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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): &tember 28, 2006

STONEMOR PARTNERS L.P.

(Exact name of registrant as specified in its chaetr)

Delaware 00C-50910 80-010315¢
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

155 Rittenhouse Circle
Bristol, PA 19007

(Address of principal executive offices/Zip Code)

(215) 826-2800

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ITEM 1.01 Entry into a Material Definitive Agreement.
Asset Purchase and Sale Agreements

On September 28, 2006, StoneMor Operating LLC, lasere limited liability company (the “Operating C’) and a wholly-
owned subsidiary of StoneMor Partners L.P., a Datavimited partnership (the “Company”), joineddsrtain of its direct and indirect
subsidiary entities (collectively, the “Buyer”),tered into the Asset Purchase and Sale Agreentent CI Purchase Agreement”), attached
hereto as Exhibit 10.1with SCI Funeral Services, Inc., an lowa corpora{“SCI"), joined by certain of its direct anddinect subsidiary
entities (collectively, the “SCI Group”).

On September 28, 2006, the Operating LLC, joine&toneMor Michigan LLC, a Michigan limited liabyittompany and a
wholly-owned subsidiary of the Operating LLC, artdr&Mor Michigan Subsidiary LLC, a Michigan limitédbility company and a wholly-
owned subsidiary of Cornerstone Family Serviced/ett Virginia, Inc. (collectively, “StoneMor Michan Buyer”), SCI, together with SCI
Michigan Funeral Services, Inc., a Michigan corpiora(collectively, “SCI Michigan”), and Hawes, In@ Michigan corporation (“Hawes”),
entered into the Asset Purchase and Sale Agreeattaithed hereto as Exhibit 1@tRe “Hawes Purchase Agreement”). On September 28,
2006, StoneMor Michigan Buyer and SCI Michigan asatered into the Asset Purchase and Sale Agreeattathed hereto as Exhibit 10.3
(the “Hillcrest Purchase Agreement, and, togethiér the SCI Purchase Agreement and the Hawes Psecdhgreement, the “Purchase
Agreements”), with Hillcrest Memorial Company, al®&are corporation (“Hillcrest”).

Pursuant to the SCI Purchase Agreement, the Buygiirad from the SCI Group 18 cemeteries, 14 furesmes and 3
crematories (collectively, the “SCI Propertiestj¢cluding certain related assets (together withSié Properties, the “SCI Acquired Assets”)
and certain related liabilities (the “SCI AssumadAilities” and, together with the SCI Acquired A&ss, the “SCI Business”). The SCI
Properties that comprise the SCI Business aredddatAlabama (5 cemeteries and 3 funeral homeadir&do (2 cemeteries), lllinois (1
cemetery), Kansas (2 cemeteries, 1 funeral home amematory), Kentucky (1 cemetery), Missouri €metery), Oregon (5 cemeteries, 6
funeral homes and 2 crematories), Washington (letenyand 2 funeral homes), and West Virginia (&fal homes).

Pursuant to the Hawes Purchase Agreement, Stonkdbigan Buyer acquired from Hawes a cemetery leddah Michigan (the
“Hawes Property”), including certain related asgtigether with the Hawes Property, the “Hawes AaglAssets”) and certain related
liabilities (the “Hawes Assumed Liabilities” anagether with the Hawes Acquired Assets, the “HaBesiness”).

Pursuant to the Hillcrest Purchase Agreement, $Mondlichigan Buyer acquired from Hillcrest two cet@ees located in
Michigan (collectively, the “Hillcrest Properties’'lcluding certain related assets (together withHlillcrest Properties, the “Hillcrest
Acquired Assets”) and certain related liabilitigse( “Hillcrest Assumed Liabilities” and, togetheitiwthe Hillcrest Acquired Assets, the
“Hillcrest Business”).

On September 28, 2006, the Buyer, in considerdtiothe transfer and delivery to it of the SCI Aogd Assets and in addition to
the assumption of the SCI Assumed Liabilities, gaithe SCI Group the sum of $10,390,000 (the “Sf@king Purchase Price”) as follows:
(i) the sum of $4,515,000 in cash and (ii) 275,6d61mon units (the “Common Units”) representing tedi partner interests in the Company
equal in value to $5,875,000, in the aggregate.ddmamon Units were issued to SCI New Mexico, ameefbelow.



On September 28, 2006, StoneMor Michigan Buyeiin(§onsideration for the transfer and deliveryt tof the Hawes Acquired
Assets and in addition to the assumption of the ¢tassumed Liabilities, paid to Hawes the sum d@f6$d00 in cash (the “Hawes Closing
Purchase Price”); and (ii) in consideration for ttasfer and delivery to it of the Hillcrest Acoed Assets and in addition to the assumption
of the Hillcrest Assumed Liabilities, paid to Hileest the sum of $914,000 in cash (the “Hillcresistig Purchase Price”).

The SCI Closing Purchase Price, the Hawes Closimghase Price and the Hillcrest Closing Purchage Ban be increased or
decreased post-closing for accounts receivableshmeadise trust amounts and endowment care trustrsiabove or below agreed levels, as
provided in the SCI Purchase Agreement, the Hawesh@se Agreement and the Hillcrest Purchase Ageagnespectively.

The SCI Closing Purchase Price can be also inaldaseertain amounts which may become payable puatgo the Registration
Rights Agreement as defined and described below.

The Purchase Agreements also include various repi&sons, warranties and covenants which are mstpfor transactions of
this nature.

The foregoing brief summary of the Purchase Agred#sis not intended to be complete and is qualifieits entirety by reference
to the Purchase Agreements, attached as Exhihits 10.3to this Current Report on Form 8-K (the “Form 8-K”)

Registration Rights Agreement

In connection with the SCI Purchase Agreement, ept&nber 28, 2006, SCI New Mexico Funeral Services, a New Mexico
corporation (“SCI New Mexico”), and the Companyiagtthrough its general partner, StoneMor GP LLOgdaware limited liability
company (the “General Partner”), entered into thgiRration Rights Agreement (the “RegistrationtiRéggAgreement”), attached hereto as
Exhibit 10.4.

Subject to certain exceptions described in the Regdion Rights Agreement, on July 1, 2007 (theofi&sed Filing Date”), the
Company (i) is obligated to file a registrationtstaent on Form S-3 (“Form S-3”) under the Secwgifiet of 1933, as amended (the
“Securities Act”), with the Securities and Exchar@@@mmission (the “SEC”) with respect to the resH#l875,046 Common Units and any
common units issued by the Company as a stocketidar other distribution with respect to the Comrmits (collectively, the
“Registrable Securities”) and (ii) will use reasbleefforts to have the SEC declare such Form 8e8teve. If on the Proposed Filing Date
the Company is not eligible to file a Form S-3, @@mpany will, as soon as practicable thereafiierafregistration statement on such other
form that is then available to the Company wittpeeg to the Registrable Securities (collectivehg tRegistration Statement”) and will use
reasonable efforts to have the SEC declare thesRatjpn Statement effective.

Commencing as of January 1, 2007, the Companywélantee a minimum cash distribution return orRbgistrable Securities
of 9% per annum, based upon the $5,875,000 valuagibforth in the SCI Purchase Agreement. The Gowypvill make such guaranteed
payment monthly beginning thirty days after Janugrg007 and until the Registration Statement dasted effective by the SEC.
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Subject to certain conditions described in the Regfiion Rights Agreement, the Company will pagash, as additional purchase
price under the SCI Purchase Agreement, any exddks product of the percentage of the Registr8eleurities that are sold during ninety
consecutive trading days after the effective dath® Registration Statement (the “90-Day Periadtjltiplied by $5,875,000 over the sum of
the following: (i) the actual aggregate gross gatceeds received for the Registrable Securitigsiwdre sold during the 90-Day Period or, if
the offering of the Registrable Securities is umdgten, the price paid for the Registrable Se@siby the underwriter; plus (i) all cash
dividends or other distributions issued by the Camypwith respect to the Registrable Securities twhie sold during the 90-Day Period,
including any guaranteed minimum payments descréiede.

The Registration Rights Agreement also includefouarrepresentations, warranties and covenantdwarni customary for a
transaction of this nature.

The foregoing brief summary of the RegistrationtRigAgreement is not intended to be complete andadified in its entirety by
reference to the Registration Rights Agreemerachtid as Exhibit 10 the Form 8-K.

Second Amendment to Credit Agreement

On September 28, 2006, the General Partner, thep@mymthe Operating LLC and the subsidiaries of@perating LLC set forth
on the signature page (together with the Operatir@, the “Borrowers” and together with the Gendpaltner and the Company, the credit
parties), entered into the Second Amendment toiCAggleement (the “Second Amendment”), attacheetreas Exhibit 10.5with
Sovereign Bank and Commerce Bank, N.A. (collecjivie “Lenders”) and Bank of America, N.A., as Adistrative Agent for the benefit
of the Lenders, as Collateral Agent for the beraffthe Lenders and other Secured Creditors, aad@iwe Lender and as Letter of Credit
Issuer.

The Company previously reported that it had enteredthe Credit Agreement on September 20, 2094naended (the “Credit
Agreement”), pursuant to which the Lenders extertdatie Borrowers (i) a revolving credit facility the maximum aggregate principal
amount of $12,500,000, and (ii) an acquisition liméhe maximum aggregate principal amount of $2@,800.

Pursuant to the Second Amendment, the Lendersaedeahe maturity date of both facilities under @redit Agreement to
September 20, 2009.

The Second Amendment also includes various reptasems, warranties and acknowledgments which astomary for a
transaction of this nature.

The foregoing brief summary of the Second Amendnsnbt intended to be complete and is qualifiedsrentirety by reference
to the Second Amendment, attached as Exhibit ttOthe Form 8-K.

ITEM 2.01 Completion of Acquisition or Disposition of Assets.

On September 28, 2006, the Company completed thésiiton of the SCI Business, the Hawes Businessthe Hillcrest
Business pursuant to the Purchase Agreements ldedadn Item 1.01 above.
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Any financial statements and pro forma financiéimation that may be required to be filed as eithito this Form 8-K will be
filed by amendment to this Form 8-K as soon astfmaule, but not later than 71 calendar days dfftedate that this Form 8-K must be filed
with the SEC.

ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangment of a Registrant.

On September 28, 2006, in connection with the PagetAgreements described in Item 1.01 above, thep@oy borrowed $9.0
million at the interest rate of 8.87% from the asdion line under the Credit Agreement to pay itteves Closing Purchase Price, the
Hillcrest Closing Purchase Price, the cash ponibtihe SCI Closing Purchase Price and certain mpsosts. The terms of the Credit
Agreement, including, but not limited to, the teraighe acquisition line, are described in the Camps Annual Report on Form for the
fiscal year ended December 31, 2005 filed withSB€ on May 15, 2006, which description is incorpedaherein by reference.

ITEM 3.02 Unregistered Sales of Equity Securities.

Pursuant to the SCI Purchase Agreement, on SepttB8b2006, the Company issued, as part of theideration for the SCI
Acquired Assets, 275,046 Common Units equal ine#&u$5,875,000, in the aggregate, based on tlsenglprice per Common Unit on The
NASDAQ Global Market for the second business damédiately preceding September 28, 2(

See Item 1.01 above for a brief summary of the B@thase Agreement, pursuant to which the Compayir@d the SCI
Acquired Assets. The Company offered and sold th@i@on Units to SCI New Mexico in reliance on themption from registration under
Section 4(2) of the Securities Act based upon ardehation that the Common Units will be issueé@ teophisticated investor who could fend
for itself and who had access to, and was providgd information that would otherwise be contairied registration statement and there
was no general solicitation.

ITEM 9.01 Financial Statements and Exhibits.
(a) Financial statements of businesses acquired.

Any financial statements that may be required tfilbd as an exhibit to this Form 8-K will be fildty amendment to this Form 8-
K as soon as practicable, but not later than 7dnckdr days after the date that this Form 8-K mesdtled with the SEC.

(b) Pro forma financial information.

Any pro forma financial information that may be u@gd to be filed as an exhibit to this Form 8-Klwke filed by amendment to
this Form 8-K as soon as practicable, but not kitan 71 calendar days after the date that thismm3K must be filed with the SEC.

(c) Shell company transactions.
None.

(d) Exhibits.
The following exhibits are filed herewith:



Exhibit No.

Description

10.1

10.2

10.3

10.4

10.5

Asset Purchase and Sale Agreement, dated Sept@&2006, by and among StoneMor Operating LLC,gdiby its direct
and indirect subsidiary entities listed in Exhilito the Asset Purchase and Sale Agreement, and-@@@ral Services, Inc.,
joined by its direct and indirect subsidiary esstlisted in Exhibit B to the Asset Purchase arld 8greement

Asset Purchase and Sale Agreement, dated Sept@&2006, by and among StoneMor Operating LLC,gdiby StoneMor
Michigan LLC and StoneMor Michigan Subsidiary LL&hd SCI Funeral Services, Inc., SCI Michigan Fun®eavices, Inc.
and Hawes, Inc

Asset Purchase and Sale Agreement, dated Sept@&2006, by and among StoneMor Operating LLC,gdiby StoneMor
Michigan LLC and StoneMor Michigan Subsidiary LL&hd SCI Funeral Services, Inc., and SCI Michigandral Services,
Inc. and Hillcrest Memorial Compan

Registration Rights Agreement, dated as of Septe@®e2006, by and between StoneMor Partners lctthgaby its General
Partner, StoneMor GP LLC, and SCI New Mexico FuhBeavices, Inc

Second Amendment to Credit Agreement, dated Seges#) 2006, by and among StoneMor GP LLC, StoneRéotners
L.P., StoneMor Operating LLC and its subsidiariesferth on the signature page to the Second Amendto the Credit
Agreement, the Lenders party to the Second Amentitnghe Credit Agreement and Bank of America, Nas Administrativ:
Agent for the benefit of the Lenders, as Collaté&gént for the benefit of the Lenders and otheruBeat Creditors, as Swinglil
Lender and as Letter of Credit IssL



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: October 4, 20C STONEMOR PARTNERS L.F
By: StoneMor GP LLC, its general partr

By: /s/ William R. Shane

Name William R. Shane
Title: Executive Vice President and Chief Financial Offi
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EXHIBIT INDEX

Exhibit No. Description

10.1 Asset Purchase and Sale Agreement, dated Sept@&02006, by and among StoneMor Operating LLC,gdiby its direct
and indirect subsidiary entities listed in Exhihito the Asset Purchase and Sale Agreement, andc&@ral Services, Inc.,
joined by its direct and indirect subsidiary esstlisted in Exhibit B to the Asset Purchase arld 8greement

10.2 Asset Purchase and Sale Agreement, dated Sept@@02006, by and among StoneMor Operating LLC,gdiby StoneMor
Michigan LLC and StoneMor Michigan Subsidiary LL&hd SCI Funeral Services, Inc., SCI Michigan Fun®eavices, Inc.
and Hawes, Inc

10.3 Asset Purchase and Sale Agreement, dated Sept@@2006, by and among StoneMor Operating LLC,gdiby StoneMor
Michigan LLC and StoneMor Michigan Subsidiary LL&hd SCI Funeral Services, Inc., and SCI Michigangral Services,
Inc. and Hillcrest Memorial Compan

10.4 Registration Rights Agreement, dated as of Septe@®e2006, by and between StoneMor Partners lctthaby its General
Partner, StoneMor GP LLC, and SCI New Mexico FuhSeavices, Inc

10.5 Second Amendment to Credit Agreement, dated Seges#) 2006, by and among StoneMor GP LLC, StoneRéotners

L.P., StoneMor Operating LLC and its subsidiariessferth on the signature page to the Second Amentito the Credit
Agreement, the Lenders party to the Second Amentitonghe Credit Agreement and Bank of America, Nas Administrativ:
Agent for the benefit of the Lenders, as Collaté&gént for the benefit of the Lenders and otheruseat Creditors, as Swinglil
Lender and as Letter of Credit IsstL



Exhibit 10.1
ASSET PURCHASE AND SALE AGREEMENT

This ASSET PURCHASE AND SALE AGREEMENT E&greement’) dated this 28'day of September, 2006, is made by and among
STONEMOR OPERATING LLC , a Delaware limited liability company GtoneMor LLC"), joined herein by those of its direct and
indirect subsidiary entities which are listed il thOperating LLC ” column on_Exhibit Aattached hereto (all such entities individually and
collectively referred to herein aBBuyer LLC ") and those of its direct and indirect subsidiangities which are listed in theNQ Sub ”
column on Exhibit Aattached hereto (all such entities individually aotectively referred to herein aBBuyer NQ Sub’ and individually
and collectively with StoneMor LLC and Buyer LLCBuyer”), and SClI FUNERAL SERVICES, INC. , an lowa corporation (SClI "),
joined herein by those of its direct and indiradisidiary entities which are listed in t* Subsidiary Owner ” column on_Exhibit Battached
hereto (SCI and all such direct and indirect subsjdentities individually and collectively refeddo herein as the Sellers”);

WITNESSETH:

W HEREAS , Sellers own and operate those funeral, crematidrcametery businesses which are listed on Exhibit&hed hereto
(each location listed on Exhibit i&ferred to herein as a_bcation,” and the business conducted at the Locationsresfé¢o individually and
collectively as the Business’); and

W HEREAS , the parties desire to provide for the purchase, aatl transfer of the Business, including certhith® personal property
located at, used in connection with, or arisingafusuch Business, together with the real estttiezad in the Business, in exchange

ASSET PURCHASE AND SALE AGREEMENT



for cash and other consideration, upon the terrdssahbject to the conditions herein set forth; and
W HEREAS , this Agreement sets forth the terms and conditiorshich the parties have agreed;

W HEREAS , simultaneously affiliates of Buyer and Hawes, md/lichigan corporation, and Hillcrest Memorial Caang, a Delaware
corporation, are entering into transactions to pase cemetery businesses in Michigan (théchigan Transactions”);

N ow , T HEREFORE , in consideration of the premises and the mutua¢oamnts, agreements, representations and warraeties
contained, the parties, intending to be legallyritbhereby, agree as follows:

ARTICLE |

Purchase and Sale

Section 1.1Transfer of Acquired AssetsSubject to the terms and conditions of this Agremiyend except as provided in Section 1.2,
Sellers (which as to each particular Location shalthe particular Subsidiary Owner of such Logatis designated on Exhibiti&reto) do
hereby agree to (or, if applicable, cause theiiliafés to) sell, transfer, convey, assign andwéelio Buyer, and Buyer does hereby agree to
purchase and accept from Sellers (or their Af@igtif applicable), free and clear of all Liens amabilities (other than the Assumed
Liabilities (as defined below)), all right, titlend interest to the following property and rightsdted at, used in connection with, arising out of
or relating to the Business (collectively, thAéquired Assets):

(a) The real property described_ in Schedule 1t(#)is Agreement, together with all buildingsustures, improvements, fixture
easements, benefits and rights and appurtenanne§thwgy, belonging or pertaining thereto, (th®Wned Real Property);

(b) All furniture, equipment, tools, supplies arttier tangible personal property owned or used BigiSeexclusively or primarily
in the operation of the
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Business as of the date hereof or acquired bettiwedate hereof and the Effective Time, includimghout limitation, those items
listed on_Schedule 1.1(k) this Agreement;
(c) All vehicles listed on Schedule 1.1¢o)this Agreement;

(d) All caskets, crypts, urns, vaults, monumentayg spaces, mausoleum spaces, niches, lawn csypiglies and other
merchandise inventory of the Busines$ni/entory”), including, without limitation, the Inventory dhe funeral homes included in the
Business and the items stored for customers ateimeteries included in the Business, plus or mémyschanges to such Inventory
which result from the ordinary course of operatidthe Business, consistent with past practicassesguent to the date(s) of such listing
(s) and until the Effective Time (and specificdllyited to the rights permitted by or provided undeplicable Laws with regard to
merchandise designated as being “stored” for custemnder Pre-/At-Need Contracts (as defined béJamy all Services in Progress
(as hereinafter defined);

(e) All benefits, rights and entitlements of oratéig to the Business under and in all contrags@ments, leases, licenses and
commitments listed on Schedule 1.1@}his Agreement (Business Contracts);

(f) All benefits, rights and entitlements under dagses for any real property at the Locationstermvise exclusively or primarily
related to the Business (whether a Seller is less&ssor thereunder) Real Property Leasey, including, without limitation, those
listed on_Schedule 1.1(f) this Agreement, together with any security dépdeeld or paid on account of any of the Real Brtyp
Leases (the real property leased by any Selledessae or sublessee under the Real Property Lbasagreferred to herein ag &ased
Real Property’ and, together with the Owned Real Property, tieal Property’);

(9) All benefits, rights and entitlements underddlthe Contracts, engagements and commitmentgewior oral, relating to the
provision or sale by the Business of at-need angxd cemetery, cremation or funeral home merchanplisperties or services and all
deposits, prepaid amounts, insurance policies st funds relating to such Contracts, engagenamrsommitments, including,
without limitation, those items listed on Schedil&(g)to this Agreement, plus or minus any similar itesngered into or obtained in t
ordinary course of the operation of the Busine&ssquent to the date(s) of the listing(s) on Scleetiid (g)until the Effective Time
(collectively, the “Pre-/At-Need Contract$ and, together with the Business Contracts andRi& Property Leases, thé&ssumed
Contracts”);

(h) All of the Permits of Sellers necessary for dlwenership, operation, maintenance or presentlyrdd expansion (by Sellers) of
the Business, to the extent transferable;

(i) Intentionally omitted;

(j) All utility and other deposits previously paiol and/or held by third parties in connection witik operation of the Business a:
the Effective Time;
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(k) All accounts and notes receivable generatedt irelating to the operation of the Busines&€écteivables), including, without
limitation, those listed on Schedule 1.1{&)this Agreement, plus or minus any changes ih seceivables which result from the
ordinary course of the operation of the Businesasistent with past practices, subsequent to thefs)eof the listing(s) on Schedule 1.1
(k) until the Effective Time, but specifically excludipending trust claims specified in Section 5.5{(bafd pending insurance claims;

() All of the Sellers’ rights and incidents of @rest in and to causes of action, suits, procesdjuggments, claims and demands
of any nature, whenever maturing or asserted,imgléd or arising directly or indirectly out of awy the Acquired Assets or the
Business, but specifically excluding pending telaims specified in Section 5.5(b)(ii) and pendingurance claims; and

(m) All goodwill associated with the Business, tthge with all lists of present or former customefshe Business, all business
books, documents, records, files, databases awdtsaplating to the Acquired Assets and reasonabbessary for Buyer to continue
Business (collectively’, Seller Records ) (whether or not the Seller Records are physidaltated at one of the Locations), the
telephone numbers and listings for the Businegs$ adlrintellectual Property owned and/or used ke Sellers exclusively or primarily
connection with the BusinessBusiness Intellectual Property), including, without limitation, all right, titleand interest in and the
right to use the trademarks, service marks ane tnagnes for the Locations as listed on ExhiblitelBeto. All Seller Records not
physically located at one of the Locations shaltbgied and, at the election of Buyer, either daltdd in person to a representative of
Buyer at the location where such Seller Record$ale on the Closing Date or shipped to Buyer bje8eat Buyer's expense by such
delivery service selected by Buyer. All requestd ather communications from Buyer to any Sellearding Seller Records, either
before or after the Closing, shall be directed fohdel Lehmann, Service Corporation Internatioh@R9 Allen Parkway, Houston,
Texas 77019, fax: (713) 525-7372.

Except as specifically provided in Section 1.2s iintended that the assets, properties and rafhitse Business to be sold to Buyer
pursuant to this Agreement shall include all ofdiseets, properties and rights reflected in the®des relating to the subsections of
Section 1.1, other than those assets, propertgesigins that may have been disposed of in thenargiicourse of business prior to the
Effective Time, but including all similar assetspperties and rights of the Business that may haem acquired in the ordinary course of
business since the dates of the listings in the®des relating to the subsections of Section dtil the Effective Time.
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Section 1.ZExcluded AssetsSellers shall not transfer, convey or assign toeBugnd Buyer shall not purchase, the followingetss
(collectively, the “Excluded Asset8): (a) non-preneed related cash and cash equitsal@s) computers, computer software and infornmatio
and similar rights (provided, however, that non¢hef Seller Records shall be deemed to be an Eedladset, whether or not contained or
stored in or on the hard drive of any computersroany computer system or server, disk or any atlestronic media), (c) corporate records,
minutes and records of Sellers’ shareholders’ arettbrs’ meetings, (d) any pending trust claimecsfied in Section 5.5(b)(ii) and any
pending insurance claims, (e) those items spetificdentified in Schedule 1.1(b) as being subjech corporate lease or otherwise excluded
from the sale of the Acquired Assets hereundeggfyroximately 67.45 acres of undeveloped realgntgpgocated at Hillcrest Memorial Park
in Medford, Oregon, (the Hillcrest Subdivision”) with such retained acreage to include a restiicthat the property will not be used as a
cemetery, as part of the operation of a funeraldyan for another purpose inconsistent with theajen of Hillcrest Memorial Park as a
cemetery, (g) the real estate comprising Chaptiefirs and Long and Shukle Memaorial Chapel andilother assets of the Sellers which
are not used exclusively or primarily in the owingjps operation or maintenance of the Business amdhnare not necessary to the continued
operation of the Business in a manner consistethttive Sellers’ past practices, including trainipggmotional materials, procedure and
policy manuals.

Section 1.3onsideration for Acquired Assets Payable at the§ihg. On the terms and subject to the conditions of Algjigeement,
Buyer, in consideration for the transfer and deiie it of the Acquired Assets as herein providsdl, in addition to the assumption of
liabilities set forth in Section 1.5(a) below, paySellers at the Closing (as defined below) the
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sum of Ten Million Three Hundred Ninety Thousandlars ($10,390,000) (theClosing Purchase Pricé) in the following forms:

(a) the sum of Four Million Five Hundred Fifteendlisand Dollars ($4,515,000) in casiOdsh Purchase Pricé), to be
delivered by bank wire transfer to such accourgelters shall designate to Buyer in writing at tehsee (3) business days prior to the
Closing Date; and

(b) the number of common units (th&Jhits ”) of StoneMor Partners L.P. SPLP”) equal in value to Five Million Eight Hundre
Seventy-five Thousand Dollars ($5,875,000), indbgregate, based on the closing price per uniP&fPSs common units on NASDAQ
Global Markets for the second business day immelgigreceding the Closing Date (as such closingeps reported on
www.nasdag.com) which shall be issued/delivereahtaffiliate of Sellers, SCI New Mexico Funeral Bees, Inc., a New Mexico
corporation (“SCI New Mexicd).

Section 1.4Contingent Consideration Payable After Closindgreference is made to the Registration Rights Agesgrinetween SPLP
and SCI New Mexico, the form of which is attachedeto as Exhibit Cthe “ Registration Rights Agreemeri. In addition to the Closing
Purchase Price, Buyer shall cause SPLP to pay tiN8® Mexico, as additional consideration for thegfired Assets, any additional
amounts which may become payable after the Clgsimguant to the Registration Rights Agreement.

Section 1.9.iabilities .

(a) Assumed Liabilities From and after the Effective Time, Buyer agr@eadsume and perform the liabilities and obligatioh
the Business (Assumed Liabilities’) under and pursuant to the terms and conditidramg Assumed Contract, but only to the extent
such obligations arise, accrue or first becomeatlter the Effective Time under the terms of theuksed Contracts; provided
however, that Buyer will not assume or be responsibleafoy such liabilities or obligations which ariserfrany breach or default by
Sellers under any Assumed Contract that occurs fwithe Effective Time or that arises out of dates to events or circumstances that
occur or exist prior to the Effective Time, allwhich liabilities and obligations will constitutesined Liabilities (as defined herein).
Notwithstanding anything to the contrary contaiimethis Agreement or any document delivered in emtion herewith, Buyer’s
obligations in respect of the Assumed Liabilitiel mot extend beyond the extent to which Selleesavobligated in respect thereof and
will be subject to Buyer’s right to contest in gdaith the nature and extent of any liability ofightion (but such right to contest shall
not affect Buyer’'s indemnification responsibilitiesder Section 8.4(a)(iii)).
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(b) Retained Liabilities Except as provided in Section 1.5(a) hereof,egelvill retain, and Buyer will not assume or be
responsible or liable with respect to, any Lial@bktof the Business that precede the Effective Temeept as specifically provided in
subclause (vii) of this Section 1.5(b)), whethenot arising out of or relating to the conductlof Sellers or associated with or arising
from any of the Acquired Assets, whether fixed antingent or known or unknown (collectively, th®eétained Liabilities"), including,
without limitation, the following:

(i) Liabilities relating to any Excluded Asset;
(i) Liabilities of Sellers that constitute tradayables;

(iii) Liabilities of Sellers arising under or relag) to any Assumed Contract to the extent suchilifigs relate to periods prit
to the Effective Time or arise from any breach efadlt by any Seller (or any of its Affiliates) werdany Assumed Contract that
occurs prior to the Effective Time or that arises af or relates to events or circumstances thetioor exist prior to the Effective
Time;

(iv) Liabilities of Sellers arising under or relag to any Contract other than an Assumed Contract;

(v) Liabilities with respect to (A) any EmployeeaRImaintained, sponsored, contributed to or padteid in by Sellers or a
Affiliate of Sellers for the benefit of or relating any current or former employee of the Busirg$eller Employee Plan”) and
the amendment to or the termination of any SellepByee Plan, or (B) any person at any time empldyeSellers or any
Affiliate of Sellers (including, without limitatiorany such person who fails to accept an offemgfleyment by Buyer or any of
Affiliates), and any such person’s spouse, childother dependents or beneficiaries, with respeany such person’s
employment or termination of employment by Seltrany Affiliate of Sellers including, without li@tion, claims arising under
health, medical, dental, disability or other benplan for products, supplies or services providedendered prior to the Effective
Time;

(vi) Sellers’ deferred sales commissions;

(vii) Liabilities of Sellers, based in whole orpart on violations of Law or environmental conditsooccurring or existing
prior to the Closing and arising out of or relatiogenvironmental Requirements, except to the exteat such Liabilities are
identified in the Environmental Reports; providedt the Sellers shall remain liable for the erwinental Liabilities identified on
Exhibit D until Sellers or Buyers at Sellers’ expense haweediated, to the extent required by existing gowemtal standards,
such environmental Liabilities as noted on Exhiibit

(viii) Except as otherwise specifically providedtiis Agreement, all Liabilities of Sellers for amgx for (A) operations of
the Business prior to the Effective Time; (B) thenisfer of the Acquired Assets; and (C) income ey the Pre-Need Trust
Funds and the Endowment Care Funds (as each eftidwss is defined in Section 5.4) prior to delv#irereof to Buyer’s Trustee
pursuant to Section 5.5 below to the extent suchrre (1) is not taxable to the applicable trustmidspendent taxpayer
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entities, and (2) is withdrawn by or for any Sebetherwise distributed to any Seller (whetherhswithdrawal or distribution is
made before or after the Effective Time); and

(ix) Liabilities of Sellers arising out of or relag to any Proceeding to which any Seller is aypart the date of this
Agreement and relating to the Business or any®hthatters referenced on Schedule 1.5(b)(ix)

Section 1.@PostClosing Adjustments to Purchase Price

(a) Audit Report Sellers and Buyer acknowledge that Harper & Rea@ompany, P.C. (theltidependent Auditor’) is currently
performing a financial audit and review of the Biesis and that the report of the Independent Audiitbr respect to such audit and
review (the “Audit Report”) is expected to be delivered to Buyer within 3yd after the Closing Date. For purposes of thissAment,
the term “Base Gross AR Amouritmeans the aggregate amount of the gross accoengs/able of all of the cemeteries included in the
Business as of the Closing Date (excluding anyt tlasms specified in Section 5.5(b)(ii) and anygieg insurance claims), as reflected
in the Audit Report (without regard to any allowarfor doubtful accounts or other reserve in respeatcounts receivable of the
Business), and the termBase Net Merchandise Trust Amoufitmeans the Net Transferred Merchandise Trust Arhminusthe
aggregate amount of the Merchandise Liabilitiealbdf the cemeteries included in the Businesfdke Effective Time. Buyer shall
deliver a copy of the Audit Report to SCI within d&ys after receiving the Audit Report. No latearthen (10) days after the Closing
Date, SCI shall deliver to Buyer a detailed statetnoé Merchandise Liabilities as of the Effectivenk of each of the cemeteries
included in the Business.

