cash flow until we are permitteditbdraw the deposited amounts. This could alsacedur cash available for distribution.
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If state laws or their interpretations change, oew laws are enacted relating to the ownership ofnegeries and funeral homes, our
business, financial condition and results of opei@ts could be adversely affected.

Some states require cemeteries to be organizée indnprofit form but permit those nonprofit ewtitito contract with for-profit
companies for management services. If state laaag#hor new laws are enacted that prohibit us franaging cemeteries in those states,
our business, financial condition and results adragions could be adversely affected.

We are subject to legal restrictions on our markegipractices that could reduce the volume of outesawhich could have an adverse
effect on our business, operations and financialnxition.

The enactment or amendment of legislation or reguia relating to marketing activities may makenitre difficult for us to sell our
products and services. For example, the federahtdaall” legislation has adversely affected obility to market our products and services
using telephone solicitation by limiting who we megll and increasing our costs of compliance. Assalt, we rely heavily on direct mail
marketing and telephone follow-up with existing tamts. Additional laws or regulations limiting calpility to market through direct mail, over
the telephone, through internet and e-mail advegisr door-to-door may make it difficult to idefytipotential customers, which could increase
our costs of marketing. Both increases in marketiogts and restrictions on our ability to markéeetively could reduce our revenues and
could have an adverse effect on our business, tipesaand financial condition, as well as our @pito make cash distributions to you.

We are subject to environmental and health and ggfeegulations that may adversely affect our opeénat results.

Our cemetery and funeral home operations are sufojerimerous federal, state and local environnemta health and safety regulatic
We may become subject to liability for the remoehazardous substances and solid waste underaimpi@hensive Environmental Respor
Compensation, and Liability Act, referred to as CHR in this prospectus, and similar state laws. &mA@ERCLA and similar state laws, joint
and several liability may be imposed on variougipsrregardless of fault or the legality of thegmal disposal activity. Our funeral home,
cemetery and crematory operations include the fiserne materials that may meet the definition afZérdous substances” under CERCLA
and thus may give rise to liability if releasedtie environment through a spill or discharge. Wencé assure you that we will not face liability
under CERCLA for any conditions at our propertesd we cannot assure you that these liabilitiebneil be material. Our cemetery and
funeral home operations are subject to regulatfamderground and above ground storage tanks avairzanaging the disposal of solid wa
If new requirements under local, state or fedexalsl were to be adopted, and were more stringentdkiating requirements, new permits or
capital expenditures may be required.

Our funeral home operations are generally subgeftderal and state regulations regarding the dilpaf medical waste, and are also
subject to regulation by federal, state or locaharities under the Emergency Planning and CommiRight-to-Know Act, referred to as
EPCRA in this prospectus. We are required to maingand may be required to submit to state and kathorities, a list of any hazardous
materials we use under EPCRA Tier One and Tier fleporting requirements.

Our crematory operations are subject to regulatiwter the federal Clean Air Act and any analogeatedaws. If new regulations
applicable to our crematory operations were todmpted, they could require permits or capital exitemes that would increase our costs of
operation and compliance.

Risks Inherent in an Investment in Us

Our general partner and its affiliates have confte of interest and limited fiduciary duties, whiaiay permit them to favor their own
interests to your detriment.

Immediately prior to our initial public offering dBeptember 20, 2004, Cornerstone Family Servioes, Which owned our business and
assets prior to our initial offering, convertedoil@FSI LLC. As of December 31,

8



Table of Contents

2006, CFSI LLC owned an aggregate 46.1% limitedngarinterest in us and owned all of the Class Asuof our general partner. Conflicts of
interest may arise between CFSI LLC and its aféiaincluding our general partner, on the one hand us and our unitholders, on the other
hand. As a result of these conflicts, our genesatiner may favor its own interests and the interesits affiliates over the interests of the
unitholders. These conflicts include, among othtres following situations:

» The board of directors of our general partnerésteld by the owners of our general partner. Altlooigr general partner ha:
fiduciary duty to manage us in good faith, the clioes of our general partner also have a fiducdiarty to manage our general
partner in a manner beneficial to the owners ofgameral partner. By purchasing common units, ofdgrs will have deemed to
have consented to some actions and conflicts efést that might otherwise constitute a breaclidofcfary or other duties under
applicable law

* Our partnership agreement limits the liability ofr@eneral partner, reduces its fiduciary duties @stricts the remedies available
to unitholders for actions that might, without fmitations, constitute breaches of fiduciary du

* Our general partner determines the amount and gimfirasset purchases and sales, capital expersglibmerowings, issuances of
additional limited partner interests and resereash of which can affect the amount of cash thdisisibuted to unitholder:

» Our partnership agreement does not restrict ouergépartner from causing us to pay it or its &ffds for any services renderec
us or entering into additional contractual arrangets with any of these entities on our bef

* Our general partner controls the enforcement afjabbns owed to us by our general partner andffikates.

* In some instances, our general partner may causeharow funds or sell assets outside the orglicaurse of business in order
permit the payment of distributions, even if thegmse or effect of the borrowing is to make a dstiion on the subordinated uni
to make incentive distributions or to hasten thgirion of the subordination peric

Cost reimbursements due our general partner mayshbstantial and will reduce the cash available fdistribution to you.

Prior to making any distribution on the common sinite will reimburse our general partner and ifdiates, including CFSI LLC, a
Delaware limited liability company, and the offiseand directors of our general partner, for alleges they incur on our behalf. The
reimbursement of expenses could adversely affecaloility to pay cash distributions to you. Our gead partner determines the amount of
these expenses. In addition, our general partretitauaffiliates may provide us with other serviéeswhich we will be charged fees as
determined by our general partner.

Our partnership agreement limits our general partrig fiduciary duties to holders of our common unitend subordinated units and
restricts the remedies available to holders of @ammon units and subordinated units for actions tkby our general partner that migl
otherwise constitute breaches of fiduciary duty.

Our partnership agreement contains provisionsréuice the fiduciary standards to which our gengaither would otherwise be held by
state fiduciary duty laws. For example, our parhgr agreement:

» permits our general partner to make a number abibers in its individual capacity, as opposed titsrcapacity as our general
partner. This entitles our general partner to aersonly the interests and factors that it desies, it has no duty or obligation to
give any consideration to any interest of, or fexctaffecting, us, our affiliates or any limited trear. Examples include the exercise
of its limited
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call right, the exercise of its rights to transberote the units it owns, the exercise of its segiion rights and its determinati
whether or not to consent to any merger or conatiid of the partnership or amendment to the peshipe agreemen

» provides that our general partner will not have Eaigility to us or our unitholders for decisionsade in its capacity as a general
partner so long as it acted in good faith, meaitibglieved the decision was in the best interebtsur partnershig

» generally provides that affiliated transactions asblutions of conflicts of interest not approvsdthe conflicts committee of the
board of directors of our general partner actingood faith and not involving a vote of unitholdensist be on terms no less
favorable to us than those generally being provideat available from unrelated third parties orstrioe “fair and reasonablé3 us,
as determined by our general partner in good faiththat, in determining whether a transactioresolution is “fair and
reasonable,” our general partner may consideratadity of the relationships between the partiasined, including other
transactions that may be particularly advantageoleneficial to us

» provides that our general partner and its offieerd directors will not be liable for monetary damsugo us, our limited partners or
assignees for any acts or omissions unless therbden a final and non-appealable judgment entsredcourt of competent
jurisdiction determining that the general partnethmse other persons acted in bad faith or engamgidud, willful misconduct o
gross negligence or, in the case of a criminal enattcted with knowledge that the conduct was cratiand

» provides that in resolving conflicts of interestwill be presumed that in making its decision ¢femeral partner or its conflicts
committee acted in good faith, and in any procegtimught by or on behalf of any limited partneusy the person bringing or
prosecuting such proceeding will have the burdeovefcoming such presumptic

By purchasing a common unit, a common unitholddiragree to become bound by the provisions in #wngrship agreement, including
the provisions discussed above.

Affiliates of our general partner own sufficient scamon and subordinated units to block any attemptémove our general partner.

Our general partner generally may not be removeegbupon the vote of the holders of at least 66% /of the outstanding units voting
together as a single class. Because affiliatesiofeneral partner owned approximately 47.1% otradlunits as of the date of this prospectus,
our general partner currently cannot be removeHawit the consent of its affiliates. Also, if oumgeal partner is removed without cause du
the subordination period and units held by the gdrgartner and its affiliates are not voted indaef that removal, all remaining subordinated
units will automatically be converted into commarits and any existing arrearages on the common wiitt be extinguished. This would
adversely affect the common units by prematuretpiahting their distribution and liquidation preégrce over the subordinated units, which
would otherwise have continued until we had metadedistribution and performance tests. Causaisowly defined to mean that a court of
competent jurisdiction has entered a final, mppealable judgment finding the general partnétdifor actual fraud, gross negligence or wil
or wanton misconduct in its capacity as our gengatiner. Cause does not include most cases ofjebaf poor management of the business.

Holders of our common units have limited voting higs and are not entitled to elect our general pagtror its directors, which could
reduce the price at which the common units will te.

Unitholders have only limited voting rights on neatt affecting our business and, therefore, limaeiity to influence management’s
decisions regarding our business. Unitholders didselect our general partner or elect the boadirettors of our general partner and will
have no right to select our general partner ortéigedoard of directors in the future. We are remjuired to have, and do not have, a majority of
independent directors
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on our board. The board of directors of our gengaainer, including the independent directors,chi@sen entirely by the owners of our general
partner and not our unitholders. As a result oé¢hi@mitations, the price at which the common uwiidétrade could be diminished because of
the absence or reduction of a takeover premiurhértrading price.

Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commainits.

Unitholders’ voting rights are further restricteg the partnership agreement provision providing &mgy units held by a person that owns
20% or more of any class of units then outstanditiger than the general partner, its affiliatesjrtiransferees and persons who acquired such
units with the prior approval of the board of diars of our general partner, cannot be voted onnaager. In addition, the partnership
agreement contains provisions limiting the abitifyunitholders to call meetings or to acquire infiation about our operations, as well as other
provisions limiting the unitholders’ ability to ilnfence the manner or direction of management.

Our general partner can transfer its ownership imgest in us without unitholder consent under certagircumstances, and the control of
our general partner may be transferred to a thirdy without unitholder consent.

Our general partner may transfer its general paitnerest to a third party in a merger or in aesa#l all or substantially all of its assets
without the consent of the unitholders. Furthermtirere is no restriction in the partnership agreenon the ability of the owners of our
general partner to transfer their ownership intarethe general partner to a third party. The mewner of our general partner would then be in
a position to replace the board of directors aridefs of the general partner with its own choiaed thereby influence the decisions taken by
the board of directors and officers.

Increases in interest rates could adversely impaoct unit price and our ability to issue additionaquity to make acquisitions, incur debt
or for other purposes.

In recent years, the U.S. credit markets experi@Bfeyear record lows in interest rates. If theralleeconomy strengthens, it is possible
that monetary policy will tighten, resulting in higr interest rates to counter possible inflatisk.rinterest rates on future credit facilities and
debt offerings could be higher than current levedsising our financing costs to increase accorgirfg with other yield-oriented securities,
our unit price is impacted by the level of our cdstributions and implied distribution yield. THestribution yield is often used by investors to
compare and rank related yield-oriented securiieghwvestment decision-making purposes. Therefdnanges in interest rates may affect the
yield requirements of investors who invest in onitg, and a rising interest rate environment cdwalde an adverse impact on our unit price
our ability to issue additional equity to make asgions, to incur debt or for other purposes.

We may issue additional common units without youyrpaoval, which would dilute your existing ownershipterests.

During the subordination period, our general partnay cause us to issue up to 2,119,891 additmsramon units without unitholder
approval. Our general partner may also cause issti@ an unlimited number of additional commonsuaitother equity securities of equal r
with the common units, without unitholder approvalnumerous circumstances during the subordingt@iod, including, but not limited to,
connection with an acquisition or an expansiontedpnprovement that increases cash flow from oj@ma per unit on an estimated pro forma
basis; if the proceeds of the issuance are usegpay indebtedness, the cost of which to servigedater than the distribution obligations
associated with the units issued in connection itsthetirement; or the redemption of common uaitether equity interests of equal rank with
the common units from the net proceeds of an issiahcommon units or parity units, but only if tre@lemption price equals the net proceeds
per unit, before expenses, to us.
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After the end of the subordination period, we megue an unlimited number of limited partner intes@$ any type without the approval
of the unitholders. You will not have the rightapprove our issuance at any time of equity seesritanking junior to the common units.
The issuance of additional common units or otheiitgcgecurities of equal or senior rank will hahe following effects:
» your proportionate ownership interest in us wiltdmse
» the amount of cash available for distribution onoteanit may decreas

* because a lower percentage of total outstanding wnll be subordinated units, the risk that a tfadirin the payment of the
minimum quarterly distribution will be borne by themmon unitholders will increas

» the ratio of taxable income to distributions magreaase
» the relative voting strength of each previouslystartding unit may be diminished; a
» the market price of the common units may decl

Cost reimbursements due our general partner mayshbstantial and will reduce the cash available fdistribution to you.

Prior to making any distribution on the common sinite will reimburse our general partner and ifdiates, including CFSI LLC and tr
officers and directors of our general partnerdibexpenses they incur on our behalf. The reimdmient of expenses could adversely affect
ability to pay cash distributions to you. Our gexigrartner determines the amount of these expehsaddition, our general partner and its
affiliates may provide us with other services fdrieh we will be charged fees as determined by enegal partner.

In establishing cash reserves, our general partmeay reduce the amount of available cash for distrtlon to you.

The partnership agreement requires our generaigqrait deduct from operating surplus cash resehast establishes to fund our future
operating expenditures. The partnership agreentemparmits the general partner to reduce availeddd by establishing cash reserves for the
proper conduct of our business, to comply with eggle law or agreements to which we are a partp provide funds for future distributions
to partners. These reserves will affect the amotinash available for distribution to you.

Our general partner has a limited call right that ay require you to sell your common units at an ursit@ble time or price.

If, at any time, our general partner and its afféis own more than 80% of the common units, oueiggipartner will have the right, but
not the obligation, which it may assign to anyteféffiliates or to us, to acquire all, but notslélsan all, of the remaining common units held by
unaffiliated persons at a price not less than tiein-current market price. As a result, you maydusgiired to sell your common units at an
undesirable time or price and may not receive atyrn on your investment. You may also incur alihility upon the sale of your common
units.

You may be required to repay distributions that ybave received from us.

Under certain circumstances, unitholders may havegay amounts wrongfully returned or distributedhem. Under Section 17-607 of
the Delaware Revised Uniform Limited Partnership, A may not make a distribution to you if thetdigition would cause our liabilities to
exceed the fair value of our assets. Delaware lawiges that for a period of three years from theedf the impermissible distribution, limited
partners who received the distribution and who kaéthe time of the distribution that it violate@Bware law will be liable
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to the limited partnership for the distribution amt Assignees who become substituted limited pastare liable for the obligations of the
assignor to make contributions to the partnerdigwever, assignees are not liable for obligatiomsnown to the assignee at the time the
assignee became a limited partner if the liabditteuld not be determined from the partnershipeagent. Liabilities to partners on account of
their partnership interest and liabilities that aom-recourse to the partnership are not counteguposes of determining whether a
distribution is permitted.

Tax Risks to Common Unitholders

In addition to reading the following risk factoygu should read “Material Tax Considerations” fanare complete discussion of the
expected material federal income tax consequerfaasring and disposing of common units.

We may have tax liabilities related to periods befour initial public offering and less net operatg losses available to reduce taxable
income and therefore tax liabilities for future taable periods.

Because our business was conducted by an affilgrmap of corporations during periods prior to doenpletion of our initial public
offering, we may have federal and state incomditdities that relate to our prior operations a@ndransactions related to our formation. In
addition, the amount of cash distributions we reediom our corporate subsidiaries over the nexts® years will depend in part upon the
amount of net operating losses available to thabsidiaries to reduce the amount of income sultgeftderal income tax they would otherw
pay. These net operating losses will begin to exipir2019 and are available to reduce future taxetgdome that would otherwise be subject to
federal income taxes. The amount of net operatingds available to reduce the income tax lialilitgur corporate subsidiaries in future
taxable years could be reduced as a result ofrtbegperations and the transactions occurring iciately before our initial public offering.

CFSI LLC has agreed to indemnify us against adaiiitncome tax liabilities, if any, that arise framar operations prior to our initial
public offering, and income tax liabilities, if anghat arise from the consummation of the traneastrelated to our formation in excess of
$600,000 if those liabilities are asserted by R8 br any state taxing authority prior to the exipdm of the applicable statutes of limitations
income taxes of Cornerstone Family Services, brcCornerstone, for its taxable period ending whid conversion of Cornerstone into CFSI
LLC (generally, three years from the filing of ttax return for such period). Also, CFSI LLC hasesgt to indemnify us against any liabilities
we may be subject to in the future resulting froneduction in our net operating losses as a re$gltich prior operations or as a result of such
formation transactions in excess of that whichekelved to result from them at the time of ourialipublic offering. We cannot assure you that
we will not ultimately be responsible for any ok @l these liabilities, if they occur. Any increaisethe tax liabilities of our corporate
subsidiaries because of a reduction in net opgrddisses not recouped under the indemnity will cedour cash available for distribution.

Changes in the ownership of our units, includingehchanges occurring as a result of our initial publoffering or this offering, may
result in annual limitations on our use of net opating losses available to reduce taxable incomejchircould increase our tax liabilities
and decrease cash available for distribution in fue taxable periods.

The use of the net operating losses by our corpaatsidiaries may be limited if the ownership wf onits changes such that our
corporate subsidiaries are deemed to have an “@lipechange” under applicable provisions of thermal Revenue Code. In general, an
ownership change will occur if the percentage ofunits, based on the value of the units, owneddstain unitholders or groups of unithold
increases by more than fifty percentage pointsnduai three-year period. For this purpose, the alddrs who acquired interests in us pursuant
to our initial public offering will be treated assigle group, as will those persons who acquiresum this or any subsequent offering we may
make. The public group that acquired units in oitral public offering acquired approximately 49%tbe total partnership interests that were
outstanding immediately after
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completion of the initial public offering. Thoseitmlikely constituted more than 50% of the valdelb ownership interests in us. However,
applicable Treasury Regulations provide generail if in a public offering units are issued solfdy cash, for purposes of calculating the
percentage of ownership change resulting fromrérestction, the acquiring unitholders will be dedriteacquire only up to 50% of the
number of units they actually acquire. At the tiafeur initial public offering, our tax counsel ogid that the initial public offering should not
result in an ownership change. No ruling has beenilbbe requested from the IRS regarding thisigssand an opinion of counsel represents
only the counsel’s legal judgment and does not HiedRS or the courts. Thus there remains sorkehe our initial public offering resulted

in an ownership change. If an ownership changedadir, each of our corporate subsidiaries wouldeBg&icted annually in its ability to use its
net operating losses to reduce its federal taxabteme to an amount equal to the value of the cattpan on the date of the ownership change
multiplied by the applicable federal long-term xempt rate in effect at such time. In the eveat the initial public offering did not create an
ownership change, our issuance of common unitowelhber of 2005 likely created an ownership chamigie respect to the shares of our
corporate subsidiaries for the purposes of Se@&hof the Internal Revenue Code. However, we ddaleve this ownership change will
have a material effect on the use by our corpaabsidiaries of their remaining net operating lesdonetheless, to the extent that an annual
net operating loss limitation for any one year deessrict the ability of our corporate subsidiatiesise their remaining net operating losses, an
increase in tax liabilities of our corporate suliiés could result, which would reduce the amafrdash available for distribution to you.

Our tax treatment depends on our status as a parsidp for federal income tax purposes, as well ag oot being subject to a material
amount of additional entity-level taxation by inddual states. If the IRS treats us as a corporationwe become subject to additional
entity-level taxation for state tax purposes, it wd reduce the amount of cash available for distuition to you.

The after-tax economic benefit of an investmenthacommon units depends largely on our beingeceas a partnership for federal
income tax purposes. We have not requested, andtdalan to request, a ruling from the IRS on trigny other tax matter affecting us.

If we were treated as a corporation for federabime tax purposes, we would pay federal income teaus taxable income at the
corporate tax rate, which is currently a maximun3®¥ and would likely pay state income tax at vagytiates. Distributions to you would
generally be taxed again as corporate distributiand no income, gains, losses or deductions witaudthrough to you. Because a tax would
be imposed upon us as a corporation, our cashas@ifor distribution to you would be substantiattigluced. Therefore, treatment of us as a
corporation would result in a material reductiorthie anticipated cash flow and after-tax returthunitholders, likely causing a substantial
reduction in the value of our common units.

Current law may change so as to cause us to tedraa a corporation for federal income tax purp@setherwise subject us to entity-
level taxation. In addition, because of widesprstatie budget deficits and other reasons, sevetalssare evaluating ways to subject
partnerships to entity-level taxation through tmpaosition of state income, franchise and other foofitaxation. If any of these states were to
impose a tax on us, the cash available for didfidbuo you would be reduced. The partnership agese provides that if a law is enacted or
existing law is modified or interpreted in a mantteat subjects us to taxation as a corporatiortligraise subjects us to entity-level taxation
for federal, state or local income tax purposes,ninimum quarterly distribution amount and thgédrdistribution amounts will be adjusted to
reflect the impact of that law on us.

We have subsidiaries that will be treated as comqugns for federal income tax purposes and subjeztorporate-level income taxes.

Some of our operations are conducted through sialigid that are organized as C corporations. Adnglyl these corporate subsidiaries
are subject to corporate-level tax, which redubescsh available for
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distribution to our partnership and, in turn, taiydf the IRS were to successfully assert thategtesporations have more tax liability than we
anticipate or legislation was enacted that incredlse corporate tax rate, the cash available f&tridution could be further reduced.

If the IRS contests the federal income tax positfowe take, the market for our common units may lelversely impacted, and the cost of
any IRS contest will reduce our cash available fdistribution to you.

We have not requested a ruling from the IRS wilpeet to our treatment as a partnership for fedecame tax purposes or any other
matter affecting us. The IRS may adopt positioms tliffer from the conclusions of our counsel exgeal in this prospectus or from the
positions we take. It may be necessary to resatiinistrative or court proceedings to sustainesomall of our counsel’s conclusions or the
positions we take. A court may not agree with s@mall of our counsel’s conclusions or positionstale. Any contest with the IRS may
materially and adversely impact the market for@ammon units and the price at which they tradeddition, our costs of any contest with the
IRS will be borne indirectly by our unitholders aodr general partner because the costs will reduceash available for distribution.

You may be required to pay taxes on income fromeuen if you do not receive any cash distributiomsrf us.

Because our unitholders will be treated as partteevghom we will allocate taxable income that cobéddifferent in amount than the ci
we distribute, you will be required to pay any feadéncome taxes and, in some cases, state andihocene taxes on your share of our taxable
income even if you receive no cash distributiomsrfus. You may not receive cash distributions franequal to your share of our taxable
income or even equal to the actual tax liabilitgttresults from that income.

Tax gain or loss on disposition of our common unitsuld be more or less than expected.

If you sell your common units, you will recognizegyain or loss equal to the difference between theumt realized and your tax basis in
those common units. Because distributions in exeegeur allocable share of our net taxable incaleerease your tax basis in your common
units, the amount, if any, of such prior excesgrithigtions with respect to the units you sell wiifi,effect, become taxable income to you if you
sell such units at a price greater than your tashia those units, even if the price you recesvkess than your original cost. Furthermore, a
substantial portion of the amount realized, whethrarot representing gain, may be taxed as ordimamgme due to potential recapture items,
including depreciation recapture. In addition, hesathe amount realized includes a unitholder’sesbhfour nonrecourse liabilities, if you sell
your units, you may incur a tax liability in excedfthe amount of cash you receive from the sdkade rea“Material Tax Considerations—
Disposition of Common Units—Recognition of GainlLarss” for a further discussion of the foregoing.

Tax-exempt entities and foreign persons face unique tssues from owning common units that may resultdadverse tax consequences
them.

Investment in common units by tax-exempt entitesh as individual retirement accounts (known assjRand non-U.S. persons raises
issues unique to them. For example, virtually &bbur income allocated to organizations that arenept from federal income tax, including
individual retirement accounts and other retirenpans, will be unrelated business taxable incontkewaill be taxable to them. Distributions to
non-U.S. persons will be reduced by withholdingeaat the highest applicable effective tax ratd,ron-U.S. persons will be required to file
United States federal tax returns and pay tax ein fihare of our taxable income. If you are a tesmept entity or a non-U.S. person, you
should consult your tax advisor before investingum common units.
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We will treat each purchaser of common units as haythe same tax benefits without regard to the @t common units purchased. The
IRS may challenge this treatment, which could adsely affect the value of the common units.

Because we cannot match transferors and transfefeesnmon units and because of other reasons,ilvtale depreciation and
amortization positions that may not conform toaalpects of the existing Treasury Regulations. Aasgful IRS challenge to those positions
could adversely affect the amount of tax benefitlable to you. It also could affect the timingtbése tax benefits or the amount of gain from
the sale of common units and could have a negatipact on the value of our common units or resubiudit adjustments to your tax returns.
Please read “Material Tax Considerations—Tax Camseces of Unit Ownership—Section 754 Election"ddurther discussion of the effect
of the depreciation and amortization positions vilkadopt.

We will adopt certain valuation methodologies thagy result in a shift of income, gain, loss and dexion between the general partner
and the unitholders. The IRS may challenge thisateent, which could adversely affect the value lb&tcommon units.

When we issue additional units or engage in ced#ier transactions, we will determine the fair keavalue of our assets and allocate
any unrealized gain or loss attributable to ouets® the capital accounts of our unitholders @amdgeneral partner. Our methodology may be
viewed as understating the value of our assethalicase, there may be a shift of income, gass &nd deduction between certain unitholders
and the general partner, which may be unfavorabgith unitholders. Moreover, under our valuatigihuds, subsequent purchasers of
common units may have a greater portion of theé&riral Revenue Code Section 743(b) adjustmentatbocto our tangible assets and a lesser
portion allocated to our intangible assets. The W& challenge our valuation methods, or our atiooeof the Section 743(b) adjustment
attributable to our tangible and intangible assatsgl, allocations of income, gain, loss and dedndiietween the general partner and certain of
our unitholders.

A successful IRS challenge to these methods ocatilons could adversely affect the amount of taxattome or loss being allocated to
our unitholders. It also could affect the amoungaiin from our unitholders’ sale of common unitsl @ould have a negative impact on the
value of the common units or result in audit adjwestts to our unitholders’ tax returns without tleméfit of additional deductions.

The sale or exchange of 50% or more of our capiald profits interests during any twelve-month pedliavill result in the termination of
our partnership for federal income tax purposes.

We will be considered to have terminated for fetlie@ome tax purposes if there is a sale or exchaid0% or more of the total
interests in our capital and profits within a tweslmonth period. Our termination would, among othérgs, result in the closing of our taxable
year for all unitholders and could result in a defeof depreciation deductions allowable in compgyibur taxable income. In the case ¢
unitholder reporting on a taxable year other théisal year ending December 31, the closing oftaxable year may result in more than
twelve months of our taxable income or loss beimdudable in his taxable income for the year ofieation. Our termination currently would
not affect our classification as a partnershipféaleral income tax purposes, but instead, we wbeltteated as a new partnership for tax
purposes. If treated as a new partnership, we make new tax elections and could be subject tolp)esd we are unable to determine that a
termination occurred. Please read “Material Taxshagrations—Disposition of Common Units—Construetiermination’for a discussion ¢
the consequences of our termination for federairme tax purposes.
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You will likely be subject to state and local taxasd filing requirements in states where you do rive as a result of an investment in
units.

In addition to federal income taxes, you will likdde subject to other taxes, including state andlltaxes, unincorporated business taxes
and estate, inheritance or intangible taxes treatraposed by the various jurisdictions in which deebusiness or own property, even if you do
not live in any of those jurisdictions. You wilkkly be required to file state and local incomerngbarns and pay state and local income taxes in
some or all of these jurisdictions. Further, yowrba subject to penalties for failure to complyhwiihose requirements. We currently own
assets and conduct business in Pennsylvania, Weghie, Virginia, North Carolina, Maryland, Newr3dey, Tennessee, Ohio, Rhode Island,
Alabama, Delaware, lllinois, Kentucky, Oregon, Wasgiton, Kansas, Michigan, Colorado, Missouri anafge. Each of these states currently
imposes an income tax on individuals, corporatimd other entities. As we make acquisitions or egpaur business, we may own assets (
business in additional states that impose a perswr@me tax. It is your responsibility to file dlinited States federal, state and local tax
returns. Our counsel has not rendered an opinidh®state or local tax consequences of an invegtmeéhe common units.
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USE OF PROCEEDS

Except as otherwise provided in the applicable peotis supplement, we will use the net proceedsewave from the sale of the
common units covered by this prospectus for germadhership purposes, which may include, amongrdtfings, funding acquisitions of
assets or businesses, working capital, capitalredipges, the repayment or refinancing of all @oation of our debt and/or the repurchase of
common units or other securities. The actual appba of proceeds we receive from the sale of anjiqular offering of common units using
this prospectus will be described in the applicgitespectus supplement relating to such offering.

We will not receive any proceeds from any saleashmon units by the selling unitholders.
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DESCRIPTION OF THE COMMON UNITS

We have two classes of limited partner interestsuinpartnership: common units and subordinatetsufihe holders of these units are
entitled to participate in partnership distribucend exercise the rights or privileges availabléntited partners under our partnership
agreement. The rights of holders of our subordohatgts to participate in distributions to our pemnts differ from, and are subordinated to, the
rights of holders of our common units. As of Jug; 2007, we had outstanding 4,795,780 common ueitsesenting a 52.0% limited partner
interest, and 4,239,782 subordinated units, reptegea 46.0% limited partner interest. Thus, athaf date our equity consisted of a 98%
limited partner interest and a 2% general partmerést.

Partnership Agreement

Our partnership agreement contains additional giong, many of which apply to holders of our commuaits. A copy of our partnership
agreement is included in our other SEC filings emmbrporated by reference in this prospectus.

Issuance of Additional Units

Our partnership agreement authorizes us to issumlanited number of additional common units anldestequity securities for the
consideration and on the terms and conditions ated by our general partner without the approvahe unitholders. During the
subordination period, however, except as we discuige following paragraph, we may not issue ggsiécurities ranking senior to the
common units or an aggregate of more than 2,11%88#itional common units, or 50% of the commonsinittstanding immediately after our
initial public offering, or units on a parity withhe common units, in each case, without the appftae holders of a unit majority.

During the subordination period or thereafter, wayrissue an unlimited number of common units wititba approval of the unitholders
as follows:

* in connection with an acquisition or an expansiapital improvement that increases cash flow fromrapons per unit on an
estimated pro forma bas

« if the proceeds of the issuance are used to repigbtedness, the cost of which to service is gréfaém the distribution obligatior
associated with the units issued in connection itsthetirement

» the redemption of common units or other equityriedés of equal rank with the common units fromrteeproceeds of an issuar
of common units or parity units, but only if theleenption price equals the net proceeds per urfilybexpenses, to u

e upon conversion of the subordinated ur

» upon conversion of units of equal rank with the awon units into common units under some circumstsit

* inthe event of a combination or subdivision of coam units;

» under employee benefit plans;

» upon conversion of the general partner interesdsracentive distribution rights as a result of @hdrawal of our general partne

It is possible that we will fund acquisitions thgtuthe issuance of additional common units, sulpatéid units or other partnership
securities. Holders of any additional common uwigsissue will be entitled to share equally with then-existing holders of common units in
our distributions of available cash. In additidm issuance of additional common units or othemgaship securities may dilute the value ol
interests of the then-existing holders of commoitsuin our net assets.
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In accordance with Delaware law and the provisimingur partnership agreement, we may also issutiawlal partnership securities that,
as determined by our general partner, may haveapeadting rights to which the common units are antitled.

Upon issuance of additional partnership securites,general partner will be entitled, but not rieed, to make additional capital
contributions to the extent necessary to maintai2% general partner interest in us. The genendher’'s 2% interest in our distributions may
be reduced if we issue additional units in the feitand our general partner does not contribut@pgstionate amount of capital to us to
maintain its 2% general partner interest. Moreowar,general partner will have the right, whicimiay from time to time assign in whole or in
part to any of its affiliates, to purchase commaitgy subordinated units or other partnership séeswhenever, and on the same terms that,
we issue those securities to persons other thagemeral partner and its affiliates, to the extetdessary to maintain the percentage interest of
the general partner and its affiliates, includinghsinterest represented by common units and sirtaded! units, that existed immediately prior
to each issuance. The holders of common unitsnetlhave preemptive rights to acquire additionahomn units or other partnership
securities.

Limited Liability
Participation in the Control of Our Partnership

Assuming that a limited partner does not parti@patthe control of our business within the mearohthe Delaware Act and that he
otherwise acts in conformity with the provisionsooir partnership agreement, his liability underEredaware Act will be limited, subject to
possible exceptions, to the amount of capital leblgyated to contribute to us for his common upitss his share of any undistributed profits
and assets. If it were determined, however, thatitiht or exercise of the right by the limited tp@rs as a group:

» to remove or replace the general part
* to approve some amendments to our partnership ragregor
» to take other action under our partnership agreér

constituted “participation in the control” of ounginess for the purposes of the Delaware Act, therimited partners could be held personally
liable for our obligations under Delaware law te #ame extent as our general partner. This lighilduld extend to persons who transact
business with us and who reasonably believe tledlirtiited partner is a general partner. Neitherpantnership agreement nor the Delaware
Act specifically provides for legal recourse agaimsr general partner if a limited partner weréotge limited liability through any fault of the
general partner. While this does not mean thah#ddd partner could not seek legal recourse, we fiand no precedent for this type of claim
in Delaware case law.