(b) Accounts Receivable Adjustmerif the Base Gross AR Amount is less than $2,485,&hen, subject to Section 1.6(e), the
Purchase Price shall be decreased by, and SCipshatb Buyer, an amount equal to the discountedgt value of the amount by
which the Base Gross AR Amount is less than $2(8834,using a discount rate of .065 and a discoerog of three (3) years. If the
Base Gross AR Amount is greater than $2,692,2%M, thubject to Section 1.6(e), the Purchase Phigk lse increased by, and Buyer
shall pay to SCI, an amount equal to the discouptedent value of the amount by which the Base S5 Amount is greater than
$2,564,051, using a discount rate of .065 and @dist period of three (3) years. If the Base GARRsAmount is greater than or equal
to $2,435,850, but less than or equal to $2,692 2&Mh no adjustment shall be made to the PurdPase, and no amount shall be due
by any party hereto, under this Section 1.6(b).

(c) Merchandise Trust Adjustmenlf the Base Net Merchandise Trust Amount is tess $4,877,021, then, subject to Section 1.6
(e), the Purchase Price shall be decreased bys@hdhall pay to Buyer, the discounted presentevafithe amount by which the Base
Net Merchandise Trust Amount is less than $5,138,d6ing a discount rate of .065 and a discounbgaf ten (10) years. If the Base
Net Merchandise Trust Amount is greater than $53®0 then, subject to Section 1.6(e), the PurcRase shall be increased by, and
Buyer shall pay to SCI, an amount equal to theadinted present value of the amount by which theeB#t Merchandise Trust Amot
is greater than $5,133,706, using a discount rfai@6® and a discount period of
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ten (10) years. If the Base Net Merchandise TrusbiAnt is greater than or equal to $4,877,021 lust flean or equal to $5,390,391, t
no adjustment shall be made to the Purchase Rickeno amount shall be due by any party heretognuhis Section 1.6(c).

(d) Endowment Care Trust Adjustmenf the Transferred Endowment Care Trust Amouéss than $10,862,056, then, subject
to Section 1.6(e), the Purchase Price shall beedeed by, and SCI shall pay to Buyer, the Net Endlent Care Adjustment Amount. If
the Transferred Endowment Care Trust Amount istgreahan $10,862,056, then, subject to Sectiore)l,.@fe Purchase Price shall be
increased by, and Buyer shall pay to SCI, the Netolvment Care Adjustment Amount.

(e) Net Purchase Price Adjustment Amoumihe Purchase Price adjustment amounts provided feections 1.6(b), (c) and (d), if
any, shall all be aggregated and netted againkt@er such that either (i) a single amount dialpayable to Buyer by SCI and no
amount shall be payable by Buyer to SCI underS3kistion 1.6, (ii) a single amount shall be pay#&yl&Cl to Buyer, and no amount
shall be payable by SCI to Buyer under this Secti@n or (iii) no amount shall be payable by angtyphereto under either this
Section 1.6. By way of example only, if $150,00@&yable by SCI to Buyer pursuant to Section 1,650,000 is payable by SCI to
Buyer pursuant to Section 1.6(c) and $100,000 ysiple by Buyer to SCI pursuant to Section 1.6(@dntSCI shall pay to Buyer, in
accordance with Section 1.6(f), an amount equ&Lf@0,000 (i.e., $150,000 + $50,000 - $100,000).

(f) Payment of Purchase Price Adjustment Amourtey payment due under Section 1.6(e) by eithdr@@®uyer, as the case
may be, shall be paid in full, in cash, no latemtlseventy-five (75) days after the Closing Datgif ¢ater than such time, twenty
(20) days after the date that the Audit Reporteisvdred to Buyer. Any amounts not paid within stiohe period shall accrue interest
from the Closing Date through the date of paymétii@prime rate as reportedThe Wall Street Journal, Eastern Edition for the date
of the Audit Report.

(9) Tax Treatment Any payments made pursuant to this Section 1af bk treated by Sellers and Buyer as adjustnteritse
Purchase Price for all Tax purposes.

Section 1.7Prorations; Services in Progress; Transaction Taxes

(a) Sellers shall be responsible for all Taxedragias a result of the operation of the Businessmrership of the Acquired Assets
prior to the Effective Time. At Closing, all realé personal property Taxes shall be prorated betn@eders and Buyer on a per diem
basis. Sellers shall also be responsible for ate$an income earned by the Pre-Need Trust FurditherEndowment Care Funds
(which are to be transferred to Buyer) prior tondsly thereof to Buyes Trustee pursuant to Section 5.5 below to thenestech incom
(A) is not taxable to the applicable trusts as pedelent taxpayer entities, and (B) is withdrawrobfor any Seller or otherwise
distributed to any Seller (whether such withdraarmadlistribution is made before or after the EffeetTime), and Sellers shall make all
applicable estimated Tax payments to the relevaring Authorities associated with such income. aposes of determining the
amount of Taxes owed by Sellers with respect tdPteeNeed Trust Funds and the Endowment
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Care Funds, the amount of such Taxes shall be cea@s if the tax year of such funds ended on #te of the Final Trust Delivery (as
defined in Section 5.5(e) below).

(b) The parties shall cooperate in transferringrfitbe applicable Seller to Buyer all water, eleetki gas and other utility services
provided to or benefiting the Real Property, andras to whatever extent billings are received by jzarty relating to services utilized
both before the Effective Time (for which Sellehab be responsible) and after the Effective Tifoe Wwhich Buyer shall be
responsible), the parties will cooperate to makmagriate adjustments and reimbursements betwesn th accomplish the proper
allocation of such billings.

(c) All revenues from and direct costs for merchisamgbaid to third parties in the ordinary coursduadiness associated with
Services in Progress will be allocated to Buyer. gtaposes of this AgreementSérvices in Progressmeans any “at need” funeral or
cemetery related services for which a Contractiees entered into, but which have not been contpldenf the Effective Time. For
purposes of this Agreement, such funeral or cempe#tated services are complete when the bodyroaires have been cremated or
interred.

(d) Except as set forth in Sections 1.7(e) anb€fpw, Sellers shall be responsible for the tinpelyment of, and shall indemnify
and hold harmless Buyer against, all sales, useemded, documentary, stamp, gross receiptstration, transfer (including, without
limitation, real estate), conveyance, excise ahérmsimilar Taxes and fees (collectivelyTransfer Taxes') arising out of or in
connection with or attributable to (i) the transbéithe Acquired Assets and (ii) the transactiomstemplated by this Agreement. Sellers
shall prepare and timely file all Tax Returns regdito be filed in respect of such Transfer Tagedlers shall be responsible for filing
all required notices related to bulk sales laws strall indemnify and hold harmless Buyer agairistakes or other Losses that Buyer
become liable for as a result of the Sellers’ failto file any applicable bulk sales notices or pay of its Taxes.

(e) The parties shall share in the payment of angnding and other similar fees arising out ofroc@annection with or attributable
to the transactions contemplated by this Agreenmeatcordance with the normal practices in theiapple states in which the various
Acquired Assets are located; providdibwever, that Sellers shall pay for the recording of thlease of any Lien (other than Permitted
Encumbrances) with respect to any Acquired Asset.

(f) Except to the extent that any Transfer Tax am®@are included in the amounts paid by Buyer prsto Section 1.3(a)(ii),
Buyer shall be responsible for the timely paymdnaad shall indemnify and hold harmless Sellemirst, all Transfer Taxes arising
out of or in connection with or attributable to tin@nsfer of the vehicles listed on Schedule 1.tqdhis Agreement. Buyer shall prepare
and timely file all Tax Returns required to bedili@ respect of such Transfer Taxes.
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Section 1.8llocation of Closing Purchase Price

(&) On or prior to the Closing Date, Buyer and &slishall mutually agree upon a written statentet‘{Statement of Allocation
") setting forth an allocation of the Closing Puaisk Price (Purchase Price Allocatiori) (which for such purpose shall be increased by
the amount of the liabilities assumed by Buyer)e Btatement of Allocation shall include: (i) theets to be purchased by each of
Buyer LLC and Buyer NQ Sub; (ii) the portion of tBéosing Purchase Price (whether cash or Unitg)wiibbe paid by or on behalf of
Buyer LLC and Buyer NQ Sub to acquire the Acquifesdets, and (iii) an allocation of the portion loé tClosing Purchase Price paid
or on behalf of each of Buyer LLC and Buyer NQ $uPurchased Acquired Assets AllocatiGhamong each of the respective
categories of Acquired Assets that are purchasegeBand Sellers agree that each of the allocatiemsired to be prepared pursuant to
this Section 1.8 shall be prepared in accordantetive provisions of Section 1060 of the Code,Titremsury Regulations promulgated
thereunder and any similar provisions of statealloc foreign law, as applicable.

(b) All federal, state, local and foreign incomexReturns of Sellers and Buyer shall be filed cstesitly with the information set
forth on the Statement of Allocation. Moreover,|&al and Buyer further agree to file IRS Form 8%@4d any corresponding form
required to be filed by a state or local Taxing Harity) in a manner that is consistent with thedPased Acquired Assets Allocation.
Sellers and Buyer agree to promptly provide eabbrotith any information necessary to complete stehReturns and IRS Form
8594 (and any corresponding form required to leglfily a state or local Taxing Authority). Sellensl 8uyer shall not take any position
on a Tax Return, tax proceeding or audit thaté®msistent with any information set forth on that8ment of Allocation.

(c) Sellers and Buyer, as applicable, agree thatBdok-Tax Disparities’ (as such term is defined in the First Amended and
Restated Limited Partnership Agreement of StoneRé&tners L.P.) on property acquired by Buyer foit&Jshall be eliminated through
application of the principles of Treasury Regulat®ection 1.704-3(d).

Section 1.Effective Time. The Effective Time of the transfer of the Acquirksisets shall be 12:01 a.m. on the Closing Date.

ARTICLE Il

Closing

Section 2.1Closing. The closing of the transaction provided for in thgreement (thé Closing” ) shall take place at the offices of
Buyer’s counsel, Blank Rome LLP, One Logan Squahéadelphia, PA 19103, on September 28, 2006"(Bwsing Date” ), or at such
other location, time and date as the parties shallally agree. In the event of any postponement
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thereof, all references in this Agreement to theslg Date shall be deemed to refer to the timetanide date to which the Closing Date s
have been so postponed as herein provided.

Section 2.2nstruments of Conveyance and TransfeAt the Closing, the applicable Sellers shall delieBuyer such special warral
deeds, leases, hills of sale, endorsements, assigantitle affidavits and other documents reaslynaguested by the Title Company (as
defined in Section 5.7), and such other instrumehtsansfer, conveyance and assignment as magas®mnably requested by Buyer, in forms
reasonably satisfactory to Buyer, in order to nfally vest in Buyer good and marketable title te thcquired Assets. Sellers shall take all
such steps as may be reasonably requested by Buget Buyer in actual possession and control efAbhquired Assets and the Business as
of the Closing.

ARTICLE Il

Representations and Warranties by Sellers

Sellers (which as to each particular Location simalude SCI and the designated Subsidiary Owrexnetf, jointly and severally) here
represent and warrant to Buyer, both as of the lateof and as of the Effective Time, as follows:

Section 3.10rganization; Standing; Authorization; CapacityEach Seller is a corporation or limited liabildgmpany, as applicable,
duly organized, validly existing and in good stamgdunder the laws of its state of formation asglesied on Exhibit B with all requisite
power and authority to own the Acquired Assets tancbnduct the Business as it is now being conduatal is presently proposed (by
Sellers) to be conducted. Each Seller is duly fjedlto conduct business and is in good standirepih jurisdiction in which the nature of its
business or location of its properties makes swetification necessary, except where the failurbdso qualified would not reasonably be
expected to have a Material Adverse Effect. Theetien, delivery and performance of this AgreemgnSellers have been duly and
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effectively authorized by all necessary actiontom part of Sellers, including authorization by board of directors/managers (as applicable)
of each Seller, and no further action or Consergggsiired in connection with such execution, deinend performance of this Agreement by
Sellers. This Agreement has been duly executedlalieered by each Seller, and constitutes the \adid binding obligation of each Seller,
enforceable against each Seller in accordanceitsiterms.

Section 3.ZFinancial Information . The unaudited income and expense statements forlemation making up the Business for the
twelve month periods ending December 31, 2003, 20@42005 (collectively, thBncome Statements”), copies of which are attached hel
as_Schedule 3.2accurately reflect in all material respects timime and expenses of such Locations for the pedodered.

Section 3.3Tax Matters.

(@) (i) each Seller has properly and timely filéldTax Returns required to be filed by it; (ii) éafeller has paid all Taxes required
to be paid by it (whether or not shown on a TaxuRet and (iii) there are no encumbrances for Tarethe Acquired Assets other than
for Taxes not yet due and payable.

(b) Each Seller has withheld and paid all Taxesired to have been withheld and paid in conneatith amounts paid or owing
to any employee, independent contractor, credituareholder or other person for all periods foralutihe statutory period of limitations
for the assessment of such Tax has not yet expitddall IRS Forms W-2 and 1099 (and other apple&iims required to be filed by a
state or local Taxing Authority) required with respthereto have been properly completed and tirfilely.

(c) None of the Sellers is a “foreign person” ashsterm is defined in Section 1445(f)(3) of the €od

(d) All amounts received by Sellers on sales byBhsiness which are required under applicable $aat¢o be trusted have been
deposited in trust and all Tax Returns requirebediled concerning such trusts and the income fsaoh trusts have been filed through
all fiscal years ending prior to the Closing Date.

Section 3.4No Violation . Neither the execution and delivery of this Agreaitrby the Sellers nor the performance of theppeesve
obligations hereunder or thereunder will,
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subject to receipt of all Required Consents, (alate, conflict with or result in a breach of angw, (b) violate, conflict with or result in a
breach or termination of, or otherwise give anytcaating party additional rights or compensatiodem or the right to terminate or
accelerate, or constitute (with notice or lapsgrné, or both) a default under the terms of anyaaigational documents (i.e., charter, bylaws,
operating agreement, partnership agreement oragihiicument), any note, deed, lease, instrumemhipeecurity agreement, mortgage,
commitment, contract, agreement, order, judgmestresk, license or other instrument or agreemergttveln written or oral, express or
implied, including, without limitation, the Assum&bntracts, to which Sellers are a party or by Whany of the Acquired Assets or the
Business is bound, or (c) result in the creatiomgosition of any Liens with respect to the AcguairAssets or the Business.

Section 3.5tatus of Acquired Assets

(a) Title to Acquired AssetsSellers have fee simple title to the Owned Reap®rty, a valid leasehold interest in the LeasedIR
Property and good and marketable title to all ef Arquired Assets, subject to no Liens, excepPfmmitted Encumbrances and as
otherwise disclosed in Schedule 35t the Closing, Buyer will acquire fee simplddito the Owned Real Property, a valid leasehold
interest in the Leased Real Property and good aarétetable title to all of the Acquired Assets, &tk case free and clear of any and all
Liens except Permitted Encumbrances. Other thalisabsed in Schedule 3,510 Seller has entered into any Contract granigigs to
third parties in any real or personal property elle8s included in the Acquired Assets, and no &elsms any right to possession or
occupancy of any of the Acquired Assets.

(b) Condition of Acquired AssetsThe Real Property and the tangible Acquired AsHeit are reasonably necessary for the
operation of the Business are in operating comulidiod reasonable repair (subject to normal weatear) and are sufficient to permit
Buyer to conduct the Business as presently conducte

Section 3.dmprovements To the Knowledge of Sellers, no municipal or othevernmental improvements affecting the Real Ptgper
are in the course of construction or installatamg no such improvement has been ordered to be; madeny municipal or other
governmental improvements affecting the Real Ptgpehich have been constructed or
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installed have been paid for and will not heredfieassessed (except with respect to any curnetttyrded assessments which are to become
due after the Closing), and all assessments heretaiade have been paid in full, other than angroed assessments which are to become
due after the Closing; and Sellers have not entietedany private contractual obligations relattoghe installation of or connection to any
sanitary sewers, storm sewers or any other impremsn

Section 3.7Real Property ApprovalsTo the Knowledge of Sellers, all permanent ceriiés of occupancy and all other licenses,
permits, authorizations, consents, certificatesapptovals required by all Governmental Authoritiesing jurisdiction and the requisite
certificates of the local board of fire underwrit€or other body exercising similar functions)affplicable, have been issued for all of the |
Property, have been paid for, and are in full faand effect.

Section 3.&oning . Except as disclosed on the letters delivered bydming code enforcement officers for the munidtfed where the
Real Property is located, Sellers have not receiatite from any Governmental Authority that: (iygparcel of the Real Property is not in
compliance with current zoning and use classiftgatiunder the respective municipal zoning ordinagymesrning such Real Property; (ii) any
cemetery or funeral home use, as the case may bepa the Real Property is not a permitted usanoexisting non-conforming use
thereunder; and (iii) the current construction,ragien and use of the buildings and other improvasieonstituting the Real Property violate
any zoning, subdivision, building or similar lawdmance, order, regulation or recorded plat or @ificate of occupancy issued for the
Real Property.

Section 3.No Violations Relating to Real PropertyNo portion of the Real Property, and no currentaf¢he Real Property, is in
violation of any applicable Law, except
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where such violation would not have a Material AgecEffect. Sellers have not received notice of mmgently outstanding and uncured
violations of any building, housing, safety or fordinances with respect to the Real Property.

Section 3.1(Real Estate TaxesSellers have not received notice of any proceepergling for the adjustment of the assessed vatuatio
of all or any portion of the Real Property. To 8edl Knowledge, there is no abatement, reduction orrddfen effect with respect to all or a
portion of the real estate Taxes or assessmenlisagp to the Real Property.

Section 3.1Eminent Domain. Sellers have not received any notice of any con@giom proceeding or other proceedings in the nature
of eminent domain (Taking ") in connection with the Real Property and, tol&sl Knowledge, no Taking has been threatened.

Section 3.12nventory . Sellers have good and marketable title to the Itorées free and clear of any and all Liens (othanta
customer’s rights in items being stored for sucst@mer). The Inventory does not consist of any matemount of items that are obsolete or
damaged or items held on consignment. Sellers havacquired or committed to acquire or producesiery for sale which is not of a
quality usable in the ordinary course of busineikima reasonable period of time and consistett past practice.

Section 3.13.itigation . No Proceeding before any Governmental Authoritydia®r or arbitrator is pending or, to Sellers’ Kviedge,
threatened, involving any Seller wherein a judgmeatree, order, settlement or other resolutionldvbave a Material Adverse Effect, or
which would prevent the carrying out of this Agresnt) declare unlawful the transactions contemplbtethis Agreement, cause such
transactions to be rescinded, or require Buyeitestlitself of any of the Acquired Assets or thesBess. To Sellers’ Knowledge, no facts or
circumstances or other events have occurred timatezgonably be expected to give rise to any sunteRding.
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Section 3.14Court Orders and DecreesThere is not outstanding or, to the Knowledge dfegs threatened any order, writ, injunction
or decree of any Governmental Authority, mediatoarbitrator against or affecting any Seller, rielgtto any of the Acquired Assets or the
Business.

Section 3.19rade Names The Location names set forth on Exhibit&nstitute all of the trade names held for usesediby the
Sellers in connection with the Business and, diien such tradenames, there are no Trademarkarthataterial to the Business. Sellers t
the legal right to use the Location names set fontlExhibit B, as used by Sellers in connection with the Busineghout the Consent of any
other Person.

Section 3.1@reneed and Trust Accounts and Contracts

(a) All monies paid to Sellers for the benefit lo¢ Business in respect of the Pre-/At-Need Cordtaate been, and as of the
Closing will be, set aside and identified as sethfin Schedule 1.1(g)Sellers have complied with the terms and conaitiof the Pre-
/At-Need Contracts. Sellers are not in defaultrealbh of any Pre-/At-Need Contract.

(b) The amounts (including interest) held in trinstespect of each of the Pre-/At-Need Contraoduding, without limitation,
perpetual care funds, endowment care funds, extecale funds, merchandise trust funds and preagchnmmprtuary trust funds
(collectively, the “Trust Funds”), are held in conformity with all applicable Lawall of Sellers’ required contributions to, withalrals
from and investment and other uses of the Trust&lmave been made in accordance with all applidzdoles, and Sellers will have pz
as of the Closing (or will pay after Closing whamej, all commissions due and owing to commissicades people in respect of the
Pre-/At-Need Contracts. No Seller has Knowledgamyf actual or alleged non-compliance on the paangfSeller (or any Affiliate of
any Seller) with respect to the Trust Funds.

(c) For those Pre-/At-Need Contracts that are fdrgleinsurance or performance bonds, Sellers haxghpsed all such insurance
policies and performance bonds required to ledalyl or secure all such Pre-/At-Need Contracts,ramtuture premiums or other
amounts remain to be paid, except for those instandere, pursuant to the terms of such insuraoléggs or performance bonds and
in the ordinary course of business, the policiegsesformance bonds specify payment of premiumsloeraamounts over time. All such
insurance policies and performance bonds are iddigtified on_Schedule 1.1(g)

(d) All of the Trust Funds are interest bearingtraccounts or other investment accounts thatemaipsible under applicable
Laws. All of the Trust Funds
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are identified and described under Schedule 1,Mdpich Schedule also attaches copies of any dridiat agreements entered into by
Sellers and a list of the financial institutionsdeébed therein.

Section 3.1Tontracts. Except for the Assumed Contracts (copies of whimbelbeen delivered to Buyer), no Seller, nor arfiliate of
any Seller, is a party to or bound by any mateZiahtract relating to the Acquired Assets or theiBess. Except as disclosed on Schedule
3.17, all of the Assumed Contracts are in full forcel &ffect, and there exists no default or breactetieder by any Seller or, to Sellers’
Knowledge, other than with respect to any Pre-/&ebl Contracts, any other party thereto. No Selisrrbceived any notice (written or oral)
indicating the intention of any party to any Assuh@ontract to amend, modify, rescind or terminatghsAssumed Contract. All of the
Assumed Contracts are in full force and effect aredenforceable against the Seller and any offfiates that is a party thereto and, to
Sellers’ Knowledge, against all other parties tteene accordance with their terms and applicabled.a

Section 3.18.icenses and PermitsExcept as set forth on Schedule 3.118 Sellers hold all of the Permits requiredwmpoperate an
maintain the Business under any applicable Lawua®otly conducted or proposed (by Sellers) todredacted (“Existing Permits”), and al
Existing Permits are, and as of immediately priothe Closing will be, in full force and effect. Tloe Sellers’ Knowledge, except as set forth
on Schedule 3.18there are no material restrictions on Buyer'ditgltio replace or renew any of the Existing Peangellers are in
compliance with all Existing Permits, except whire failure to be in compliance would not have ddvial Adverse Effect.

Section 3.1€onsents Sellers have, or will have prior to the Closingtasbed, satisfied or made all Consents (tiReguired Consents
") that are required to be obtained, satisfied admpursuant to any Laws, Permits, Assumed Contoacither agreements by
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which Sellers, or any of their properties or bussassets, including, without limitation, the Aaedi Assets, are bound in connection with
(a) the execution and delivery of this AgreemenSkylers, or (b) the sale and transfer to BuyeghefAcquired Assets, including, without
limitation, the Assumed Contracts and, if tranddégao Buyer under applicable Law, the Existingriiés.

Section 3.2@Compliance with Laws The Business presently is conducted, and the Aeduissets and their respective uses are, in
compliance with all Laws applicable to them, inéhg] without limitation, the funding of or maintamg of all Trust Funds in compliance w
applicable Laws or to the posting of performancedsoin lieu thereof, except where the failure tasmply would not have a Material
Adverse Effect. No Seller has received any writtetice of any administrative, civil or criminal iestigation or audit by any Governmental
Authority relating to, or which could result in aaltérial Adverse Effect.

Section 3.21DSHA and ADA. There is no Proceeding pending with respect toSeiler, and, to Sellers’ Knowledge, no charge or
claim has been made against any Seller that hdseeot dismissed, discharged or otherwise fullylvesty under the Occupational Safety and
Health Act (“OSHA™) and the Americans with Disabilities Act ADA ") pertaining to the facilities and operations lo¢ Business.

Section 3.22.abor Relations. Sellers are not a party to any collective barg@gmnunion Contract and are not aware of any ctirren
union organization effort with respect to employe&the Business. There are no pending or unredaiwnéair labor practice complaints from
or with respect to any employees of the Busines&eecember 31, 2005, Sellers have not receimgadvaitten notice of any strikes,
slowdowns, work stoppages, lockouts or threatstifeby or with respect to any employees of theifss. Since December 31, 2005, no
Seller has had an “employment loss” within the niegof the WARN Act or any similar Law.
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Section 3.2Employees and Independent ContractorSchedule 3.23ets forth a list of all employees of the Businéagether with
(a) their titles or responsibilities, (b) their aa¢s or wages during the 2005 calendar yearh@i) tlates of hire, (d) any employment or
severance agreements with them, and (e) any odistatoans or advances made to them. Except atelinby any employment Contracts
listed in_Schedule 3.28nd except for any limitations of general appliativhich may be imposed under applicable employrmants, Seller
have the right to terminate the employment of eaobloyee of the Business at will and without inmgrany penalty or liability other than
Retained Liabilities. Sellers are in compliancetmatl Laws respecting employment practices, exedygre the failure to so comply would r
have a Material Adverse Effect. To Selleksiowledge, no employee of the Business has provideahy Seller (or any Affiliate of any Sell¢
written notice of such employee’s intent to ternténkis or her employment with the Business afterdhte hereof.

Section 3.24o Brokers. No Seller, nor any Person acting on behalf of aglfef has agreed to pay to any Person any cononissi
finder’s or investment banking fee, or similar paymergdnnection with this Agreement or the transacticoremplated thereby, nor has |
Seller, or any Person acting on behalf of any §dbéen any action on which a claim for any suafirpent could be based.

Section 3.2%Accounts ReceivableNone of the Receivables have been sold and/orritté\ll Receivables arising since December 31,
2005, represent bona fide claims of Sellers agdielstors of the Business for sales made, serviedermed or other charges or valid
consideration arising on or before the date hersibsuch Receivables are valid and enforceablarddor payment consistent with past
practices, without, to Seller's Knowledge, setaftounterclaim.
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Section 3.28perations in Ordinary Course of Businessince December 31, 2005, Sellers have operatedamtucted the Business
in the ordinary and usual course consistent witit peactices. Since December 31, 2005, there texs @ material adverse change in the
financial condition, assets, liabilities, or op@vas of the Business, nor have any events occun@do Sellers’ Knowledge do there exist any
circumstances, which would constitute, either beefarafter the Closing, any such change. Withauiting the generality of the foregoing &
except as set forth on Schedule 3.261ce December 31, 2005, no Seller has:

(a) sold, assigned, leased or transferred anyeif #dssets, which are material to the Businesdysorgn the aggregate, other than
assets sold or disposed of in the ordinary coufrbeigsiness, consistent with past practice;

(b) canceled, terminated, amended, modified or @hany material term of any Contract relating ® Business to which they are
a party or by which they or any of their assetsasnd providing for aggregate annual revenuescth Seller in excess of $25,000;

(c) (i) increased the base compensation payaliie lmecome payable to any of its employees or inad@et contractors, except 1
normal periodic increases in such base compensatithe ordinary course of business, consistertt pétst practice, (ii) increased the
sales commission rate payable or to become payabley of its employees or independent contraarcgpt in the ordinary course of
business consistent with past practices (includirthout limitation, past practices with respecttoounts and timing), (iii) granted,
made or accrued any loan, bonus, fee, incentivgpeosation (excluding sales commissions), servia@wer other like benefit,
contingently or otherwise, to or for the benefitanfy of its employees or independent contractoise in the ordinary course of
business consistent with past practices (includiithout limitation, past practices with respecttoounts and timing), or (iv) entered
into any new employment, collective bargaining @ngulting agreement or caused or suffered anyemritt oral termination,
cancellation or amendment thereof (except for Assii@ontracts or with respect to any employee dtwithout a written agreement);

(d) executed any lease for real or personal prggertthe Business or incur any Liability therefotcept as otherwise disclosed
herein;

(e) suffered any damage, destruction or loss (vérethnot covered by insurance) affecting the Bessnor any assets used in the
Business that exceeds $25,000 in any one instarfs®00,000 in the aggregate; or

(f) mortgaged or pledged, or otherwise made oresatf any Lien (other than any Permitted Encumbnameeany material asset
the Business or group of assets that are matarthki aggregate to the Business.
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Section 3.21nvestment Company ActNone of the Sellers is, or has at any time beefiingestment company” or a company
“controlled” by an “investment company,” within tineeaning of the Investment Company Act of 194Grasnded.

Section 3.2&ublic Utility Holding Company Act None of the Sellers is, or has at any time beéhplling company,” or asubsidiary
company” of a “holding company,” or an “affiliatef a “holding company” or of a “subsidiary compargf’a “holding company,” within the
meaning of the Public Utility Holding Company Adt1®35, as amended.

Section 3.2€ompliance with Cemetery Lawdn connection with their ownership and operatiorath cemetery Location, each Seller
has complied in all material respects with all &ggille Laws governing the operation of cemetetles provision of cemetery services and
sale of cemetery merchandise. Furthermore, withereiso the ownership and operation of each cemétsration, there are no pending or, to
the Knowledge of Sellers, threatened claims or ensijpns against any Seller by any Person relatdtetoperation of cemeteries, the
provision of cemetery services and the sale of ¢terpenerchandise.

Section 3.3Cull Disclosure . None of the representations and warranties madgebgrs in this Agreement (including the Schedules
hereto) or in any document delivered to Buyer bgmobehalf of any Seller pursuant to Section 7obfains any untrue statement of a mate
fact, or omits any material fact necessary to naakeof them, in light of the circumstances in whitclvas made, not misleading.

Section 3.3INo Other Representations or WarrantiegExcept as expressly stated in this Agreement, ISatie@ke no other
representation or warranty of any kind whatsoever.
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ARTICLE IV

Representations and Warranties of Buyer

Buyer hereby represents and warrants to Selleth,dwof the date hereof and as of the EffectiveeTias follows:

Section 4.1Authority .

(a) Each of StoneMor LLC and Buyer LLC is a limitébility company duly organized, validly existirmgnd in good standing
under the laws of the jurisdiction of its formati®uyer NQ Sub is a corporation duly organizedidiglexisting and in good standing
under the laws of the jurisdiction of its formatidrhe execution, delivery and performance of thige®ment by StoneMor LLC and
each Buyer LLC and Buyer NQ Sub, have been dulyairzed and consented to by the Board of ManageitseoBoard of Directors of
such Person (as the case may be), and no othddibioaal consent or authorization on the partuaffsPerson is required in connection
therewith. The consummation of the transactionseroplated by this Agreement will not result in adeh, violation or default by
StoneMor LLC, Buyer LLC or Buyer NQ Sub of or undery judgment, decree or Contract applicable toadriiem except to the exte
that any such breach, violation or default woultlneasonably be expected to have a material adeéfieset on the ability of StoneMor
LLC, Buyer LLC and Buyer NQ Sub to perform theidightions hereunder.

(b) Upon execution and delivery hereof, this Agreatrshall constitute the valid and binding obligatdof StoneMor LLC, Buyer
LLC and Buyer NQ Sub, enforceable against eacherhtin accordance with its terms.

Section 4.2Partnership Units. The issuance and delivery of the Units have be&nalithorized by all necessary action on the part o
StoneMor Partners, L.P. Upon issuance in accordaitbehe terms of this Agreement, the Units wil walidly issued in accordance with the
terms of the First Amended and Restated Limitedneeship Agreement of StoneMor Partners, L.P.

Section 4.3No Brokers. Neither Buyer, nor any Person acting on behalfwfd3, has agreed to pay a commission, finder’s or
investment banking fee, or similar payment in catioa with this Agreement or any matter relatedeh@to any Person, nor has any such
Person taken any action on which a claim for arghgqayment could be based.

Section 4.&Knowledge of Seller BreachNone of the Buyer Representatives (as defined Dehawe actual knowledge of a breach by
any Seller of any representation or warranty cowmtain Article Ill, or any covenant or agreemenbé&performed or complied
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with by Sellers in accordance with this Agreemendno the Effective Time. For purposes of thic&an 4.4, the term “Buyer
Representative” means William R. Shane, Paul Waig)ferank Milles, Michael Stache, Gregg Strom, Allasher, Ken Lee, Penny Casey
and Tim Yost, and such persons shall be deemeau® &ctual knowledge of any breach referred tbépreceding sentence of which any

individual assigned by a third-party representativadvisor of Buyer to provide substantial sergigeconnection with the transaction
contemplated hereby has actual knowledge.

Section 4.9No Other Representations or Warrantiegxcept as expressly stated in this Agreement, Bmakes no other
representation or warranty of any kind whatsoever.
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ARTICLE V
Covenants

Section 5.JAccess to Business-rom and after the date of this Agreement, Selléitgyive Buyer and its representatives full ander
access to all properties, Contracts, books anddeaif the Business so that Buyer may have fulbofopity to make such investigation as it
shall desire to make of the affairs of the Businasduding, without limitation, the conduct of aepvironmental investigations or
assessments, provided that (i) such investigati@ssessment shall not unreasonably interferethvittoperations of the Business, and
(i) prior to Buyer or any of its representativescontractors contacting any particular LocatiorLocation personnel, Buyer shall first
communicate with and receive approval frdtithael Lehmann, which approval shall not be unreasonably withh8kllers agree to furnish
to Buyer and its representatives all data and métion concerning the Acquired Assets and the Bassithat may be reasonably requested by
them to conduct a complete and thorough due ditigeaview of the Acquired Assets, the Businesstha@gmployees of the Business.

Section 5.Zonduct of Business Pending Closindg-rom and after the date of this Agreement until@h@sing, and except as otherwise
permitted by this Agreement or as consented toupyeBin writing, Sellers covenant that:

(a) Sellers will conduct the Business only in théimary course consistent with past practices, tiltall include, without
limitation, compliance in all material respectstwatll applicable Laws and the maintenance in foifcall insurance policies;

(b) Sellers shall maintain the Acquired Assetsigirtcurrent state of repair, excepting normal waeat tear and use their
commercially reasonable efforts to protect the gabaf the Business and to maintain for the Busi¢he current relationships with
suppliers and customers of the Business and otfaiag business relations with the Business;

(c) Sellers shall use their commercially reasonaHierts to ensure that key employees and key iedéent contractors continue
their association with the Business through thesi@ip Date; and
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(d) Sellers shall not engage in any practice, tédieto take, or omit any action, or enter intgydransaction, (i) of the kind
described in Section 3.26 or (ii) which would makey of the representations and warranties in Axtiinot true.

Section 5.3onsents and LicensesSellers will use their commercially reasonable efdo obtain, satisfy or make, prior to the Clas
all Required Consents.

Section 5.8Buyer's Trustee and Endowment Care and Peed Trust Funds Buyer shall, prior to Closing, (i) secure all lices,
permits and other governmental authorizations gpdcvals required by the States of Alabama, Colorétinois, Kansas, Kentucky,
Missouri, Oregon, Washington, and West Virginiaagwerequisite to Buyer selling Pre-/At-Need Cacits or accepting funds paid by
customers toward Pre-/At-Need Contracts with thsiess; and (ii) select and formally designateistée or trustees Buyer’s Truste€’)
that is qualified under applicable Laws to recalldank, trust or other funds or accounts, exelgdnsurance premium payments, containing
amounts that have been received by Sellers prithret&ffective Time pursuant to Pre-/At-Need Cottsdor pre-need funeral or cemetery
merchandise and/or services to be provided by tsnBss (‘Pre-Need Trust Funds$), or which are being held as endowment care, perf
care, extended care or similar trust fundgftiowment Care Fund$), or which are being held as pre-constructiorstifunds (“Pre-
construction Trust Funds’) (all herein collectively théTrust Funds” ). At or prior to Closing, Buyer shall confirm inriting to Seller its
compliance with the above requirements. On thei@dpBate, all amounts held in the Trust Funds dbafiransferred for safekeeping to
Buyer's Trustee, provided that certain amountsldieatransferred to Buyer’s Trustee after Closingspant to Section 5.5. Buyer agrees that
all such amounts will be held, administered andhéiawn in accordance with state and federal laamtly following the Closing, Buyer
shall obtain and post with the requisite authaitreAlabama, Kentucky, Oregon
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and Washington a bond which is legally and finalhcedequate to cause the release of the existimgl(s) regarding the related entity’s Pre-
/At-Need Contract performance liability.

Section 5.9elivery of Trust Funds

(a) Within the first five (5) business days followjithe Closing, Sellers shall cause the trustesshibid the Trust Funds'Gellers’
Trustees”) to deliver to Buyer’s Trustee, by wire transfemiccordance with the instructions from Buyer an&fayer’'s Trustee,
amounts from each of the various Trust Funds equapproximately 90% of the Closing Date balanbesdof (the' Initial Trust
Delivery” ).

(b) For a period of not more than 60 days afterGhusing Date, Sellers shall continue to make épakits to the undelivered
portion of the Trust Funds (theRetained Trust Funds) as legally and contractually required with resp® payments upon Pre-/At-
Need Contracts received by Sellers after the Cipsind (ii) withdrawals from the Retained Trust &sifior legally and contractually
allowed amounts with respect to Pre-/At-Need Cansraerviced by Sellers or other appropriate wihdis, all in accordance with
Sellers’ historical practices in those regards emkistent with applicable Laws.

(c) Also during the 60-day period referenced indbdve, Sellers shall cause to be computed anidediaithdrawn from the
Retained Trust Funds (for payment to the applicabbeng Authorities) such Taxes as are due on ircearned (and recognized) by
Pre-Need Trust Funds and the Endowment Care Furats@their delivery to Buyer’s Trustee.

(d) Notwithstanding anything to the contrary, bxtept as contemplated/allowed in (c) precedingrdfte Closing, Sellers shall
not be entitled to receive any amounts from, ohwdéispect to, the Endowment Care Funds or the ¢trstmiction Trust Funds.

(e) On or before the 60day following Closing, Sellers shall cause to bkveéeed to Buyer's Trustee, by wire transfer in
accordance with instructions from Buyer and/or Big/&@rustee, the remaining Trust Funds (tH&rfal Trust Delivery”, and herein
together with the Initial Trust Delivery, thePost-Closing Trust Delivery), and shall contemporaneously provide to StoneMoritien
reconciliation of the amounts making up the Posis@lg Trust Delivery, including designation of gecific Pre-/At-Need Contracts to
which the various delivered amounts are attrib@tabiom and after the date of delivery of the Fifraist Delivery, Sellers shall be
entitled to no further withdrawals from the Trustrids, and any further deposits made by Selletsatd tust Funds shall not be
considered as additions to the Post-Closing TreditvBry for other purposes thereof.

(f) For a period of no more than 60 days afterGhasing Date, Buyer shall permit Sellers reasonabtss to the books and
records of the Business as shall be reasonablyssagefor Sellers to properly make the Post-Clogiithdrawals and deposits to the
Retained Trust Funds as are contemplated in (bjeabo

27
ASSET PURCHASE AND SALE AGREEMENT



Section 5.68Cooperation Regarding PublicityNeither Sellers nor Buyer shall make any pressasal®r other public announcement or
filing regarding the transactions contemplated imengthout prior consultation and coordination witte other party(ies) hereto, so that the
business interests of all are properly served. Nbstanding the foregoing or anything else to thetary, Sellers and their respective
Affiliates on the one hand, and Buyer and its Adfiés on the other hand, may make one or moregabhouncements or filings in
connection with the transactions contemplated yAlgreement to the extent that such announcemdiling is reasonably required for the
party making such announcement or filing (or angwth party’s Affiliates) to avoid Liability undepplicable Laws; provided, howevgethat
the party making such announcement or filing shalify the other party(ies) hereto, if reasonalbggible, at least three business days pri
making such filing.

Section 5. 7Title to Real Estate Buyer has obtained (and provided copies to Sejlers)-half at Buyer’s expense and one-half at &lle
expense, commitments for title insurance in an eg@pe amount equal to the portion of the Closinglfase Price deemed allocated to the
Real Property as reflected on the Statement ofcation from Fidelity National Title Company (thélitle Company’), showing title to the
Owned Real Property to be held in fee simple armtigmarketable and vested in Sellers subject téig¢hs, claims and encumbrances,
easements, rights-of-way, reservations, restristiontstanding mineral interests and other madtifesting the Real Property or the title
thereto identified on Schedule 3.5 as PermitteduErrances. At Closing or soon thereafter as praloié; the Title Company shall issue, one-
half at Buyer's expense and one-half at Sellerpeese, its title insurance policy(ies) consistettih Ws previous title commitment(s)
approved by Buyer.

Section 5.8nspections. Buyer and Sellers acknowledge that Buyer has peddrand obtained inspections and surveys of thé Rea
Property at Buyer’'s expense.
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Section 5.%Batisfaction of PreClosing Covenants Sellers and Buyer shall use their commercially saable efforts to satisfy at or
prior to Closing all of the covenants and agreemémbe performed or complied with by each of thesapectively, pursuant to this
Agreement at or prior to Closing.

Section 5.1@Casket Supply Because in the State of Missouri certain of theArdleed Contracts require furnishing customergwit
particular caskets as specified therein for whiclyds may not, after the Effective Time, have atependent source of supply, Sellers agree
that for so long as they continue to have a soofseipply for any or all of the particular casketta specified, they will provide and sell (at
amount equal to Sellers’ cost net of discountshsuaskets as Buyer may require to service exigin®f the Effective Time) Pre-/At-Need
Contracts in the continued operations of the Bissine the State of Missouri. The parties will cagpe in good faith regarding delivery, but
Sellers shall have no delivery responsibilitieberequired to incur any extraordinary costs watijard to warehousing such caskets or
making them available for delivery to Buyers. Swsllghall have no liability to Buyers for unavailétiiof any particular casket(s) at any
particular point in time, but will use their reasdute efforts within their own operations to maintttie availability that Buyers may need from
time-to-time.

Section 5.1Dignity Memorial Benefits. Sellers shall make available to Buyers the DigMemorial benefits listed on Exhibit For
the prices listed on Exhibit &fter the Closing, solely to allow Buyers to seeviRre-/At-Need Contracts that may include Dignitgrivorial
products. The prices for the items referenced dmlixE , will increase each year on the anniversary & fgreement by 4%.

Section 5.12Post Closing Access

(a) For a period of eight (8) years from the Clgdbate, Sellers shall retain and make availabRuger for any lawful purpose,
upon reasonable notice and at
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reasonable times, Sellers’ Tax records, genergklednd other books of original entry, and origipajroll records with respect to
periods prior to the Effective Time. If any Selterases to conduct operations prior to the enddlf sight-year period, that Seller shall
give Buyer 60 days’ prior written notice and an ogipnity to accept (without charge to Buyer) framatt Seller a transfer of such books
and records, and if Buyer elects not to accept backs and records, the Seller’'s obligations utitisrparagraph (a) shall cease.

(b) For a period of eight (8) years from the Clgsidate, Buyer shall retain and make available te&efor any lawful purpose,
upon reasonable notice and at reasonable timebptiites and records of the Business with respegetiods prior to the Effective Time
and to actions and events after the Effective Timéhe extent they relate to periods prior toHfective Time. If Buyer ceases to
conduct operations prior to the end of such eigfaryperiod, Buyer shall give Sellers 60 days’ pwoitten notice and an opportunity to
accept (without charge to Sellers) from Buyer agfar of such books and records from Buyer, ai&eifers elect not to accept such
books and records, Buyer’s obligations under thimgraph (b) shall cease.

(c) After the Closing, for a period of 30 days, Bughall provide and allow Sellers reasonable ac@such times as are mutui
agreed upon in advance by Sellers and Buyer, téathilities in which the Business is conductedesspnably necessary to collect and
remove the Excluded Assets; provided, howeRuyer's employees shall not be obligated to ptalbi assist in the collection and
removal of Excluded Assets and in no event shal swllection and removal of Excluded Assets uropably disrupt or interfere with
the operations of the Business, and provided, éuatttat, Sellers shall fully indemnify Buyer for any anltllzosses arising from or
relating to Sellers’ collection and removal of thecluded Assets.

Section 5.13ax Matters.

(a) Sellers shall be responsible for preparingfdimg), at Sellers’ expense, within the times andhie manner prescribed by law
(subject, however, to filing under any extensidh)Tax Returns of Sellers for all Tax periods.

(b) Sellers and Buyer shall cooperate fully, as tanithe extent reasonably requested by the othéy,pa connection with any Tax
proceeding relating to: (i) the Acquired Assetd;ttie Business; or (iii) the transactions conteatgadl by this Agreement. Such
cooperation shall include the retention and (ufpendther partys request) the provision of records and informatitiich are reasonab
relevant to any Tax audit, litigation or other preding and making employees available on a mutaaltyenient basis to provide
additional information and explanation of any mitigprovided hereunder. Sellers agree to retaib@dks and records with respect to
Tax matters pertinent to Sellers relating to amaltde period beginning before the Closing Datel tiné longer of (x) sixty (60) days
after the expiration of the statute of limitatiasfsthe respective taxable periods or (y) eight geand to abide by all record retention
agreements entered into with any Taxing Authority.
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(c) Sellers and Buyer agree, upon request, tohgedommercially reasonable efforts to obtain aring, certificate or other
document from any Taxing Authority or any othergeeras may be necessary to mitigate, reduce oinaliemany Tax that could be
imposed solely with respect to the transactionseraplated by this Agreement.

Section 5.1£mployees

(a) Buyer may, but shall not be obligated to, offarployment to any employees of the Business oh &rms and conditions as
Buyer may determine. Sellers shall retain all adtiigns and liabilities arising on or prior to th€lng in respect of its current and
former employees under any and all employee beplefits, policies or practices of Sellers or antheir Affiliates and applicable Law
Prior to the Closing, Buyer shall notify Sellerstibbse employees of the Business to whom Buyeragpe make an offer of
employment. Buyer shall not assume or otherwisebponsible for any obligation or liability empl@ybenefit plans, policies or
practices of Sellers or any of their Affiliates,fosm any employee’s employment with or terminatafremployment by Sellers or any
Affiliate of any Seller at or prior to the Closing.

(b) Sellers (or any of their Affiliates) shall besponsible for providing health benefit continuatemverage under Section 162(k)
and Section 4980B of the Code with respect tony) farmer employee of any Seller (or any of theffillates) and any other qualified
beneficiary under any group health plan who a$efGlosing is receiving or is eligible to receiwels continuation coverage, and
(i) any employee of any Seller (or any of theiffidites) and any qualified beneficiary with respcsuch employee.

(c) Sellers shall be responsible for, and shallglgrwith, any and all WARN Act obligations relating periods prior to Closing «
associated with, or incurred as a result of, thedactions contemplated by this Agreement.

Section 5.19No Solicitation; Notification.

(a) No Solicitation Prior to Closing, no Seller shall, and Sellerslistause their representatives (including, withouaitation,
investment bankers, attorneys and accountants)pgegs, directors, members, partners and othelig&#s not to, directly or indirectl
enter into, solicit, initiate, conduct or continaiey discussions or negotiations with, or encougespond to any inquiries or proposals
by, or participate in any negotiations with, oryid® any information to, or otherwise cooperatariy other way with, any Person other
than Buyer and its representatives concerning aleyaf all or any portion of the assets of the Bass of, or of any shares of capital
stock or other units of equity interests in, Saller any merger, consolidation, recapitalizatlmuidation, dissolution or similar
transaction involving Sellers that encompassespantyon of the Business or the Acquired Assetst{earch transaction being referre:
herein as a Proposed Acquisition Transactiot). Sellers hereby represent and warrant that greynot now engaged in discussions or
negotiations with any party other than Buyer witkgect to any Proposed Acquisition TransactionSKlter shall, and Sellers shall
cause their representatives (including, withouitltion, investment bankers, attorneys and accotsiteemployees, directors, memb
partners and other Affiliates
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not to, agree to release any third party from, aiver any provision of, any confidentiality or statil agreement that relates in any way
to all or a portion of the Business.

(b) Natification. Sellers shall (i) immediately notify Buyer if amyitten offer, inquiry or proposal is made or giv@ any Seller
(or any Affiliate of any Seller) with respect toyaRroposed Acquisition Transaction, and (ii) proipptrovide Buyer with a copy of any
such offer, proposal or inquiry; providettowever, that no such notice hereunder shall relieve aileSof its obligations under
Section 5.15(a).

Section 5.1&onfidentiality . The parties acknowledge that the transactions ibestherein are of a confidential nature and shatllbe
disclosed except to consultants, advisors, lenaleosher financial sources and Affiliates, or aguieed by Law, until such time as the parties
make a public announcement regarding the transaaigrovided hereunder. In connection with theotiation of this Agreement, the
preparation for the consummation of the transastmntemplated hereby, and the performance of atibigs hereunder, each party
acknowledges that it has had, and will continukawe, access to confidential information relatimghie other party. Each party shall treat
such information as confidential, preserve the iclamitiality thereof and not disclose such informatiexcept to its advisors, consultants and
other representatives and to Affiliates, or as imeglby Law, in connection with the transactionatemplated hereby. Notwithstanding the
foregoing, Buyer may disclose this Agreement arditifiormation and data in Buyer's possession imeation herewith to its lenders, but
shall advise them of the requirement to maintainabnfidentiality of such information and data. 9 Biection 5.16 shall not apply to any
information that is (a) in the public domain thrbugp fault on the party of the receiving party hem any of their Affiliates or the
employees, agents or representatives of such peeyy of its Affiliates, or (b) learned or discogd through any independent source that is
not obligated to maintain such information as cdefitial. Because of the difficulty of measuring mamic loss as a result of a breach of the
foregoing covenants in this Section 5.16, and beead the immediate and irreparable damage thalddmicaused for
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which there may be no other adequate remedy, thiepaereto agree that, in the event of a bregcmly of them of the foregoing covenants
in this Section 5.16, such covenants may be endaaigainst them by injunction or restraining order.

Section 5.1 Tooperation Regarding Financial Information After the Closing, without limiting the generalitf any other provision ¢
this Agreement, and without further considerati®eallers shall, and shall cause their Affiliatespimvide reasonable cooperation (including
reasonable access to Sellers’ files, records amqmogmes) to Buyer and its agents and represensafineluding Buyer’'s external auditors) in
connection with the preparation of financial stag@ts and financial information and disclosurestijpto the Business and the Acquired
Assets, including, without limitation, disclosumesjuired under Items 2.01 and 9.01 of Form 8-K setbpy the Securities and Exchange
Commission, including all requirements for pro farfimancial information.

Section 5.1&Restriction on Use of Hillcrest Subdivision, Chaped the Firs and Long and Shukle Chapesellers agree that the
Hillcrest Subdivision shall not be used as a cergetes part of the operation of a funeral homeganatory, a mortuary; for any other purp
or use that is related to the death care busingbsbis inconsistent with the operation of Hiélst Memorial Park as a cemetery. Sellers agree
that upon expiration of the Chapel of the Firs lecassthe Long and Shukle Lease, the premises vérielthe subject matter of each lease :
not be used as part of the operation of a cemeteyneral home, a crematory or a mortuary or fgr @her purpose or use that is related to
the death care business. Sellers agree that BaugeBallers shall enter into and record concurreamlyagreement, which shall be a covenant
running with the land, memorializing such restdos on the use of the Hillcrest Subdivision, they@H of the Firs and the Long and Shukle
Chapel.
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Section 5.1%urther Assurances From time to time after the Closing, at the requé®uyer, and without further consideration but at
no cost to Sellers, Sellers will execute and delsteh additional documents and will take such oéittions as Buyer reasonably may request
to more fully and absolutely convey, assign, trandgdeliver and vest in Buyer title to the Acquirkssets and the Business and to otherwise
carry out the terms of this Agreement.

Section 5.2(Notice of Breaches Sellers shall give prompt notice to Buyer of (& titcurrence, or failure to occur, of any eventiclvh
occurrence or failure causes or would reasonablyxpected to cause any representation or warrdi@glters contained in this Agreement or
in any Exhibit or Schedule hereto to be untruenaccurate, (b) any Material Adverse Effect, andafo) failure of Sellers or any of their
respective Affiliates, shareholders or represeveatio comply with, perform or satisfy any covenaondition or agreement to be complied
with, performed by or satisfied by them under thiseement or any Exhibit or Schedule hereto; aradtér receiving such disclosure Buyer
shall elect to proceed with the Closing, such disaie shall be deemed to cure, and shall reliellerSef any Liability with respect to any
breach of, or failure to satisfy, any representatigarranty, covenant, condition or agreement hredeuto the extent such breach or failure
was fully and accurately described in such disalesu

ARTICLE VI

Conditions Precedent to Closing

Section 6.1Conditions to Sellers ClosingThe obligations of Sellers to consummate the tretimas contemplated by this Agreement
are subject to the satisfaction on or before thesi@g of the following conditions, any one or mofavhich may be waived by Sellers at their
option:

(a) the representations and warranties of Buyetagoed in this Agreement shall be true and corigatt) on the date of this
Agreement and at and as of the Closing,
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except for representations or warranties made asroe other specified date, which as of the Closhadl remain true and correct as of
such specified date;

(b) Buyer shall have discharged, performed or cagdpkith, in all material respects, all covenantd agreements contemplated
by this Agreement to be performed or complied WigrBuyer at or prior to the Closing; and

(c) Buyer shall have delivered, or caused to baveleld, to Sellers each of the documents requiye8dztion 7.2.
(d) The Michigan Transactions shall have closedasing is contemplated in the near term.

Section 6.Zonditions to Buyer Closing The obligations of Buyer to consummate the transastcontemplated by this Agreement are
subject to the satisfaction on or before the Clpsifithe following conditions, any one or more dfish may be waived by Buyer at its opti

(a) the representations and warranties of Seltmgamed in this Agreement shall be true and carieth on the date of this
Agreement and at and as of the Closing, excepefamesentations or warranties made as of some spieeified date, which as of the
Closing shall remain true and correct as of suetifipd date;

(b) Sellers shall have discharged, performed orpigah with, in all material respects, all covenaautsl agreements contemplated
by this Agreement to be performed or complied Woigtany Seller at or prior to the Closing;

(c) Sellers shall have delivered, or caused todheeted, to Buyer each of the documents requise8dxction 7.1;

(d) Buyer shall have obtained financing for thelcpsrtion of the Closing Purchase Price on terrtisfaatory to Buyer in Buyer’s
reasonable discretion;

(e) There shall have been no material adverse ehiarttpe condition (financial, physical or otherajisassets, commercial
relationships, business or operations of the Bssiioe the Acquired Assets from and after Decembge2305;

(f) No Law, order or judgment shall have been esotntered, issued or promulgated by any Govertah&athority, arbitrator
or mediator, which challenges, or seeks to prohibditrict or enjoin the consummation of the tratisas contemplated hereby, nor sl
there be pending or threatened, any action, syitazeeding by or before any Governmental Authpstpitrator or mediator,
challenging any of the transactions contemplatethlsyAgreement, seeking monetary relief by reasffathe consummation of such
transactions or seeking to effect any material stitiere or to revoke or suspend any material CehtsaPermit of the Business by
reason of any or all of the transactions contereglaty this Agreement;
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(9) Buyer shall have obtained all required Perfigitshe operation of the Business;

(h) All Required Consents shall have been madajiodd or given, including without limitation, thosEBuyer's existing lenders,
and such Consents shall be in full force and effect

(i) The Michigan Transactions shall have closedlosing is contemplated in the near term; and

() Buyer shall have received written assurancenfits auditors that audited financial statemente#xch of the Subsidiary Owners
(covering only the portions of the Business owned @perated by each) sufficient, in the opinio®efoitte & Touche, to permit SPLP
to satisfy its disclosure obligations under Iten®12and 9.01 of Form 8-K adopted by the Securdie Exchange Commission,
including all requirements for pro forma finandiaflormation, will be received within thirty (30) ga after the date of the Closing.

Section 6.3Fellers Additional Covenants The Sellers covenant and agree that they will parfand observe the following additional
covenants and provisions:

(a) Sellers shall diligently pursue subdivision egyal for the Hillcrest Subdivision and shall take action inconsistent with
obtaining such approval, the parties shall cooparathe payment of real estate taxes upon therndgdt Subdivision such that they are
prorated based on the percentage of land to bedtweach party. In the event that subdivision apglris not forthcoming within a
reasonable time following the Closing, the parsieall make other commercially reasonable arrangtsrersatisfy the intent of the
parties with respect to the Hillcrest Subdivision.

(b) Sellers agree that for ninety (90) days follegvthe Closing, Sellers’ Highline facility shallrfeard all telephone calls received
by it that relate to Olinger's Evergreen Cemeté@lihger”) and for ninety (90) days following thdd@3ing shall assist Buyers in
verifying the location of grave spaces at Olingeagvided, however, that Buyers shall fully indemnify and hold harsgehe Sellers for
claims arising in connection with such assistance.

(c) Sellers have posted a bond with the regulagatiiorities in Oregon for certain deficiencies (thH2eficiency Bond’) related to
the endowment care and preneed trusts maintaiméddmory Gardens Memorial Park in Medford, Oregtre (‘ Memory Gardens
Trusts”). Sellers shall continue to post the Deficienayn until such time as Sellers furnish evidence ttte posting of the Deficiency
Bond is no longer required by the Oregon regulatathority and funds representing shortfalls reldtethe Deficiency Bond in the
Memory Gardens Trusts previously maintained bye®glhave been transferred to the Memory Garders&sSTnoaintained by the Buyer,
and the shortfalls have thereby been satisfied.
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ARTICLE VII

Closing Deliveries

Section 7.1Sellers Closing Deliveries At the Closing, Sellers will deliver to Buyer tf@lowing documents, duly executed as requi
and each in form and substance reasonably acceptaBuyer and its counsel:

(a) motor vehicle transfer/tax forms transferrihg futomobiles comprised in the Acquired AsseBuyer, free and clear of all
Liens (one for each automobile) and duly endorsgtificates of title for the automobiles evidencihgt title to such vehicles are helt
Buyer and are free and clear of all Liens (onesfich automobile); providechowever, that as to all such vehicles which are covered by
leases from Wheels, Inc., as referenced above,rBagegnizes that Wheels, Inc. will cause new fieaties of title to be issued and
delivered to Buyer after Closing according to ttendard procedures of the applicable states ragasdich matters;

(b) the Registration Rights Agreement, duly exedug SCI New Mexico;
(c) a bill of sale conveying the applicable Acqdirssets to Buyer, in form and substance reasorsugptable to Buyer;

(d) an Assignment and Assumption Agreement asgiptaiBuyer all of the Assumed Contracts;

(e) an assignment agreement assigning to BuyerdiatalBuyer’s Trustee, as appropriate), all Tishds, insurance policies and
Receivables related to the Pre-/At-Need Contraxttee( than those specified in Section 5.5);

(f) a certificate of Sellers, to the effect thag ttonditions set forth in Sections 6.2(a), (b) éhtereof have been satisfied;

(9) a certificate of each Seller to the effect thath Seller is not a foreign person within the mireg of Section 1445 of the Code
(or any comparable law);

(h) Special Warranty Deeds conveying to Buyer titléee simple to the Owned Real Property;

(i) Intentionally Omitted;

(j) fully executed counterparts of any and all riegd transfer tax forms;

(k) such title affidavits, opinions and indemniteess may be requested by the Title Company to igmupolicy to Buyer;
() written evidence reasonably satisfactory toBuyer of the Hillcrest Deed Restriction;
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(m) leases of the premises comprising the ChapieoFirs and the Long and Shukle Chapel (the “@hapthe Firs Lease” and
the “Long and Shukle Lease,” respectively);

(n) copies of all Required Consents, duly execbtethe Person from whom consent is required toltained;

(o) all other bills of sale, deeds, leases, trasstessignments, acts, things and assurances asemayuired in the reasonable
opinion of Buyer for more perfectly and absolutagsigning, transferring, conveying, assuring toasting in Buyer title to the
Acquired Assets free and clear of all Liens; and

(p) such other documents as may be reasonablyreeqia consummate the transaction contemplatedihdeg.

Section 7.Buyer's Closing Deliveries At the Closing, Buyer will deliver to Sellers tfalowing:

(a) in the form and manner specified in SectionhkReof, the Closing Purchase Price, as adjustesiiant to this Agreement;
(b) one or more certificates evidencing the Units;

(c) the Registration Rights Agreement, duly exedute behalf of StoneMor Partners L.P.;

(d) Intentionally Omitted;

(e) Intentionally Omitted;

(f) the Chapel of the Firs Lease and the Long amaki® Lease duly executed on behalf of the Buyeoapanied by the rents
specified therein;

(9) a certificate of Buyer, signed by an executfficer thereof, to the effect that the conditias forth in Sections 6.1(a) and
(b) hereof have been satisfied; and

(h) such other documents as may be reasonablyreeqia consummate the transaction contemplatedihdee.