Unlawful Partnership Distributions

Under the Delaware Act, a limited partnership maymake a distribution to a partner if, after thgtribution, all liabilities of the limited
partnership, other than liabilities to partnersasoount of their partnership interests and lidbgifor which the recourse of creditors is limited
to specific property of the partnership, would eect¢he fair value of the assets of the limitedpenthip. For the purpose of determining the
fair value of the assets of a limited partnerstiip, Delaware Act provides that the fair value affgarty subject to liability for which recourse
creditors is limited shall be included in the asg#tthe limited partnership only to the extent tive fair value of that property exceeds the
nonrecourse liability. The Delaware Act provideatth limited partner who receives a distributiod &new at the time of the distribution that
the distribution was in violation of the DelawaretAhall be liable to the limited partnership foe tamount of the distribution for three years.
Under the Delaware Act, an assignee who becomebsdittited limited partner of a limited partnerstsigiable for the obligations of his
assignor to make contributions to the partnergipept the assignee is not obligated for liabgitieat are unknown to him at the time he
became a limited partner and that could not bertsned from the partnership agreement.
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Failure to Comply with the Limited Liability Provwims of Jurisdictions in Which We Do Business

Our subsidiaries conduct business in 21 statesraydconduct business in other states in the fuMadntenance of our limited liability,
as the sole member of the operating company, ntireecompliance with legal requirements in thesgictions in which the operating
company conducts business, including qualifyingsubsidiaries to do business there. Limitationshenliability of members for the
obligations of a limited liability company have rimen clearly established in many jurisdictionst Were determined that we were, by virtu
our member interest in the operating company cerettse, conducting business in any state withootgli@nce with the applicable limited
partnership, limited liability company or corportistatute, or that the right or exercise of tigatrby the limited partners as a group to remove
or replace our general partner, to approve somadments to our partnership agreement, or to taker @iction under our partnership
agreement constituted “participation in the coritadlour business for purposes of the statutesgfralevant jurisdiction, then the limited
partners could be held personally liable for ourgattions under the laws of that jurisdiction t@ ttame extent as the general partner under the
circumstances. We will operate in a manner detegthlyy our general partner to be necessary or apatepo preserve the limited liability of
the limited partners.

Voting Rights

Certain actions require the approval of the holdés majority of our units. During the subordimetiperiod, this requires us to secure the
approval of a majority of the common units, exchglthose common units held by our general partnéita affiliates, and a majority of the
subordinated units, voting as separate classest tit¢ subordination period, this requires us tusethe approval of a majority of the comn
units. The actions that require the approval ofidmajority include:

» the issuance of additional common units or unitsapfal rank with the common units during the sulmartibn period, with certain
exceptions contained in our partnership agreendetajled above und“—Issuance of Additional Unit”

» theissuance of units senior to the common unitsiduhe subordination perio
e certain amendments to our partnership agreer
» the merger of our partnership or the sale of aiudystantially all of our asse

« amendments to the limited liability company agreetrwé our operating company and other actions talsesole member of our
limited liability company if such amendment or atlaetion would adversely affect our limited parger any particular class of our
limited partners in any material respect;

» the dissolution of our partnership and the rectutitin of our partnership upon dissolutic

Other actions require the unitholder approval desdrbelow:

» the withdrawal of our general partner prior to $epber 30, 2014 in a manner that would cause aldtgso of our partnership, in
most circumstances requires the approval of a ntgjofthe common units, excluding common unitsthigy the general partner ¢
its affiliates;

» the removal of our general partner requires nat flean 6€2/ 3% of the outstanding units, including units helddwy genera
partner and its affiliate:

» the transfer of the general partner interest turd party prior to September 30, 2014 in mostwinstances requires the approval of
a majority of the common units, excluding commoitsiheld by the general partner and its affiliatasl

» the transfer of incentive distribution rights tehird party prior to September 30, 2014 in mostwinstances requires the approv:
a majority of the common units, excluding commoitaiheld by the general partner and its affilia
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Limited Call Right

If at any time our general partner and its affédmbwn more than 80% of the then-issued and oulisigiimited partner interests of any
class, our general partner will have the right,dmittthe obligation, which it may assign in whotdropart to any of its affiliates or to us, to
acquire all, but not less than all, of the remairlimited partner interests of the class held bgffilated persons as of a record date to be
selected by our general partner, on at least 1@diunore than 60 days’ notice. The purchase fmitiee event of this purchase is the greater
of:

» the highest cash price paid by either of our gdnpamdner or any of its affiliates for any limitgdrtner interests of the cle
purchased within the 90 days preceding the dateloch our general partner first mails notice ofatsction to purchase those
limited partner interests; ar

» the current market price as of the date three Hafare the date the notice is mail

As a result of our general partreright to purchase outstanding limited partnegriests, a holder of limited partner interests mayehhis
limited partner interests purchased at an unddsitéhe or price.

The tax consequences to a unitholder of the exeddithis call right are the same as a sale byuhiholder of his common units in the
market. See “Material Tax Considerations—Dispogitdd Common Units.”

Meetings; Voting

Except as described below regarding a person apgoavning 20% or more of any class of units thetstamding, unitholders or
assignees who are record holders of units on twrdedate are entitled to notice of, and to voteretetings of our limited partners and to act
upon matters for which approvals may be solici@ommon units that are owned by an assignee whodasaad holder, but who has not yet
been admitted as a substituted limited partnet| bbavoted by our general partner at the writteeation of the record holder. Absent direct
of this kind, the common units will not be votedcept that, in the case of common units held bygameral partner on behalf of non-citizen
assignees, our general partner shall distributedbes on those common units in the same ratitiseagotes of limited partners on other units
are cast.

Any action that is required or permitted to be takg the unitholders may be taken either at a mgedf the unitholders or without a
meeting if consents in writing describing the actim taken are signed by holders of the numbenité as would be necessary to authorize or
take that action at a meeting. Meetings of thehahiters may be called by our general partner arrbgholders owning at least 20% of the
outstanding units of the class for which a meeisngroposed. Unitholders may vote either in persoby proxy at meetings. The holders of a
majority of the outstanding units of the class lasses for which a meeting has been called repiesé@mperson or by proxy shall constitute a
guorum unless any action by the unitholders reguaggroval by holders of a greater percentageeotitfits, in which case the quorum shall be
the greater percentage.

Each record holder of a unit has a vote accordirtgjs percentage interest in our partnership, ajhcadditional limited partner interests
having special voting rights could be issued. Hosveif at any time any person or group, other thangeneral partner and its affiliates, or a
direct or subsequently approved transferee of eneral partner or its affiliates or a person owugravho acquires the units with the prior
approval of the board of directors, acquires, mdlggregate, beneficial ownership of 20% or mor@ngfclass of units then outstanding, the
person or group will lose voting rights on all tf units and the units may not be voted on anyenattd will not be considered to be
outstanding when sending notices of a meeting thalders, calculating required votes, determirtimg presence of a quorum or for other
similar purposes. Common units held in nomineearaes name account will be voted by the brokertbeonominee in accordance with the
instruction of the beneficial owner unless the rgement between the beneficial owner and his ncampnevides otherwise. Except as
otherwise provided in the partnership agreememipinated units will vote together with commontaras a single class.
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Any notice, demand, request, report or proxy mateequired or permitted to be given or made torétolders of common units under
our partnership agreement will be delivered tordeord holder by us or by the transfer agent.

Books and Reports

Our general partner is required to keep approphiatks of our business at our principal officese Books will be maintained for both
tax and financial reporting purposes on an acdraais. For tax and fiscal reporting purposes, @gaf year is the calendar year.

We will furnish or make available to record holdefssommon units, within 120 days after the clobeaxh fiscal year, an annual report
containing audited financial statements and a tepothose financial statements by our indepenpehlic accountants. Except for our fourth
quarter, we will also furnish or make available swuany financial information within 90 days after ttlese of each quarter.

We will furnish each record holder of a unit witifarmation reasonably required for tax reportinggmses within 90 days after the close
of each calendar year. This information is expetdeok furnished in summary form so that some cempélculations normally required of
partners can be avoided. Our ability to furnisls fummary information to unitholders will dependtibea cooperation of unitholders in
supplying us with specific information. Every urotter will receive information to assist him in detining his federal and state tax liability
and filing his federal and state income tax returegardless of whether he supplies us with infdiona

Right to Inspect Our Books and Records

Our partnership agreement provides that a limitediner can, for a purpose reasonably related tmtégest as a limited partner, upon
reasonable demand and at his own expense, havushfedto him:

» acurrent list of the name and last known addréssich partnel
* acopy of our tax return

» information as to the amount of cash, and a desmnignd statement of the agreed value of any qiteperty or services,
contributed or to be contributed by each partnertae date on which each partner became a pa

» copies of our partnership agreement, the certéicdtimited partnership of the partnership, refladenendments and powers
attorney under which they have been exect

» information regarding the status of our busineskfarancial condition; an
« any other information regarding our affairs asuist jand reasonabl
Our general partner may, and intends to, keep denfial from the limited partners trade secretstber information the disclosure of

which our general partner believes in good faithdsin our best interests or that we are requinethw or by agreements with third parties to
keep confidential.

Listing
Our common units are traded on the Nasdaq Globad&fander the symbol “STON.”

Transfer Agent and Registrar Duties

American Stock Transfer and Trust Company servesgistrar and transfer agent for the common uits.will pay all fees charged by
the transfer agent for transfers of common unitepkthe following fees that will be paid by unilthers:

» surety bond premiums to replace lost or stolerifwetes, taxes and other governmental chat
» special charges for services requested by a hofdecommon unit, an
» other similar fees or charge

23



Table of Contents

There will be no charge to unitholders for disbureats of our cash distributions. We will indemnifye transfer agent, its agents and
each of their shareholders, directors, officers emgloyees against all claims and losses that msg aut of acts performed or omitted for its
activities in that capacity, except for any liatyildue to any gross negligence or intentional mislcet of the indemnified person or entity.

The transfer agent may resign, by notice to ubearemoved by us. The resignation or removal otridresfer agent will become effective
upon our appointment of a successor transfer agehtegistrar and its acceptance of the appointrifemd successor has been appointed and
accepted the appointment within 30 days after eaiiche resignation or removal, our general pargauthorized to act as the transfer agent
and registrar until a successor is appointed.

Transfer of Common Units

Any transfer of a common unit will not be recordsdthe transfer agent or recognized by us unlessréimsferee executes and delivers a
transfer application. By executing and deliveringaasfer application, the transferee of commortsuni

* becomes the record holder of the common units siad iassignee until admitted into our partnersbia substituted limited partne
» automatically requests admission as a substititgtet partner in our partnershi

» agrees to be bound by the terms and conditioresnaf executes, our partnership agreerr

* represents that the transferee has the capacitermnd authority to enter into our partnershipeagrent

» grants powers of attorney to officers of the gehgaatner and any liquidator of our partnershigspscified in our partnership
agreement; an

» gives the consents and approvals contained indheqrship agreemer
An assignee will become a substituted limited partf our partnership for the transferred commoitstautomatically upon the recordi

of the transfer on our books and records. The gépartner will cause any unrecorded transfer foiclv a completed and duly executed
transfer application has been received to be recboth our books and records no less frequently doanterly.

A transferee’s broker, agent or nominee may corapketecute and deliver a transfer application. Veg,mt our discretion, treat the
nominee holder of a common unit as the absoluteeown that case, the beneficial holders’ rights lanited solely to those that it has against
the nominee holder as a result of any agreemewntelaet the beneficial owner and the nominee holder.

Common units are securities and are transferalglerding to the laws governing transfers of se@sitin addition to other rights acqui
upon transfer, the transferor gives the transféregight to request admission as a substituteidddrpartner in our partnership for the
transferred common units. A purchaser or transfef@®mmon units who does not execute and delivearesfer application obtains only:

» the right to assign the common unit to a purchasether transferee; ar
» theright to transfer the right to seek admissisa aubstituted limited partner in our partnersbigghe transferred common uni

Thus, a purchaser or transferee of common unitsdaes not execute and deliver a transfer applicatio

» will not receive cash distributions or federal inmtax allocations, unless the common units ar ineh nominee c“street nan™”
account and the nominee or broker has executedaired a transfer application and certificatigith respect to itself and any
beneficial holders; an
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* may not receive some federal income tax informasioreports furnished to record holders of commoitsu

The transferor of common units will have a dutyptovide the transferee with all information thatyntee necessary to transfer the
common units. The transferor will not have a datyrisure the execution of the transfer applicatind certification by the transferee and will
have no liability or responsibility if the transéer neglects or chooses not to execute and fonkarttansfer application and certification to the
transfer agent.

Until a common unit has been transferred on oukbpae and the transfer agent may treat the rewoldkr of the unit as the absolute
owner for all purposes, except as otherwise redubselaw or stock exchange regulations.
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CASH DISTRIBUTION POLICY

Quarterly Distributions of Available Cash

General. Within approximately 45 days after the end oftequoarter, we will distribute all of our availaldash to unitholders of record
on the applicable record date.

Available cash for any quarter consists of cashamd at the end of that quarter, plus cash on frandworking capital borrowings mai
after the end of the quarter but before the datetédrmination of available cash for the quaressicash reserves. Cash and other investments
held in merchandise trusts and perpetual carestaeustnot treated as available cash until theyligtebuted to us.

Minimum Quarterly Distribution Common units are entitled to receive distribusitmom operating surplus of $0.4625 per unit per
quarter, or $1.85 per unit per year, before any slistributions are paid on our subordinated uhifs.cannot guarantee you that we will be
able to pay the minimum quarterly distribution e tommon units in any quarter. We are prohibitechfmaking any distributions to
unitholders if the distributions would cause anrg\a default, or if an event of default is exigtjirunder our debt agreements.

General Partner Interest and Incentive DistributiBights. Our general partner is entitled to 2% of all dlsttions that we make prior to
our liquidation. Our general partner has the right, not the obligation, to contribute a propordtmamount of capital to us to maintain its 2%
general partner interest. The general partner’'sri2éest in these distributions may be reducedeifisgue additional units in the future and our
general partner does not contribute a proportioaateunt of capital to us to maintain its 2% genpeatner interest.

Our general partner also currently holds incendistribution rights that entitle it to receive ieasing percentages, up to a maximum of
50%, of the cash we distribute from operating susph excess of $0.5125 per unit. The maximumidigion of 50% includes distributions
paid to the general partner on its 2% general paitrierest but does not include any distributithreg the general partner may receive on units
that it owns.

Operating Surplus and Capital Surplus
General. All cash distributed to unitholders is characed as either “operating surplus” or “capital suggl We distribute available cash
from operating surplus differently than availabéesie from capital surplus. We treat all availablghcdistributed as coming from operating
surplus until the sum of all available cash distténl since we began operations equals the opeatipius as of the most recent date of
determination of available cash. We will treat amyount distributed in excess of operating surpkgardless of its source, as capital surplus.
Operating Surplus Operating surplus consists of:
» our cash balance on September 20, 2004, which 8&&3 $nillion; plus
*  $5.0 million (as described below); pl
» cash receipts from our operations, including caghdrsawn from merchandisand perpetual care trusts; p

» working capital borrowings made after the end gfiarter but before the date of determination ofajirey surplus for that quarter;
less

» operating expenditures, including cash depositadenchandise and perpetual care trusts, maintereapital expenditures and the
repayment of working capital borrowings; ¢

» the amount of cash reserves for future operatipgeditures and maintenance capital expenditi
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As reflected above, operating surplus includes $illlon in addition to our cash balance on SeptenfD, 2004, cash receipts from our
operations and cash from working capital borrowiridgs amount does not reflect actual cash on laietbsing that is available for
distribution to our unitholders. Rather, it is @yision that will enable us, if we choose, to disite as operating surplus up to $5.0 million of
cash we receive in the future from non-operating®es, such as asset sales outside the ordinargecofibusiness, sales of our equity and debt
securities, and long-term borrowings, that woulteotvise be distributed as capital surplus.

As described above, operating surplus is reducatidgmount of our maintenance capital expenditouésot our expansion capital
expenditures. For our purposes, maintenance capipanditures are those capital expenditures redtir maintain, over the long term, the
operating capacity of our capital assets, and esiparcapital expenditures are those capital experedi that increase, over the long term, the
operating capacity of our capital assets.

Examples of maintenance capital expenditures irctasts to build roads and install sprinkler system our cemetery properties and
purchases of equipment for those purposes ando#t imstances, costs to develop new areas of onetegies. Examples of expansion capital
expenditures include costs to identify and compdetguisitions of new cemeteries and funeral homega construct new funeral homes. Cc
to construct mausoleum crypts and lawn crypts neagdmsidered to be a combination of maintenanciat@xpenditures and expansion
capital expenditures. Our general partner, withcthrecurrence of its conflicts committee, may alteczapital expenditures between
maintenance capital expenditures and expansiotat@pgipenditures and may determine the period wich maintenance capital expenditt
will be subtracted from operating surplus.