ARTICLE VIII

Survival of Representations, Warranties and Covenais; Indemnification; Enforcement of Agreement

Section 8.1Nature of RepresentationsFor purposes of this Agreement, the contents dexdilibits, certificates, Schedules, and other
items incorporated herein by reference shall, in
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addition to the representations, warranties anémants made in this Agreement, constitute repratens, warranties and covenants made in
this Agreement by Sellers or Buyer, as the casehleay

Section 8.2%5urvival of Representations, Warranties and Covetsmrnlhe representations, warranties and covenanteqidhties made
in this Agreement shall survive the Closing, withoegard to any investigation by the parties wébpect thereto, as follows:

(a) The representations and warranties set outdtiéghs 3.1 ( Organization, Standing; AuthorizatiGapacity)), 3.3 ( Tax
Matters), 3.5(a) ( Title to Acquired Asse}s3.10 ( Real Estate Taxgs3.16(b) ( Preneed and Trust Accounts and Coistjas.24 ( No
Brokers) and 4.1 ((Authority (claims with respect to any of the foregoing ess@ntations and warranties referred to hereinggtial
Claims”), and the indemnification obligations of the parti@th respect to breaches of such representatiothsvarranties, shall surviy
for a period equal to the statute of limitationstai@ing thereto;

(b) All other representations and warranties madbis Agreement, and the indemnification obligati®f the parties with respect
to breaches of such representations and warrastiai,survive for a period of two (2) years afteg Closing;

(c) Any claims, actions or suits that either thée®s, on the one hand, or the Buyer, on the dtlaed, may have against the other
that arise from any actual fraud on the part ohsather party in connection with this Agreementta transactions contemplated
hereunder, shall continue in full force and eff@thout limitation;

(d) All covenants and agreements made in this Agesg, and the indemnification obligations of thetiga with respect to
breaches of such covenants and agreements, shallestor a period equal to the statute of limita$ or the period of time specified
herein for a particular covenant or agreement; igem, howevethat the covenants contained in Section 5.19 (heuAssurancesand
the indemnification obligations of the parties wigspect to breaches thereof, shall survive thsitdandefinitely; and

(e) Notwithstanding the foregoing or anything dtsé¢he contrary, if any claim or proceeding is #orbade or brought by an
Indemnitee (as defined in Section 8.8) within thpleable time period set forth above in this Sat8.2, such claim, and the
representation, warranty and/or covenant allegétht@ been breached in such claim or proceedinbathmdemnification obligations
of the parties with respect thereto, shall suruimél the final resolution of such claim by settlent, arbitration, litigation or otherwise.
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Section 8.3ndemnification by Sellers

(a) Sellers (being for this purpose, as to anyi@adr Location, SCI and that Location’s particularbsidiary Owner, jointly and
severally) agree to indemnify and hold each Indésenfas defined in Section 8.8), harmless frorh@dlses incurred, suffered or paid,
directly or indirectly, as a result of or arisingtef:

(i) any breach or default in the performance byesglof any covenant or agreement of Sellers coathin this Agreement
any related document executed pursuant hereto;

(i) any breach of warranty or inaccurate or eraugerepresentation made by Sellers herein (exoepetextent that a Buyer
Representative had actual knowledge thereof inchre&Section 4.4);

(iii) any Retained Liabilities;

(iv) any Taxes of Sellers, including, without limtiion, (A) Transfer Taxes; (B) the portion of reald personal property
Taxes for which Sellers are liable for pursuanséxtion 1.7.; (C) Taxes on income earned (and rezed) by the Pre-Need Trust
Funds and the Endowment Care Funds prior to dglithareof to Buyer’s Trustee; and (D) Taxes payallany trust (as an
independent taxpayer entity) of or relating to &®jler or any Affiliate of any Seller and to anyadirof the Business, including,
without limitation, Taxes relating to or arisingpfn income earned (and recognized) by the Pre-Neest Funds and the
Endowment Care Funds prior to the delivery theted&uyer’'s Trustee; and

(v) any unpaid Taxes of any Person including undigited States Treasury Regulation Section 1.150&-@&ny similar
provision of state, local or foreign law) as a sf@mee or successor, by Contract or otherwise.

(b) Notwithstanding anything herein to the contrayyer shall have no claim for indemnification éender until the total amount
of all Losses incurred which would otherwise bejscito indemnification hereunder exceeds $150,806,then only to the extent of
such excess, but in no event shall the aggregatei@inof all Losses subject to indemnification untlés Section 8.3 exceed the Closing
Purchase Price; providedhowever, that the amounts set forth in this Section 8.3{3ll not apply to any Losses resulting from or
arising out of, directly or indirectly, (i) any Sgal Claims, (ii) claims under Sections 8.3(a)8)3(a)(iii) (other than the Retained
Liabilities identified in Section 1.5(b)(vii)), 8(&)(iv), or 8.3(a)(v) or (iii) claims arising frommny actual fraud on the part of Sellers, as to
each of which Sellers shall have liability for taatire amount of such Loss without any limitatiand

(c) Except as provided in Section 8.7, the indeioaiion obligations of Sellers hereunder shall kewesive remedy of Buyer with
respect to any matter subject to indemnificatiorebhader.

(d) Sellers will be entitled to receive as a cregjainst any indemnification amount owing to Bulgereunder an amount equal to
the net proceeds of any insurance policy actualtgived by Buyer for any Loss for which Sellerseggrto indemnify Buyer under this
Section 8.3.
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Section 8.4ndemnification by Buyer.

(a) Buyer agrees to indemnify and hold each Ind&mar(as defined in Section 8.8) harmless from adises incurred, suffered or
paid, directly or indirectly, as a result of orsamg out of:

(i) any breach or default in the performance by &uyf any covenant or agreement of Buyer containekis Agreement or
any related document executed pursuant hereto;

(il) any breach of warranty or inaccurate or eraureerepresentation made by Buyer herein (excepietextent that any
Seller had actual knowledge thereof prior to thesig); and

(iii) the failure of Buyer to fully pay and dischygr as and when same are due the Assumed Liabditiasy of the
obligations, liabilities and/or duties relatingdparising from the Business from and after the&ffre Time.

(b) Except as provided in Section 8.7, the indeioaifon obligations of Buyer hereunder shall belesige remedy of Sellers with
respect to any matter subject to indemnificatiorebeder.

(c) Buyer will be entitled to receive as a credjamst any indemnification amount owed to Sellenebnder an amount equal to
the net proceeds of any insurance policy actualbgived by any Seller for a Loss for which the Buggreed to indemnify Sellers under
this Section 8.4.

Section 8.Defense of Claims; Payment

(@) Any Indemnitee seeking indemnification withpest to any actual or alleged Loss shall give eadticthe applicable Indemnit
within the applicable survival period set forthSection 8.2. If any claim, suit, demand or acteasserted or threatened by a third party
(“ Claim ) after the Closing Date for which an Indemnitoayrbe liable under the terms of Article VIII, thére Indemnitee shall notify
the Indemnitor within thirty (30) days after suclaith is known to the Indemnitee (_providedowever, that failure to provide such
notice will not affect the Indemnitee’s rights talemnity hereunder from Indemnitor, unless the imgieee can show actual material
prejudice resulting from such failure and then dolyhe extent of such actual material prejudice) shall give the Indemnitor a
reasonable opportunity: (i) to take part in anyrexeation of any books and records; (ii) to conduty proceedings or negotiations in
connection therewith and necessary or appropriatiefend the Indemnitee; (iii) to take all othegiuized steps or proceedings to settle
or defend any such Claim; and (iv) to employ couittseontest any such Claim in the name of the hmaiéee or otherwise (except as
forth below in Section 8.5(b)).

(b) If the Indemnitor intends to assume the deferisaich Claim, it shall give written notice of suatention to the Indemnitee
within 15 days after Indemnitor first receives teit notice of such Claim, whereupon Indemniteel gfeamit, and
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Indemnitor shall assume, the defense of any suaimCthrough counsel reasonably satisfactory tdrilemnitee. Notwithstanding the
foregoing, the Indemnitee may participate in suefedse of such Claim (with one or more counseisobwn choice) at its own expen
provided, however, that if the parties to any such Claim (includanyy impleaded parties) include both the Indemratad the
Indemnitee and the Indemnitor shall have been advis writing by counsel for the Indemnitee tharthmay be one or more defenses
available to the Indemnitee that are not availédlhe Indemnitor or legal conflicts of interestgwant to applicable rules of
professional conduct between the Indemnitor andriiemnitee, the Indemnitor shall not have thetrighassume the defense of such
Claim on behalf of the Indemnitee and the feeseaqinses of one such separate counsel employé bydemnitee shall be at the
expense of the Indemnitor.

(c) If the Indemnitor fails to assume the defenfseny Claim within 15 days after Indemnitor firgtceives written notice of such
Claim, the Indemnitee may defend against such Ciaisuch manner as it may deem appropriate (providat the Indemnitor may
participate in such defense at its own expensepamdovery against the Indemnitee in such Claindémnages suffered by it in good
faith, shall be conclusive in its favor against théemnitor.

(d) The Indemnitor shall not, without the writteonsent of the Indemnitee, settle or compromiseGaym or consent to the entry
of any judgment with respect thereto which doesimdtide, as an unconditional term thereof, théngj\to the Indemnitee a release by
all other participants from all liability in respeaf such Claim. Unless the Indemnitor shall haleeted not to assume the defense of any
claim subject to Article VIl or, after reasonabigitten notice of any Claim that is subject to theemnification provisions of this
Article VIII shall have failed to assume or parntiate in the defense thereof, the Indemnitee magettle or compromise such Claim
without the written consent of the Indemnitor, seolnsent not to be unreasonably withheld.

(e) Upon determination of the amount due to animatee (“Indemnification Amount”) in connection with any matter for which
indemnification is sought under this Article VIl [hdemnification Matter”) (whether by agreement between the Indemnitortaad
Indemnitee or after a settlement agreement is egdar a final judgment or order is rendered byawdoitrator or court of competent
jurisdiction with respect to the Indemnification M), the Indemnitor shall promptly (and in anyest; not later than 10 days after such
determination) pay the Indemnification Amount, ash, to the Indemnitee. Any Indemnification Amotiat is not paid in full within 1
days after final determination of the IndemnifioatiAmount as set forth above, such unpaid amouait #tereafter accrue interest
through the date of payment at the prime rate arted inThe Wall Sreet Journal, Eastern Edition for the date of such final
determination.

Section 8.@ispute Resolution

(a) Except as provided in Section 8.6(g), any dhdisputes among the parties to this Agreemerfir{dd for the purpose of this
provision to include their respective officers atitors, managers, members, partners, sharehcddgensts and/or other Affiliates) arising
out of or in connection with the negotiation, extému,
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interpretation, performance or nonperformance isf ffgreement and the transactions contemplatedrhshall be solely and finally
settled by arbitration, which shall be conductetiMifmington, Delaware, by a single arbitrator sebeichby the parties. The arbitrator
shall be a lawyer familiar with business transaxgiof the type contemplated in this Agreement wial 10t have been previously
employed by or affiliated with any of the partieréto. If the parties fail to agree on the arbitratithin thirty (30) days of the date one
of them invokes this arbitration provision, eitlparty may apply to the American Arbitration Assaicia to make the appointment.

(b) The parties hereby renounce all recourseiation and agree that the award of the arbitrsttatl be final and subject to no
judicial review. The arbitrator shall conduct thegeedings pursuant to the Commercial ArbitratiotheR of the American Arbitration
Association, as now or hereafter amended (tRelles”).

(c) The arbitrator shall decide the issues subrhififein accordance with the provisions and comnatgurposes of this
Agreement, and (ii) with all substantive questiohtaw determined under the Laws of the State davare (without regard to its
principles of conflicts of laws). The arbitratoradhpromptly hear and determine (after giving tlaetigs due notice and a reasonable
opportunity to be heard) the issues submitted aatl eender a decision in writing within six (6) mths after the appointment of the
arbitrator. No fees shall be paid to the arbitratiih respect to services rendered by the arbitiater the elapse of six (6) months after
the appointment of the arbitrator.

(d) The parties agree to facilitate the arbitratign(i) conducting arbitration hearings to the gesaextent possible on successive
days, and (ii) observing strictly the time peri@dsablished by the Rules or by the arbitrator fitmsission of evidence or briefs.

(e) The parties shall share equally the fees apdreses of the arbitrator.

() Judgment on the award of the arbitrator magfered in any court having jurisdiction over tlagtp against which
enforcement of the award is being sought and thiepehereby irrevocably consent to the jurisdictad any such court for the purpose
of enforcing any such award.

(g) The parties hereto agree that the provisiorthiefSection 8.6 shall not be construed to prolasiby party from obtaining, in the
proper case, specific performance or injunctiveeféh any court of competent jurisdiction with pegt to the enforcement of any
covenant or agreement of another party to this &gent as provided herein.

Section 8.7Enforcement of AgreementEach party hereto acknowledges that irreparableadamvould result if this Agreement is not

specifically enforced. Therefore, the covenantseagents, rights and obligations of the partiesutite Agreement, including, without
limitation, their respective rights and obligatidossell and purchase the Acquired
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Assets and the Business and the rights and oldigatf the parties under Articles V, VIl and Xa#itbe enforceable by a decree of specific
performance issued by any court of competent jiotigsh, and appropriate injunctive relief may bekgd for and granted in connection
therewith. Each party hereto agrees that mone@mages would not be adequate compensation foroasyiicurred by reason of a breach by

it of the provisions of this Agreement and herebseas to waive the defense that a remedy at lawheadequate in any action for specific
performance hereunder.

Section 8.8efinitions .

(@) In the case of a claim of indemnification brbugursuant to Section 8.3]ri{demnitee” shall mean Buyer and Buyer’s
Affiliates and the directors, officers, partnergmbers, managers, employees, successors and assRnger or any of its Affiliates,
and in the case of a claim of indemnification broiugursuant to 8.4, it shall mean Sellers and 8glifiliates and the directors,
officers, partners, members, managers, employaesessors and assigns of any Seller or any ofsigerctive Affiliates.

(b) In the case of a claim of indemnification brbtigursuant to Section 8.3)Jridemnitor ” shall mean Sellers, and in the case of a
claim of indemnification brought pursuant to Seat&4, it shall mean Buyer.

Section 8.9Cooperation. If Buyer or Sellers submit to an insurance carféerany of their respective insurance policieslane arising
from or relating to a claim or action by a thirdfyavhich may otherwise be subject to indemnifioatpursuant to Section 8.3 or Section 8.4,
as the case may be, and if such insurance cagiees to defend such claim, then the defense df @aam shall be tendered to such insur:

carrier and the rights of the parties between tledvas regarding the assumption and control of sieense shall be subject to the reasonable
requirements of such insurance carrier.
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ARTICLE IX

Termination of Agreement

Section 9.ITermination . Except where a right to terminate this Agreemeutlieerwise specifically provided for herein, thigraement
may be terminated by written notice of terminatarany time before the Closing Date only as follows

(a) by mutual consent of SCI and Buyer;

(b) by Buyer, upon written notice to Sellers givarany time after December 31, 2006 if any or fithe conditions precedent to
Buyer’s obligations hereunder set forth in SecBdhhereof have not been met, without fault of Bupe

(c) by SCI, upon written notice to Buyer given aydime after December 31, 2006 if any or all af tonditions precedent to
Sellers’ obligations hereunder set forth in Secdhhereof have not been met, without fault ofegsl

Section 9.ZEffect of Termination. In the event of the termination of this Agreemguaitsuant to the provisions of Section 9.1: (&9 thi
Agreement shall become void and have no effechawit any liability on the part of any of the pastiexcept for the provisions of Section &
and except as provided below in this Section @hpeéch party shall return all documents, work pspad other material of any other party
relating to the transactions contemplated herelngther obtained before or after the execution Hetethe party furnishing the same; and
(c) no confidential information received by anytgawxith respect to the business of any other partigs Affiliates shall be disclosed to any
third party, unless required by Law. Notwithstamdihe foregoing or anything else to the contragjther Sellers nor Buyer shall be relieved
of liability under, and as provided in, this Agreemh for a breach of this Agreement occurring praosuch termination, or for a breach of any
provision of this Agreement which specifically sives termination hereunder.
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ARTICLE X
Miscellaneous

Section 10.Lertain Defined Terms The following terms shall have the following meagsrfor purposes of this Agreement, which
meanings shall be equally applicable to both thgudar and plural forms of such terms:

“ Affiliate " means, with respect to any Person, one who attsuehcontrols, is controlled by, or is under comnoontrol with, such
Person.

“ Code” means the Internal Revenue Code of 1986, as amgeadédll rules and regulations promulgated thedeun

“ Consent’ means any consent, waiver, approval, order or aiatt@n of, or registration, declaration or filimgth or notice to, any
Governmental Authority or other Person.

“ Contract” means and includes all contracts, agreements, timaex) leases, franchises, licenses, commitmenégally binding
arrangements, express or implied, written or oral.

“ Employee Plan$ means all employee benefit plans as defined in@es8(3) of ERISA and all severance, bonus, retaetnpension,
profit sharing and deferred compensation planscdhner similar material, fringe or employee benpfins, programs or arrangements, and all
material employment or compensation agreementiewrdr otherwise.

“ Endowment Care Adjustment Amoufitmeans the product of (i) the absolute value ofdifference between the Transferred
Endowment Care Trust Amount and $10,862,056, migdtgoy (ii) .05.

“ Environmental Reports means the Phase | and/or Phase Il Environmentasisgent Reports specifically identified on Exhibit

“ Environmental Requirement% means all applicable Laws, Permits and similar g&fany Governmental Authority relating to the
protection of the environment, including all reguirents pertaining to reporting, licensing, permitiinvestigation, and remediation of
emissions, discharges, releases, or threatenexbesl®f Hazardous Materials.

“ ERISA " means the Employee Retirement Income Security At9d4, as amended.

“ Governmental Authority’ means any federal, state, local or foreign govenmtraeany subdivision, authority, department,
commission, board, bureau, agency, court or otisrimentality thereof.

“ Hazardous Materials' means any substance: (A) the presence of whichresginvestigation or remediation under any Law;
(B) which is or has been identified as a potemtadardous waste, hazardous substance, pollutanonhtaminant under any applicable Law, or
(C) which is toxic, explosive, corrosive, flammahlgectious, radioactive, carcinogenic,
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mutagenic, reactive, or otherwise hazardous andées identified as regulated by any Governmentgihdrity.

“ Intellectual Property” means all intellectual property and all intelle¢to@perty and industrial property rights owneddher used,
including but not limited to (i) inventions, desgralgorithms and discoveries, know-how, methodd,@mocesses, and all enhancements and
improvements thereto, whether patentable or unpetiéy) and whether or not reduced to practice ainghtents therefor or in connection
therewith, whether U.S. or foreign, and all patgpplications, patent disclosures, and all divisi@astinuations, continuations-in-part,
reissues, re-examinations and extensions theigdfademarks, trade names and service markse tilaglss, logos, fictitious names, internet
domain names, slogans, and symbols (collectivelyatiemarks”), and all goodwill and similar value associatedivany of the foregoing,
and all applications, registrations, and renewadsdfor or in connection therewith (collectivelyTrademark Applications’); (iii) mask
works, written works (excluding computer softwaregrams and applications and documentation of iosdich software programs), audio
works, multimedia works, works of authorship, ljstatabases and copyrights (whether or not registend all registrations and applications
for registration and renewals thereof, as well asah paternity, and integrity rights; (iv) tradecsets (as such are determined under appli
law), and other confidential business informatiojuding trade secret or confidential technicébimation, marketing plans, research,
designs, plans, methods, techniques, and processeand all technology, supplier lists, statidtioadels, e-mail lists, inventions, databases,
and data, whether in tangible or intangible forrd amether or not stored, compiled or memorializegsically, electronically, graphically,
photographically or in writing; (v) any and all ethrights to existing and future registrations apglications for any of the foregoing and any
and all rights in or under, or relating to, anytleé foregoing, including, without limitation, rerried against and rights to sue for past
infringements, and rights to damages and profiesaluaccrued in or relating to any of the foregogngd (vi) any and all other intangible
proprietary property, information and materials aigthts therein and thereto.

“ |RS” means the United States Internal Revenue Service.

“ Laws” means any laws, statutes, rules, regulations, andies, orders, codes, common laws, arbitrationdsyardgments, decrees,
orders or other legal requirements of any Governaigkuthority.

“ Liability " means any direct or indirect indebtedness, lighitissessment, expense, obligation or respongibiltiether known or
unknown, whether asserted or unasserted, whetketudb or contingent, whether disputed or undispputhether choate or inchoate, whet
accrued or unaccrued, whether liquidated or urdigigid, and whether due or to become due), inclualirydiability for Taxes.

“ Liens” means any and all liens, mortgages, security istei@ other encumbrances.

“ Losses’ means any and all demands, claims, assessmergséunds, losses, liabilities, damages, costs andresqgs (including
interest, penalties, reasonable attorney’s feesapdnses, reasonable accounting fees and invisstigasts).
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“ Material Adverse Effect means any effect, change or circumstance thayjithdilly or in the aggregate with any other likéeef,
change or circumstance, is materially adverseddiisiness (including with respect to any one palidr Location), including, without
limitation, the financial condition and the resuifsoperations of the Business.

“ Merchandise Liabilities” means Sellers’ current cost of products and ses\itat have been sold, but have not yet been detivte
the customer.

“ Net Endowment Care Adjustment Amouhimeans the amount equal to the present value dfithee stream of ten annual payments
(as though payable on the Closing Date and eatiedirst nine anniversaries of the Closing Dagach equal to the Endowment Care
Adjustment Amount, calculated using a discount cdt€®65.

“ Net Transferred Merchandise Trust Amouritmeans the amount equal to (i) the aggregate ant@ansferred to Buyer's Trustee at
the Closing as part of the Initial Trust Deliveryrespect of the Prideed Trust Funds of the cemeteries included irBtness in accordan
with Section 5.5(a), plu§i) the aggregate amount transferred to Buyerissiee as part of the Final Trust Delivery in respépre-need
merchandise and/or services relating to the PreN&dgd Contracts of the cemeteries included in theirigss.

“ Permits” means any licenses, permits, approvals, registrgticertificates (including, but not limited to rtificates of occupancy and
any licensure required for the operation of ceniegeaind funeral homes) and other evidence of aitythor

“ Permitted Encumbrance$means (i) liens, encumbrances or restrictionateel to taxes not yet due or payable or which anegb
contested in good faith and for which appropriagerves have been taken, (ii) any matters showheotitte commitment(s) not objected to
by Buyer as provided for in this Agreement or,bjerted to by Buyer, later waived by Buyer as pdedi for in this Agreement and (jii) liens,
encumbrances or restrictions that are created lygBu

“ Person” means any individual, firm, corporation, partnepshiust, estate, association or other entity.

“ Proceeding” means any suit, action, litigation, investigationotice of violation, audit, arbitration, adminigtve hearing or any other
similar proceeding.

“ Purchase Pricé means the Closing Purchase Price plug contingent consideration payable pursuant thi@el.4 plughe
assumption of the Assumed Liabilities by Buyeradgisted pursuant to and in accordance with ties@nd conditions of this Agreement.

“Sellers Knowledgé, “Knowledge of the Sellefsor any other reference to theKnowledgé of one or more Sellersmeans the
knowledge of (i) Michael Lehmann, Margie StewartrRels, Eileen Farrell and Michael Smith, (ii) anfzer individual who is serving as a
director, officer, manager or member of any Selad (iii) any manager of any of the Locationseath case, after reasonable inquiry. For
purposes of this definition, the persons referernigebde immediately preceding sentence shall bengeeto have knowledge of matters of
which any individual assigned by a third-party es@ntative or advisor of Sellers to provide
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substantial services in connection with the tratisacontemplated hereby has actual knowledge.

“ Tax” means any income, gross receipts, license, pagmlbloyment, excise, severance, stamp, occupgiemium, property,
environmental, windfall profit, customs, vehiclé;péane, boat, vessel or other title or registnaticapital stock, franchise, employees’ income
withholding, foreign or domestic withholding, sdcs&curity, unemployment, disability, real propefgrsonal property, sales, use, transfer
(including, without limitation, realty transfer amdrial lot transfer), value added, alternatived-ath minimum and other tax, fee, assessment,
levy, tariff, charge or duty of any kind whatsoea&id any interest, penalty, addition or additiarabunt thereon imposed, assessed or
collected by or under the authority of any governtakbody or payable under any tax-sharing agre¢oresny other Contract.

“ Taxing Authority” shall mean any domestic, foreign, federal, natiostate, county or municipal or other local goveentn any
subdivision, agency, commission or authority thérepany quasi-governmental body exercising tayutatory authority.

“ Tax Return” means any return (including any information returaport, statement, schedule, notice, form, dattam, claim for
refund or other document or information filed withsubmitted to, or required to be filed with obmitted to, any governmental body in
connection with the determination, assessmentecidin or payment of any Tax or in connection vtfite administration, implementation or
enforcement of or compliance with any law relatiogny Tax, including any amendment thereto.

“ Transferred Endowment Care Trust Amoufitmeans the amount equal to the aggregate amousfdreed to Buyer’'s Trustee at the
Closing as part of the Initial Trust Delivery irspect of the Endowment Care Funds of the cemetiadksded in the Business in accordance
with Section 5.5(a), plu§i) the aggregate amount included in the Finalstibelivery in respect of the Endowment Care Fufdhe
cemeteries included in the Business.

“ WARN Act” means the Worker Adjustment and Retraining NotificaAct, as the same may be amended from timiene. t

Section 10.Notices. All notices and other communications required avjted for hereunder shall be in writing and sballdeemed
to be given:

(a) When delivered personally to the individuali@an officer of the company, to which the noigelirected;

(b) Three (3) business days after the same hasdegmsited in the United States mail, sent CedtifieRegistered mail with
Return Receipt Requested, postage prepaid andssédras provided in this Section; or

(c) One (1) business day after the same has bemsited with a generally recognized overnight daljvservice (including Unite
States Express Mail), with receipt acknowledged\itld all charges prepaid by the sender addressedowvided in this Section. Except
as specifically provided otherwise herein, notiaed other
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communications relating to this Agreement or tl@sactions contemplated hereby shall be directédllaws:
(1) ifto any Seller(s), ta

President

SCI Funeral Services, Inc.
1929 Allen Parkway
Houston, Texas 77019

with a copy to:

General Counsel

Service Corporation International
1929 Allen Parkway

Houston, Texas 77019

and if before Closing, also with a copy to:

John Burleson

Pakis, Giotes, Page & Burleson, P.C.
P. O. Box 58

Waco, Texas 76703-0058

(2) ifto Buyer, to:

STONEM 0RO PERATINGLLC

Attention: Lawrence Miller, President & Chief Exdime Officer
155 Rittenhouse Circle

Bristol, Pennsylvania 19007

with a copy to:

B LANK R OME LLP

Attention: Lewis J. Hoch

One Logan Square

18t & Cherry Streets

Philadelphia, Pennsylvania 19103-6998

or at such other place or places or to such otbesom or persons as shall be designated by likeenby any party hereto.

Section 10.Expenses Subject to the terms of Section 1.3(a)(i) above, except as otherwise specifically provided in Best5.7 and
5.8 and any other provision of this Agreement, gaatty hereto shall pay its own expenses, inclugiitout limitation, fees and
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expenses of its agents, representatives, coungbtoes, and accountants, incidental to the comatt, negotiation, preparation and carrying
out of this Agreement and the transactions contataglhereby.

Section 10.4Attorney s Fees. In the event of any controversy, claim or disputeneen or among any of the parties hereto arisitg@b
or relating to this Agreement, or any default cgdwh or alleged default or breach hereof, eacly phell pay its own attorneyfees, costs a
expenses associated with any such action excepbegled in Article VIII. If any party hereto shdike joined as a party in any judicial,
administrative, or other legal proceeding arisirggf or incidental to any obligation, conduct oriactof another party hereto, the party so
joined shall be entitled to be reimbursed by theoparty for its reasonable attor’s fees and costs associated therewith.

Section 10.%Assignment; Parties in InterestThis Agreement shall inure to the benefit of andlimeling upon the parties hereto and
their respective successors and permitted assigpis Agreement shall not be assigned by any patgtb without the prior written consent
the other parties, except that prior to Closingy@umay assign its rights and obligations hereutml@ny one or more of its direct or indirect
subsidiaries, provided that any such assignmetitrstiarelieve Buyer from its obligations and liitiés hereunder. Except as provided in
Article VIII, nothing in this Agreement, expressedimplied, is intended to confer upon any thirdgo® any rights or remedies under or by
reason of this Agreement.

Section 10.@&Entire Agreement; Amendment; Waiver

(a) This Agreement together with the Scheduleskdbits hereto and the other agreements and dauisndelivered, or to be
delivered, pursuant to Section 7.1 and Sectior{all®f which are hereby incorporated herein byrefce) embody the whole
agreement of the parties with respect to the subjatter hereof and thereof, and there are no gesnierms, conditions, or obligations
other than those contained herein and thereinp&Nious negotiations between the parties, eitedval or written, not herein contained
are hereby withdrawn and annulled. This Agreeneggther with the Schedules and Exhibits heretpesedes all previous
communications, representations,
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or agreements, either verbal or written, betweerptirties hereto with respect to the subject mhatszof.
(b) This Agreement may not be amended except bgsairument in writing signed on behalf of each pégreto.

(c) No provision of this Agreement may be waivedesa such waiver is in writing and signed by theypagainst whom the
waiver is to be effective. No waiver by any parfyaay provision of this Agreement in a particulastance shall be deemed to constitute
a waiver of such provision thereafter unless otlimxagreed in writing and signed by the party agjaiihom the waiver is to be
effective.

(d) No failure or delay by any party in exercisagy right, power or privilege hereunder shall opees a waiver thereof nor shall
any single or partial exercise thereof preclude @thgr or further exercise thereof or the exerofsgny other right, power or privilege.

Section 10.Severability. If one or more provisions of this Agreement shallheld invalid, illegal or unenforceable, such s@mn
shall, to the extent possible, be modified in sorEnner as to be valid, legal and enforceable bas4o most nearly retain the intent of the
parties, and if such modification is not possikigch provision shall be severed from this Agreemergither case, the balance of this
Agreement shall be interpreted as if such provisiene so modified or excluded, as the case magrzkshall be enforceable in accordance
with its terms.

Section 10.&ertain Interpretive Matters The section and subsection headings containedsii\tireement are for reference purposes
only and shall not affect in any way the meaningnterpretation of this Agreement. Unless the ceint¢herwise requires, all references in
this Agreement to Sections, Articles, Exhibits ah&dules are to Sections, Articles, Exhibits oresicthes of or to this Agreement. No
provision of this Agreement will be interpretedfavor of, or against, any of the parties to thigéement by reason of the extent to which any
such party or its counsel participated in the dhgfthereof or by reason of the extent to which smgh provision is inconsistent with any p
draft hereof or thereof. The singular form of anyrivused herein shall be deemed to include thelplorm of such word and vice
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versa. References herein to feminine, masculimeoter gender shall be deemed to include all genderused herein, the words “and” and
“or” shall be deemed to mean “and/or” as the canteguires. The word “including” (and with corrélet meaning, the word “includethean:
including without limiting the generality of any stiption preceding such word.

Section 10.Lounterparts. This Agreement may be executed in two or more aaparts, each of which shall be deemed an original,
but all of which together shall constitute one #melsame instrument.

Section 10.1@overning Law. This Agreement shall be construed and enforceddoraance with the laws of the State of Delaware,
without regard to principles of conflicts of laws.

[Signature Pages Follow]
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In Witness Whereofthe undersigned parties hereto have duly exechisd\greement on the date first above written.

BUYERS:

STONEMOR OPERATING LLC, STONEMOR ALABAMA LLC, an Alabama limitec

a Delaware limited liability compar liability company

By: /¢ Paul Waimberg STONEMOR ALABAMA SUBSIDIARY LLC, an
PAUL WAIMBERG, Vice President of Finance and Alabama limited liability company

Assistant Secretal

STONEMOR COLORADO LLC, a Colorado limited liability
company

STONEMOR COLORADO SUBSIDIARY LLC, a Colorado
limited liability company

STONEMOR KANSAS LLC, a Kansas limited liability compal

STONEMOR KANSAS SUBSIDIARY LLC, a Kansas limited
liability company

STONEMOR KENTUCKY LLC, a Kentucky limited liability
company

STONEMOR KENTUCKY SUBSIDIARY LLC, a Kentucky
limited liability company

STONEMOR ILLINOIS LLC , an lllinois limited liability
company

STONEMOR ILLINOIS SUBSIDIARY, LLC , an lllinois
limited liability company

STONEMOR MISSOURI LLC, a Missouri limited liability
company

STONEMOR MISSOURI SUBSIDIARY LLC, a Missouri
limited liability company

{Signatures continued on the following page}
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STONEMOR OREGON LLC, an Oregon limited liability compar

STONEMOR OREGON SUBSIDIARY LLC, an Oregon limited
liability company

STONEMOR WASHINGTON INC. , a Washington corporatic

STONEMOR WASHINGTON SUBSIDIARY LLC , a Washington
limited liability company

CORNERSTONE FAMILY SERVICES OF WEST VIRGINIA
SUBSIDIARY, INC. , a West Virginia corporatio

Each By /¢ Paul Waimberg
PAUL WAIMBERG, Vice President of Financ

{Signatures continued on the following page}
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SELLERS:

SCI FUNERAL SERVICES | INC. ,
an lowa corporatio

SCI ALABAMA FUNERAL SERVICES , INC.,
an Alabama corporatic

ECI ALABAMA SERVICES, LLC.,
an Alabama limited liability compar

SCI COLORADO FUNERAL SERVICES, INC.,
a Colorado corporatic

SCI ILLINOIS SERVICES, INC. ,
an lllinois corporatior

SCI KANSAS FUNERAL SERVICES, INC.,
a Kansas corporatic

SCI KENTUCKY FUNERAL SERVICES, INC.,
a Kentucky corporatio

SCI MISSOURI FUNERAL SERVICES, INC.,
a Missouri corporatiol

SCI OREGON FUNERAL SERVICES , INC.,
an Oregon corporatic

SCI WASHINGTON FUNERAL SERVICES , INC.
a Washington corporatic

SCI WEST VIRGINIA FUNERAL SERVICES, INC.,
a West Virginia corporatio

UNISERVICE CORPORATION,
an Oregon corporatic

Each By /g Michael D. Lehmann

Michael D. Lehmann
Vice President
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Exhibit 10.2
ASSET PURCHASE AND SALE AGREEMENT

This ASSET PURCHASE AND SALE AGREEMENT E&greement’) dated this 28'day of September, 2006, is made by and among
STONEMOR OPERATING LLC , a Delaware limited liability company GtoneMor LLC"), joined herein bySTONEMOR MICHIGAN
LLC , a Michigan limited liability company Buyer LLC") and STONEMOR MICHIGAN SUBSIDIARY LLC , a Michigan limited
liability company (“Buyer NQ Sub’ and individually and collectively with StoneMolLIC and Buyer LLC, “Buyer”), and SCI FUNERAL
SERVICES, INC., an lowa corporation (Parent”), SCI MICHIGAN FUNERAL SERVICES, INC. , a Michigan corporation (SCI
Michigan ”, and together with Parent,SCI "), andHAWES, INC. , a Michigan corporation (Seller”).

WITNESSETH:

W HEREAS , Seller owns and operates that cemetery busineshwsliisted on Exhibit Attached hereto (such location listed on Exhibit
A referred to herein as the_bcation,” and the business conducted at the Location nedeto individually and collectively as theBusiness

")

W HereAs , SCI Michigan provides certain sales, accountimdj @her administrative services for the Businesslacted at the Locatic
pursuant to a Marketing and Accounting Serviceseggrent with the Seller, dated July 30, 1993, amdet:from time to time (the “
Management Agreemer”); and

W HEREAS , the parties desire to provide for the purchase, @atl transfer of the Business, including certéith@® personal property
located at, used in connection with, or arisingafusuch
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Business, together with the real estate utilizetth@Business, in exchange for cash and other @eraion, upon the terms and subject to the
conditions herein set forth; and

W HEREAS , this Agreement sets forth the terms and conditiorshich the parties have agreed;

W HEREAS , simultaneously herewith Buyer and Hillcrest Merab€ompany are entering into a transaction to pase cemetery
businesses in Michigan (tliElilicrest Transaction” ), and affiliates of Buyer and Parent are enteiing a transaction to purchase funeral,
cremation and cemetery businesses in this and pttiedictions (theé'Dignity Il and Ill Transactions” );

N ow , T HEREFORE , in consideration of the premises and the mutua¢namnts, agreements, representations and warraeties
contained, the parties, intending to be legallyriztbhereby, agree as follows:

ARTICLE |

Purchase and Sale

Section 1.ITransfer of Acquired AssetsSubject to the terms and conditions of this Agremtirend except as provided in Section 1.2,
Seller and SCI do hereby agree to (or, if applieabhuse their Affiliates to) sell, transfer, copvassign and deliver to Buyer, and Buyer does
hereby agree to purchase and accept from SelleB@hdor their Affiliates, if applicable), free amtkar of all Liens and Liabilities (other th
the Assumed Liabilities (as defined below)), adlh, title and interest to the following propertydarights located at, used in connection with,
arising out of or relating to the Business (colleglly, the “Acquired Asset$):

(a) The real property described_ in Schedule 1t(#)is Agreement, together with all buildingsustures, improvements, fixture
easements, benefits and rights and appurtenanneéthgy, belonging or pertaining thereto, (th®Wned Real Property);

(b) All furniture, equipment, tools, supplies arttier tangible personal property owned or used bigiSar SCI exclusively or
primarily in the operation of the Business as of




the date hereof or acquired between the date harebthe Effective Time, including, without limiia, those items listed on Schedule
1.1(b)to this Agreement;

(c) All vehicles listed on Schedule 1.1¢o)this Agreement;

(d) All crypts, urns, vaults, monuments, grave ggatausoleum spaces, niches, lawn crypts, sugpletsther merchandise
inventory of the Business (hventory”), including, without limitation, the items storddr customers at the cemeteries included in the
Business, plus or minus any changes to such Ingentoich result from the ordinary course of opearatof the Business, consistent v
past practices, subsequent to the date(s) of statgls) and until the Effective Time (and spegafly limited to the rights permitted by
or provided under applicable Laws with regard tochandise designated as being “stored” for custereder Pre-/At-Need Contracts
(as defined below)), and all Services in Prograsshereinafter defined);

(e) All benefits, rights and entitlements of oratéig to the Business under and in all contrags@ments, leases, licenses and
commitments listed on Schedule 1.1@}his Agreement (Business Contracts);

(f) All benefits, rights and entitlements under dagses for any real property at the Location bentise exclusively or primarily
related to the Business (whether Seller is lessézssor thereunder) Real Property Leasey, including, without limitation, those
listed on_Schedule 1.1(fy this Agreement, together with any security dépdeeld or paid on account of any of the Real Brtyp
Leases (the real property leased by Seller or S@llassee or sublessee under the Real Propergd baing referred to herein as “
Leased Real Propertyand, together with the Owned Real Property, tiReal Property’);

(9) All benefits, rights and entitlements underdgdlthe Contracts, engagements and commitmentgewior oral, relating to the
provision or sale by the Business of at-need angxed cemetery or cremation merchandise, propeantissrvices and all deposits,
prepaid amounts, insurance policies and trust fueldsing to such Contracts, engagements and canents, including, without
limitation, those items listed on Schedule 1.X@gbhis Agreement, plus or minus any similar itesngered into or obtained in the
ordinary course of the operation of the Busine&ssquent to the date(s) of the listing(s) on Scleetid (g)until the Effective Time
(collectively, the “Pre-/At-Need Contract$ and, together with the Business Contracts andri& Property Leases, thé&ssumed
Contracts”);

(h) All of the Permits of each of Seller and SClegsary for the ownership, operation, maintenangeesently planned expansi
(by Seller or SCI) of the Business, to the extesntdferable;

(i) Intentionally omitted;

(j) All utility and other deposits previously paiol and/or held by third parties in connection witik operation of the Business a:
the Effective Time;

(k) All accounts and notes receivable generatext irelating to the operation of the Busines&éceivable$), including, without
limitation, those listed on Schedule 1.1(&)



this Agreement, plus or minus any changes in sectivables which result from the ordinary coursthefoperation of the Business,
consistent with past practices, subsequent todte(s) of the listing(s) on Schedule 1.1k}il the Effective Time, but specifically
excluding pending trust claims specified in Sectds(b)(ii) and pending insurance claims;

() All of the Seller's and SCI's rights and inciuts of interest in and to causes of action, spitsgeedings, judgments, claims and
demands of any nature, whenever maturing or askegkating to or arising directly or indirectly toof any of the Acquired Assets or-
Business, but specifically excluding pending trelatms specified in Section 5.5(b)(ii) and pendingurance claims; and

(m) All goodwill associated with the Business, ttigge with all lists of present or former customefshe Business, all business
books, documents, records, files, databases awdtsaglating to the Acquired Assets and reasonabbessary for Buyer to continue
Business (collectively, Seller Records ) (whether or not the Seller Records are physidaltated at the Location), the telephone
numbers and listings for the Business, and allledeial Property owned and/or used by the Sehelf@ SCI exclusively or primarily
connection with the BusinessBusiness Intellectual Property), including, without limitation, all right, titleand interest in and the
right to use the trademarks, service marks ane tnadnes for the Location as listed on Exhiblieketo. All Seller Records not
physically located at the Location shall be cof@ed, at the election of Buyer, either deliveregénson to a representative of Buyer at
the location where such Seller Records are heltheClosing Date or shipped to Buyer by Seller an8CI at Buyer’s expense by such
delivery service selected by Buyer. All requestd ather communications from Buyer to Seller or &jarding Seller Records, either
before or after the Closing, shall be directed iohdel Lehmann, Service Corporation Internatioh@R9 Allen Parkway, Houston,
Texas 77219, fax: (713) 525-7372.

Except as specifically provided in Section 1.2s iintended that the assets, properties and rafhtse Business to be sold to Buyer
pursuant to this Agreement shall include all ofdiseets, properties and rights reflected in the®des relating to the subsections of
Section 1.1, other than those assets, propertgesigins that may have been disposed of in thenargiicourse of business prior to the
Effective Time, but including all similar assetspperties and rights of the Business that may e acquired in the ordinary course of
business since the dates of the listings in the®des relating to the subsections of Section dtil the Effective Time.

Section 1.ZExcluded AssetsNeither Seller nor SCI shall transfer, convey @i@s to Buyer, and Buyer shall not purchase, the

following assets (collectively, theExcluded Assets): (a) non-preneed related cash and cash equitsal@y) computers, computer software
and information



and similar rights (provided, however, that non¢hef Seller Records shall be deemed to be an EedlAdset, whether or not contained or
stored in or on the hard drive of any computersroany computer system or server, disk or any atlemtronic media), (c) corporate records,
minutes and records of shareholders’ and directoegtings of Seller or SCI, (d) any pending trdaines specified in Section 5.5(b)(ii) and
any pending insurance claims, (e) those items Bpaity identified in Schedule 1.1(b) as being ®dijto a corporate lease or otherwise
excluded from the sale of the Acquired Assets hader and (f) all other assets of Seller or SClohtdare not used exclusively or primarily in
the ownership, operation or maintenance of theri&assi and which are not necessary to the continpedion of the Business in a manner
consistent with the Seller's and SCI's past prastiéncluding training, promotional materials, pdare and policy manuals.

Section 1.Xonsideration for Acquired Assets Payable at th@€ihg. On the terms and subject to the conditions of Algissement,
Buyer, in consideration for the transfer and deiie it of the Acquired Assets as herein providsdl, in addition to the assumption of
liabilities set forth in Section 1.5(a) below, paySeller at the Closing (as defined below) the sfiffour Hundred Forty Six Thousand
Dollars ($446,000) (the Closing Purchase Pricé) in cash (“Cash Purchase Pricd), to be delivered by bank wire transfer to suchaunt
as Seller and SCI shall designate to Buyer in mgitit least three business days prior to the Gid3ate.

Section 1.4ntentionally Omitted.

Section 1.49.iabilities .

(a) Assumed Liabilities From and after the Effective Time, Buyer agr@eadsume and perform the liabilities and obligatioh
the Business (Assumed Liabilities’) under and pursuant to the terms and conditidramg Assumed Contract, but only to the extent
such obligations arise, accrue or first becomeatlter the Effective Time under the terms of theuksed Contracts; provided
however, that Buyer will not assume or be responsibleafoy such liabilities or obligations which ariserfrany breach or default by
Seller and/or SCI under any Assumed Contract tbetis prior to the Effective Time or that arises @iuor relates to events or
circumstances that occur or exist prior to the &ffe Time, all of which liabilities and obligatierwill constitute Retained Liabilities (
defined




herein). Notwithstanding anything to the contraoptained in this Agreement or any document delidéneconnection herewith,
Buyer’s obligations in respect of the Assumed Li&ibs will not extend beyond the extent to whichll&r and/or SCI were obligated in
respect thereof and will be subject to Buyer’s trighcontest in good faith the nature and exterarof liability or obligation (but such
right to contest shall not affect Buyer's indemeafiion responsibilities under Section 8.4(a)(iii)).

(b) Retained Liabilities Except as provided in Section 1.5(a) hereof, edi@eller and SCI will retain, and Buyer will reésume
or be responsible or liable with respect to, arghilities of the Business that precede the Effecliime (except as specifically provided
in subclause (vii) of this Section 1.5(b)), whetbenot arising out of or relating to the condutBeller and/or SCI or associated with or
arising from any of the Acquired Assets, whethgedi or contingent or known or unknown (collectivelye “Retained Liabilities”),
including, without limitation, the following:

(i) Liabilities relating to any Excluded Asset;
(i) Liabilities of Seller and/or SCI that constiéutrade payables;

(iii) Liabilities of Seller and/or SCI arising under relating to any Assumed Contract to the exseich Liabilities relate to
periods prior to the Effective Time or arise fronydreach or default by Seller and/or SCI (or ahtheir Affiliates) under any
Assumed Contract that occurs prior to the Effectiimae or that arises out of or relates to eventsireumstances that occur or
exist prior to the Effective Time;

(iv) Liabilities of Seller and/or SCI arising under relating to any Contract other than an Assuf@edtract;

(v) Liabilities with respect to (A) any EmployeeaRlmaintained, sponsored, contributed to or ppsted in by Seller and/or
SCI or any of their Affiliates for the benefit of pelating to any current or former employee of Baesiness (Seller Employee
Plan” ) and the amendment to or the termination of antleSEmployee Plan, or (B) any person at any timpleyed by Seller or
SCI or any of their Affiliates (including, witholitnitation, any such person who fails to accepb#ar of employment by Buyer
or any of its Affiliates), and any such person’sisge, children, other dependents or beneficianéh,respect to any such perssn
employment or termination of employment by Selle6S€1 or any of their Affiliates including, witholimitation, claims arising
under health, medical, dental, disability or othenefit plan for products, supplies or servicesjgi®d or rendered prior to the
Effective Time;

(vi) Seller's or SClI's deferred sales commissions;

(vii) Liabilities of Seller or SCI, based in whabe in part on violations of Law or environmentahditions occurring or
existing prior to the Closing and arising out ofrelating to Environmental Requirements, excepgh#&extent that such Liabilities
are identified in the Environmental Reports;



(viil) Except as otherwise specifically providedtiis Agreement, all Liabilities of Seller or SQ@irfany Tax for
(A) operations of the Business prior to the Effeetiime; (B) the transfer of the Acquired Assety] &C) income earned by the
Pre-Need Trust Funds and the Endowment Care Faisdsach of these terms is defined in Section 5id)  delivery thereof to
Buyer’s Trustee pursuant to Section 5.5 below #oektent such income (1) is not taxable to theiaeglple trusts as independent
taxpayer entities, and (2) is withdrawn by or foy &eller or SCI or otherwise distributed to anyi&8er SCI (whether such
withdrawal or distribution is made before or attee Effective Time); and

(ix) Liabilities of Seller or SCI arising out of oelating to any Proceeding to which Seller or G party on the date of this
Agreement and relating to the Business or any@hthatters referenced on Schedule 1.5(b¥kdept for Liabilities for
actions/business changes at the Business that ensgghired after Closing pursuant to or arisingrfithe Michigan monument
builder’s class action claim which is identified 8nhedule 1.5(b)(ix)and

(x) Liabilities arising out of the management ofl&eor SCI's Business by SCI; and

(xi) Liabilities relating to any claims arising @onnection with monument sales by the Seller or|8©F to the Closing.

Section 1.@PostClosing Adjustments to Purchase Price

(a) Audit Report Seller, SCI and Buyer acknowledge that Harpere&rBon Company, P.C. (théridependent Auditor’) is
currently performing a financial audit and reviefatlee Business and that the report of the Indepsin8laditor with respect to such au
and review (the ‘Audit Report”) is expected to be delivered to Buyer within 38 after the Closing Date. For purposes of this
Agreement, the termBase Gross AR Amouritmeans the aggregate amount of the gross accoer#s/able of the Business as of the
Closing Date (excluding any trust claims specifie@ection 5.5(b)(ii) and any pending insurancént, as reflected in the Audit
Report (without regard to any allowance for doubdftcounts or other reserve in respect of accawttsivable of the Business), and the
term “Base Net Merchandise Trust Amoufitmeans the Net Transferred Merchandise Trust Arhainusthe aggregate amount of 1
Merchandise Liabilities of all of the cemeterieslitled in the Business, as of the Effective Timayd shall deliver a copy of the Au
Report to Seller and SCI within 15 days after reiogi the Audit Report. No later than ten (10) dafter the Closing Date, SCI shall
deliver to Buyer a detailed statement of Merchamdigbilities as of the Effective Time of each bétcemeteries included in the
Business.

(b) Accounts Receivable Adjustmenif the Base Gross AR Amount is less than $712,8@%h, subject to Section 1.6(e), the
Purchase Price shall be decreased by, and Sedltipsly to Buyer, an amount equal to the discouptedent value of the amount by
which the Base Gross AR Amount is less than $750,44ing a discount rate of .065 and a discounbgef three (3) years. If the Ba
Gross AR Amount is greater than $787,900, theniestibto Section 1.6(e), the Purchase Price shalidreased by, and Buyer shall pay
to Seller, an amount equal to the discounted ptasdue of the amount by which the Base
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Gross AR Amount is greater than $750,417, usingeodnt rate of .065 and a discount period of tl{8eears. If the Base Gross AR
Amount is greater than or equal to $712,900, ksd than or equal to $787,900, then no adjustmextitis made to the Purchase Price,
and no amount shall be due by any party heretogruhis Section 1.6(b).

(c) Merchandise Trust Adjustmenif the Base Net Merchandise Trust Amount is thss $991,900, then, subject to Section 1.6
(e), the Purchase Price shall be decreased byGeltet shall pay to Buyer, the discounted presahtesof the amount by which the B:
Net Merchandise Trust Amount is less than $1,04},16ing a discount rate of .065 and a discounbgeaf ten (10) years. If the Base
Net Merchandise Trust Amount is greater than $1,3®® then, subject to Section 1.6(e), the PurcPRaise shall be increased by, and
Buyer shall pay to Seller, an amount equal to ikeadinted present value of the amount by whiciBthge Net Merchandise Trust
Amount is greater than $1,044,105, using a discmatetof .065 and a discount period of ten (10yy.dathe Base Net Merchandise
Trust Amount is greater than or equal to $991,9@0dss than or equal to $1,096,300, then no adgist shall be made to the Purchase
Price, and no amount shall be due by any partytthenader this Section 1.6(c).

(d) Endowment Care Trust Adjustmerif the Transferred Endowment Care Trust Amouréss than $751,247, then, subject to
Section 1.6(e), the Purchase Price shall be demildags and Seller shall pay to Buyer, the Net Endewt Care Adjustment Amount. If
the Transferred Endowment Care Trust Amount istgrahan $751,247, then, subject to Section 1.8fe)Purchase Price shall be
increased by, and Buyer shall pay to Seller, theByelowment Care Adjustment Amount.

(e) Net Purchase Price Adjustment Amoumhe Purchase Price adjustment amounts provided feections 1.6(b), (c) and (d), if
any, shall all be aggregated and netted againkt@er such that either (i) a single amount dialpayable to Buyer by Seller and no
amount shall be payable by Buyer to Seller underSlection 1.6, (ii) a single amount shall be pégab Seller and SCI by Buyer, and
no amount shall be payable by Seller to Buyer utiiierSection 1.6, or (iii) no amount shall be galgeby any party hereto under either
this Section 1.6. By way of example only, if $1310s payable by Seller to Buyer pursuant to Sacti6é(b), $50,000 is payable by
Seller to Buyer pursuant to Section 1.6(c) and ¥1@is payable by Buyer to Seller and SCI purstm®tection 1.6(d), then Seller st
pay to Buyer, in accordance with Section 1.6(f)aamount equal to $100,000 (i.e., $150,000 + $50;GE1D0,000).

(f) Payment of Purchase Price Adjustment Amourtey payment due under Section 1.6(e) by Selletherone hand or Buyer on
the other hand shall be paid in full, in cash, atel than seventy-five (75) days after the Clogkage, or, if later than such time, twenty
(20) days after the date that the Audit Reporeisvdred to Buyer. Any amounts not paid within stiohe period shall accrue interest
from the Closing Date through the date of paymeétii@prime rate as reportedThe Wall Street Journal, Eastern Edition for the date
of the Audit Report.

(9) Tax Treatment Any payments made pursuant to this Section 1aél bl treated by Seller and Buyer as adjustmentiset
Purchase Price for all Tax purposes.




Section 1.7Prorations; Services in Progress; Transaction Taxes

(a) Seller and SCI shall be responsible for alléaarising as a result of the operation of the iBass or ownership of the Acquir
Assets prior to the Effective Time. At Closing, @bl and personal property Taxes shall be protagddeen Seller and SCI on the one
hand and Buyer on the other hand on a per diens.lasiler and SCI shall also be responsible foFales on income earned by the Pre-
Need Trust Funds and the Endowment Care Funds ljvalnecto be transferred to Buyer) prior to delivémgreof to Buyer’s Trustee
pursuant to Section 5.5 below to the extent suchrire (A) is not taxable to the applicable trustidspendent taxpayer entities, and
(B) is withdrawn by or for Seller or SCI or othessidistributed to Seller or SCI (whether such witladl or distribution is made before
or after the Effective Time), and Seller and SGilsimake all applicable estimated Tax payment&éorélevant Taxing Authorities
associated with such income. For purposes of datergithe amount of Taxes owed by Seller and S@h waspect to the Pre-Need
Trust Funds and the Endowment Care Funds, the anobsnch Taxes shall be computed as if the tax geauch funds ended on the
date of the Final Trust Delivery (as defined int®et5.5(e) below).

(b) The parties shall cooperate in transferringrfitbe Seller or SCI, as applicable, to Buyer alleraelectrical, gas and other
utility services provided to or benefiting the RBabperty, and as and to whatever extent billirgsraceived by any party relating to
services utilized both before the Effective Timer (fvhich Seller and SCI shall be jointly and sellgnasponsible) and after the
Effective Time (for which Buyer shall be responsiblthe parties will cooperate to make appropaiestments and reimbursements
between them to accomplish the proper allocatiosuch billings.

(c) All revenues from and direct costs for merchisagbaid to third parties in the ordinary coursduadiness associated with
Services in Progress will be allocated to Buyer. gtaposes of this AgreementSérvices in Progresésmeans any “at need” cemetery
related services for which a Contract has beerreshiato, but which have not been completed abh®@Bffective Time. For purposes of
this Agreement, such cemetery related servicesa@mplete when the body or remains have been crenoataterred.

(d) Except as set forth in Sections 1.7(e) ant€fpw, Seller and SCI shall be responsible, joiatig severally, for the timely
payment of, and shall indemnify and hold harmleggeB against, all sales, use, value added, docamerstamp, gross receipts,
registration, transfer (including, without limitati, real estate), conveyance, excise and othelasifraxes and fees (collectively, “
Transfer Taxes’) arising out of or in connection with or attrilalle to (i) the transfer of the Acquired Assets @ndhe transactions
contemplated by this Agreement. Seller and SCIl gin@pare and timely file all Tax Returns requitede filed in respect of such
Transfer Taxes. Seller and SCI shall be respongitilely and severally, for filing all required tices related to bulk sales laws and ¢
indemnify and hold harmless Buyer against all Teotesther Losses that Buyer become liable for eesalt of the Seller’s and/or SCI's
failure to file any applicable bulk sales noticegpay any of its Taxes.

(e) The parties shall share in the payment of angnding and other similar fees arising out ofroc@annection with or attributable
to the transactions contemplated by this



Agreement in accordance with the normal practinghe applicable states in which the various Aalihssets are located; provided
however, that Seller shall pay for the recording of thiease of any Lien (other than Permitted Encumbrgneéh respect to any
Acquired Asset.

(f) Except to the extent that any Transfer Tax am®@are included in the amounts paid by Buyer prsto Section 1.3(a)(ii),
Buyer shall be responsible for the timely paymdntaad shall indemnify and hold harmless Seller 8ad against, all Transfer Taxes
arising out of or in connection with or attributatib the transfer of the vehicles listed on Schedul(c) to this Agreement. Buyer shall
prepare and timely file all Tax Returns requiredbédfiled in respect of such Transfer Taxes.

Section 1.8llocation of Closing Purchase Price

(&) On or prior to the Closing Date, Buyer and &dadind SCI shall mutually agree upon a writterest&int (the ‘Statement of
Allocation ™) setting forth an allocation of the Closing Puask Price (Purchase Price Allocatiorf) (which for such purpose shall be
increased by the amount of the liabilities assulmeBuyer). The Statement of Allocation shall inaudi) the assets to be purchased by
each of Buyer LLC and Buyer NQ Sub; (ii) the pantiaf the Closing Purchase Price that will be paicdbon behalf of Buyer LLC and
Buyer NQ Sub to acquire the Acquired Assets, aiijdafi allocation of the portion of the Closing Poase Price paid by or on behalf of
each of Buyer LLC and Buyer NQ SubRtirchased Acquired Assets Allocatidhamong each of the respective categories of Aegui
Assets that are purchased. Buyer, Seller and S€eabat each of the allocations required to bpgmed pursuant to this Section 1.8
shall be prepared in accordance with the provisadrisection 1060 of the Code, the Treasury Regratpromulgated thereunder and
any similar provisions of state, local or foreigmvl as applicable.

(b) All federal, state, local and foreign incomexReturns of Seller, SCI and Buyer shall be filedsistently with the information
set forth on the Statement of Allocation. Moreo&el|ler, SCI and Buyer further agree to file IRSrR@594 (and any corresponding
form required to be filed by a state or local Taxkuthority) in a manner that is consistent wite frurchased Acquired Assets
Allocation. Seller, SCI and Buyer agree to prompifgvide each other with any information necessaigomplete such Tax Returns i
IRS Form 8594 (and any corresponding form requiodak filed by a state or local Taxing Authoritgeller, SCI and Buyer shall not
take any position on a Tax Return, tax proceedmaudit that is inconsistent with any informatiat forth on the Statement of
Allocation.

Section 1.Effective Time. The Effective Time of the transfer of the Acquirksisets shall be 12:01 a.m. on the Closing Date.
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ARTICLE II

Closing

Section 2.1Closing. The closing of the transaction provided for in thgreement (thé Closing” ) shall take place at the offices of
Buyer's counsel, Blank Rome LLP, One Logan Squahéadelphia, PA 19103, on September 28, 2006"(Bkwsing Date” ), or at such
other location, time and date as the parties shallally agree. In the event of any postponemesetif, all references in this Agreement to
the Closing Date shall be deemed to refer to the &nd to the date to which the Closing Date stzale been so postponed as herein
provided.

Section 2.2nstruments of Conveyance and TransfeAt the Closing, each of Seller and SCI, as applesaghall deliver to Buyer such
special warranty deeds, leases, bills of sale, medrents, assignments, title affidavits and otleeuchents reasonably requested by the Title
Company (as defined in Section 5.7), and such atisgtuments of transfer, conveyance and assignagentay be reasonably requested by
Buyer, in forms reasonably satisfactory to Buyemiider to more fully vest in Buyer good and maatkéd title to the Acquired Assets. Eacl
Seller and SCI, as applicable, shall take all steps as may be reasonably requested by Buyet ®Buyer in actual possession and contr
the Acquired Assets and the Business as of thargos

ARTICLE Il

Representations and Warranties by Seller and SCI

Each of Seller and SClI, jointly and severally, bgreepresent and warrant to Buyer, both as of #ie Hereof and as of the Effective
Time, as follows:

Section 3.10rganization; Standing; Authorization; CapacityEach of Seller and SCI is a corporation or limhiiebility company, as
applicable, duly organized, validly existing andjimod standing under the laws of its state of faiomaas designated in the introductory
paragraph of this agreement, with all requisite @oand authority to own the Acquired Assets andoteduct the
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Business as it is now being conducted and is ptiggemoposed (by Seller and SCI) to be conducteathiof Seller and SCl is duly qualified
to conduct business and is in good standing in pagdiction in which the nature of its businesdazation of its properties makes such
qualification necessary, except where the failorke so qualified would not reasonably be expettidthve a Material Adverse Effect. The
execution, delivery and performance of this Agreeniiy each of Seller and SCI has been duly andteftdy authorized by all necessary
action on the part of Seller and SClI, includinghauization by the board of directors of each ol&@eind SCI, and no further action or
Consent is required in connection with such exeautilelivery and performance of this Agreement bife or SCI. This Agreement has been
duly executed and delivered by Seller and SCI,amtitutes the valid and binding obligation ofteat Seller and SCI, enforceable against
Seller and SCI in accordance with its terms.

Section 3.ZFinancial Information . The unaudited income and expense statements f@&usiaess for the twelve month periods ending
December 31, 2003, 2004 and 2005 (collectively;lteome Statements”), copies of which are attached hereto as Sch&iBleaccurately
reflect in all material respects the income andeeses of such Location for the periods covered.

Section 3.3Tax Matters.

(@) (i) each of Seller and SCI has properly anahynfiled all Tax Returns required to be filed lhy(ii) each of Seller and SCI has
paid all Taxes required to be paid by it (whethenat shown on a Tax Return); and (iii) there aweencumbrances for Taxes on the
Acquired Assets other than for Taxes not yet dukpayable.

(b) Each of Seller and SCI has withheld and pdidakes required to have been withheld and pambimection with amounts
paid or owing to any employee, independent cordracteditor, shareholder or other person for afigs for which the statutory peri
of limitations for the assessment of such Tax hlg/at expired and all IRS Forms Wand 1099 (and other applicable forms require
be filed by a state or local Taxing Authority) réwga with respect thereto have been properly cotagland timely filed.