As described above, operating surplus is reducatiddgmount of our operating expenditures. Oumgaship agreement specifically
excludes certain items from the definition of opieigaexpenditures, such as cash expenditures nua@efuisitions or capital improvements,
including, without limitation, all cash expenditsfevhether or not expensed or capitalized for taxcoounting purposes, incurred during the
first four years following an acquisition in orderbring the operating capacity of the acquisitiothe level expected to be achieved in the
projections forming the basis on which our genpeatner approved the acquisition. Examples of sadh expenditures include certain
maintenance capital expenditures and cash expeeslitoat we believe are necessary to develop theged sales programs of businesses or
assets we acquire. Where cash expenditures areimpdg for acquisitions or capital improvementsi @ part for other purposes, our general
partner, with the concurrence of our conflicts caitter, will determine the allocation between theoants paid for each and the period over
which cash expenditures made for other purposéd@ubtracted from operating surplus.

Capital Surplus Capital surplus consists of:
* borrowings other than working capital borrowin
» sales of our equity and debt securities;

» sales or other dispositions of assets for caste(dtian sales or other dispositions of excess @ynptoperty in an aggrege
amount not to exceed $1.0 million in any four-qeageriod; sales or other dispositions of inventagcounts receivable and other
current assets in the ordinary course of busireg$sales or other dispositions of assets as @apadrmal retirements or
replacements’

The $1.0 million exception for sales of excess denygproperty may be increased by our general pgrimith the concurrence of its
conflicts committee, if the size of our operatiomsreases as a result of acquisitions or otherresipas.

Distributions of Available Cash from Operating Surplus

The following table illustrates the priority of tlikutions of available cash from operating surgdesveen the unitholders and our gen
partner during the subordination period. Duringshbordination period the
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common units will have the right to receive distitibns of available cash from operating surpluariramount equal to the minimum quarterly
distribution of $0.4625 per unit, plus any arre@s@ the payment of the minimum quarterly distida on the common units from prior
quarters, before any distributions of availablendasm operating surplus may be made on the subateld units. The amounts set forth in the
table in the column titled “Marginal Percentageetest in Distributionsare the percentage interests of our general paatiethe unitholders
any available cash from operating surplus we digté up to and including the corresponding amauthé column titled “Total Quarterly
Distribution Target Amount,” until the availablestafrom operating surplus that we distribute reathe next target distribution level, if any.
The percentage interests shown for our generah@ainiclude its 2% general partner interest andrasshe general partner has contributed
additional capital required to maintain its 2% gah@artner interest and has not transferred tbentive distribution rights.

Marginal Percentage Interest in Distributions
Common anc

QJ;rttglrIy Subordinated Subordinated General
Distribution Common
Target Amount Unitholders Unitholders Unitholders Partner
Minimum Quarterly Distributior up to $0.462! 98% — — 2%
Arrearages on Minimum Quatrter
Distribution up to $0.462! 98% — — 2%
Minimum Quarterly Distributior up to $0.462! — 98% — 2%
First Target Distributiol above $0.462
up to $0.512! — — 98% 2%
Second Target Distributic above $0.512
up to $0.587! — — 85% 15%
Third Target Distribution above $0.587
up to $0.712! — — 75% 25%
Thereaftel above $0.712 — — 50% 50%

When the subordination period ends, all remainirgpsdinated units will convert into common unitsaone-for-one basis and will then
participate, pro rata, with the other common umitdistributions of available cash.

Distributions of Available Cash from Capital Surplus

We do not currently expect to make any distribugiohavailable cash from capital surplus. Howetethe extent that we make any
distributions of available cash from capital sugplthey will be made in the following manner:

« first, 98% to all unitholders, pro rata, and 2% to cemeral partner, until we have distributed for eeaimmon unit issued in tt
initial public offering an amount of available casbm capital surplus equal to the initial publieving price;

* seconc, 98% to the common unitholders, pro rata, and @ur general partner, until we have distributedefach common unit &
amount of available cash from capital surplus etahy unpaid arrearages in payment of the minimquarterly distribution on tt
common units; an

» thereafter, we will make all distributions of available calsbm capital surplus as if they were from operatiogplus.
The partnership agreement treats a distributiazapftal surplus as the repayment of the initiat price from the initial public offering,
which is a return of capital. The initial publicfefing price less any distributions of capital duspper unit is referred to as the “unrecovered

initial unit price.” Each time a distribution of capital surplus is matie minimum quarterly distribution and the tardistribution levels will b
reduced in the same proportion as the correspondigction in the unrecovered initial unit price.
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Because distributions of capital surplus will regltice minimum quarterly distribution, after anytleése distributions are made, it may be
easier for the general partner to receive incertisibutions and for the subordinated units tovat into common units. Any distribution of
capital surplus before the unrecovered initial pnite is reduced to zero cannot be applied, howéwdhe payment of the minimum quarterly
distribution or any arrearages in the payment efrtiinimum quarterly distribution on the common sififbm prior quarters.

If we distribute capital surplus on a unit in anamt equal to the initial unit price and have paicarrearages on the common units, the
minimum quarterly distribution and the target dmsttion levels will be reduced to zero. Once th@imum quarterly distribution and target
distribution levels are reduced to zero, all subsed distributions will be from operating surplusth 50% being paid to the holders of units
and 50% to our general partner.

Subordination Period

General. During the subordination period the common uwitshave the right to receive distributions of dahle cash from operating
surplus in an amount equal to the minimum quartgidyribution of $0.4625 per unit, plus any arrgmsin the payment of the minimum
quarterly distribution on the common units fromoprguarters, before any distributions of availaddsh from operating surplus may be mad
the subordinated units. Upon expiration of the sdimation period, all subordinated units will convi@to common units on a one-fone basi
and will then participate, pro rata, with the othemmon units in distributions of available cashd the common units will no longer be enti
to arrearages.

Expiration of Subordination PeriodThe subordination period will extend until thesfiday of any quarter beginning after September 30
2009 that each of the following tests are met:

« distributions of available cash from operating suspmn each of the outstanding common units andrslitated units for the three
consecutive fol-quarter periods immediately preceding that dataleglior exceeded the minimum quarterly distribut

» the"adjusted operating surp” (as defined below) generated during the three coisecfoul-quarter periods immediate
preceding that date equaled or exceeded the stime ofinimum quarterly distributions on all of thetstanding common units and
subordinated units and the related distributiothen2% general partner interest; ¢

» there are no arrearages in payment of the minimuanterly distribution on the common uni
In addition, if the unitholders remove our gengrattner other than for cause and units held bygeuaeral partner and its affiliates are not
voted in favor of that removal:
» the subordination period will end and each subatgic unit will immediately convert into one commanit;
e any existing arrearages in payment of the minimwarigrly distribution on the common units will beiaguished; ani
» our general partner will have the right to convisrgeneral partner interest and its incentiverittistion rights into common units or
to receive cash in exchange for those inter

Early Conversion of Subordinated UnitH the tests for ending the subordination peidoe satisfied for any three consecutive four-
guarter periods ending on or after September 307 225% of the subordinated units issued in conmeetith our initial public offering will
convert into an equal number of common units. Sy if those tests are also satisfied for angéhtonsecutive four-quarter periods ending
on or after September 30, 2008, an additional 26%esubordinated units issued in connection withinitial public offering will convert int
an equal number of common units. The second earlyarsion of subordinated units may not occur, hameuntil at least one year following
the end of the period for the first early convensid subordinated units.
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Adjusted Operating SurplusAdjusted operating surplus is a measure thatseet@ determine the operating surplus that is dgtearned
in a test period by excluding items from prior pes that affect operating surplus in the test peajusted operating surplus consists of:

operating surplus generated with respect to thadgeess

any net increase in working capital borrowings wéhpect to that period but only to the extent thastanding working capiti
borrowings exceed $5.0 million as a result of smchease; les

any net decrease in cash reserves for operatirgneipres with respect to that period not relatmgn operating expenditure made
with respect to that period; le

the amount, if any, by which the aggregate priricgmaount withdrawn from merchandise trusts wittpees to that period exceeds
the aggregate amount deposited into merchandists twith respect to that period; pl

any net decrease in working capital borrowings wétbpect to that period but only to the extent shah decrease would redt
outstanding working capital borrowings to an amawttless than $5.0 million; plt

any net increase in cash reserves for operatingresifures with respect to that period required ty debt instrument for the
repayment of principal, interest or premium; g

the amount, if any, by which the aggregate amoepbdited into merchandise trusts with respectabpkriod exceeds the
aggregate principal amount withdrawn from merchs@diusts with respect to that peri

The limitations on the effect of net increases metdecreases in working capital borrowings sehfior the second and fifth bullet points
above became inoperative and had no further effgébtrespect to any period ending after SeptembBefB06.

Adjustment of Minimum Quarterly Distribution and Ta rget Distribution Levels

In addition to adjusting the minimum quarterly distition and target distribution levels to reflectlistribution of capital surplus, if we
combine our units into fewer units or subdivide auoits into a greater number of units, we will ppgonately adjust:

the minimum quarterly distributiol

the target distribution level

the unrecovered initial unit pric

the number of common units issuable during the alibation period without a unitholder vote; a
the number of common units into which a subordidateit is convertible

For example, if a two-foone split of the common units should occur, theimimnm quarterly distribution, the target distributitevels anc
the unrecovered initial unit price would each baueed to 50% of its initial level, the number ofmomon units issuable during the
subordination period without a unitholder vote wbdbuble and each subordinated unit would be cdieinto two common units. We will
not make any adjustment by reason of the issuaihaéditional units for cash or property.

In addition, if legislation is enacted or if exiggilaw is modified or interpreted in a manner ttetses us to become taxable as a
corporation or otherwise subject to taxation aertity for federal, state or local income tax puegs, we will reduce the minimum quarterly
distribution and the target distribution levels &ach quarter by multiplying each distribution lelve a fraction, the numerator of which is
available cash for that quarter and the denomiraftamich is the sum of available cash for thatrtgraplus our general partner’s estimate of
our aggregate liability for the income taxes pagdhl reason of that legislation or interpretatibo.the extent that the actual tax liability diffi
from the estimated tax liability for any quartdretdifference will be accounted for in subsequesmtrtgrs.
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Distributions of Cash Upon Liquidation

If we dissolve in accordance with the partnerslgpeament, we will sell or otherwise dispose of assets in a process called liquidation.
We will first apply the proceeds of liquidationttee payment of our creditors. We will distributeyaemaining proceeds to the unitholders and
our general partner, in accordance with their retipe capital account balances, as adjusted teaefiny taxable gain or loss upon the sale or
other disposition of our assets in liquidation.

The allocations of taxable gain upon liquidatioa ertended, to the extent possible, to allow thidéns of common units to receive
proceeds equal to their unrecovered initial uritgplus the minimum quarterly distribution for tgearter during which liquidation occurs p
any arrearages in the payment of the minimum quguéstribution on the common units from prior gigas prior to any allocation of gain to
the common units. There may not be sufficient téxaghin upon our liquidation to enable the hold#rsommon units to fully recover all of
these amounts, even though there may be cash laleditet distribution to the holders of subordinatetdts. Any additional taxable gain will be
allocated in a manner intended to allow our gengaetiner to receive proceeds in respect of itsritige distribution rights.

If there are losses upon liquidation, they wilsfibe allocated to the subordinated units and éineigl partner interest until the capital
accounts of the subordinated units have been redoczero and then to the common units and thergepartner interest until the capital
accounts of the common units have been reduceerto Any remaining loss will be allocated to thegel partner interest.
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MATERIAL TAX CONSIDERATIONS

This section is a summary of the material tax abesitions that may be relevant to prospective oldégrs who are individual citizens or
residents of the United States and, unless othemadsed in the following discussion, is the opinddrVinson & Elkins L.L.P., counsel to our
general partner and us, insofar as it relatesgal leonclusions with respect to matters of Uniteateé® federal income tax law. This section is
based upon current provisions of the Internal Regebode, existing and proposed regulations aneétuadministrative rulings and court
decisions, all of which are subject to change. iLali@nges in these authorities may cause the t@seqoiences to vary substantially from the
consequences described below. Unless the contetvaise requires, references in this section td duswe” are references to StoneMor
Partners L.P. and the operating company.

The following discussion does not comment on alkfal income tax matters affecting us or the utitkis. Furthermore, this section
focuses on unitholders who are individual citizensesidents of the United States and has onlytdigniipplication to corporations, estates,
trusts, non-resident aliens or other unitholdelgestt to specialized tax treatment, such as taxagténstitutions, foreign persons, individual
retirement accounts (IRASs), real estate investrtrests (REITs) or mutual funds. Accordingly, we egach prospective unitholder to consult,
and depend on, his own tax advisor in analyzindeberal, state, local and foreign tax consequepaedicular to him of the ownership or
disposition of common units.

All statements as to matters of law and legal agsiohs, but not as to factual matters, containgtigsection, unless otherwise noted,
the opinion of Vinson & Elkins L.L.P. and are basedthe accuracy of the representations made by us.

No ruling has been or will be requested from th8 HBgarding any matter affecting us or prospeativigholders. Instead, we will rely on
opinions and advice of Vinson & Elkins L.L.P. Urdila ruling, an opinion of counsel represents dmly tounsel’s best legal judgment and
does not bind the IRS or the courts. Accordingig, opinions and statements made herein may natdtaised by a court if contested by the
IRS. Any contest of this sort with the IRS may mi@tiéy and adversely impact the market for the camnmnits and the prices at which
common units trade. In addition, the costs of amytest with the IRS, principally legal, accountem related fees, will result in a reduction in
cash available for distribution to our unitholdarsl our general partner and thus will be borneréadly by our unitholders and our general
partner. Furthermore, the tax treatment of usfandnvestment in us, may be significantly modifiey future legislative or administrative
changes or court decisions. Any modifications magnay not be retroactively applied.

For the reasons described below, Vinson & ElkirisR.. has not rendered an opinion with respectéddiowing specific federal income
tax issues: (1) the treatment of a unitholder whamsamon units are loaned to a short seller to cawva@rort sale of common units (please read
“—Tax Consequences of Unit Ownership—Treatmenthafr§Sales”); (2) whether our monthly conventiondtiocating taxable income and
losses is permitted by existing Treasury Regulatigease read “—Disposition of Common Units—Allbeas Between Transferors and
Transferees”); and (3) whether our method for degipting Section 743 adjustments is sustainablerta cases (please read “—Tax
Consequences of Unit Ownership—Section 754 Elettion

Partnership Status

A partnership is not a taxable entity and incurdad®eral income tax liability. Instead, each partofea partnership is required to take into
account his share of items of income, gain, logssdeduction of the partnership in computing hisfatlincome tax liability, regardless of
whether cash distributions are made to him by #ménership.

Distributions by a partnership to a partner areegelly not taxable to the partner unless the amotinash distributed to him is in excess
of his adjusted basis in his partnership interest.
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Section 7704 of the Internal Revenue Code prouidaspublicly traded partnerships will, as a geherk, be taxed as corporations.
However, an exception, referred to as the “Qualtyincome Exception,” exists with respect to puplicaded partnerships of which 90% or
more of the gross income for every taxable yeasists of “qualifying income.” Qualifying income ilutles income and gains derived from the
sale of real property, whether unimproved or impawith installed burial vaults and marker foundas, including burial lots, lawn crypts a
mausoleum crypts conveyed by perpetual easemettitsr @pes of qualifying income include interegh@ than from a financial business),
dividends and gains from the sale or other disjpwsitf capital assets held for the production abime that otherwise constitutes qualifying
income. We estimate that less than 8% of the cugess income of StoneMor Partners L.P. is notifyirsg income; however, this estimate
could change from time to time. Based upon andestihp this estimate, the factual representatioadenby us and the general partner and a
review of the applicable legal authorities, Vinsilkins L.L.P. is of the opinion that at least 9@¥cthe current gross income of StoneMor
Partners L.P. constitutes qualifying income. Thestemates reflect that the qualifying income amsuntlude dividends from our subsidiaries
that are subject to corporate-level tax.

No ruling has been or will be sought from the IR ¢the IRS has made no determination as to owrsstat federal income tax purposes
or whether our operations generate “qualifying med under Section 7704 of the Internal Revenue Chidgead, we will rely on the opinion
of Vinson & Elkins L.L.P. on such matters. It itbpinion of Vinson & Elkins L.L.P. that, based anpbe Internal Revenue Code, its
regulations, published revenue rulings and cowisitens and the representations set forth beloaneédlor Operating LLC is a disregarded
entity and StoneMor Partners L.P. will be classlifées a partnership for federal income tax purposes.