(c) Neither the Seller nor SClI is a “foreign persas such term is defined in Section 1445(f)(3)raf Code.
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(d) All amounts received by Seller or SCI on s#&lgshe Business which are required under applicstalie law to be trusted have
been deposited in trust and all Tax Returns reduée filed concerning such trusts and the incéoma such trusts have been filed
through all fiscal years ending prior to the Clgsbate.

Section 3.4No Violation . Neither the execution and delivery of this Agreetisnthe Seller or SCI nor the performance of their
respective obligations hereunder or thereunder suibbject to receipt of all Required Consentsyi@late, conflict with or result in a breach of
any Law, (b) violate, conflict with or result inbmeach or termination of, or otherwise give anytaxting party additional rights or
compensation under, or the right to terminate oekerate, or constitute (with notice or lapse wigj or both) a default under the terms of any
organizational documents (i.e., charter, bylawgrafing agreement, partnership agreement or sichdleaument), any note, deed, lease,
instrument, permit, security agreement, mortgagmmitment, contract, agreement, order, judgmertrede license or other instrument or
agreement, whether written or oral, express origdpincluding, without limitation, the Assumed Gratts, to which Seller and/or SCl is a
party or by which any of the Acquired Assets or Business is bound, or (c) result in the creatioimmposition of any Liens with respect to
the Acquired Assets or the Business.

Section 3.5tatus of Acquired Assets

(a) Title to Acquired AssetsSeller has fee simple title to the Owned ReapPrty, a valid leasehold interest in the Leased Rea
Property and good and marketable title to all ef Arquired Assets, subject to no Liens, excepPfmmitted Encumbrances and as
otherwise disclosed in Schedule 35t the Closing, Buyer will acquire fee simplddito the Owned Real Property, a valid leasehold
interest in the Leased Real Property and good an#tetable title to all of the Acquired Assets, atk case free and clear of any and all
Liens except Permitted Encumbrances. Other thalisabsed in Schedule 3,%either Seller nor SCI has entered into any Gatr
granting rights to third parties in any real orqmal property of Seller or SCl included in the Aicgd Assets, and no Person has any
right to possession or occupancy of any of the AreguAssets.

(b) Condition of Acquired AssetsThe Real Property and the tangible Acquired AsHwit are reasonably necessary for the
operation of the Business are in operating comigiod reasonable repair (subject to normal weatear) and are sufficient to permit
Buyer to conduct the Business as presently conducte
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Section 3.dmprovements To the Knowledge of Seller and SCI, no municipabtirer governmental improvements affecting the Real
Property are in the course of construction or itettan, and no such improvement has been orderée tmade; and any municipal or other
governmental improvements affecting the Real Ptgpehich have been constructed or installed hawem lpaid for and will not hereafter be
assessed (except with respect to any currentlydedoassessments which are to become due aft€idbimg), and all assessments heretofore
made have been paid in full, other than any reabedsessments which are to become due after tsn@l@and neither Seller nor SCI has
entered into any private contractual obligatioriatieg to the installation of or connection to aanitary sewers, storm sewers or any other
improvements.

Section 3. Real Property ApprovalsTo the Knowledge of Seller and SCI, all permanemtificates of occupancy and all other
licenses, permits, authorizations, consents, astés and approvals required by all Governmentdh@érities having jurisdiction and the
requisite certificates of the local board of firederwriters (or other body exercising similar fuoos), if applicable, have been issued for the
Real Property, have been paid for, and are irfdutle and effect.

Section 3.&oning . Except as disclosed on the letters delivered bytiming code enforcement officers for the munidgtgathere the
Real Property is located, neither Seller nor SGlreaeived notice from any Governmental Authothigtt (i) any parcel of the Real Propert
not in compliance with current zoning and use df@stions under the respective municipal zonindimance governing such Real Property;
(i) any cemetery use at or on the Real Properotsa permitted use or an existing non-conformisg thereunder; and (iii) the current
construction, operation and use of the building$ @aher improvements constituting the Real Propeidiate any zoning, subdivision,
building or similar law, ordinance, order, regubatior recorded plat or any certificate of occupaissyed for the Real Property.
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Section 3.No Violations Relating to Real PropertyNo portion of the Real Property, and no currentafdhe Real Property, is in
violation of any applicable Law, except where suithation would not have a Material Adverse Effddeither Seller nor SCI has received
notice of any presently outstanding and uncurethtians of any building, housing, safety or firelimrances with respect to the Real Property.

Section 3.1(Real Estate TaxesNeither Seller nor SCI has received notice of amepeding pending for the adjustment of the asdesse
valuation of all or any portion of the Real Propgeifio the Knowledge of Seller and SCI, there issbatement, reduction or deferral in effect
with respect to all or any portion of the real &stBaxes or assessments applicable to the Reatiyop

Section 3.1 Eminent Domain. Neither Seller nor SCI has received any noticengf@ndemnation proceeding or other proceedings in

the nature of eminent domainTaking ") in connection with the Real Property and, to kmowledge of Seller and SCI, no Taking has been
threatened.

Section 3.12nventory . Seller has good and marketable title to the Inuéetdree and clear of any and all Liens (othentha
customer’s rights in items being stored for sucst@mer). The Inventory does not consist of any matamount of items that are obsolete or
damaged or items held on consignment. Neither ISetle SCI has acquired or committed to acquirerodpce Inventory for sale which is not
of a quality usable in the ordinary course of basgwithin a reasonable period of time and contistéh past practice.

Section 3.13.itigation . No Proceeding before any Governmental Authoritydiaier or arbitrator is pending or, to the Knowledyf
Seller and SCI, threatened, involving Seller an&®Gt wherein a judgment, decree, order, settlemeather resolution would have a Mate!
Adverse Effect, or which would prevent the carrymg of this Agreement, declare unlawful the traisas
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contemplated by this Agreement, cause such trangsadb be rescinded, or require Buyer to divesstlitof any of the Acquired Assets or the
Business. To the Knowledge of Seller and SCI, mtsfar circumstances or other events have occtinegccan reasonably be expected to give
rise to any such Proceeding.

Section 3.14Court Orders and DecreesThere is not outstanding or, to the Knowledge dfesand SCI, threatened any order, writ,
injunction or decree of any Governmental Authonhediator or arbitrator against or affecting Setle6SCl, relating to any of the Acquired
Assets or the Business.

Section 3.19rade Names The Location name set forth on ExhibitcAnstitutes the only trade name held for use od byethe Seller
and/or SCI in connection with the Business andeiothan such trade name, there are no Trademarkard material to the Business. Seller
and/or SCI has the legal right to use the Locatimme set forth on Exhibit Aas used by Seller and/or SCI in connection viithBusiness,
without the Consent of any other Person.

Section 3.1@reneed and Trust Accounts and Contracts

(@) All monies paid to Seller or SCI for the benefithe Business in respect of the PredNiged Contracts have been, and as o
Closing will be, set aside and identified as sethfin Schedule 1.1(g)Each of Seller and SCI has complied with the teamd
conditions of the Pre-/At-Need Contracts. Neithelie® nor SCl is in default or breach of any Pré-Weed Contract.

(b) The amounts (including interest) held in trinstespect of each of the Pre-/At-Need Contraoduding, without limitation,
perpetual care funds, endowment care funds, extiecake funds, and merchandise trust funds (collelgti the “Trust Funds”), are
held in conformity with all applicable Laws. All &eller’s and SCI’s required contributions to, wlitlwals from and investment and
other uses of the Trust Funds have been made andaotce with all applicable Laws, and each of $ellel SCI will have paid as of the
Closing (or will pay after Closing when due), atihemissions due and owing to commissioned saleslpéopespect of the Pre-/At-
Need Contracts. Neither Seller nor SCI has Knowdeafgany actual or alleged non-compliance on thiegieSeller or SCI (or any
Affiliate of Seller or SCI) with respect to the BiuFunds.

(c) For those Pre-/At-Need Contracts that are fdrgeinsurance or performance bonds, Seller orfSIpurchased all such
insurance policies and performance bonds
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required to legally fund or secure all such PreM&ed Contracts, and no future premiums or otherasaemain to be paid, except
those instances where, pursuant to the terms bfiggarance policies or performance bonds andarotdinary course of business, the
policies or performance bonds specify payment efrpums or other amounts over time. All such insaegpolicies and performance
bonds are fully identified on Schedule 1.1(qg)

(d) All of the Trust Funds are interest bearingtraccounts or other investment accounts thatemaipsible under applicable
Laws. All of the Trust Funds are identified andadsed under Schedule 1.1(g\hich Schedule also attaches copies of any dridiat
agreements entered into by either Seller or SClaalist of the financial institutions describedrsia.

Section 3.1Tontracts. Except for the Assumed Contracts (copies of whinhehbeen delivered to Buyer), neither Seller no, 8ar
any Affiliate of Seller or SCI, is a party to ordoed by any material Contract relating to the AcgdiAssets or the Business. Except as
disclosed on Schedule 3.1@ll of the Assumed Contracts are in full forcel &ffect, and there exists no default or breachetireder by Seller
or SCI or, to the Knowledge of either Seller or S@her than with respect to any Pre-/At-Need Cantg, any other party thereto. Neither
Seller nor SCI has received any notice (writteorat) indicating the intention of any party to aigsumed Contract to amend, modify,
rescind or terminate such Assumed Contract. AthefAssumed Contracts are in full force and eféaxt are enforceable against the Seller
and/or SCI and any of their Affiliates that is atgahereto and, to the Knowledge of Seller and,®@ainst all other parties thereto in
accordance with their terms and applicable Laws.

Section 3.18.icenses and PermitsExcept as set forth on Schedule 3, H&her the Seller or SCI holds all of the Permétguired to
own, operate and maintain the Business under gplijcaple Law as currently conducted or proposed3bler and/or SCI) to be conducted (“
Existing Permits”), and all Existing Permits are, and as of immaaliaprior to the Closing will be, in full force dreffect. To the Knowledge
of Seller and SCI, except as set forth on Scheglllg, there are no material restrictions on Buyer'sigttio replace or renew any of the
Existing Permits. Each of
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Seller and SCl is in compliance with all Existingrits, except where the failure to be in compleanould not have a Material Adverse
Effect.

Section 3.1%€onsents Each of Seller and SCI has, or will have priorite Closing, obtained, satisfied or made all Corsséhe “
Required Consent”) that are required to be obtained, satisfied adepursuant to any Laws, Permits, Assumed Costaaaither
agreements by which Seller or SCI, or any of thedperties or business assets, including, withmitdtion, the Acquired Assets, are bound
in connection with (a) the execution and delivefyhis Agreement by Seller or SCI, or (b) the satel transfer to Buyer of the Acquired
Assets, including, without limitation, the Assum@dntracts and, if transferable to Buyer under a@aplie Law, the Existing Permits.

Section 3.2@Compliance with Laws The Business presently is conducted, and the Aequissets and their respective uses are, in
compliance with all Laws applicable to them, inéhg] without limitation, the funding of or maintamg of all Trust Funds in compliance w
applicable Laws or to the posting of performancedsoin lieu thereof, except where the failure tasmply would not have a Material
Adverse Effect. Neither Seller nor SCI has receiaeg written notice of any administrative, civilaiiminal investigation or audit by any
Governmental Authority relating to, or which coueult in a Material Adverse Effect. Neither Seler SCI have restricted customers from
purchasing monuments from outside vendors or oésttivendors from installing monuments at Roselrdhorial Gardens.

Section 3.21D0SHA or ADA. There is no Proceeding pending with respect teeBel SCI, and, to the Knowledge of Seller and $6I,
charge or claim has been made against Seller ottfa€has not been dismissed, discharged or otkerfwily resolved, under the
Occupational Safety and Health Act@SHA ") or the Americans with Disabilities Act DA ) pertaining to the facilities and operations of
the Business.
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Section 3.22.abor Relations. Neither Seller nor SCl is a party to any collectbargaining or union Contract and neither the $elte
SCl is aware of any current union organization effiath respect to employees of the Business. Thegeno pending or unresolved unfair
labor practice complaints from or with respectny amployees of the Business. Since December 3B, 2{&ither Seller nor SCI has recer
any written notice of any strikes, slowdowns, wstéppages, lockouts or threats thereof, by or veiipect to any employees of the Business.
Since December 31, 2005, neither Seller nor SChiadsan “employment loss” within the meaning of tHARN Act or any similar Law.

Section 3.2Employees and Independent ContractorSchedule 3.23ets forth a list of all employees of the Businéagether with
(a) their titles or responsibilities, (b) their aa¢s or wages during the 2005 calendar yearh@i) tlates of hire, (d) any employment or
severance agreements with them, and (e) any odistaloans or advances made to them. Except atelinby any employment Contracts
listed in_Schedule 3.28nd except for any limitations of general appliativhich may be imposed under applicable employrhants, either
Seller or SCI has the right to terminate the emplent of each employee of the Business at will aitdout incurring any penalty or liability
other than Retained Liabilities. Each of the Sedled SCI is in compliance with all Laws respectmgployment practices, except where the
failure to so comply would not have a Material AtseEffect. To the Knowledge of Seller and SClemmployee of the Business has provi
to Seller or SCI (or any Affiliate of Seller or SGiritten notice of such employee’s intent to temate his or her employment with the
Business after the date hereof.

Section 3.24No Brokers. Neither Seller nor SCI, nor any Person acting dmebfeof Seller or SCI, has agreed to pay to ang&eany
commission, finder’s or investment banking feesianilar payment in connection with this Agreementte transactions contemplated
thereby, nor has
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Seller, SCI or any Person acting on behalf of $elleSClI, taken any action on which a claim for aogh payment could be based.

Section 3.2%Accounts ReceivableNone of the Receivables have been sold and/orrfatté\ll Receivables arising since December 31,
2005, represent bona fide claims of Seller and&fainst debtors of the Business for sales madécesiperformed or other charges or valid
consideration arising on or before the date hewsibsuch Receivables are valid and enforceablarddor payment consistent with past
practices, without, to the Knowledge of Seller &, setoff or counterclaim.

Section 3.2@perations in Ordinary Course of BusinesSince December 31, 2005, Seller and SCI have agggkeatd conducted the
Business in the ordinary and usual course consistiém past practices. Since December 31, 200%ethas been no material adverse change
in the financial condition, assets, liabilities,aperations of the Business, nor have any evemisrad, nor to the Knowledge of Seller and
SCI do there exist any circumstances, which woaolstitute, either before or after the Closing, angh change. Without limiting the
generality of the foregoing and except as set forttschedule 3.26since December 31, 2005, neither the Seller @has:

(a) sold, assigned, leased or transferred anyedf dssets, which are material to the Businesdysorgn the aggregate, other than
assets sold or disposed of in the ordinary courbeisiness, consistent with past practice;

(b) canceled, terminated, amended, modified or @any material term of any Contract relating ® Business to which either
them is a party or by which either of them or aftheir assets is bound providing for aggregataiahrevenues to Seller or SCl in
excess of $25,000;

(c) (i) increased the base compensation payaliie lsecome payable to any of its employees or inadget contractors, except 1
normal periodic increases in such base compensatithe ordinary course of business, consistertt pétst practice, (ii) increased the
sales commission rate payable or to become payabley of its employees or independent contraarcgpt in the ordinary course of
business consistent with past practices (includirthout limitation, past practices with respecttoounts and timing), (iii) granted,
made or accrued any loan, bonus, fee, incentivgpeosation (excluding sales commissions), serviar@wr other like benefit,
contingently or otherwise, to or for the
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benefit of any of its employees or independent@mibrs, except in the ordinary course of busigessistent with past practices
(including, without limitation, past practices withspect to amounts and timing), or (iv) enteréd any new employment, collective
bargaining or consulting agreement or caused ded any written or oral termination, cancellatmramendment thereof (except for
Assumed Contracts or with respect to any employeeéllavithout a written agreement);

(d) executed any lease for real or personal prggertthe Business or incur any Liability therefxcept as otherwise disclosed
herein;

(e) suffered any damage, destruction or loss (véraihnot covered by insurance) affecting the Bessnor any assets used in the
Business that exceeds $25,000 in any one instarfE00,000 in the aggregate; or

(f) mortgaged or pledged, or otherwise made oresatf any Lien (other than any Permitted Encumbiamegany material asset
the Business or group of assets that are matarthki aggregate to the Business.

Section 3.21nvestment Company ActNeither Seller nor SCl is, or has at any time ba@rfinvestment company” or a company
“controlled” by an “investment company,” within tineeaning of the Investment Company Act of 194Grasnded.

Section 3.28ublic Utility Holding Company Act Neither Seller nor SCI is, or has at any time begetmolding company,” or a
“subsidiary company” of a “holding company,” or ‘a&ffiliate” of a “holding company” or of a “subsidiry company” of a “holding
company,” within the meaning of the Public Utilidolding Company Act of 1935, as amended.

Section 3.2€ompliance with Cemetery Lawdn connection with the ownership and operatiorhef Business, each of Seller and SCI
has complied in all material respects with all &ggille Laws governing the operation of cemetetles provision of cemetery services and
sale of cemetery merchandise. Furthermore, witheretso the ownership and operation of the Busijrtesse are no pending or, to the
Knowledge of Seller and SCI, threatened claimsugpensions against Seller and/or SCI, by any Peedated to the operation of cemeteries,
the provision of cemetery services and the satenfetery merchandise.
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Section 3.3Cull Disclosure . None of the representations and warranties madiebgr or SCI in this Agreement (including the
Schedules hereto) or in any document deliveredugeBby or on behalf of Seller or SCI pursuant égtton 7.1, contains any untrue
statement of a material fact, or omits any matdaet necessary to make any of them, in light ef¢licumstances in which it was made, not
misleading.

Section 3.3No Other Representations or WarrantiegExcept as expressly stated in this Agreement, ISatid SCI make no other
representation or warranty of any kind whatsoever.

ARTICLE IV

Representations and Warranties of Buyer

Buyer hereby represents and warrants to SelleS&idboth as of the date hereof and as of the &g ime, as follows:

Section 4.1Authority .

(a) Each of StoneMor LLC and Buyer LLC is a limiti@bility company duly organized, validly existiragnd in good standing
under the laws of the jurisdiction of its formati®uyer NQ Sub is a corporation duly organizedidiglexisting and in good standing
under the laws of the jurisdiction of its formatidrhe execution, delivery and performance of thigeement by StoneMor LLC and
each Buyer LLC and Buyer NQ Sub, have been dulgaized and consented to by the Board of ManagetitseoBoard of Directors of
such Person (as the case may be), and no othddibioaal consent or authorization on the partuaffsPerson is required in connection
therewith. The consummation of the transactionseroplated by this Agreement will not result in @dch, violation or default by
StoneMor LLC, Buyer LLC or Buyer NQ Sub of or undery judgment, decree or Contract applicable toadriiem except to the exte
that any such breach, violation or default woultl neasonably be expected to have a material adeffiesgt on the ability of StoneMor
LLC, Buyer LLC and Buyer NQ Sub to perform theidightions hereunder.

(b) Upon execution and delivery hereof, this Agreetshall constitute the valid and binding obligatof StoneMor LLC, Buyer
LLC and Buyer NQ Sub, enforceable against eacharhtin accordance with its terms.

Section 4.4Antentionally Omitted.
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Section 4.No Brokers. Neither Buyer, nor any Person acting on behalfwfd3, has agreed to pay a commission, finder’s or
investment banking fee, or similar payment in cartio@ with this Agreement or any matter relatede@to any Person, nor has any such
Person taken any action on which a claim for arphgqayment could be based.

Section 4.Knowledge of Seller BreachNone of the Buyer Representatives (as defineaW)ahave actual knowledge of a breach by
Seller or SCI of any representation or warrantytamed in Article 1ll, or any covenant or agreemenbe performed or complied with by
Seller or SCI in accordance with this Agreemenbiptd the Effective Time. For purposes of this 8ect.4, the term “Buyer Representative”
means William R. Shane, Paul Waimberg, Frank Millghael Stache, Gregg Strom, Alan Fisher, Ken, IRanny Casey and Tim Yost, and
such persons shall be deemed to have actual kngevlgfdany breach referred to in the preceding seetef which any individual assigned
a third-party representative or advisor of Buyepttovide substantial services in connection withtiflansaction contemplated hereby has
actual knowledge.

Section 4.9\o Other Representations or Warrantiegxcept as expressly stated in this Agreement, Bmakes no other
representation or warranty of any kind whatsoever.

ARTICLE V
Covenants

Section 5.JAccess to Business-rom and after the date of this Agreement, Seler SCI will give Buyer and its representatives full
and free access to all properties, Contracts, banlisecords of the Business so that Buyer may fudvepportunity to make such
investigation as it shall desire to make of thaiadfof the Business, including, without limitatidhe conduct of any environmental
investigations or assessments, provided that ¢f #wvestigation or assessment shall not unrea$pirabrfere with the operations of the
Business, and (i) prior to Buyer or any of itsnegentatives or contractors contacting the Locatiohocation personnel, Buyer shall first
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communicate with and receive approval frbtithael Lehmann, which approval shall not be unreasonably withh8kller and SCI agree to
furnish to Buyer and its representatives all dahiaformation concerning the Acquired Assets draBusiness that may be reasonably
requested by them to conduct a complete and thbrdug diligence review of the Acquired Assets,Blusiness and the employees of the
Business.

Section 5.Zonduct of Business Pending Closindg-rom and after the date of this Agreement until@hasing, and except as otherwise
permitted by this Agreement or as consented toupyeBin writing, each of Seller and SCI covenaat:ith

(a) Seller and SCI will conduct the Business onlyhie ordinary course consistent with past prastiedich shall include, without
limitation, compliance in all material respectstwatll applicable Laws and the maintenance in foifcall insurance policies;

(b) Seller and SCI shall maintain the Acquired Asse their current state of repair, excepting nalrmear and tear and use their
commercially reasonable efforts to protect the gabaf the Business and to maintain for the Busii¢he current relationships with
suppliers and customers of the Business and otfaiag business relations with the Business;

(c) Seller and SCI shall use their commerciallysoeeable efforts to ensure that key employees anpdnkiependent contractors
continue their association with the Business thhoilng Closing Date; and

(d) Neither Seller nor SCI shall engage in any ficagctake, fail to take, or omit any action, otesrinto any transaction, (i) of the
kind described in Section 3.26 or (ii) which woahdke any of the representations and warrantiestinlé Il not true.

Section 5.3onsents and License€ach of Seller and SCI will use its commerciallggenable efforts to obtain, satisfy or make, prior
to the Closing, all Required Consents.

Section 5.8uyer's Trustee and Endowment Care and Peed Trust Funds Buyer shall, prior to Closing, (i) secure all lices,
permits and other governmental authorizations gpdcvals required by the State of Michigan as agupaisite to Buyer selling Pre-/At-Need
Contracts or accepting funds paid by customersh\wae-/At-Need Contracts with the Business; aiagélect and formally designate a
trustee or trustees Buyer’s Truste€’) that is qualified under
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applicable Laws to receive all bank, trust or offueids or accounts, excluding insurance premiunmaats, containing amounts that have
been received by Seller or SCI prior to the Effeeflime pursuant to Pre-/At-Need Contracts formeed cemetery merchandise and/or
services to be provided by the BusinesBr@-Need Trust Funds), or which are being held as endowment care, perpedwne, extended ca
or similar trust funds (Endowment Care Fund$), or which are being held as pre-constructiostifunds (“Pre-construction Trust Funds
") (all herein collectively théTrust Funds” ). At or prior to Closing, Buyer shall confirm inriting to Seller its compliance with the above
requirements. On the Closing Date, all amounts retde Trust Funds shall be transferred for sadpkey to Buyer's Trustee, provided that
certain amounts shall be transferred to Buyer'sie® after Closing pursuant to Section 5.5. Bugeees that all such amounts will be held,
administered and withdrawn in accordance with statéfederal law.

Section 5.Delivery of Trust Funds

(a) Within the first five (5) business days follawgithe Closing, Seller and SCI shall cause thedessthat hold the Trust Funds
(“Seller's Trustees”) to deliver to Buyer’s Trustee, by wire transferaiccordance with the instructions from Buyer an&layer’'s
Trustee, amounts from each of the various TrustiBwgual to approximately 90% of the Closing Datiatces thereof (tHelnitial
Trust Delivery” ).

(b) For a period of not more than 60 days afterGlusing Date, Seller and SCI shall continue to en@kdeposits to the
undelivered portion of the Trust Funds (thBétained Trust Funds) as legally and contractually required with resfp® payments
upon Pre-/At-Need Contracts received by Seller@an8Cl after the Closing, and (ii) withdrawals fréhe Retained Trust Funds for
legally and contractually allowed amounts with exsio Pre-/At-Need Contracts serviced by Sellef@nSCI or other appropriate
withdrawals, all in accordance with Seller's andd@!’s historical practices in those regards anmbisient with applicable Laws.

(c) Also during the 60-day period referenced indbdve, Seller and/or SCI shall cause to be cordpartd retained/withdrawn
from the Retained Trust Funds (for payment to phgieable Taxing Authorities) such Taxes as are@uécome earned (and
recognized) by the Pre-Need Trust Funds and thement Care Funds prior to their delivery to BugéFtustee.

(d) Notwithstanding anything to the contrary, bxtept as contemplated/allowed in (c) precedingrdfte Closing, neither Seller
nor SCI shall be entitled to receive any
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amounts from, or with respect to, the Endowmene@amds or the Pre-construction Trust Funds.

(e) On or before the 60day following Closing, Seller and/or SCI shall cats be delivered to BuyerTrustee, by wire transfer
accordance with instructions from Buyer and/or Big/@rustee, the remaining Trust Funds (tHérfal Trust Delivery”, and herein
together with the Initial Trust Delivery, thePost-Closing Trust Delivery), and shall contemporaneously provide to StoneMoritien
reconciliation of the amounts making up the Posis@lg Trust Delivery, including designation of gecific Pre-/At-Need Contracts to
which the various delivered amounts are attrib@abiom and after the date of delivery of the Fifralst Delivery, neither Seller nor
SCI shall be entitled to any further withdrawalsnfrthe Trust Funds, and any further deposits mgdgetier and/or SCI to the Trust
Funds shall not be considered as additions to dis&®€losing Trust Delivery for other purposes tioére

(f) For a period of no more than 60 days afterGhesing Date, Buyer shall permit Seller and SCkogmble access to the books
and records of the Business as shall be reasonabissary for Seller and SCI to properly make thst-Blosing withdrawals and
deposits to the Retained Trust Funds as are coiftadgdn (b) above.

Section 5.68Cooperation Regarding PublicityNeither Seller, SCI nor Buyer shall make any pres&=ase or other public announcement

or filing regarding the transactions contemplatetein without prior consultation and coordinatioithvthe other party(ies) hereto, so that the
business interests of all are properly served. NMbstanding the foregoing or anything else to tbetary, Seller, SCI and each of their
respective Affiliates on the one hand, and Buyet i Affiliates on the other hand, may make onenore public announcements or filings in
connection with the transactions contemplated ByAlgreement to the extent that such announcemdiling is reasonably required for the
party making such announcement or filing (or angwh party’s Affiliates) to avoid Liability undepplicable Laws; provided, howevethat
the party making such announcement or filing shalify the other party(ies) hereto, if reasonalbggble, at least three business days pri
making such filing.

Section 5. Title to Real Estate Buyer has obtained (and provided copies to Setldr&Cl), one-half at Buyer’'s expense and bak-at

Seller's expense, commitments for title insuramcan aggregate amount equal to the portion of theif@® Purchase Price deemed allocated
to the
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Real Property as reflected on the Statement ofcAtion from Fidelity National Title Company (thelitle Company”), showing title to the
Owned Real Property to be held in fee simple armtigmarketable and vested in Seller subject tdig¢hs, claims and encumbrances,
easements, rights-of-way, reservations, restristiontstanding mineral interests and other madtifesting the Real Property or the title
thereto identified on Schedule 3.5 as PermitteduErrances. At Closing or soon thereafter as praloié; the Title Company shall issue, one-
half at Buyer's expense and one-half at Seller{se@se, its title insurance policy(ies) consistetti Ws previous title commitment(s)

approved by Buyer.

Section 5.8nspections. Buyer, Seller and SCI acknowledge that Buyer hafopaed and obtained inspections and surveys oRtwed
Property at Buyer’s expense.

Section 5.9ntentionally omitted.

Section 5.1(Batisfaction of PreClosing Covenants Seller, SCI and Buyer shall use their commerciadsonable efforts to satisfy at
or prior to Closing all of the covenants and agreets to be performed or complied with by each efrthrespectively, pursuant to this
Agreement at or prior to Closing.

Section 5.1Post Closing Access

(a) For a period of eight (8) years from the Clgdidate, Seller and SCI shall retain and make abiaileo Buyer for any lawful
purpose, upon reasonable notice and at reason@algs, Seller's and SG'Tax records, general ledger and other booksigihat entry,
and original payroll records with respect to pesiqdior to the Effective Time. If either Seller 8€I ceases to conduct operations prior
to the end of such eight-year period, Seller or, 8€lapplicable, shall give Buyer 60 days’ prioitten notice and an opportunity to
accept (without charge to Buyer) from Seller or Sl applicable, a transfer of such books and ds¢cand if Buyer elects not to accept
such books and records, the Seller's or SCI's alibgs under this paragraph (a) shall cease.

(b) For a period of eight (8) years from the Clgsidate, Buyer shall retain and make available teGand SCI for any lawful
purpose, upon reasonable notice and at reasoniai@s, the books and records of the Business wiheret to periods prior to the
Effective Time and to actions and events aftelBfiective Time, to the extent they relate to pesiqdior to the Effective Time. If Buyt
ceases to conduct operations prior to the end of
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such eight-year period, Buyer shall give Seller 8ad 60 days’ prior written notice and an opporntymd accept (without charge to
Seller or SCI) from Buyer a transfer of such boakd records from Buyer, and if Seller and SCI etettto accept such books and
records, Buyer’s obligations under this paragrdptshall cease.

(c) After the Closing, for a period of 30 days, Bughall provide and allow each of Seller and S@kpnable access, at such times
as are mutually agreed upon in advance by Selt:S41, as applicable, and Buyer, to the facilitreshich the Business is conductet
reasonably necessary to collect and remove theuBad| Assets; provided, howeveBuyer's employees shall not be obligated to
physically assist in the collection and removakEa€tluded Assets and in no event shall such cotiadnd removal of Excluded Assets
unreasonably disrupt or interfere with the operetiof the Business, and provided, further ti#¢ller and SCI, jointly and severally,
shall fully indemnify Buyer for any and all Lossassing from or relating to Seller’'s or SCI's cat®mn and removal of the Excluded
Assets.

Section 5.1Z'ax Matters.

(a) Seller and SCI shall be responsible for prewgaind filing, at Seller's and SCI's expense, gdiagble, within the times and in
the manner prescribed by law (subject, howeveilitg under any extension) all Tax Returns of 8elind SCI, as applicable, for all
Tax periods.

(b) Seller, SCI and Buyer shall cooperate fullyand to the extent reasonably requested by the p#rgy, in connection with any
Tax proceeding relating to: (i) the Acquired Asséi¥ the Business; or (iii) the transactions camplated by this Agreement. Such
cooperation shall include the retention and (up@ndther partys request) the provision of records and informatitich are reasonab
relevant to any Tax audit, litigation or other pgeding and making employees available on a mutaalhyenient basis to provide
additional information and explanation of any mieprovided hereunder. Seller and SCI agree tnetll books and records with
respect to Tax matters pertinent to Seller relatingny taxable period beginning before the Clogha¢e until the longer of (x) sixty
(60) days after the expiration of the statute mitiations of the respective taxable periods orefght years, and to abide by all record
retention agreements entered into with any Taxinth@rity.