In rendering its opinion, Vinson & Elkins L.L.P.$eelied on factual representations made by ustendeneral partner and the
assumption that StoneMor Partners L.P. will cordllyucomply with such representations. The repregems made by us and our general
partner upon which counsel has relied are:

(1) Neither we nor the operating company has electeulbelect to be treated as a corporati

(2) For each taxable year, more than 90% of the grassrie of StoneMor Partners L.P. will be income Wiason & Elkins L.L.P. ha
opined is“qualifying incom within the meaning of Section 7704(d) of the IntdiRevenue Cods

(3) All sales of burial lots, whether improved or unirped, will be pursuant to contracts substantiaithe form reviewed b
Vinson & Elkins L.L.P.; anc

(4) Burial vaults, marker foundations and mausoleuypts are effectively permanently attached togieind, are not intended to be
moved and would likely sustain not insubstantiahdge if moved

If at the end of any year we fail to meet the Qfyalg Income Exception, two results are possible:

First, if the failure is determined by the IRS ®ibadvertent and it is cured within a reasonahbte &fter discovery, the IRS may require
us to make adjustments with respect to our unittrglor pay other amounts.

Second, if the failure is not determined by the tB®e inadvertent, we will be treated on the filgy of the year in which we fail to meet
the Qualifying Income Exception as if we had transfd all of our assets, subject to liabilitiesatoewly formed corporation in return for stock
in that corporation and then distributed that stiacthe unitholders in liquidation of their inteteén us. This deemed contribution and
liquidation should be tax-free to unitholders aisdso long as we, at that time, do not have liabdiin excess of the tax basis of our assets.
Thereafter, we would be treated as a corporatiofefteral income tax purposes.

If we were taxable as a corporation in any taxgklar, either as a result of a failure to meet thalifying Income Exception or otherwi:
our items of income, gain, loss and deduction wdddeflected only on our tax return rather thaindp@assed through to the unitholders, and
our net income would be taxed to us at corporagsran addition, any distribution made to a unltleo would be treated as either taxable
dividend income, to the extent of our current ariaculated earnings and profits, or, in the absefiearnings and profits, a nontaxable
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return of capital, to the extent of the unitholdeidx basis in his common units, or taxable capiah, after the unitholder’s tax basis in his
common units is reduced to zero. Accordingly, tepats a corporation would result in a materiabieibn in a unitholder’s cash flow and
after-tax return and thus would likely result isubstantial reduction of the value of the units.

The discussion below is based on Vinson & ElkinsR.’s opinion that StoneMor Partners L.P. willdassified as a partnership for
federal income tax purposes.

Limited Partner Status

Unitholders who have become limited partners oh8kor Partners L.P. will be treated as partnerStoheMor Partners L.P. for federal
income tax purposes. Also:

(1) assignees who have executed and delivered traaqgbiications, and are awaiting admission as limgadners, an

(2) unitholders whose common units are held in stragtenor by a nominee and who have the right to tdihecnominee in the exerc
of all substantive rights attendant to the owngrsffitheir common units, will be treated as par&rStoneMor Partners L.P. for
federal income tax purpose

As there is no direct authority addressing the feldex treatment of assignees of common units arecentitled to execute and deliver
transfer applications and thereby become entitletirect the exercise of attendant rights, but féilcto execute and deliver transfer
applications, the opinion of Vinson & Elkins L.L.&oes not extend to these persons. Furthermongichgser or other transferee of common
units who does not execute and deliver a trangfgliGation may not receive some federal incomenérmation or reports furnished to record
holders of common units unless the common unithele in a nominee or street name account anddhenee or broker has executed and
delivered a transfer application for those commoitsu

A beneficial owner of common units whose units hbagen transferred to a short seller to completeoat sale would appear to lose his
status as a partner with respect to those unitiefleral income tax purposes. Please read “—Tas€&prences of Unit Ownership—Treatment
of Short Sales.”

Income, gain, deductions or losses would not apjzebe reportable by a unitholder who is not angarfor federal income tax purposes,
and any cash distributions received by a unithold®s is not a partner for federal income tax pugsosould therefore appear to be fully
taxable as ordinary income. These holders are umednsult their own tax advisors with respedhieir status as partners in StoneMor
Partners L.P. for federal income tax purposes.

Tax Consequences of Unit Ownership

Flow-Through of Taxable Incom®/e will not pay any federal income tax. Insteadsheanitholder will be required to report on his
income tax return his share of our income, gamssds and deductions without regard to whetheesponding cash distributions are received
by him. Consequently, we may allocate income taitholder even if he has not received a cash digtion. Each unitholder will be required
include in income his allocable share of our incogans, losses and deductions for our taxable geding with or within his taxable year. C
taxable year ends on December 31.

Treatment of DistributionDistributions made by us to a unitholder generaiily not be taxable to the unitholder for fedenatdome tax
purposes, except to the extent the amount of acly distribution exceeds his tax basis in his comuomits immediately before the distribution.
Cash distributions made by us to a unitholder itess of his tax basis in his common units genevellybe considered to be gain from the sale
or exchange of the common units, taxable in accarelavith the rules described under “—Dispositiol€ofnmon Units” below.
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Any reduction in a unitholder’s share of our lidigls for which no partner, including the generattper, bears the economic risk of loss,
known as “nonrecourse liabilities,” will be treatasl a distribution of cash to that unitholder. fie éxtent that cash distributions made by us
cause a unitholder’s “at risk” amount to be lessithero at the end of any taxable year, he muaptee any losses deducted in previous years
Please read “—Limitations on Deductibility of LosseA decrease in a unitholder’s percentage inteéness because of our issuance of
additional common units will decrease his sharewfnonrecourse liabilities, and thus will resalai corresponding deemed distribution of
cash, which may constitute a non-pro rata distiglout

A non-pro rata distribution of money or propertyymmasult in ordinary income to a unitholder, redasd of his tax basis in his common
units, if the distribution reduces the unitholdestgare of our “unrealized receivables,” includirggpreciation recapture, and/or substantially
appreciated “inventory items,” both as definedhiea Internal Revenue Code, and collectively, “Sec@bl Assets.” To that extent, he will be
treated as having been distributed his proportmshare of the Section 751 Assets and having egeltbihose assets with us in return for the
non-pro rata portion of the actual distribution mad him. This latter deemed exchange will gengraiult in the unitholder’s realization of
ordinary income, which will equal the excess oftfl§ non-pro rata portion of that distribution o{2y the unitholdes tax basis for the share
Section 751 Assets deemed relinquished in the exgeha

Basis of Common UnitsA unitholder’s initial tax basis for his commonits will be the amount he paid for the common sipius his
share of our nonrecourse liabilities. That basitlvé increased by his share of our income andrlyyiecreases in his share of our nonrecourse
liabilities. That basis will be decreased, but below zero, by distributions from us, by the unities’s share of our losses, by any decreases in
his share of our nonrecourse liabilities and byshiare of our expenditures that are not dedudtibt®mputing taxable income and are not
required to be capitalized. A unitholder will have share of our debt that is recourse to our géparéner, but will have a share, generally
based on his share of profits, of our nonrecousdglities. Please read “—Disposition of Common tdri-Recognition of Gain or Loss.”

Limitations on Deductibility of LosseBhe deduction by a unitholder of his share of agsés will be limited to the tax basis in his units
and in the case of an individual unitholder or gpooate unitholder, if more than 50% of the valfi@stock is owned directly or indirectly by
or for five or fewer individuals or certain tax-ewpt organizations, to the amount for which the hwidler is considered to be “at risk” with
respect to our activities if that is less thanthisbasis. A unitholder must recapture losses dedun previous years to the extent that
distributions cause his at-risk amount to be |lbas zero at the end of any taxable year.

Losses disallowed to a unitholder or recaptured @sult of these limitations will carry forwardcawill be allowable to the extent that
tax basis or at-risk amount, whichever is the lingtfactor, is subsequently increased. Upon thaliexdisposition of a unit, any gain
recognized by a unitholder can be offset by lotisaswere previously suspended by the at risk &itiih but may not be offset by losses
suspended by the basis limitation. Any excessdbsse that gain previously suspended by the abriddasis limitations is no longer utilizable.

In general, a unitholder will be at risk to theemttof the tax basis of his units, excluding anstipa of that basis attributable to his share
of our nonrecourse liabilities, reduced by (i) groytion of that basis representing amounts otherwistected against loss because of a
guarantee, stop loss agreement or other similangement and (ii) any amount of money he borrovectuire or hold his units, if the lende
those borrowed funds owns an interest in us, &edlto the unitholder or can look only to the sifiitr repayment. A unitholder’s at risk
amount will increase or decrease as the tax basieainitholder’s units increases or decreasdé®rdhan tax basis increases or decreases
attributable to increases or decreases in his stiarer nonrecourse liabilities.

The passive loss limitations generally provide thdividuals, estates, trusts and some closely-betdorations and personal service
corporations can deduct losses from passive g@esyiivhich are generally
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trade or business activities in which the taxpalags not materially participate, only to the exiafithe taxpayer’s income from those passive
activities. The passive loss limitations are amgpeparately with respect to each publicly tradednership. Consequently, any passive losses
we generate will only be available to offset ousgiae income generated in the future and will reoatailable to offset income from other
passive activities or investments, including omestments or investments in other publicly tradedngrships, or salary or active business
income. Passive losses that are not deductibleusedhey exceed a unitholder’s share of incomeemegte may be deducted in full when he
disposes of his entire investment in us in a ftalyable transaction with an unrelated party. Thesipa loss limitations are applied after other
applicable limitations on deductions, including Hieisk rules and the basis limitation.

A unitholder’s share of our net income may be dffgseany of our suspended passive losses, butyitrmotbe offset by any other current
or carryover losses from other passive activifieduding those attributable to other publicly teddoartnerships.

Limitations on Interest DeductionEhe deductibility of a non-corporate taxpayer’'svéistment interest expense” is generally limited to
the amount of that taxpayer’s “net investment inednnvestment interest expense includes:

» interest on indebtedness properly allocable to gmypheld for investmen
e our interest expense attributable to portfolio mep anc

» the portion of interest expense incurred to purel@scarry an interest in a passive activity togktent attributable to portfoli
income.

The computation of a unitholder’s investment ins¢expense will take into account interest on aaygim account borrowing or other
loan incurred to purchase or carry a unit. Net gtveent income includes gross income from propegtgt for investment and amounts treate
portfolio income under the passive loss rules, teshuctible expenses, other than interest, directhnected with the production of investment
income, but generally does not include gains attable to the disposition of property held for istraent. The IRS has indicated that net
passive income earned by a publicly traded pariersill be treated as investment income to itghwiders. In addition, the unitholder’s share
of our portfolio income will be treated as investrhancome.

Entity-Level Collectiondf we are required or elect under applicable laway any federal, state, local or foreign incomeaa behalf of
any unitholder or the general partner or any fororetholder, we are authorized to pay those tas@s our funds. That payment, if made, will
be treated as a distribution of cash to the unidiobn whose behalf the payment was made. If thmpat is made on behalf of a unitholder
whose identity cannot be determined, we are awbdrio treat the payment as a distribution towltent unitholders. We are authorized to
amend the partnership agreement in the mannersage® maintain uniformity of intrinsic tax chataistics of units and to adjust later
distributions, so that after giving effect to thekstributions, the priority and characterizatidrdstributions otherwise applicable under the
partnership agreement is maintained as nearly @sddicable. Payments by us as described abovd gie rise to an overpayment of tax on
behalf of an individual unitholder in which evehetunitholder would be required to file a clainphaer to obtain a credit or refund.

Allocation of Income, Gain, Loss and Deductibmgeneral, if we have a net profit, our itemsrmafame, gain, loss and deduction will be
allocated among the general partner and the udihslin accordance with their percentage inteiesis. At any time that distributions are
made to the common units in excess of distributtortbe subordinated units, or incentive distribnd are made to the general partner, gross
income will be allocated to the recipients to tkeeat of these distributions. If we have a net llasghe entire year, that loss will be allocated
first to the general partner and the unitholderadoordance with their percentage interests i tiset extent of their positive capital accounts
and second to our general partner.

Specified items of our income, gain, loss and dédoavill be allocated to account for the differenmetween the tax basis and fair ma
value of our assets at the time of an offeringgnrefd to in this discussion
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as “Contributed Property.” The effect of these @dlions, referred to as “Section 704(c) Allocatiéms a unitholder purchasing common units
in this offering will be essentially the same athi tax basis of our assets were equal to thieimfarket value at the time of this offering. Ireth
event we issue additional common units or engageiitain other transactions in the future reversgiSn 704(c) allocations, similar to the
Section 704(c) Allocations described above, willhede to all holders of partnership interests,udiclg purchasers of common units in this
offering, to account for the difference between‘theok” basis for purposes of maintaining capitat@unts and the fair market value of all
property held by us at the time of the future teantion. In addition, items of recapture income Ww#l allocated to the extent possible to the
unitholder who was allocated the deduction giviisg to the treatment of that gain as recaptureniecim order to minimize the recognition of
ordinary income by other unitholders. Finally, altigh we do not expect that our operations will lteéauthe creation of negative capital
accounts, if negative capital accounts neverthek=sdt, items of our income and gain will be aditer in an amount and manner to eliminate
the negative balance as quickly as possible.

An allocation of items of our income, gain, lossdeduction, other than an allocation required lgyltiternal Revenue Code to eliminate
the difference between a partner’s “book” capitalaunt, credited with the fair market value of Gintted Property, and “tax” capital account,
credited with the tax basis of Contributed Propemferred to in this discussion as the “Book-Tagdarity,” will generally be given effect for
federal income tax purposes in determining a pagshare of an item of income, gain, loss or déidaoonly if the allocation has substantial
economic effect. In any other case, a partner'sesbfian item will be determined on the basis afihterest in us, which will be determined by
taking into account all the facts and circumstanoetuding:

* his relative contributions to u
» theinterests of all the partners in profits amsbts
» the interest of all the partners in cash flow;
» therights of all the partners to distributionscapital upon liquidatior
Vinson & Elkins L.L.P. is of the opinion that, withe exception of the issues described in “—Sectioh Election” and “Disposition of

Common Units—Allocations Between Transferors anansferees,allocations under our partnership agreement wiljjiven effect for federe
income tax purposes in determining a unitholdenars of an item of income, gain, loss or deduction.

Treatment of Short Saleg\ unitholder whose units are loaned to a “sheltes” to cover a short sale of units may be considerdthsamg
disposed of those units. If so, he would no lorggetreated for tax purposes as a partner with ce$pehose units during the period of the loan
and may recognize gain or loss from the dispositkma result, during this period:

« any of our income, gain, loss or deduction withpees to those units would not be reportable byuthiéholder;
» any cash distributions received by the unitholdetoathose units would be fully taxable; ¢
« all of these distributions would appear to be cadynincome
Vinson & Elkins L.L.P. has not rendered an opiniegarding the treatment of a unitholder where comuongits are loaned to a short
seller to cover a short sale of common units; floeeee unitholders desiring to assure their statupaatners and avoid the risk of gain
recognition from a loan to a short seller are urgechodify any applicable brokerage account agregsn® prohibit their brokers from

borrowing their units. The IRS has announced thiatactively studying issues relating to the t@atment of short sales of partnership inter
Please also read “—Disposition of Common Units—Ryedtion of Gain or Loss.”

Alternative Minimum TaxEach unitholder will be required to take into aaaohis distributive share of any items of our inegrgain, los
or deduction for purposes of the alternative mimmtax. The current minimum
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tax rate for noncorporate taxpayers is 26% onitise$175,000 of alternative minimum taxable incamexcess of the exemption amount and
28% on any additional alternative minimum taxableoime. Prospective unitholders are urged to comsthittheir tax advisors as to the impact
of an investment in units on their liability forelalternative minimum tax.

Tax Ratesln general, the highest effective United Stategfadincome tax rate for individuals is currenth?3 and the maximum United
States federal income tax rate for net capitalgafran individual is currently 15% if the assetptised of was held for more than 12 months at
the time of disposition.

Section 754 ElectionWe have made the election permitted by Sectighof3he Internal Revenue Code. That electionrévcable
without the consent of the IRS. The election wihgrally permit us to adjust a common unit purcHasax basis in our assets (“inside basis”)
under Section 743(b) of the Internal Revenue Codeftect his purchase price. The Section 743(p)sichent does not apply to a person who
purchases common units directly from us and it iggoonly to the purchaser and not to other uni#rsldPlease also read, however, “—Tax
Consequences of Unit Ownership—Allocation of Incp@ain, Loss and Deduction.” For purposes of tigsuksion, a unitholder’s inside
basis in our assets will be considered to havedmmoponents: (1) his share of our tax basis in sge (“common basis”) and (2) his
Section 743(b) adjustment to that basis.