(c) Seller, SCI and Buyer agree, upon requestséotiieir commercially reasonable efforts to ob#ain ruling, certificate or other
document from any Taxing Authority or any othergeeras may be necessary to mitigate, reduce oinelienany Tax that could be
imposed solely with respect to the transactionseraplated by this Agreement.

Section 5.1Employees

(a) Buyer may, but shall not be obligated to, offarployment to any employees of the Business oh t&rms and conditions as
Buyer may determine. Seller and SCI shall retdiofaligations and liabilities arising on or priar the Closing in respect of their current
and former employees under any and all employeeflignians, policies or practices of each of SedleSCI or any of their Affiliates
and applicable Laws. Prior to the Closing, Buyelishotify the Seller and SCI, as applicable, afsh employees of the Business to
whom Buyer expects to make an offer of employmBuayer shall not assume or otherwise be
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responsible for any obligation or liability of emopke benefit plans, policies or practices of thikeBer SCI or any of their Affiliates, or
from any employee’s employment with or terminatedremployment by Seller or SCI or any Affiliate $€ller or SCI at or prior to the
Closing.

(b) Each of Seller and SCI (or any of their Affiéa), as applicable, shall be responsible for pliagi health benefit continuation
coverage under Section 162(k) and Section 4980Beo€ode with respect to (i) any former employe&e@ier or SCI (or any of their
Affiliates) and any other qualified beneficiary w@mdiny group health plan who as of the Closingégiving or is eligible to receive st
continuation coverage, and (ii) any employee of3k#er or SCI (or any of their Affiliates) and agyalified beneficiary with respect to
such employee.

(c) Seller and SCI shall be responsible for, aradl gomply with, any and all WARN Act obligationslating to periods prior to
Closing or associated with, or incurred as a rasfulthe transactions contemplated by this Agreémen

Section 5.14\o Solicitation; Notification.

(a) No Solicitation Prior to Closing, neither Seller nor SCI shafide&eller and SCI each shall cause their repretberga
(including, without limitation, investment bankeedtorneys and accountants), employees, directwsbers, partners and other
Affiliates not to, directly or indirectly, entertim, solicit, initiate, conduct or continue any dissions or negotiations with, or encourage
or respond to any inquiries or proposals by, otigipate in any negotiations with, or provide anformation to, or otherwise cooperate
in any other way with, any Person other than Buayet its representatives concerning any sale airahy portion of the assets of the
Business of, or of any shares of capital stocktbeiounits of equity interests in, either SelleS&l, or any merger, consolidation,
recapitalization, liquidation, dissolution or sianiltransaction involving either Seller or SCI tkatompasses any portion of the Busit
or the Acquired Assets (each such transaction beifegred to herein as a@Proposed Acquisition Transactiot). Each of Seller and
SCI hereby represents and warrants that it is oetengaged in discussions or negotiations withparyy other than Buyer with respect
to any Proposed Acquisition Transaction. NeithdleBaor SCI shall, and each of Seller and SClIstelse its representatives
(including, without limitation, investment bankeedtorneys and accountants), employees, directembers, partners and other
Affiliates not to, agree to release any third pdirtym, or waive any provision of, any confidentiglor standstill agreement that relate
any way to all or a portion of the Business.

(b) Natification. Seller and SCI each shall (i) immediately noBfyyer if any written offer, inquiry or proposalnisade or given to
Seller or SCI (or any of their Affiliates) with ngsct to any Proposed Acquisition Transaction, déigromptly provide Buyer with a
copy of any such offer, proposal or inquiry; pradd however, that no such notice hereunder shall relieve 8eH&Cl of its respectiv
obligations under Section 5.14(a).

Section 5.1%onfidentiality . The parties acknowledge that the transactions ifbestherein are of a confidential nature and shatllbe
disclosed except to consultants, advisors, lenders

29



or other financial sources and Affiliates, or aguieed by Law, until such time as the parties malpeiblic announcement regarding the
transaction as provided hereunder. In connectidh thie negotiation of this Agreement, the preparafor the consummation of the
transactions contemplated hereby, and the perfarenahobligations hereunder, each party acknowledggt it has had, and will continue to
have, access to confidential information relatimghte other party. Each party shall treat suchrinfdion as confidential, preserve the
confidentiality thereof and not disclose such infation, except to its advisors, consultants andratipresentatives and to Affiliates, or as
required by Law, in connection with the transactioontemplated hereby. Notwithstanding the foregjodBuyer may disclose this Agreement
and the information and data in Buyer's possesisi@onnection herewith to its lenders, but shallisel them of the requirement to maintain
the confidentiality of such information and dathisTSection 5.15 shall not apply to any informatibat is (a) in the public domain through
fault on the part of the receiving party heret@oy of their Affiliates or the employees, agentsepresentatives of such party or any of its
Affiliates, or (b) learned or discovered througly amdependent source that is not obligated to raairguch information as confidential.
Because of the difficulty of measuring economicslas a result of a breach of the foregoing covenarthis Section 5.15, and because of the
immediate and irreparable damage that would beechios which there may be no other adequate reraeliyw, the parties hereto agree that,
in the event of a breach by any of them of thedoieg covenants in this Section 5.15, such covenauaty be enforced against them by
injunction or restraining order.

Section 5.1&ooperation Regarding Financial Information After the Closing, without limiting the generalitf any other provision ¢
this Agreement, and without further considerati®aller and SCI shall, and shall cause their resmeéifiliates to, provide reasonable
cooperation (including reasonable access to Selerd SCI's files, records and employees) to Bayelrits agents and representatives
(including Buyer’s external auditors) in connectigith the preparation of
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financial statements and financial information aitlosures relating to the Business and the Aeduitssets, including, without limitation,
disclosures required under Items 2.01 and 9.0loohR8-K adopted by the Securities and Exchange Gegiom, including all requirements
for pro forma financial information.

Section 5.1 Further Assurances From time to time after the Closing, at the requé®uyer, and without further consideration but at
no cost to Seller or SCI, Seller and SCI will execand deliver such additional documents and ailétsuch other actions as Buyer
reasonably may request to more fully and absoluetwey, assign, transfer, deliver and vest in Btifle to the Acquired Assets and the
Business and to otherwise carry out the termsisfAgreement.

Section 5.18\otice of Breaches Each of the Seller and SCI shall give prompt naticBuyer of (a) the occurrence, or failure to agcu
of any event, which occurrence or failure causesaurld reasonably be expected to cause any repegigenor warranty of Seller or SCI
contained in this Agreement or in any Exhibit oh&gdule hereto to be untrue or inaccurate, (b) aatelhl Adverse Effect, and (c) any
failure of Seller or SCI or any of their respectiAfiliates, shareholders or representatives to glgrvith, perform or satisfy any covenant,
condition or agreement to be complied with, perfednby or satisfied by them under this Agreemeratrgr Exhibit or Schedule hereto; and if
after receiving such disclosure Buyer shall elegiroceed with the Closing, such disclosure stali®emed to cure, and shall relieve Seller
and SCI of any Liability with respect to any breathor failure to satisfy, any representation, naaty, covenant, condition or agreement
hereunder to the extent such breach or failurefulgsand accurately described in such disclosure.

ARTICLE VI

Conditions Precedent to Closing

Section 6.1Conditions to Seller and SCI ClosingThe obligations of Seller and SCI to consummatetridagsactions contemplated by
this Agreement are subject to the satisfactionron o
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before the Closing of the following conditions, asmye or more of which may be waived by Seller aGdl & their option:

(a) the representations and warranties of Buyetaoed in this Agreement shall be true and corigatty on the date of this
Agreement and at and as of the Closing, excepefimesentations or warranties made as of some spleeified date, which as of the
Closing shall remain true and correct as of sudtifipd date;

(b) Buyer shall have discharged, performed or cagdpkith, in all material respects, all covenantd agreements contemplated
by this Agreement to be performed or complied WwigrBuyer at or prior to the Closing; and

(c) Buyer shall have delivered, or caused to baveeld, to Seller and SCI each of the documentsired| by Section 7.2. and
(d) The Dignity Il and 11l Transaction and the Hilest Transaction shall have closed or closingigemplated in the near term.

Section 6.Zonditions to Buyer Closing The obligations of Buyer to consummate the transastcontemplated by this Agreement are
subject to the satisfaction on or before the Clpsifithe following conditions, any one or more dfish may be waived by Buyer at its opti

(a) the representations and warranties of SellerS€l contained in this Agreement shall be true @rdect, both on the date of
this Agreement and at and as of the Closing, eXicepepresentations or warranties made as of ssher specified date, which as of
the Closing shall remain true and correct as ofi specified date;

(b) Seller and SCI shall have discharged, perfororatbmplied with, in all material respects, alvenoants and agreements
contemplated by this Agreement to be performecbargied with by Seller and/or SCI at or prior t@ t@losing;

(c) Seller and SCI shall have delivered, or causdik delivered, to Buyer each of the documentsired by Section 7.1;

(d) Buyer shall have obtained financing for thehcpsrtion of the Closing Purchase Price on terrtisfaatory to Buyer in Buyer’s
reasonable discretion;

(e) There shall have been no material adverse ehiarttpe condition (financial, physical or otherajisassets, commercial
relationships, business or operations of the Bgsiioe the Acquired Assets from and after Decembge2305;

(f) No Law, order or judgment shall have been esdotntered, issued or promulgated by any Govertah&athority, arbitrator
or mediator, which challenges, or seeks to prohibgtrict or enjoin the consummation of the tratisas contemplated hereby, nor sl
there be pending or threatened, any action, syitazeeding by or before any
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Governmental Authority, arbitrator or mediator, idraging any of the transactions contemplated sy Agreement, seeking monetary
relief by reason of the consummation of such treti@as or seeking to effect any material divesétar to revoke or suspend any
material Contract or Permit of the Business by@aasx any or all of the transactions contemplatgdhliis Agreement;

(9) Buyer shall have obtained all required Perfigitshe operation of the Business;

(h) All Required Consents shall have been madeijiéd or given, including without limitation, thoséBuyer's existing lenders,
and such Consents shall be in full force and effect

(i) Seller and SCI shall have terminated the Manzgyg Agreement;

()) The Dignity 1l and Ill Transaction and the Hitest Transaction shall have closed or closingiamplated in the near term;
and

(k) Buyer shall have received written assurancmfits auditors that audited financial statementsfxh of the Seller and SCI
Michigan (covering only the portions of the Busis@svned and operated by each) sufficient, in theiop of Deloitte & Touche, to
permit StoneMor Partners L.P. to satisfy its disale obligations under Items 2.01 and 9.01 of Fiadopted by the Securities and
Exchange Commission, including all requirementspfar forma financial information, will be receivedthin thirty (30) days after the
date of the Closing.

ARTICLE VII

Closing Deliveries

Section 7.1Seller s and SCls Closing Deliveries At the Closing, Seller and SCI will deliver to ar the following documents, duly
executed as required, and each in form and sulestaasonably acceptable to Buyer and its counsel:

(a) motor vehicle transfer/tax forms transferrihg futomobiles comprised in the Acquired AsseBuyer, free and clear of all
Liens (one for each automobile) and duly endorsgtificates of title for the automobiles evidencihgt title to such vehicles are helt
Buyer and are free and clear of all Liens (onesfich automobile); providechowever, that as to all such vehicles which are covered by
leases from Wheels, Inc., as referenced above,rBagegnizes that Wheels, Inc. will cause new fieaties of title to be issued and
delivered to Buyer after Closing according to ttendard procedures of the applicable states ragasdich matters;

(b) Intentionally Omitted ;
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(c) a hill of sale conveying the applicable Acqdifssets to Buyer, in form and substance reasoradugptable to Buyer;
(d) an Assignment and Assumption Agreement asgiptaiBBuyer all of the Assumed Contracts;

(e) an assignment agreement assigning to BuyerdiatalBuyer's Trustee, as appropriate), all Tishds, insurance policies and
Receivables related to the Pre-/At-Need Contraxttee( than those specified in Section 5.5);

(f) a certificate of Seller and SCI, to the efféwt the conditions set forth in Sections 6.2(a) and (f) hereof have been satisfied;

(9) a certificate of each of Seller and SCI todffect that Seller or SCI, as applicable, is nfuraign person within the meaning
Section 1445 of the Code (or any comparable law);

(h) Special Warranty Deeds conveying to Buyer fitléee simple to the Owned Real Property;
(i) fully executed counterparts of any and all riegd transfer tax forms;
(j) such title affidavits, opinions and indemniti&s may be requested by the Title Company to igsupolicy to Buyer;

(k) all other bills of sale, deeds, leases, trassfessignments, acts, things and assurances asentaguired in the reasonable
opinion of Buyer for more perfectly and absolutasigning, transferring, conveying, assuring toasting in Buyer title to the
Acquired Assets free and clear of all Liens;

() copies of all Required Consents, duly execugdhe Person from whom consent is required totaeioed,;

(m) written evidence reasonably satisfactory to &uhat the Management Agreement and any othdecketalationship between
SCI (including its Affiliates) and Seller relatealthe Location has been terminated; and

(n) such other documents as may be reasonablyreefia consummate the transaction contemplatedihdez.

Section 7.Buyer's Closing Deliveries At the Closing, Buyer will deliver to Seller asdCl the following:
(a) in the form and manner specified in SectionheReof, the Closing Purchase Price, as adjustesiiant to this Agreement;
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(b) Intentionally Omitted

(c) a certificate of Buyer, signed by an executifficer thereof, to the effect that the conditiced forth in Sections 6.1(a) and
(b) hereof have been satisfied; and

(d) such other documents as may be reasonablyreefia consummate the transaction contemplatedihdez.

ARTICLE VI

Survival of Representations, Warranties and Covenas; Indemnification; Enforcement of Agreement

Section 8.1Nature of RepresentationsFor purposes of this Agreement, the contents dxdilibits, certificates, Schedules, and other
items incorporated herein by reference shall, olitaxh to the representations, warranties and carenmade in this Agreement, constitute
representations, warranties and covenants madiésilgreement by Seller, SCI or Buyer, as the caag be.

Section 8.2%5urvival of Representations, Warranties and Covetsmrlhe representations, warranties and covenanteqidhties made
in this Agreement shall survive the Closing, withcegard to any investigation by the parties wébpect thereto, as follows:

(&) The representations and warranties set outdticghs 3.1 ( Organization, Standing; AuthorizatiGapacity)), 3.3 ( Tax
Matters), 3.5(a) ( Title to Acquired Asse}s3.10 ( Real Estate Taxgs3.16(b) ( Preneed and Trust Accounts and Coistjas.24 ( No
Brokers) and 4.1 ((Authority (claims with respect to any of the foregoing esggntations and warranties referred to hereinSgsetial
Claims”), and the indemnification obligations of the parti@th respect to breaches of such representatiothsvarranties, shall surviy

for a period equal to the statute of limitationstai@ing thereto;
(b) All other representations and warranties madbis Agreement, and the indemnification obligati®f the parties with respect
to breaches of such representations and warrastiai,survive for a period of two (2) years afteg Closing;

(c) Any claims, actions or suits that either the8end/or SCI, on the one hand, or the Buyerthenother hand, may have against
the other that arise from any actual fraud on e @f such other party in connection with this égment or the transactions
contemplated hereunder, shall continue in full éoaad effect without limitation;

(d) All covenants and agreements made in this Agesg, and the indemnification obligations of thetiga with respect to
breaches of such covenants and
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agreements, shall survive for a period equal testhtute of limitations or the period of time sified herein for a particular covenant or
agreement; provided, howewiat the covenants contained in Section 5.17 (Eeurssurancesand the indemnification obligations of
the parties with respect to breaches thereof, shalive the Closing indefinitely; and

(e) Notwithstanding the foregoing or anything dfs¢he contrary, if any claim or proceeding is torbade or brought by an
Indemnitee (as defined in Section 8.8) within thpleable time period set forth above in this Smt8.2, such claim, and the
representation, warranty and/or covenant allegétht@ been breached in such claim or proceedinbathmdemnification obligations
of the parties with respect thereto, shall survimél the final resolution of such claim by settient, arbitration, litigation or otherwise.

Section 8.3ndemnification by Seller and SCI

(a) Seller and SCI, jointly and severally, agremttemnify and hold each Indemnitee (as define8antion 8.8), harmless from all
Losses incurred, suffered or paid, directly oriadily, as a result of or arising out of:

(i) any breach or default in the performance bye8@r SCI of any covenant or agreement of Selte3@I contained in this
Agreement or any related document executed purfigato;

(i) any breach of warranty or inaccurate or enaueerepresentation made by Seller or SCI hereicefex¢o the extent that a
Buyer Representative had actual knowledge therebféach of Section 4.4);

(i) any Retained Liabilities;

(iv) any Taxes of Seller or SCI, including, withdimitation, (A) Transfer Taxes; (B) the portion i@fal and personal
property Taxes for which Seller or SCl is liable parsuant to Section 1.7.; (C) Taxes on incomaazhfand recognized) by the
Pre-Need Trust Funds and the Endowment Care Fuiats@delivery thereof to Buyer’s Trustee; and (Iaxes payable by any
trust (as an independent taxpayer entity) of @t to any Seller or SCI or any Affiliate of aBgller or SCI and to any or all of
the Business, including, without limitation, Taxetating to or arising from income earned (and gaized) by the Pre-Need Trust
Funds and the Endowment Care Funds prior to theestglthereof to Buyer's Trustee; and

(v) any unpaid Taxes of any Person including undigited States Treasury Regulation Section 1.150&-@&ny similar
provision of state, local or foreign law) as a si@mee or successor, by Contract or otherwise.

(b) Notwithstanding anything herein to the contrayyer shall have no claim for indemnification éender until the total amount
of all Losses incurred which would otherwise bejscito indemnification hereunder exceeds $10,80d,then only to the extent of
such excess, but in no event shall the aggregaberinof all Losses subject to indemnification unttés Section 8.3 exceed the Closing
Purchase Price; provided, howeyéhat the amounts set forth in this Section 8.3@gll not apply to any Losses resulting from or
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arising out of, directly or indirectly, (i) any Sgal Claims, (ii) claims under Sections 8.3(a)8)3(a)(iii) (other than the Retained
Liabilities identified in Section 1.5(b)(vii)), 8(&)(iv) or 8.3(a)(v) or (iii) claims arising frommg actual fraud on the part of Seller and/or
SCl, as to each of which Seller and SCI shall Haaglity for the entire amount of such Loss with@ny limitation; and

(c) Except as provided in Section 8.7, the indeioaiion obligations of Seller and SCI hereundetlidi@exclusive remedy of
Buyer with respect to any matter subject to inddivetion hereunder.

(d) Seller and SCI will be entitled to receive agedit against any indemnification amount owindtgyer hereunder an amount
equal to the net proceeds of any insurance potityadly received by Buyer for any Loss for whicHI&eand/or SCI agreed to
indemnify Buyer under this Section 8.3.

Section 8.4ndemnification by Buyer.

(a) Buyer agrees to indemnify and hold each Indesar{as defined in Section 8.8) harmless from adldes incurred, suffered or
paid, directly or indirectly, as a result of orsamg out of:

(i) any breach or default in the performance by &uwyf any covenant or agreement of Buyer containdkis Agreement or
any related document executed pursuant hereto;

(i) any breach of warranty or inaccurate or enauerepresentation made by Buyer herein (excetpietextent that Seller or
SCI had actual knowledge thereof prior to the @igksiand

(iii) the failure of Buyer to fully pay and dischygr as and when same are due the Assumed Liabditiasy of the
obligations, liabilities and/or duties relatingdoarising from the Business from and after the&ffre Time.

(b) Except as provided in Section 8.7, the indeioatfon obligations of Buyer hereunder shall belesiwe remedy of Seller and
SCI with respect to any matter subject to inderoatfon hereunder.

(c) Buyer will be entitled to receive as a credjamst any indemnification amount owed to SelleB@ hereunder an amount
equal to the net proceeds of any insurance potityadly received by Seller or SCI for a Loss forigththe Buyer agreed to indemnify
Seller or SCI under this Section 8.4.

Section 8.Defense of Claims; Payment

(a) Any Indemnitee seeking indemnification withpest to any actual or alleged Loss shall give ieaticthe applicable Indemnit
within the applicable survival period set forthSection 8.2. If any claim, suit, demand or acteasserted or threatened by a third party
(“ Claim ") after the Closing Date for which an Indemnitoayrbe liable under the terms
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of Article VIII, then the Indemnitee shall notifiae Indemnitor within thirty (30) days after suctaidt is known to the Indemnitee

( provided, however, that failure to provide such notice will not afféhe Indemnitee’s rights to indemnity hereundent Indemnitor,
unless the Indemnitee can show actual materialigieg resulting from such failure and then onlyhte extent of such actual material
prejudice) and shall give the Indemnitor a reastsnapportunity: (i) to take part in any examinatiminany books and records; (ii) to
conduct any proceedings or negotiations in conaadtierewith and necessary or appropriate to defemthdemnitee; (iii) to take all
other required steps or proceedings to settle fendeany such Claim; and (iv) to employ counseddotest any such Claim in the name
of the Indemnitee or otherwise (except as set foelbw in Section 8.5(b)).

(b) If the Indemnitor intends to assume the deferiseich Claim, it shall give written notice of suatention to the Indemnitee
within 15 days after Indemnitor first receives teit notice of such Claim, whereupon Indemniteel giemit, and Indemnitor shall
assume, the defense of any such Claim, throughsebueasonably satisfactory to the Indemnitee. Mbstanding the foregoing, the
Indemnitee may participate in such defense of €llaim (with one or more counsel of its own choiagjts own expense, provided
however, that if the parties to any such Claim (includany impleaded parties) include both the Indemratad the Indemnitee, and the
Indemnitor shall have been advised in writing burtgel for the Indemnitee that there may be onemerdefenses available to the
Indemnitee that are not available to the Indemratdegal conflicts of interest pursuant to apfliearules of professional conduct
between the Indemnitor and the Indemnitee, therimdi®r shall not have the right to assume the deferf such Claim on behalf of the
Indemnitee and the fees and expenses of one spahase counsel employed by the Indemnitee shait e expense of the Indemnit

(c) If the Indemnitor fails to assume the defenfseny Claim within 15 days after Indemnitor firgtceives written notice of such
Claim, the Indemnitee may defend against such Ciaisuch manner as it may deem appropriate (pravidat the Indemnitor may
participate in such defense at its own expensepamdovery against the Indemnitee in such Claindémages suffered by it in good
faith, shall be conclusive in its favor against théemnitor.

(d) The Indemnitor shall not, without the writteonsent of the Indemnitee, settle or compromiseGaym or consent to the entry
of any judgment with respect thereto which doesimdtide, as an unconditional term thereof, théngj\to the Indemnitee a release by
all other participants from all liability in respeaf such Claim. Unless the Indemnitor shall haleeted not to assume the defense of any
claim subject to Article VIl or, after reasonablgitten notice of any Claim that is subject to théemnification provisions of this
Article VIII shall have failed to assume or parntiate in the defense thereof, the Indemnitee magettle or compromise such Claim
without the written consent of the Indemnitor, seolnsent not to be unreasonably withheld.

(e) Upon determination of the amount due to animatee (“Indemnification Amount”) in connection with any matter for which
indemnification is sought under this Article VIl [hdemnification Matter”) (whether by agreement between the Indemnitortaad
Indemnitee or after a settlement agreement is egdar a final judgment or order is rendered byawdoitrator or court of competent
jurisdiction with respect to the
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Indemnification Matter), the Indemnitor shall protiyand in any event, not later than 10 days afterh determination) pay the
Indemnification Amount, in cash, to the Indemnitday Indemnification Amount that is not paid in fwlithin 10 days after final
determination of the Indemnification Amount asfeeth above, such unpaid amount shall thereaftemugcinterest through the date of
payment at the prime rate as reporteditia Wall Sreet Journal, Eastern Edition for the date of such final determination.

Section 8.@ispute Resolution

(a) Except as provided in Section 8.6(g), any dhdigputes among the parties to this Agreemenfir{dd for the purpose of this
provision to include their respective officers etitors, managers, members, partners, sharehcddensts and/or other Affiliates) arising
out of or in connection with the negotiation, extému, interpretation, performance or nonperformaoicthis Agreement and the
transactions contemplated herein shall be soledyfimally settled by arbitration, which shall benclucted in such city in Michigan as
the parties shall mutually agree, or if they arehla to agree, in Wilmington, Delaware, by a sirglgitrator selected by the parties.
arbitrator shall be a lawyer familiar with businésmsactions of the type contemplated in this Agrent who shall not have been
previously employed by or affiliated with any o&tparties hereto. If the parties fail to agreetenarbitrator within thirty (30) days of
the date one of them invokes this arbitration piovi, either party may apply to the American Ardtitsn Association to make the
appointment.

(b) The parties hereby renounce all recourseitation and agree that the award of the arbitrsitatl be final and subject to no
judicial review. The arbitrator shall conduct thegeedings pursuant to the Commercial ArbitratioheR of the American Arbitration
Association, as now or hereafter amended (tRelts”).

(c) The arbitrator shall decide the issues subrhiffein accordance with the provisions and comna¢murposes of this
Agreement, and (ii) with all substantive questiohtaw determined under the Laws of the State daidare (without regard to its
principles of conflicts of laws). The arbitratoradhpromptly hear and determine (after giving tlagtigs due notice and a reasonable
opportunity to be heard) the issues submitted aall ender a decision in writing within six (6) mths after the appointment of the
arbitrator. No fees shall be paid to the arbitratith respect to services rendered by the arbitiater the elapse of six (6) months after
the appointment of the arbitrator.

(d) The parties agree to facilitate the arbitratiyn(i) conducting arbitration hearings to the gesaiextent possible on successive
days, and (ii) observing strictly the time peri@dsablished by the Rules or by the arbitrator fitmsission of evidence or briefs.

(e) The parties shall share equally the fees apdreses of the arbitrator.

(f) Judgment on the award of the arbitrator magtered in any court having jurisdiction over tlagtp against which
enforcement of the award is being sought and thieegehereby irrevocably consent to the jurisdictid any such court for the purpose
of enforcing any such award.
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(g) The parties hereto agree that the provisiorthiefSection 8.6 shall not be construed to prolasiby party from obtaining, in the
proper case, specific performance or injunctiveeféh any court of competent jurisdiction with pegt to the enforcement of any
covenant or agreement of another party to this &gent as provided herein.

Section 8.7FEnforcement of AgreementEach party hereto acknowledges that irreparableadamvould result if this Agreement is not
specifically enforced. Therefore, the covenantseagents, rights and obligations of the partiesutite Agreement, including, without
limitation, their respective rights and obligatidossell and purchase the Acquired Assets and tlsnBss and the rights and obligations o
parties under Articles V, VIl and X, shall be erdeable by a decree of specific performance isbyeahy court of competent jurisdiction,
and appropriate injunctive relief may be applieddond granted in connection therewith. Each pagteto agrees that monetary damages
would not be adequate compensation for any losgtied by reason of a breach by it of the provisiohthis Agreement and hereby agrees to
waive the defense that a remedy at law may be ateduany action for specific performance hereunde

Section 8.Definitions .

(@) In the case of a claim of indemnification brbugursuant to Section 8.3)ridemnitee” shall mean Buyer and Buyer’s
Affiliates and the directors, officers, partnergmbers, managers, employees, successors and assRnger or any of its Affiliates,
and in the case of a claim of indemnification broiugursuant to 8.4, it shall mean each of Sellelr @@ and their respective Affiliates
and the directors, officers, partners, members agears, employees, successors and assigns of @eB€ or any of their respective
Affiliates.

(b) In the case of a claim of indemnification bratigursuant to Section 8.3)rfdemnitor ” shall mean Seller and SCI, and in the
case of a claim of indemnification brought pursuarection 8.4, it shall mean Buyer.

Section 8.9Cooperation. If Buyer or Seller or SCI submits to an insuranagier for any of their respective insurance pelcia claim
arising from or relating to a claim or action bthad party which may otherwise be subject to inddimation pursuant to Section 8.3 or
Section 8.4, as the case may be, and if such inserrearrier agrees to defend such claim, thenefende of such
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claim shall be tendered to such insurance carndttlae rights of the parties between themselvesrdigg the assumption and control of such
defense shall be subject to the reasonable regeisnof such insurance carrier.

ARTICLE IX

Termination of Agreement

Section 9.ITermination . Except where a right to terminate this Agreemeuwtlierwise specifically provided for herein, thigrdaement
may be terminated by written notice of terminatadrany time before the Closing Date only as follows

(a) by mutual consent of Seller, SCI and Buyer;

(b) by Buyer, upon written notice to Seller and $@en at any time after December 31, 2006 if anglbof the conditions
precedent to Buyer's obligations hereunder sehforiSection 6.2 hereof have not been met, witfewit of Buyer; or

(c) by SCI and Seller, upon written notice to Bugien at any time after December 31, 2006 if anglbof the conditions
precedent to Seller's and SCI’s obligations hereuasét forth in Section 6.1 hereof have not beet) without fault of Seller or SCI.

Section 9.ZEffect of Termination. In the event of the termination of this Agreemeuatsuant to the provisions of Section 9.1: (&9 thi
Agreement shall become void and have no effechawit any liability on the part of any of the pastiexcept for the provisions of Section &
and except as provided below in this Section dpeéch party shall return all documents, work peped other material of any other party
relating to the transactions contemplated herelngther obtained before or after the execution Hetethe party furnishing the same; and
(c) no confidential information received by anytgawith respect to the business of any other partigs Affiliates shall be disclosed to any
third party, unless required by Law. Notwithstamdthe foregoing or anything else to the contragjther Seller nor SCI nor Buyer shall be
relieved of liability under, and as provided inisthgreement for a breach of this Agreement ocogrgrior to such termination, or for a
breach of any provision of this Agreement whichcsfieally survives termination hereunder.
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ARTICLE X
Miscellaneous

Section 10.Lertain Defined Terms The following terms shall have the following meagsrfor purposes of this Agreement, which
meanings shall be equally applicable to both thgudar and plural forms of such terms:

“ Affiliate " means, with respect to any Person, one who attsuehcontrols, is controlled by, or is under comnoontrol with, such
Person.

“ Code” means the Internal Revenue Code of 1986, as amgeadédll rules and regulations promulgated thedeun

“ Consent’ means any consent, waiver, approval, order or aiatt@n of, or registration, declaration or filimgth or notice to, any
Governmental Authority or other Person.

“ Contract” means and includes all contracts, agreements, timaex) leases, franchises, licenses, commitmenégally binding
arrangements, express or implied, written or oral.

“ Employee Plan$ means all employee benefit plans as defined in@es8(3) of ERISA and all severance, bonus, retaetnpension,
profit sharing and deferred compensation planscdhner similar material, fringe or employee benpfins, programs or arrangements, and all
material employment or compensation agreementiewrdr otherwise.

“ Endowment Care Adjustment Amoufitmeans the product of (i) the absolute value ofdifference between the Transferred
Endowment Care Trust Amount and $751,247, muliplig (ii) .05.