Where the remedial allocation method is adopteddiwive generally adopt as to our properties), trea3ury Regulations under
Section 743 of the Internal Revenue Code requagphbrtion of the Section 743(b) adjustment thatisbutable to the amount of Section 704
(c) built-in gain on recovery property under Seeti®8 of the Internal Revenue Code to be depretiater the remaining cost recovery period
for the Section 704(c) built-in gain. However, withspect to certain Contributed Property, othea3uey Regulations provide for results that
are inconsistent with this approach. If we elestethod other than the remedial method with resfeeatgoodwill property, Treasury
Regulation Section 1.197-2(g)(3) generally requihed the entire Section 743(b) adjustment atteblg to an amortizable Section 197
intangible, which includes goodwill properties, gltbbe treated as a newly-acquired asset placseririce in the month when the purchaser
acquires the common unit. Under Treasury Regul&iection 1.167(c)-1(a)(6), the entire amount of &egtion 743(b) adjustment attributable
to property subject to depreciation under Secti®n df the Internal Revenue Code, rather than esstvery deductions under Section 168, is
generally required to be depreciated using eitierstraight-line method or the 150% declining beéamethod. The depreciation and
amortization methods and useful lives associatél thie Section 743(b) adjustment, therefore, méfgrdirom the methods and useful lives
generally used to depreciate the inside basisdh properties. Under our partnership agreementgeneral partner is authorized to take a
position to preserve the uniformity of units evéthat position is not consistent with these ang atier Treasury Regulations. If we elect a
method other than the remedial method with resigeatgoodwill property, such property is not aneatile. Please read “—Uniformity of
Units.”

Although Vinson & Elkins L.L.P. is unable to opias to the validity of our approach because thene idirect or indirect controlling
authority on this issue, we intend to depreciagepbrtion of a Section 743(b) adjustment attriblgab unrealized appreciation in the value of
Contributed Property, to the extent of any unamediBook-Tax Disparity, using a rate of depreciatio amortization derived from the
depreciation or amortization method and usefuldiiplied to the Section 704(c) built-in gain, @atrthat portion as non-amortizable to the
extent attributable to property the common basigtuth is not amortizable. This method is consisteith the methods employed by other
publicly traded partnerships but is arguably inéstest with Treasury Regulation Section 1.167(&@}®&), which is not expected to directly
apply to a material portion of our assets, and JugaRegulation Section 1.197-2(g)(3). To the eitbis Section 743(b) adjustment is
attributable to appreciation in value in excesthefunamortized Book-Tax Disparity, we will apphetrules described in the Treasury
Regulations and legislative history. If we deterenihat this position cannot reasonably be takennag take a depreciation or amortization
position under which all purchasers acquiring umitdhe same month would receive depreciation avréimation, whether attributable to
common basis or a Section 743(b) adjustment, baged the same applicable rate as if they had psetha direct interest in our assets. This
kind of aggregate approach may result in lower ahdapreciation or amortization deductions than ldatherwise be allowable to some
unitholders. Please read “—Uniformity of Units.”ukitholder’s tax
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basis for his common units is reduced by his shaoair deductions (whether or not such deductioesevelaimed on an individual's income

tax return) so that any position we take that usid¢es deductions will overstate the common urdlgrcg basis in his common units, which r
cause the unitholder to understate gain or overgtas on any sale of such units. Please read “peBison of Common Units-Recognition o
Gain or Loss.” The IRS may challenge our positiathwespect to depreciating or amortizing the $ec#i43(b) adjustment we take to preserve
the uniformity of the units. If such a challengeravsustained, the gain from the sale of units miighincreased without the benefit of additic
deductions.

A Section 754 election is advantageous if the fexeg’s tax basis in his units is higher than thi#stishare of the aggregate tax basis of
our assets immediately prior to the transfer. bt tase, as a result of the election, the transfeorild have, among other items, a greater
amount of depreciation and depletion deductionshasmidhare of any gain or loss on a sale of owetasgould be less. Conversely, a
Section 754 election is disadvantageous if thesfeare’s tax basis in his units is lower than thasies’ share of the aggregate tax basis of our
assets immediately prior to the transfer. Thusfairemarket value of the units may be affectetaitfavorably or unfavorably by the election.
A basis adjustment is required regardless of whiett&ection 754 election is made in the case dresfer of an interest in us if we have a
substantial built—in loss immediately after thensfer, or if we distribute property and have a satial basis reduction. Generally a built—in
loss or a basis reduction is substantial if it exts$250,000.

The calculations involved in the Section 754 etattre complex and will be made on the basis afraptions as to the value of our
assets and other matters. For example, the altwcafithe Section 743(b) adjustment among our agsast be made in accordance with the
Internal Revenue Code. The IRS could seek to regtéosome or all of any Section 743(b) adjustmiotated by us to our tangible assets to
goodwill instead. Goodwill, as an intangible asgegenerally nonamortizable or amortizable oviErger period of time or under a less
accelerated method than our tangible assets. Wetagssure you that the determinations we makenwilbe successfully challenged by the
IRS and that the deductions resulting from thenh gt be reduced or disallowed altogether. ShowdIRS require a different basis adjustn
to be made, and should, in our opinion, the expehsempliance exceed the benefit of the electiommay seek permission from the IRS to
revoke our Section 754 election. If permissionranged, a subsequent purchaser of units may bea#did more income than he would have
been allocated had the election not been revoked.

Tax Treatment of Operations

Accounting Method and Taxable Ye@fe use the year ending December 31 as our taxableand the accrual method of accounting for
federal income tax purposes. Each unitholder veltdquired to include in income his share of oabime, gain, loss and deduction for our
taxable year ending within or with his taxable y@araddition, a unitholder who has a taxable yarating on a date other than December 31
and who disposes of all of his units following ttlese of our taxable year but before the close®ofdxable year must include his share of our
income, gain, loss and deduction in income fottdmsble year. Thus, such a unitholder will be regplito include in income for his taxable y
his share of more than one year of our income,, d@és and deduction. Please read “—DispositioBahmon Units—Allocations Between
Transferors and Transferees.”

Initial Tax Basis, Depreciation and Amortizatiofhe tax basis of our assets will be used for puepad computing depreciation and cost
recovery deductions and, ultimately, gain or losghe disposition of these assets. The federahiectax burden associated with the difference
between the fair market value of our assets andtidpebasis immediately prior to an offering wiké borne by our partners holding interests in
us prior to the offering. Please read “—Tax Conseges of Unit Ownership—Allocation of Income, Gdinss and Deduction.”

To the extent allowable, we may elect to use thEeatgation and cost recovery methods that will itdauthe largest deductions being
taken in the early years after assets are placséririce. Because our general partner may detemuaite adopt the remedial method of
allocation with respect to any difference between t
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tax basis and the fair market value of goodwill iediately prior to this or any future offering, weynnot be entitled to any amortization
deductions with respect to any goodwill propertieaveyed to us on formation or held by us at tmetof any future offering. Please read “—
Uniformity of Units.” Property we subsequently agguor construct may be depreciated using accelénaethods permitted by the Internal
Revenue Code.

If we dispose of depreciable property by sale,dlmsure, or otherwise, all or a portion of any gaietermined by reference to the amount
of depreciation previously deducted and the natfithe property, may be subject to the recaptulesrand taxed as ordinary income rather
than capital gain. Similarly, a partner who hastakost recovery or depreciation deductions wisipeet to property we own will likely be
required to recapture some or all of those dedaostas ordinary income upon a sale of his interegsi Please read “—Tax Consequences of
Unit Ownership—Allocation of Income, Gain, Loss d@bdduction” and “—Disposition of Common Units—Reodgn of Gain or Loss.”

The costs incurred in selling our units in ouriadipublic offering and in this offering, to thetext that we will bear such costs (called
“syndication expenses”), must be capitalized amhoabe deducted currently, ratably or upon ounieation. There are uncertainties
regarding the classification of costs as orgarore¢ixpenses, which we may amortize, and as syimlicaxpenses, which we may not amort
The underwriting discounts and commissions we inglirbe treated as syndication expenses.

Valuation and Tax Basis of Our PropertieShe federal income tax consequences of the owipeasid disposition of units will depend in
part on our estimates of the relative fair marlatigs, and the initial tax bases, of our assethofigh we may from time to time consult with
professional appraisers regarding valuation matteeshave made and will make many of the relatarerharket value estimates ourselves.
These estimates of basis are subject to challemgjevél not be binding on the IRS or the courtsthé estimates of fair market value or basis
are later found to be incorrect, the characteraandunt of items of income, gain, loss or deductigmeviously reported by unitholders might
change, and unitholders might be required to adiust tax liability for prior years and incur imést and penalties with respect to those
adjustments.

Disposition of Common Units

Recognition of Gain or Los&ain or loss will be recognized on a sale of uedgsal to the difference between the amount reabzetthe
unitholder’s tax basis for the units sold. A unitter’'s amount realized will be measured by the sdithe cash or the fair market value of other
property he receives plus his share of our nonmseoliabilities. Because the amount realized inetud unitholder’s share of our nonrecourse
liabilities, the gain recognized on the sale oftsiocbuld result in a tax liability in excess of arash received from the sale.

Prior distributions from us in excess of cumulatiet taxable income for a common unit that deciasenitholder’s tax basis in that
common unit will, in effect, become taxable incoifitne common unit is sold at a price greater tti@nunitholder’s tax basis in that common
unit, even if the price received is less than higioal cost.

Except as noted below, gain or loss recognized tnyitholder, other than a “dealer” in units, on gae or exchange of a unit held for
more than one year will generally be taxable agtalagain or loss. Capital gain recognized by ativiidual on the sale of units held more than
twelve months will generally be taxed at a maxinmate of 15%. However, a portion of this gain osloghich will likely be substantial, will
be separately computed and taxed as ordinary inocoross under Section 751 of the Internal Reveboée to the extent attributable to assets
giving rise to depreciation recapture or other &alized receivables” or to “inventory items” we awWihe term “unrealized receivables”
includes potential recapture items, including dejation recapture.

Ordinary income attributable to unrealized recelgabinventory items and depreciation recapture exa@ged net taxable gain realized
upon the sale of a unit and may be recognized #tbare is a net taxable loss
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realized on the sale of a unit. Thus, a unithoiday recognize both ordinary income and a capit lgpon a sale of units. Net capital loss may
offset capital gains and no more than $3,000 ohargt income, in the case of individuals, and maly e used to offset capital gain in the
case of corporations.

The IRS has ruled that a partner who acquiresdsteiin a partnership in separate transactions congine those interests and maintain
a single adjusted tax basis for all those interéfpen a sale or other disposition of less thawfahose interests, a portion of that tax basist
be allocated to the interests sold using an “eflgtapportionment” method, which generally meass the tax basis allocated to the interest
sold equals an amount that bears the same retatitve partnes tax basis in his entire interest in the partriprah the value of the interest <
bears to the value of the partree€ntire interest in the partnership. Treasury Reigms under Section 1223 of the Internal Revebade allow
a selling unitholder who can identify common utiigmsferred with an ascertainable holding periodi¢at to use the actual holding period of
the common units transferred. Thus, accordingeatifing, a common unitholder will be unable toes¢high or low basis common units to
as would be the case with corporate stock, burdaeg to the regulations, may designate specdmmmon units sold for purposes of
determining the holding period of units transferred

A unitholder electing to use the actual holdingigetiof common units transferred must consistensly that identification method for all
subsequent sales or exchanges of common unitsitolder considering the purchase of additionatsior a sale of common units purchased
in separate transactions is urged to consult Riad&isor as to the possible consequences ofuligyrand application of the Treasury
Regulations.

Specific provisions of the Internal Revenue Codedtfthe taxation of some financial products antligées, including partnership
interests, by treating a taxpayer as having solthppreciated” partnership interest, one in whieingvould be recognized if it were sold,
assigned or terminated at its fair market valutheftaxpayer or related persons enter(s) into:

* ashort sale
» an offsetting notional principal contract;
» afutures or forward contract with respect to themership interest or substantially identical ndy.

Moreover, if a taxpayer has previously entered ashort sale, an offsetting notional principaltcact or a futures or forward contract
with respect to the partnership interest, the tagpavill be treated as having sold that positioth# taxpayer or a related person then acquires
the partnership interest or substantially identpralperty. The Secretary of the Treasury is althaired to issue regulations that treat a
taxpayer that enters into transactions or positibashave substantially the same effect as theeplieg transactions as having constructively
sold the financial position.

Allocations Between Transferors and Transferdesgeneral, our taxable income and losses willidermined annually and will be
prorated on a monthly basis. Then the income asse®will be apportioned among the unitholdersapgrtion to the number of units owned
by each of them as of the opening of the applicak@dhange on the first business day of the mohth“@llocation Date”). However, gain or
loss realized on a sale or other disposition ofassets other than in the ordinary course of basindl be allocated among the unitholders on
the Allocation Date in the month in which that gairloss is recognized. As a result, a unitholdengferring units may be allocated income,
gain, loss and deduction realized after the dateaokfer.

The use of this method may not be permitted unxistieg Treasury Regulations. Accordingly, VinsorE&kins L.L.P. is unable to opine
on the validity of this method of allocating incormed deductions between transferor and transferéeolders. If this method is not allowed
under the Treasury Regulations, or only appligsansfers of less than all of the unitholder’s ies, our taxable income or losses might be
reallocated among the unitholders. We are authtbtiaeevise our method of allocation between trarsfand transferee unitholders, as well as
unitholders whose interests vary during a taxabkr yto conform to a method permitted under fultreasury Regulations.
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A unitholder who owns units at any time during ader and who disposes of them prior to the redaté set for a cash distribution for
that quarter will be allocated items of our incomgain, loss and deductions attributable to thattgeudut will not be entitled to receive that ¢
distribution.

Notification RequirementsA unitholder who sells any of his units is getigreequired to notify us in writing of that saleithin 30 days
after the sale (or, if earlier, January 15 of teanyfollowing the sale). A purchaser of units whwghases units from another unitholder is also
generally required to notify us in writing of thatrchase within 30 days after the purchase. Upecgiving such notifications, we are require
notify the IRS of that transaction and to furnipleaified information to the transferor and transéerailure to notify us of a purchase may, in
some cases, lead to the imposition of penaltiesvaver, these reporting requirements do not appéygale by an individual who is a citizen of
the United States and who effects the sale or exgghthrough a broker who will satisfy such requiears.

Constructive TerminationVe will be considered to have been terminateddempurposes if there is a sale or exchange of 50&tooe of
the total interests in our capital and profits with twelve-month period. A constructive terminati@sults in the closing of our taxable year for
all unitholders. In the case of a unitholder rejpgron a taxable year other than a fiscal yearrepBiecember 31, the closing of our taxable
year may result in more than twelve months of axable income or loss being includable in his téx@icome for the year of termination. \
would be required to make new tax elections aftermination, including a new election under Secli®é4 of the Internal Revenue Code, ai
termination would result in a deferral of our detilues for depreciation. A termination could alseuk in penalties if we were unable to
determine that the termination had occurred. Moeeoa termination might either accelerate the apfibn of, or subject us to, any tax
legislation enacted before the termination.

Uniformity of Units

Because we cannot match transferors and transfefessts, we must maintain uniformity of the ecario and tax characteristics of the
units to a purchaser of these units. In the absehagriformity, we may be unable to completely cdynwith a number of federal income tax
requirements, both statutory and regulatory. A lafckniformity can result from a literal applicatiof Treasury Regulation Section 1.167(c)-1
(a)(6) and Treasury Regulation Section 1.197-2{g&8y non-uniformity could have a negative impantthe value of the units. Please read
“—Tax Consequences of Unit Ownership—Section 7%ttidn.”

We intend to depreciate the portion of a SectiaB(@adjustment attributable to unrealized apptaman the value of Contributed
Property, to the extent of any unamortized Book-Désparity, using a rate of depreciation or amatian derived from the depreciation or
amortization method and useful life applied to ¢benmon basis of that property. Alternatively, weynr@at that portion as nonamortizable, to
the extent attributable to property the commondasivhich is not amortizable. This treatment iagistent with the regulations under
Section 743 of the Internal Revenue Code, evengidioat position may be inconsistent with TreadRegulation Section 1.167(c)-1(a)(6)
which is not expected to directly apply to a mategpiortion of our assets, and Treasury Regulateeti®n 1.197-2(g)(3). Please read “—Tax
Consequences of Unit Ownership—Section 754 Election

To the extent that the Section 743(b) adjustmeattitbutable to appreciation in value in excesthefunamortized Book-Tax Disparity,
we will apply the rules described in the Treasugg®ations and legislative history. If we determinat this position cannot reasonably be
taken, we may adopt a depreciation and amortizgtiition under which all purchasers acquiringsiititthe same month would receive
depreciation and amortization deductions, whethtébatable to a common basis or Section 743(bystdjent, based upon the same applicable
rate as if they had purchased a direct interegtiirproperty.

If this position is adopted, it may result in lowarnual depreciation and amortization deductioas thiould otherwise be allowable to
some unitholders and risk the loss of depreciadiwh amortization deductions not taken in the yeat these deductions are otherwise
allowable. This position will not be adopted if we
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determine that the loss of depreciation and aratitim deductions will have a material adverse ¢fbecthe unitholders. If we choose not to
utilize this aggregate method, we may use any otf@sonable depreciation and amortization methqueserve the uniformity of the intrinsic
tax characteristics of any units that would notéhavmaterial adverse effect on the unitholders.

The IRS may challenge any method of depreciatiegction 743(b) adjustment described above.dfdhallenge were sustained, the
uniformity of units might be affected, and the gaiom the sale of units might be increased withtbetbenefit of additional deductions. Please
read “—Disposition of Common Units—Recognition odiG or Loss.”

Tax-Exempt Organizations and Other Investors

Ownership of units by employee benefit plans, othgrexempt organizations, non-resident aliengifpr corporations, and other foreign
persons raises issues unique to those investoraamttscribed below, may have substantially adwarssconsequences to them.

Employee benefit plans and most other organizagxempt from federal income tax, including indivadluetirement accounts and other
retirement plans, are subject to federal incomeotannrelated business taxable income. VirtuallpBbur income allocated to a unitholder t
is a tax-exempt organization will be unrelated bass taxable income and will be taxable to them.

Non-resident aliens and foreign corporations, srastestates that own units will be consideredetegaged in business in the United
States because of the ownership of units. As astpresice, they will be required to file federal taturns to report their share of our income,
gain, loss or deduction and pay federal incomeataegular rates on their share of our net incongam. Moreover, under rules applicable to
publicly traded partnerships, we will withhold ta,the highest applicable effective rate, fromhadistributions made quarterly to foreign
unitholders. Each foreign unitholder must obtataxgpayer identification number from the IRS andmitithat number to our transfer agent «
Form W-8BEN or applicable substitute form in ortleobtain credit for these withholding taxes. Arpe in applicable law may require us to
change these procedures.

In addition, because a foreign corporation that®wmits will be treated as engaged in a UnitedeStaide or business, that corporation
may be subject to the United States branch priafitst a rate of 30%, in addition to regular fetléreome tax, on its share of our income and
gain, as adjusted for changes in the foreign catgmr’'s “U.S. net equity,” which are effectivelyrmected with the conduct of a United States
trade or business. That tax may be reduced orraitad by an income tax treaty between the UnitateStand the country in which the foreign
corporate unitholder is a “qualified resident.”dddition, this type of unitholder is subject to cgpéinformation reporting requirements under
Section 6038C of the Internal Revenue Code.

Under a ruling of the IRS, a foreign unitholder wdalls or otherwise disposes of a unit will be sabjo federal income tax on gain
realized on the sale or disposition of that unith® extent that this gain is effectively conneatéith a United States trade or business of the
foreign unitholder. Because a foreign unitholderdssidered to be engaged in business in the USitsés by virtue of the ownership of units,
under this ruling a foreign unitholder who sellsotherwise disposes of a unit generally will bejeabto federal income tax on gain realized on
the sale or disposition of units. Apart from théng, a foreign unitholder will not be taxed or gedt to withholding upon the sale or disposit
of a unit if he has owned less than 5% in valuthefunits during the five-year period ending ondaé of the disposition and if the units are
regularly traded on an established securities niatkine time of the sale or disposition.

Administrative Matters

Information Returns and Audit Procedur®ge intend to furnish to each unitholder, within@®gys after the close of each calendar year,
specific tax information, including a Schedule K¥he Schedule K-1 will describe his share of ogpme, gain, loss and deduction for our
preceding taxable year. In preparing this inforomati
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which will not be reviewed by counsel, we will takarious accounting and reporting positions, sofehich have been mentioned earlier, to
determine his share of income, gain, loss and degudVe cannot assure you that those positionisyweld a result that conforms to the
requirements of the Internal Revenue Code, TredRegulations or administrative interpretationshef IRS. Neither we nor Vinson & EIkins
L.L.P. can assure prospective unitholders that®R&will not successfully contend in court thatsbgositions are impermissible. Any
challenge by the IRS could negatively affect thiei@af the units.

The IRS may audit our federal income tax informatieturns. Adjustments resulting from an IRS aotiy require each unitholder to
adjust a prior year’s tax liability, and possiblayresult in an audit of his own return. Any awafit unitholder’s return could result in
adjustments not related to our returns as weklase related to our returns.

Partnerships are generally treated as separateefitir purposes of federal tax audits, judiceliew of administrative adjustments by
IRS and tax settlement proceedings. The tax traatofgartnership items of income, gain, loss aeduttion are determined in a partnership
proceeding rather than in separate proceedingsthgtipartners. The Internal Revenue Code requiasone partner be designated as the “Tax
Matters Partner” for these purposes. The partne@ieement names our general partner as our Terigl&artner.

The Tax Matters Partner will make some electionsumbehalf and on behalf of unitholders. In additithe Tax Matters Partner can
extend the statute of limitations for assessmeteofieficiencies against unitholders for itemsim returns. The Tax Matters Partner may bind
a unitholder with less than a 1% profits interesti$ to a settlement with the IRS unless that ohdtr elects, by filing a statement with the |l
not to give that authority to the Tax Matters PartimThe Tax Matters Partner may seek judicial ieyley which all the unitholders are bound,
of a final partnership administrative adjustmerd,ahthe Tax Matters Partner fails to seek judicéview, judicial review may be sought by
any unitholder having at least a 1% interest irfifg@r by any group of unitholders having in trggeegate at least a 5% interest in profits.
However, only one action for judicial review wilbdorward, and each unitholder with an intereghimoutcome may participate.

A unitholder must file a statement with the IRShtlfying the treatment of any item on his federaldme tax return that is not consistent
with the treatment of the item on our return. Ititgmal or negligent disregard of this consistereguirement may subject a unitholder to
substantial penalties.

Nominee Reportind?ersons who hold an interest in us as a nominegnfother person are required to furnish to us:
(1) the name, address and taxpayer identification numibae beneficial owner and the nomin
(2) whether the beneficial owner

(@) aperson that is not a United States per

(b)  aforeign government, an international organizatipany wholly owned agency or instrumentality ifier of the foregoing
or

(c) atar-exempt entity
(3) the amount and description of units held, acquinetlansferred for the beneficial owner; &

(4) specific information including the dates of acqtiigis and transfers, means of acquisitions andteas, and acquisition cost {
purchases, as well as the amount of net proceedsdales

Brokers and financial institutions are requireduimish additional information, including whethéey are United States persons and
specific information on units they acquire, holdmnsfer for their own account. A penalty of $%0 failure, up to a maximum of $100,000
calendar year, is imposed by the Internal ReverndeQor failure to report that information to us©ieTnominee is required to supply the
beneficial owner of the units with the informatifurnished to us.
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Accuracy-Related Penaltiedn additional tax in an amount equal to 20% ofahgount of any portion of an underpayment of tax iha
attributable to one or more specified causes, @islynegligence or disregard of rules or regulaj@ubstantial understatements of income tax
and substantial valuation misstatements, is impbgettie Internal Revenue Code. No penalty willlnpdsed, however, for any portion of an
underpayment if it is shown that there was a realsiencause for that portion and that the taxpagtadain good faith regarding that portion.

For individuals, a substantial understatement obine tax in any taxable year exists if the amoftithh® understatement exceeds the
greater of 10% of the tax required to be shownherréturn for the taxable year or $5,000. The arhofiany understatement subject to penalty
generally is reduced if any portion is attributatilea position adopted on the return:

(1) for which there is, or wa® substantial authorit” or
(2) asto which there is a reasonable basis and thiegetrfacts of that position are disclosed onrttearn.

If any item of income, gain, loss or deduction ud#d in the distributive shares of unitholders rigisult in that kind of an
“understatement” of income for which no “substalrtiathority” exists but for which a reasonable bder the tax treatment of such item exists,
we must disclose the pertinent facts on our retiraddition, we will make a reasonable effortwonish sufficient information for unitholders
to make adequate disclosure on their returns atekother actions as may be appropriate to pemitiholders to avoid liability for this
penalty. More stringent rules apply to “tax shelfén term that in this context does not appeandtude us.

A substantial valuation misstatement exists ifithkie of any property, or the adjusted basis of @operty, claimed on a tax return is
200% or more of the amount determined to be theecbamount of the valuation or adjusted basispBlwalty is imposed unless the portion of
the underpayment attributable to a substantialatedo misstatement exceeds $5,000 ($10,000 for nwspbrations). If the valuation claimed
on a return is 400% or more than the correct valnathe penalty imposed increases to 40%.

Reportable Transactiondf we were to engage in a “reportable transagctiome (and possibly you and others) would be reziio make
a detailed disclosure of the transaction to the IRBansaction may be a reportable transactioedapon any of several factors, including the
fact that it is a type of tax avoidance transacpablicly identified by the IRS as a “listed trangan” or that it produces certain kinds of losses
for partnerships, individuals, S corporations, gmdts in excess of $2 million in any single year$4 million in any combination of tax years.
Our patrticipation in a reportable transaction cdottease the likelihood that our federal incomeitdormation return (and possibly your tax
return) would be audited by the IRS. Please reathfermation Returns and Audit Procedures.”

Moreover, if we were to participate in a reportaipésaction with a significant purpose to avoigwade tax, or in any listed transaction,
you may be subject to the following provisionstod tAmerican Jobs Creation Act of 20l

» accuracy-related penalties with a broader scopaijfgiantly narrower exceptions, and potentiallgaper amounts than described
above a“—Accuracy-Related Penaltie”

» for those persons otherwise entitled to deductésteon federal tax deficiencies, nondeductibibtynterest on any resulting tax
liability and

* inthe case of a listed transaction, an extendsdtstof limitations

We do not expect to engage in any “reportable &retisns.”
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State, Local and Other Tax Considerations

In addition to federal income taxes, you likely Mié subject to other taxes, such as state andlilmzame taxes, unincorporated business
taxes, and estate, inheritance or intangible tthatsmay be imposed by the various jurisdictiong/liich we do business or own property or in
which you are a resident. We currently conductress or own property in 13 states, all of whichasgincome taxes. We may also own
property or do business in other states in thedut@lthough an analysis of those various taxe®igpresented here, each prospective
unitholder is urged to consider their potential &opon his investment in us.

Although you may not be required to file a retund gay taxes in some states because your incometifrat state falls below the filing
and payment requirement, you will be required lm dtate income tax returns and to pay state indawes in many of the states in which we
business or own property, and you may be subjegotialties for failure to comply with those requilents. In some states, tax losses may not
produce a tax benefit in the year incurred and alag not be available to offset income in subsetjtee@ble years.

Some of the states may require us, or we may eteutithhold a percentage of income from amountsetalistributed to a unitholder wi
is not a resident of the state. Withholding, theant of which may be greater or less than a pdatiaunitholder’s income tax liability to the
state, generally does not relieve a mesident unitholder from the obligation to file imeome tax return. Amounts withheld may be treatedf
distributed to unitholders for purposes of deteingrthe amounts distributed by us. Please read ‘«d@nsequences of Unit Ownership—
Entity-Level Collections.” Based on current law angd estimate of our future operations, the gengaher anticipates that any amounts
required to be withheld will not be material.

It is the responsibility of each unitholder to istigate the legal and tax consequences, undeawedf pertinent states and localities, of
his investment in us. Accordingly, each prospectiniholder is urged to consult, and depend up@pWwn tax counsel or other advisor with
regard to those matters. Further, it is the respditg of each unitholder to file all state, locahd foreign, as well as United States federal tax
returns, that may be required of him. Vinson & B¥L.L.P. has not rendered an opinion on the siata| or foreign tax consequences of an
investment in us.
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SELLING UNITHOLDERS

In addition to securities that may be offered bgr@Mor Partners L.P., this prospectus covers tfeging for resale from time to time by

the selling unitholders named in this prospectuis @ prospectus supplement of up to 4,528,360 comumits representing limited partner
interests in StoneMor Partners L.P. (includingag 239,782 common units issuable upon converdidn289,782 subordinated units into
common units on a one-for-one-basis upon the satish of certain tests as further described is finospectus). The following table sets forth
information as of July 10, 2007 relating to thdisglunitholders’ beneficial ownership of our commianits (including common units issuable
upon such conversion). As used herein, “Sellingthéiiers” includes any donee or pledgee sellingsweiceived from the named selling
unitholders after the date of this prospectus.

Number of Amount of Percentage of
Common Units Common Units tc Common Units tc
Amount of
Owned Prior to Common Units be Owned upon be Owned after
Completion of Completion of
Name of Selling Unitholder the Offering Being Offered the Offering(1) the Offering(1)
CFSI LLC(2) 4,253,31(3) 4,253,31,(3) — *

SCI New Mexico Funeral Services, Inc. 275,04¢ 275,04¢ —

*

1)

(2)

Less than one perce

Because the selling unitholders may sell all oodipn of the common units registered hereby, wenchestimate the number
percentage of common units that the selling unitéid will hold upon completion of the offering. Aedingly, the information presented
in this table assumes that the selling unitholeglissell all of their common units registered f@sale pursuant heret

CFSI LLC holds all of the outstanding Class A utit®ur general partner, StoneMor GP LLC, which ewenr 2% general partn
interest, and CSFI LLC directly owns 13,352 of outstanding common units and all 4,239,782 of austanding subordinated units.
The limited liability company agreement of StoneM&P LLC provides that the directors of our genpeatner will be elected by a
plurality vote of Class A units in our general part, provided, however, that so long as Mr. LaweeNiiller serves as the chief executive
officer of our general partner, he will also seagea director of our general partner and, so lenlgla William R. Shane serves as chief
financial officer of our general partner, he wik@aserve as a director of our general partner.ICES is controlled by McCown De
Leeuw and Co. IV, L.P. and its affiliate funds (ectively, “McCown De Leeuw”), which together hatres right to designate for election
a majority of the managers of the board of manage@SI LLC under the limited liability company@gment of CFSI LLC. The board
of managers of CFSI LLC, which consists of Lawrehtiber, William R. Shane, Robert B. Hellman, artin R. Lautman, Fenton R.
Talbott and Jeffrey A. Zawadsky, collectively exses investment and voting control over the ungisl ioy CFSI LLC. All of the
managers of CFSI LLC are also directors of our gdrartner. Mssrs. Miller, Shane and Zawadsky, s#iwves as the assistant secretary
of our general partner, are also officers of ouregal partner. George McCown, David De Leeuw anbeRoB. Hellman, Jr., are the
managing members of MDC Management Company 1V, Likkich is the general partner of McCown De Leeuw @o. IV, L.P.
McCown De Leeuw beneficially owns interests in CESC through its direct ownership of approximatély.6% of the Class B units of
CFSI LLC and indirectly through its ownership opapximately 90.8% of the membership interests inn@mstone Family Services LLC,
which owns 85% of the Class B units of CFSI LLC..[Robert B. Hellman, Jr., a member of our boardigctors since our formation in
April 2004, is the chief executive officer and amaging director of McCown De Leeuw & Co., LLC. Meffrey A. Zawadsky, a memt
of our board of directors since our formation infh@004, worked at McCown De Leeuw & Co., LLC asiavestment professional fro
2000 to January 2007. Mr. Fenton R. Talbott, a namolb our board of directors since our formatiompril 2004, worked at McCown
DelLeeuw & Co., LLC as an investment professionaifl2002 to December 2005. Each of Mssrs. Miller &hdne directly owns 1.2%
the Class B units of CFSI LLC, and each of Msseitman and Talbott owns less than 1% of the Classit3 of CFSI LLC. Each of
Mssrs. Miller and Shane owns a 1.6% membershipaatén Cornerstone Family Services LLC throughtiestthey own, and

Mr. Lautman owns a less than 1% membership intémeSbrnerstone Family Services LLC. Pursuant tteRi3d-4 of the Exchange Act,
each of the individuals named in this footnote ldises beneficial ownership of the common units iifesd in this table as beneficially
owned by CFSI LLC, including common units issualgen
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3)
(4)

conversion of subordinated units into common unit& on-for-one-basis upon the satisfaction of certain tests abduidescribed in thi
prospectus. McCown De Leeuw and Messrs. Millern8rend Lautman previously owned Class A units d8IAH.C, but all of the Clas
A units in CFSI LLC were redeemed by CFSI LLC irbReary 2007

Includes 4,239,782 common units issuable upon asioseof subordinated units of StoneMor PartneR into common units on a ¢-
for-one basis upon the satisfaction of certain testsrffser described in this prospect

SCI New Mexico Funeral Services, Inc. acquired @46,common units of StoneMor Partners L.P. in agtei placement as part of t
consideration in connection with StoneMor PartiiePs’s acquisition of 21 cemeteries and 14 funboahes from SCI Funeral Services,
Inc., certain of its direct and indirect subsidiantities and certain other parties, on Septem®e2@06. The board of directors of SCI
New Mexico Funeral Services, Inc. exercises vo#ind investment control over the common units hgl&61 New Mexico Funer:
Services, Inc. The members of the board of dirsadbISCI New Mexico Funeral Services, Inc. are iSut Briggs, Judith M. Marshall
and Susan L. Garrett. Pursuant to Rule 13d-4 oE#telnange Act. each of the members of the boadire€tors of SCI New Mexico
Funeral Services, Inc. disclaims beneficial ownigrsifi the common units identified in this tableteseficially owned by SCI New
Mexico Funeral Services, In

The above table sets forth information relatinghi® selling unitholders’ beneficial ownership of @@mmon and subordinated units as of

July 10, 2007. We prepared the table above bas@famation supplied to us by the selling unitrexisl We have not sought to verify such
information. Additionally, the selling unitholdensay have sold or transferred some or all of theinimon units or subordinated units in exe
or non-exempt transactions, since such date. @tf@mation about the selling unitholders may atkange over time.

If SCI New Mexico Funeral Services, Inc. (“SCI Néfexico”) complies with its obligations under thed®sration Rights Agreement

dated as of September 28, 2006 between us and S€Mexico, we will be required to pay SCI New Mexio cash, as additional
consideration for the assets that we acquired ffiiliates of SCI New Mexico on September 28, 20y excess of the product of the
percentage of the common units sold by SCI New bteruring the 90 consecutive trading days afteeffectiveness of the registration
statement of which this prospectus forms a partipligdd by $5,875,000, over the sum of the follogin

(i) if the offering of such common units is not undetign, the actual aggregate gross sale proceefts¢herokerage commissions
other sale expenses) received for such common whith are sold during such -day period; o

(i) if the offering of such common units is underwritt¢he price paid to SCI New Mexico for such commaits by the underwrite
(iii) plus, whether (i) or (ii) above applies, all castidbnds or other distributions received by SCI Nd@xico with respect to suc
common units which are sold during sucl-day period
The applicable prospectus supplement will set faxith respect to the applicable selling unithotder
» the name of the selling unitholder, including asgignee or transferee of those named at

» the nature of the position, office or other matenédationship which the selling unitholder willvehad within the prior three yee
with us or any of our affiliates

e the number of common units owned by the sellinghahder prior to the offering
» the number of common units to be offered for tHergeunitholder’ accounts; an

« the amount and (if 1% or more) the percentage®btitstanding common units for resale to be owrnetthd selling unitholder aft
the completion of the offering

All expenses incurred, excluding underwriting disets and commission in connection with the reditnafor resale of the common ur

beneficially owned by the selling unitholders (iding common units issuable upon conversion ofsoordinated units into common units)
will be borne by us.
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PLAN OF DISTRIBUTION
We may sell the common units being offered heratscty, through agents or to or through underwsiter dealers.

We, or agents designated by us, may directly $pfraim time to time, offers to purchase the commaits. Any such agent may be
deemed to be an underwriter as that term is defimétte Securities Act. We will name the agentimed in the offer or sale of the common
units and describe any commissions payable by tles® agents in the prospectus supplement. Uoillessvise indicated in the prospectus
supplement, these agents will be acting on a festebasis for the period of their appointmerttieTagents may be entitled under agreements
which may be entered into with us to indemnificatiy us against specific civil liabilities, includj liabilities under the Securities Act. The
agents may also be our customers or may engaganisactions with or perform services for us inahdinary course of business.

If we use any underwriters in the sale of the commoits in respect of which this prospectus iswdgld, we will enter into an
underwriting agreement with those underwriterdatttme of sale to them. We will set forth the naroéthese underwriters and the terms of
the transaction in the prospectus supplement, whilthbe used by the underwriters to make resafdhe@common units in respect of which
this prospectus is delivered to the public. We magmnify the underwriters under the relevant unditing agreement against specific
liabilities, including liabilities under the Sectigis Act. The underwriters may also be our custemoeimay engage in transactions with or
perform services for us in the ordinary coursesibess.

If we use a dealer in the sale of the common umitsspect of which this prospectus is delivered will sell those common units to the
dealer, as principal. The dealer may then resefiglcommon units to the public at varying priceBdaetermined by the dealer at the time of
resale. We may indemnify the dealers against spdibilities, including liabilities under the Sefities Act. The dealers may also be our
customers or may engage in transactions with, dope services for us in the ordinary course ofibess.

Common units may also be sold directly by us. Ia tase, no underwriters or agents would be inublVée may use electronic media,
including the Internet, to sell offered common ardirectly.

Because the NASD views our common units as inteiast direct participation program, any offerifgcommon units under the
registration statement of which this prospectus®a part will be made in compliance with Rule 281.¢he NASD Conduct Rules.

To the extent required, this prospectus may be detor supplemented from time to time to describpegific plan of distribution. The place
and time of delivery for the common units in regpEfovhich this prospectus is delivered are sethfar the accompanying prospectus
supplement. In no event will the maximum amountahpensation to be paid to NASD members in conoeetith this offering exceed 10%
of the gross proceeds (plus 0.5% for bona fidep@aatable due diligence expenses).

Distribution by Selling Unitholders

Subject to certain restrictions on transfer thay tm@ applicable to SCI New Mexico, the selling holtders may sell the common units
described in this prospectus and any prospectydesmpnt or, if appropriate, post-effective amendnterthe registration statement of which
this prospectus forms a part to one or more undmsrfor public offering and sale, or they mayl s common units to investors directly or
through dealers or agents. A selling unitholder magide not to sell any or all of the common uitits allowed to sell under this prospectus.
As used herein, “Selling Unitholders” includes desi@nd pledgees selling units received from theedaselling unitholders after the date of
this prospectus. Any underwriter, dealer or agendlived in the offer and sale of these common wwilisbe named in the applicable prosper
supplement or, if appropriate, post-effective anmeent to the registration statement of which thizsspectus forms a part.
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Except as described below, the selling unitholdeay act independently of us in making decision$ wéspect to the timing, manner and
size of each of its sales. The selling unitholdeey make sales on the Nasdaqg Global Market orwtkey at prices and under terms prevailing
at the time of the sale, or at prices related éottien-current market price, at fixed prices, gorivately negotiated transactions. Subject to the
restrictions described below, the selling unithaddmay sell the common units offered by this pregpeby one or more of, or a combination
of, the following methods:

» purchases by a brol-dealer as principal and resales by such b-dealer for its own account pursuant to this prospe
« ordinary brokerage transactions and transactiomgioh the broker solicits purchase

» Dblock trades in which the brol-dealer so engaged will attempt to sell the commuts s agent, but may position and res:
portion of the block as principal to facilitate ttransaction; o

» privately negotiated transactions, which includecli sales to purchasers and sales effected thrayehts

The selling unitholders may be required by the gdea laws of certain states to offer and sellé¢bhenmon units only through registered
or licensed brokers or dealers.

SCI New Mexico has agreed to sell or otherwiseaispof the common units covered by this prospéntageasonable and business-like
manner so as to avoid materially affecting the jouibhding price of our common units. SCI New Mexltas also agreed not to take any action
that might create a short position with respe¢héocommon units, either directly or indirectly ¢auas through a collar or other guaranty
agreement with a brokerage firm or investment bankan equity line agreement which might caudaira fparty to create a short position).
SCI New Mexico has agreed that it will not sell mt¢ihan 5,000 common units on any given tradingvaddlyout our consent, and will not use
more than one broker to sell its common units gngiven trading day. This 5,000 common unit linitaton sales on any given trading day
will not apply if SCI New Mexico elects to sell comon units through a broker recommended by us. Iélget to have the common units
covered by this prospectus sold or otherwise tisted by the means of an underwritten public affgriSCI New Mexico has agreed to enter
into an underwriting agreement with certain undéexs in customary form and perform its obligatiemler such agreement. As of the date of
this prospectus, we have not engaged any underwritmnnection with the distribution of the commamits pursuant to this prospectus by .
New Mexico.

Underwriters may offer and sell these common uwatiixed prices, which may be changed, at pricksed to the prevailing market
prices at the time of sale or at negotiated prités. selling unitholders also may authorize undiéeng acting as their agent to offer and sell
these common units upon the terms and conditiomseaset forth in the applicable prospectus supgienin connection with the sale of these
common units, underwriters may be deemed to hazeuwed compensation from the selling unitholderthimform of underwriting discounts
commissions and may also receive commissions framhasers of these common units for whom they necagsagent or to whom they sell
principals, or both. Underwriters may sell thessnomn units to or through dealers. Dealers may vecsdmpensation in the form of discoul
concessions or commissions from the underwritedécarcommissions from the purchasers for whom thay act as agent or to whom they
sell as principals, or both. A member firm of thaddaq Global Market may be engaged to act as & afithe selling unitholders in the sale
of common units.

Any underwriting compensation paid by the sellimitlolders to underwriters or agents in connectidth the offering of these common
units, and any discounts, concessions or commisgitlowed by underwriters to participating dealerdl, be set forth in the applicable
prospectus supplement. Underwriters, dealers aadtagarticipating in the distribution of these coom units may be deemed to be
underwriters, and any discounts and commissiorsived by them and any profit realized by them ale of these common units may be
deemed to be underwriting discounts and commissiodsr the Securities Act of 1933.
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We have agreed to indemnify the selling unitholdary underwriter and any person who controls #liéng unitholders or such
underwriter within the meaning of the SecuritiecEange Act of 1934, if any, against certain lidigiti to which they may become subject in
connection with the sale of the common units owinyethe selling unitholders under this prospectosluiding liabilities arising under the
Securities Act of 1933.

If SCI New Mexico complies with its obligations werdhe Registration Rights Agreement dated as pfedeber 28, 2006 between us i
affiliates of SCI New Mexico, we will be required pay SCI New Mexico in cash, as additional consitien for the assets that we acquired
from SCI New Mexico on September 28, 2006, any exoé the product of the percentage of the commmits gold by SCI New Mexico
during the 90 consecutive trading days after tifecifeness of the registration statement of whii prospectus forms a part multiplied by
$5,875,000, over the sum of the following:

(i) if the offering of such common units is not undetign, the actual aggregate gross sale proceefts¢herokerage commissions
other sale expenses) received for such common whith are sold during such -day period; o

(i) if the offering of such common units is underwritt¢he price paid to SCI New Mexico for such commaits by the underwrite

(iii) plus, whether (i) or (ii) above applies, all castidbnds or other distributions received by SCI Nd@xico with respect to suc
common units which are sold during sucl-day period

If a prospectus supplement so indicates, the umiter&y may, pursuant to Regulation M under the 8ges Exchange Act of 1934,
engage in transactions, including stabilizatiorskwd the imposition of penalty bids, that may htheeeffect of stabilizing or maintaining the
market price of the common units at a level abéna which might otherwise prevail in the open marke

Certain of the underwriters and their affiliatesyn@ customers of, may engage in transactionsavithmay perform services for us or
our affiliates in the ordinary course of business.

A prospectus in electronic form may be made avéilab the web sites maintained by the underwrifBing. underwriters may agree to
allocate a number of common units for sale to theline brokerage account holders. Such allocatide®mmon units for Internet distributic
will be made on the same basis as other allocatlareeddition, common units may be sold by the uwigers to securities dealers who resell
shares to online brokerage account holders.

Because the selling unitholders may be deemed tmberwriters, the selling unitholders must delitrés prospectus and any
supplements to this prospectus in the manner redjloy the Securities Act. This might include detiwthrough the facilities of the Nasdaq
Global Market in accordance with Rule 153 underSbkeurities Act.

Except as provided below, we will pay all expenggker than underwriting discounts and commissiams)rred in connection with any
offering by us or a selling unitholder pursuanthis prospectus or a prospectus supplement, intduai registration, filing and qualification
fees, printers’ and accounting fees, fees and digimoents of counsel. SCI New Mexico will pay altlarwriting discounts and commissions,
brokerage commissions, transfer taxes, other girpéing expenses, and any legal fees and expefisg®orneys or other advisors or agents of
SCI New Mexico. Nothing described in this paragraplhaffect our obligations, if any, to pay SCI WeMexico the market price adjustment
described above.
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LEGAL MATTERS

Vinson & Elkins L.L.P. will pass upon the validibf the common units covered by this prospectus.Setieng unitholders’ respective
counsel will advise them about other issues relaigte offering. If certain legal matters in contien with an offering of the common units
covered by this prospectus and a related prospsapydement are passed upon by counsel for thenwritkrs of such offering, that counsel
will be named in the related prospectus supplerfuerguch offering.

EXPERTS

The consolidated financial statements and managésireport on the effectiveness of internal contreér financial reporting (which is
included in Management’s Report on Internal Contradr Financial Reporting) of StoneMor Partners. linBorporated in this prospectus by
reference from our Annual Report on Form 10-K/Atlue fiscal year ended December 31, 2006 have déedited by Deloitte & Touche LLP,
an independent registered public accounting fisrstated in their reports which are incorporata@iheby reference, and have been so
incorporated in reliance upon the reports (whictexpresses an unqualified opinion on the cons@dlfinancial statements and includes an
explanatory paragraph related to the restatemeiiea2005 consolidated financial statements anex@.esses an adverse opinion on the
effectiveness of internal control over financighoeting because of a material weakness) of suohdiven upon their authority as experts in
accounting and auditing. The audited combined fifedrstatements of the Predecessor Companies wic8eCorporation International
(formerly known as Certain Wholly-Owned Subsidiargd Service Corporation International A.K.A. Dignil) as of December 31, 2005 and
2004, and for the years ended December 31, 20@8, &0d 2003 and the reviewed combined financi&stants as of June 30, 2006 and 2005
and for the six months ended June 30, 2006 and #200be Predecessor Companies of Service Corporatiternational (formerly known as
Certain Wholly-Owned Subsidiaries of Service Cogtion International A.K.A. Dignity Il) incorporated this prospectus by reference from
our Current Report on Form 8-K/A filed with the SBE December 12, 2006 have been audited and redjeespectively, by Harper &
Pearson Company, P.C., an independent registef#it pecounting firm, as stated in their reportschhare incorporated herein by reference,
and have been so incorporated in reliance uporetiarts of such firm given upon their authorityeaperts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports aneiothformation with the SEC under the Securitiestiange Act of 1934. You may read
and copy any reports, statements or other infoondtied by us at the SEC’s public reference roarhG® F Street, N.E., Room 1580,
Washington, D.C. 20549. Copies of such materiatsbeaobtained by mail at prescribed rates fronPthielic Reference Room of the SEC, 100
F Street, N.E., Room 1580, Washington, D.C. 20P48ase call the SEC at 1-800-SEC-0330 for furtiirimation on the public reference
room. Our filings with the SEC are also availaldefte public from commercial document retrievalvgass and at the SEC’s web site at
http://www.sec.gov

We “incorporate by reference” information into tipiospectus, which means that we disclose impomdortmation to you by referring
you to other documents filed separately with th€SEhe information incorporated by reference isndee to be part of this prospectus, exc
for any information superseded by information cored expressly in this prospectus, and the infoionawe file later with the SEC will
automatically supersede this information until téemination of this offering. You should not assutinat the information in this prospectus is
current as of any date other than the date orrtimt page of this prospectus.

We incorporate by reference the documents listémbled by us and any future filings made aftee date of the initial filing of the
registration statement of which this prospectus p@rt with the SEC under sections 13(a), 13(cpri#bs(d) of the Securities Exchange Act of
1934 until the termination of each offering undss prospectus (other than information furnished mot filed with the SEC). All filings filed
by us pursuant to the Securities Exchange Act 8419 after the date of the initial filing of thregistration statement
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of which this prospectus is a part and (ii) primetfectiveness of the registration statement atiwkhis prospectus is a part, shall be deemed tc
be incorporated by reference into the prospectus.

e Our Annual Report on Form -K/A for the fiscal year ended December 31, 200&dfihpril 30, 2007

»  Our Quarterly Report on Form -Q for the fiscal quarter ended March 31, 2007 fNéaly 10, 2007

e Our Current Reports on Forn-K filed February 23, 2007, February 28, 2007 andil&)p 2007;

»  Our Current Report on Forn-K/A filed on December 12, 200

e Our Current Report on Forn-K filed on July 10, 2007; an

* The description of the common units contained eRegistration Statement on For-A, initially filed on August 23, 2004, ar
any subsequent amendment thereto filed for thegserpf updating such descriptic

You may request a copy of any document incorporbyekference in this prospectus and any exhitdtifigally incorporated by
reference in those documents, at no cost, by \gritintelephoning us at the following address omghoumber:

StoneMor Partners L.P.
155 Rittenhouse Circle
Bristol, PA 19007
(215) 826-2800
Attn: Investor Relations

We also make available free of charge on our ietewebsite ahttp://www.stonemor.comur Annual Reports on Form 10-K, our
Quarterly Reports on Form 10-Q, our Current Repamt§orm 8-K and Section 16 reports, and any amendso those reports, as soon as
reasonably practicable after we electronically $ileeh material with, or furnish it to, the SEC.dmhation contained on our website is not
incorporated by reference into this prospectusyemdshould not consider information contained onwebsite as part of this prospectus.
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