“ Environmental Reports means the Phase | and/or Phase Il Environmentasasgent Reports specifically identified on Exhibit

“ Environmental Requirement$ means all applicable Laws, Permits and similar g&fany Governmental Authority relating to the
protection of the environment, including all reguirents pertaining to reporting, licensing, permitiinvestigation, and remediation of
emissions, discharges, releases, or threatenexbesl®f Hazardous Materials.

“ ERISA " means the Employee Retirement Income Security At9d4, as amended.

“ Governmental Authority’ means any federal, state, local or foreign govenmtraeany subdivision, authority, department,
commission, board, bureau, agency, court or otisrimentality thereof.

“ Hazardous Materials' means any substance: (A) the presence of whichresginvestigation or remediation under any Law;
(B) which is or has been identified as a potemtadardous waste, hazardous substance, pollutanonhtaminant under any applicable Law, or

(©)
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which is toxic, explosive, corrosive, flammabldgictious, radioactive, carcinogenic, mutagenicctiga, or otherwise hazardous and has |
identified as regulated by any Governmental Autiyori

“ Intellectual Property” means all intellectual property and all intelle¢to@perty and industrial property rights owneddher used,
including but not limited to (i) inventions, desgralgorithms and discoveries, know-how, methodd,@mocesses, and all enhancements and
improvements thereto, whether patentable or unpatié) and whether or not reduced to practice,ainshtents therefor or in connection
therewith, whether U.S. or foreign, and all patgpplications, patent disclosures, and all divisi@astinuations, continuations-in-part,
reissues, re-examinations and extensions thei@dfademarks, trade names and service markse tlaglss, logos, fictitious names, internet
domain names, slogans, and symbols (collectivelyatiemarks”), and all goodwill and similar value associateiivany of the foregoing,
and all applications, registrations, and renewadsdfor or in connection therewith (collectivelyTrademark Applications’); (iii) mask
works, written works (excluding computer softwaregrams and applications and documentation of iosdich software programs), audio
works, multimedia works, works of authorship, ljstatabases and copyrights (whether or not registend all registrations and applications
for registration and renewals thereof, as well asai paternity, and integrity rights; (iv) tradecsets (as such are determined under appli
law), and other confidential business informatiojuding trade secret or confidential technicébimation, marketing plans, research,
designs, plans, methods, techniques, and processeand all technology, supplier lists, statidtioadels, e-mail lists, inventions, databases,
and data, whether in tangible or intangible forrd amether or not stored, compiled or memorializegsically, electronically, graphically,
photographically or in writing; (v) any and all ethrights to existing and future registrations apglications for any of the foregoing and any
and all rights in or under, or relating to, anytleé foregoing, including, without limitation, rerried against and rights to sue for past
infringements, and rights to damages and profitsaluaccrued in or relating to any of the foregogngd (vi) any and all other intangible
proprietary property, information and materials aigthts therein and thereto.

“ |RS” means the United States Internal Revenue Service.

“ Laws” means any laws, statutes, rules, regulations, andies, orders, codes, common laws, arbitrationdsyardgments, decrees,
orders or other legal requirements of any Goverrnaigkuthority.

“ Liability " means any direct or indirect indebtedness, lighitissessment, expense, obligation or respongibiltiether known or
unknown, whether asserted or unasserted, whetketudb or contingent, whether disputed or undispputhether choate or inchoate, whet
accrued or unaccrued, whether liquidated or urdigigid, and whether due or to become due), inclualirydiability for Taxes.

“ Liens” means any and all liens, mortgages, security istei@ other encumbrances.

“ Losses’ means any and all demands, claims, assessmergméunds, losses, liabilities, damages, costs andresqgs (including
interest, penalties, reasonable attorney’s feeseapdnses, reasonable accounting fees and invisstigasts).

“ Material Adverse Effect means any effect, change or circumstance thawithdilly or in the aggregate with any other likéeef,
change or circumstance, is materially adverseddilsiness
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(including with respect to any one particular Laga}, including, without limitation, the financiabndition and the results of operations of
Business.

“ Merchandise Liabilities” means Seller's and SCI’s current cost of productsservices that have been sold, but have noteesi b
delivered to the customer.

“ Net Endowment Care Adjustment Amouhimeans the amount equal to the present value dfithee stream of ten annual payments
(as though payable on the Closing Date and eatiedirst nine anniversaries of the Closing Dagach equal to the Endowment Care
Adjustment Amount, calculated using a discount cdt®65.

“ Net Transferred Merchandise Trust Amouritmeans the amount equal to (i) the aggregate ant@nsferred to Buyer's Trustee at
the Closing as part of the Initial Trust Deliveryrespect of the Prideed Trust Funds of the cemeteries included irBtgness in accordan
with Section 5.5(a), plu§i) the aggregate amount transferred to Buyerissiee as part of the Final Trust Delivery in respépre-need
merchandise and/or services relating to the PreN&gd Contracts of the cemeteries included in theiri®ss.

“ Permits” means any licenses, permits, approvals, registrgticertificates (including, but not limited to rtificates of occupancy and
any licensure required for the operation of cenieg@rand other evidence of authority.

“ Permitted Encumbrance$means (i) liens, encumbrances or restrictionategl to taxes not yet due or payable or which ainegb
contested in good faith and for which appropriagerves have been taken, (ii) any matters showheotitte commitment(s) not objected to
by Buyer as provided for in this Agreement or,bjerted to by Buyer, later waived by Buyer as pdedi for in this Agreement and (jii) liens,
encumbrances or restrictions that are created lygBu

“ Person” means any individual, firm, corporation, partnepshiust, estate, association or other entity.

“ Proceeding” means any suit, action, litigation, investigationotice of violation, audit, arbitration, adminigtve hearing or any other
similar proceeding.

“ Purchase Pricé’ means the Closing Purchase Price plug contingent consideration payable pursuant thi@&el.4 plushe
assumption of the Assumed Liabilities by Buyeradgisted pursuant to and in accordance with thes@nd conditions of this Agreement.

“Sellers and SCls Knowledgg, “Knowledge of the Seller and SCbr any other reference to theKnowledgé of the Seller or SCI
means the knowledge of (i) Michael Lehmann, Ma&fewart-Runnels, Eileen Farrell and Michael Sn{ithany other individual who is
serving as a director, officer, manager or memip&sdler or SCI, and (iii) any manager of the Lacat after reasonable inquiry. For purpc
of this definition, the persons referenced in thenediately preceding sentence shall be deemedvtokreowledge of matters of which any
individual assigned by a third-party representativadvisor of Seller or SCI to provide substargivices in connection with the transaction
contemplated hereby has actual knowledge.
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“ Tax” means any income, gross receipts, license, pagrofbloyment, excise, severance, stamp, occupgiemium, property,
environmental, windfall profit, customs, vehicléptane, boat, vessel or other title or registnaticapital stock, franchise, employees’ income
withholding, foreign or domestic withholding, sdcs&curity, unemployment, disability, real propegtgrsonal property, sales, use, transfer
(including, without limitation, realty transfer amdirial lot transfer), value added, alternatived-eath minimum and other tax, fee, assessment,
levy, tariff, charge or duty of any kind whatsoea&id any interest, penalty, addition or additicarabunt thereon imposed, assessed or
collected by or under the authority of any governtakbody or payable under any tax-sharing agreéoreany other Contract.

“ Taxing Authority” shall mean any domestic, foreign, federal, natiostate, county or municipal or other local goveentn any
subdivision, agency, commission or authority thErepany quasi-governmental body exercising tautatory authority.

“ Tax Return” means any return (including any information returaport, statement, schedule, notice, form, datitam, claim for
refund or other document or information filed withsubmitted to, or required to be filed with obmitted to, any governmental body in
connection with the determination, assessmentecidin or payment of any Tax or in connection vifite administration, implementation or
enforcement of or compliance with any law relatin@ny Tax, including any amendment thereto.

“ Transferred Endowment Care Trust Amouiitmeans the amount equal to the aggregate amousfdresd to Buyer’'s Trustee at the
Closing as part of the Initial Trust Delivery irspect of the Endowment Care Funds of the cemetiadksled in the Business in accordance
with Section 5.5(a), plugi) the aggregate amount included in the FinalstiDelivery in respect of the Endowment Care Fufdhe
cemeteries included in the Business.

“ WARN Act” means the Worker Adjustment and Retraining NotificaAct, as the same may be amended from timiene. t
Section 10.Notices. All notices and other communications required avjted for hereunder shall be in writing and sballdeemed
to be given:
(a) When delivered personally to the individuali@an officer of the company, to which the noigelirected;

(b) Three (3) business days after the same hasdegmsited in the United States mail, sent CedtifieRegistered mail with
Return Receipt Requested, postage prepaid andsasddras provided in this Section; or

45



(c) One (1) business day after the same has bemsited with a generally recognized overnight daljvservice (including Unite
States Express Mail), with receipt acknowledged\aitl all charges prepaid by the sender addressgdowided in this Section. Except
as specifically provided otherwise herein, notiaed other communications relating to this Agreenaerhe transactions contemplated
hereby shall be directed as follows:

(1) ifto Seller or SCI, to

President

SCI Michigan Funeral Services, Inc.
1929 Allen Parkway

Houston, Texas 77019

and to:

President

HAWES, Inc.

G-9506 North Dort Highway
Mt. Morris, M|l 48458

with a copy to:

General Counsel

Service Corporation International
1929 Allen Parkway

Houston, Texas 77019

and if before Closing, also with a copy to:

John Burleson

Pakis, Giotes, Page & Burleson, P.C.
P.O. Box 58

Waco, Texas 76703-0058

(2) ifto Buyer, to:

STONEM 0RO PERATINGLLC

Attention: Lawrence Miller, President & Chief Exé¢ime Officer
155 Rittenhouse Circle

Bristol, Pennsylvania 19007

with a copy to:

B LANk RomMELLP

Attention: Lewis J. Hoch

One Logan Square

18t & Cherry Streets

Philadelphia, Pennsylvania 19103-6998

or at such other place or places or to such otbesom or persons as shall be designated by likeenby any party hereto.
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Section 10.Expenses Subject to the terms of Section 1.3(a)(i) above, except as otherwise specifically provided in Best5.7 and
5.8 and any other provision of this Agreement, gzattly hereto shall pay its own expenses, inclugiitout limitation, fees and expenses of
its agents, representatives, counsel, auditorsaaoguntants, incidental to the consideration, tiajon, preparation and carrying out of this
Agreement and the transactions contemplated hereby.

Section 10.4Attorney s Fees In the event of any controversy, claim or dispugenieen or among any of the parties hereto arisit@b
or relating to this Agreement, or any default azdmh or alleged default or breach hereof, eacly phell pay its own attorneyfees, costs a
expenses associated with any such action excepbegled in Article VIII. If any party hereto shdike joined as a party in any judicial,
administrative, or other legal proceeding arisiragf or incidental to any obligation, conduct ori@ctof another party hereto, the party so
joined shall be entitled to be reimbursed by theepparty for its reasonable attor’s fees and costs associated therewith.

Section 10.%Assignment; Parties in InterestThis Agreement shall inure to the benefit of andlimeling upon the parties hereto and
their respective successors and permitted assigpis Agreement shall not be assigned by any pastgtb without the prior written consent
the other parties, except that prior to Closingy@umnay assign its rights and obligations hereutal@ny one or more of its direct or indirect
subsidiaries, provided that any such assignmeditrsbiarelieve Buyer from its obligations and lilities hereunder. Except as provided in
Article VIII, nothing in this Agreement, expressedimplied, is intended to confer upon any thirdgo® any rights or remedies under or by
reason of this Agreement.
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Section 10.@&Entire Agreement; Amendment; Waiver

(a) This Agreement together with the Scheduleskatudbits hereto and the other agreements and dautsrdelivered, or to be
delivered, pursuant to Section 7.1 and Sectior{all®f which are hereby incorporated herein byrefce) embody the whole
agreement of the parties with respect to the stibjetter hereof and thereof, and there are no mesnierms, conditions, or obligations
other than those contained herein and thereinpgNious negotiations between the parties, eitedval or written, not herein contained
are hereby withdrawn and annulled. This Agreeneggther with the Schedules and Exhibits heretpermedes all previous
communications, representations, or agreemenkgraierbal or written, between the parties herdtb mespect to the subject matter
hereof.

(b) This Agreement may not be amended except bgsairument in writing signed on behalf of each pégreto.

(c) No provision of this Agreement may be waivedesa such waiver is in writing and signed by theypagainst whom the
waiver is to be effective. No waiver by any parfyaay provision of this Agreement in a particulastance shall be deemed to constitute
a waiver of such provision thereafter unless otlimsagreed in writing and signed by the party agjaifhom the waiver is to be
effective.

(d) No failure or delay by any party in exercisingy right, power or privilege hereunder shall opees a waiver thereof nor shall
any single or partial exercise thereof preclude @thgr or further exercise thereof or the exerofsgny other right, power or privilege.

Section 10.Severability. If one or more provisions of this Agreement shallheld invalid, illegal or unenforceable, such s@mn

shall, to the extent possible, be modified in so@nner as to be valid, legal and enforceable basdo most nearly retain the intent of the
parties, and if such modification is not possisiech provision shall be severed from this Agreemergither case, the balance of this
Agreement shall be interpreted as if such provisiene so modified or excluded, as the case magrzkshall be enforceable in accordance
with its terms.

Section 10.&ertain Interpretive Matters The section and subsection headings containedsi\tireement are for reference purposes

only and shall not affect in any way the meaningnterpretation of this Agreement. Unless the ceint¢herwise requires, all references in
this Agreement to Sections, Articles, Exhibits ah&dules are to Sections, Articles, Exhibits oresicthes of or to this Agreement. No
provision of this Agreement will be interpretedfavor of, or
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against, any of the parties to this Agreement lagoa of the extent to which any such party oratsnsel participated in the drafting thereo
by reason of the extent to which any such proviganconsistent with any prior draft hereof orréwf. The singular form of any word used
herein shall be deemed to include the plural fofreuch word and vice versa. References hereinniinfee, masculine or neuter gender shall
be deemed to include all genders. As used herenybrds “and” and “or” shall be deemed to meardfarf as the context requires. The
word “including” (and with correlative meaning, therd “include”) means including without limitindpé generality of any description
preceding such word.

Section 10.Lounterparts. This Agreement may be executed in two or more apatrts, each of which shall be deemed an original,
but all of which together shall constitute one #melsame instrument.

Section 10.1@overning Law. This Agreement shall be construed and enforcedéoraance with the laws of the State of Delaware,
without regard to principles of conflicts of laws.

[ Sgnature Pages Follow]
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In Witness Whereofthe undersigned parties hereto have duly exechisd\greement on the date first above written.

BUYERS:

STONEMOR OPERATING LLC , a Delaware limitet
liability company

By: /s/ Paul Waimberg
PAUL WAIMBERG, Vice President of Finance and
Assistant Secretal

STONEMOR MICHIGAN LLC, a Michigan limited
liability company

By: /s/ Paul Waimberg
PAUL WAIMBERG, Vice President of Financ

STONEMOR MICHIGAN SUBSIDIARY LLC, a
Michigan limited liability compan

By: /¢/ Paul Waimberg
PAUL WAIMBERG, Vice President of Financ

PARENT :

SCI FUNERAL SERVICES , INC. , an lowa
corporation

By: /s/ Michael D. Lehmann
Michael D. Lehmann, Vice Presiden

{Signatures continued on the following page}
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SCI MICHIGAN :

SCI MICHIGAN FUNERAL SERVICES, INC.

Michigan corporatiot

By: /9 Michael D. Lehmann

Michael D. Lehmann, Vice Presiden

SELLER :

HAWES, INC. , a Michigan corporatio

By: /s/ Robert C. Hubble

Robert C. Hubble, Presiden



Exhibit 10.3
ASSET PURCHASE AND SALE AGREEMENT

This ASSET PURCHASE AND SALE AGREEMENT E&greement’) dated this 28'day of September, 2006, is made by and among
STONEMOR OPERATING LLC , a Delaware limited liability company GtoneMor LLC"), joined herein bySTONEMOR MICHIGAN
LLC , a Michigan limited liability company Buyer LLC") and STONEMOR MICHIGAN SUBSIDIARY LLC , a Michigan limited
liability company (“Buyer NQ Sub’ and individually and collectively with StoneMolLIC and Buyer LLC, “Buyer”), and SCI FUNERAL
SERVICES, INC., an lowa corporation (Parent”), SCI MICHIGAN FUNERAL SERVICES, INC. , a Michigan corporation (SCI
Michigan ", and together with Parent,SCI "), andHILLCREST MEMORIAL COMPANY , a Delaware corporation Seller”).

WITNESSETH:

W HEREAS , Seller owns and operates the cemetery businessel are listed on Exhibit Attached hereto (such locations listed on
Exhibit A referred to herein as the_bcations,” and the businesses conducted at the Locatidased to individually and collectively as the
“ Business’);

W HereAs , SCI Michigan provides certain sales, accountimdj @her administrative services for the Businesslacted at the
Locations pursuant to a Marketing and AccountingiBes Agreement with the Seller, dated July 3®@31%s amended from time to time (
“ Management Agreemern); and

W HEREAS , the parties desire to provide for the purchase, @atl transfer of the Business, including certéith@® personal property
located at, used in connection with, or arisingafusuch

ASSET PURCHASE AND SALE AGREEMENT



Business, together with the real estate utilizetth@Business, in exchange for cash and other @eraion, upon the terms and subject to the
conditions herein set forth; and

W HEREAS , this Agreement sets forth the terms and conditiorshich the parties have agreed;

W HEREAS , simultaneously herewith Buyer and Hawes, Inc.eatering into a transaction to purchase a cemétasiness in Michigan
(the“Hawes Transaction”), and affiliates of Buyer and Parent are enteiing a transaction to purchase the funeral, crematnd cemetery
businesses in other jurisdictions (ttdgnity Il and Il Transactions” );

N ow , T HEREFORE , in consideration of the premises and the mutua¢oamnts, agreements, representations and warraeties
contained, the parties, intending to be legallyriztbhereby, agree as follows:

ARTICLE |

Purchase and Sale

Section 1.ITransfer of Acquired AssetsSubject to the terms and conditions of this Agremtirend except as provided in Section 1.2,
Seller and SCI do hereby agree to (or, if applieabhuse their Affiliates to) sell, transfer, copvassign and deliver to Buyer, and Buyer does
hereby agree to purchase and accept from SelleB@hdor their Affiliates, if applicable), free amtkar of all Liens and Liabilities (other th
the Assumed Liabilities (as defined below)), adlh, title and interest to the following propertydarights located at, used in connection with,
arising out of or relating to the Business (colleglly, the “Acquired Asset$):

(a) The real property described_ in Schedule 1t(#)is Agreement, together with all buildingsustures, improvements, fixture
easements, benefits and rights and appurtenanneéthgy, belonging or pertaining thereto, (th®Wned Real Property);

(b) All furniture, equipment, tools, supplies arttier tangible personal property owned or used bigiSar SCI exclusively or
primarily in the operation of the Business as of




the date hereof or acquired between the date harebthe Effective Time, including, without limiia, those items listed on Schedule
1.1(b)to this Agreement;

(c) All vehicles listed on Schedule 1.1¢o)this Agreement;

(d) All crypts, urns, vaults, monuments, grave ggatausoleum spaces, niches, lawn crypts, sugpletsther merchandise
inventory of the Business (hventory”), including, without limitation, the items storddr customers at the cemeteries included in the
Business, plus or minus any changes to such Ingentoich result from the ordinary course of opearatof the Business, consistent v
past practices, subsequent to the date(s) of statgls) and until the Effective Time (and spegafly limited to the rights permitted by
or provided under applicable Laws with regard tochandise designated as being “stored” for custereder Pre-/At-Need Contracts
(as defined below)), and all Services in Prograsshereinafter defined);

(e) All benefits, rights and entitlements of oratéig to the Business under and in all contrags@ments, leases, licenses and
commitments listed on Schedule 1.1@}his Agreement (Business Contracts);

(f) All benefits, rights and entitlements under dagses for any real property at the Location bentise exclusively or primarily
related to the Business (whether Seller is lessézssor thereunder) Real Property Leasey, including, without limitation, those
listed on_Schedule 1.1(fy this Agreement, together with any security dépdeeld or paid on account of any of the Real Brtyp
Leases (the real property leased by Seller or S@llassee or sublessee under the Real Propergd baing referred to herein as “
Leased Real Propertyand, together with the Owned Real Property, tiReal Property’);

(9) All benefits, rights and entitlements underdgdlthe Contracts, engagements and commitmentgewior oral, relating to the
provision or sale by the Business of at-need angxed cemetery or cremation merchandise, propeantissrvices and all deposits,
prepaid amounts, insurance policies and trust fueldsing to such Contracts, engagements and canents, including, without
limitation, those items listed on Schedule 1.X@gbhis Agreement, plus or minus any similar itesngered into or obtained in the
ordinary course of the operation of the Busine&ssquent to the date(s) of the listing(s) on Scleetid (g)until the Effective Time
(collectively, the “Pre-/At-Need Contract$ and, together with the Business Contracts andri& Property Leases, thé&ssumed
Contracts”);

(h) All of the Permits of each of Seller and SClegsary for the ownership, operation, maintenangeesently planned expansi
(by Seller or SCI) of the Business, to the extesntdferable;

(i) Intentionally omitted;

(j) All utility and other deposits previously paiol and/or held by third parties in connection witik operation of the Business a:
the Effective Time;

(k) All accounts and notes receivable generatext irelating to the operation of the Busines&éceivable$), including, without
limitation, those listed on Schedule 1.1(&)



this Agreement, plus or minus any changes in sectivables which result from the ordinary coursthefoperation of the Business,
consistent with past practices, subsequent todte(s) of the listing(s) on Schedule 1.1k}il the Effective Time, but specifically
excluding pending trust claims specified in Sectds(b)(ii) and pending insurance claims;

() All of the Seller's and SCI's rights and inciuts of interest in and to causes of action, spitsgeedings, judgments, claims and
demands of any nature, whenever maturing or askegkating to or arising directly or indirectly toof any of the Acquired Assets or-
Business, but specifically excluding pending trelatms specified in Section 5.5(b)(ii) and pendingurance claims; and

(m) All goodwill associated with the Business, ttigge with all lists of present or former customefshe Business, all business
books, documents, records, files, databases awdtsaglating to the Acquired Assets and reasonabbessary for Buyer to continue
Business (collectively’, Seller Records ) (whether or not the Seller Records are physidaltated at either of the Locations), the
telephone numbers and listings for the Businegss$ adlrintellectual Property owned and/or used ke Seller and/or SCI exclusively or
primarily in connection with the BusinessHtisiness Intellectual Property), including, without limitation, all right, titleand interest in
and the right to use the trademarks, service nemlisrade names for the Location as listed on HixAilnereto. All Seller Records not
physically located at the Location shall be cof@ed, at the election of Buyer, either deliveregénson to a representative of Buyer at
the location where such Seller Records are heltheClosing Date or shipped to Buyer by Seller an8CI at Buyer's expense by such
delivery service selected by Buyer. All requestd ather communications from Buyer to Seller or &jarding Seller Records, either
before or after the Closing, shall be directed iohdel Lehmann, Service Corporation Internatioh@R9 Allen Parkway, Houston,
Texas 77219, fax: (713) 525-7372.

Except as specifically provided in Section 1.2s iintended that the assets, properties and rafhtse Business to be sold to Buyer
pursuant to this Agreement shall include all ofdiseets, properties and rights reflected in the®des relating to the subsections of
Section 1.1, other than those assets, propertgesigins that may have been disposed of in thenargiicourse of business prior to the
Effective Time, but including all similar assetspperties and rights of the Business that may e acquired in the ordinary course of
business since the dates of the listings in the®des relating to the subsections of Section dtil the Effective Time.

Section 1.ZExcluded AssetsNeither Seller nor SCI shall transfer, convey @i@s to Buyer, and Buyer shall not purchase, the
following assets (collectively, theExcluded Assets): (a) non-preneed related cash and cash equitsal@y) computers, computer software
and information



and similar rights (provided, however, that non¢hef Seller Records shall be deemed to be an EedlAdset, whether or not contained or
stored in or on the hard drive of any computersroany computer system or server, disk or any atlemtronic media), (c) corporate records,
minutes and records of shareholders’ and directoegtings of Seller or SCI, (d) any pending trdaines specified in Section 5.5(b)(ii) and
any pending insurance claims, (e) those items Bpaity identified in Schedule 1.1(b) as being ®dijto a corporate lease or otherwise
excluded from the sale of the Acquired Assets hader and (f) all other assets of Seller or SClohtdare not used exclusively or primarily in
the ownership, operation or maintenance of theri&assi and which are not necessary to the continpedion of the Business in a manner
consistent with the Seller's and SCI's past prastiéncluding training, promotional materials, pdare and policy manuals.

Section 1.Xonsideration for Acquired Assets Payable at th@€ihg. On the terms and subject to the conditions of Algissement,
Buyer, in consideration for the transfer and deiie it of the Acquired Assets as herein providsdl, in addition to the assumption of
liabilities set forth in Section 1.5(a) below, paySeller at the Closing (as defined below) the sfildine Hundred Fourteen Thousand Dol
($914,000) (the Closing Purchase Pricé) in cash (“Cash Purchase Pric#), to be delivered by bank wire transfer to suchaunt as Seller
and SCI shall designate to Buyer in writing at telsee business days prior to the Closing Date.

Section 1.4ntentionally Omitted.

Section 1.9.iabilities .

(a) Assumed Liabilities From and after the Effective Time, Buyer agr@eadsume and perform the liabilities and obligatioh
the Business (Assumed Liabilities’) under and pursuant to the terms and conditidramg Assumed Contract, but only to the extent
such obligations arise, accrue or first becomeatlter the Effective Time under the terms of theuksed Contracts; provided
however, that Buyer will not assume or be responsibleafoy such liabilities or obligations which ariserfrany breach or default by
Seller and/or SCI under any Assumed Contract tbetis prior to the Effective Time or that arises @iuor relates to events or
circumstances that occur or exist prior to the &ffe Time, all of which liabilities and obligatierwill constitute Retained Liabilities (
defined




herein). Notwithstanding anything to the contraoptained in this Agreement or any document delidéneconnection herewith,
Buyer’s obligations in respect of the Assumed Li&ibs will not extend beyond the extent to whichll&r and/or SCI were obligated in
respect thereof and will be subject to Buyer’s trighcontest in good faith the nature and exterarof liability or obligation (but such
right to contest shall not affect Buyer's indemeafiion responsibilities under Section 8.4(a)(iii)).

(b) Retained Liabilities Except as provided in Section 1.5(a) hereof, edi@eller and SCI will retain, and Buyer will reésume
or be responsible or liable with respect to, arghilities of the Business that precede the Effecliime (except as specifically provided
in subclause (vii) of this Section 1.5(b)), whetbenot arising out of or relating to the condutBeller and/or SCI or associated with or
arising from any of the Acquired Assets, whethgedi or contingent or known or unknown (collectivelye “Retained Liabilities”),
including, without limitation, the following:

(i) Liabilities relating to any Excluded Asset;
(i) Liabilities of Seller and/or SCI that constiéutrade payables;

(iii) Liabilities of Seller and/or SCI arising under relating to any Assumed Contract to the exseich Liabilities relate to
periods prior to the Effective Time or arise fronydreach or default by Seller and/or SCI (or ahtheir Affiliates) under any
Assumed Contract that occurs prior to the Effectiimae or that arises out of or relates to eventsireumstances that occur or
exist prior to the Effective Time;

(iv) Liabilities of Seller and/or SCI arising under relating to any Contract other than an Assuf@edtract;

(v) Liabilities with respect to (A) any EmployeeaRlmaintained, sponsored, contributed to or ppsted in by Seller and/or
SCI or any of their Affiliates for the benefit of pelating to any current or former employee of Baesiness (Seller Employee
Plan” ) and the amendment to or the termination of antleSEmployee Plan, or (B) any person at any timpleyed by Seller or
SCI or any of their Affiliates (including, witholitnitation, any such person who fails to accepb#ar of employment by Buyer
or any of its Affiliates), and any such person’sisge, children, other dependents or beneficianéh,respect to any such perssn
employment or termination of employment by Selle6S€1 or any of their Affiliates including, witholimitation, claims arising
under health, medical, dental, disability or othenefit plan for products, supplies or servicesjgi®d or rendered prior to the
Effective Time;

(vi) Seller's or SClI's deferred sales commissions;

(vii) Liabilities of Seller or SCI, based in whabe in part on violations of Law or environmentahditions occurring or
existing prior to the Closing and arising out ofrelating to Environmental Requirements, excepgh#&extent that such Liabilities
are identified in the Environmental Reports; pr@dthat the Seller and SCI shall each remain liabiglfe environmental
Liabilities identified on Exhibit Buntil Seller, SCI or Buyers at
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Seller or SCI's expense have remediated, to thenéxéquired by existing governmental standardsh smvironmental Liabilities
as noted on Exhibit B

(viil) Except as otherwise specifically providedtiis Agreement, all Liabilities of Seller or SQ@irfany Tax for
(A) operations of the Business prior to the Effeetiime; (B) the transfer of the Acquired Assety] &C) income earned by the
Pre-Need Trust Funds and the Endowment Care Faisdsach of these terms is defined in Section 5id)  delivery thereof to
Buyer’s Trustee pursuant to Section 5.5 below #oektent such income (1) is not taxable to theiaeglple trusts as independent
taxpayer entities, and (2) is withdrawn by or foy &eller or SCI or otherwise distributed to anyi&8er SCI (whether such
withdrawal or distribution is made before or aftee Effective Time); and

(ix) Liabilities of Seller or SCI arising out of oelating to any Proceeding to which Seller or G party on the date of this
Agreement and relating to the Business or any@hthatters referenced on Schedule 1.5(b¥kdept for Liabilities for
actions/business changes at the Business that ensgghired after Closing pursuant to or arisingrfithe Michigan monument
builder’s class action claim which is identified 8nhedule 1.5(b)(ix)and

(x) Liabilities arising out of the management ofl&eor SCI's Business by SCI; and
(xi) Liabilities relating to any claims arising @onnection with monument sales by the Seller or[8©r to the Closing.

Section 1.6PostClosing Adjustments to Purchase Price
(a) Audit Report Seller, SCI and Buyer acknowledge that Harpere&rBon Company, P.C. (théridependent Auditor’) is

currently performing a financial audit and reviefatlee Business and that the report of the Indepsin8laditor with respect to such au

and review (the ‘Audit Report”) is expected to be delivered to Buyer within 38 after the Closing Date. For purposes of this

Agreement, the termBase Gross AR Amouritmeans the aggregate amount of the gross accoer#s/able of the Business as of the

Closing Date (excluding any trust claims specifire@ection 5.5(b)(ii) and any pending insurancént), as reflected in the Audit

Report (without regard to any allowance for doubdftcounts or other reserve in respect of accawttsivable of the Business), and the
term “Base Net Merchandise Trust Amoufitmeans the Net Transferred Merchandise Trust Arhainusthe aggregate amount of 1
Merchandise Liabilities of all of the cemeterieslitled in the Business, as of the Effective Timayd shall deliver a copy of the Aus

Report to Seller and SCI within 15 days after reiogi the Audit Report. No later than ten (10) dafter the Closing Date, SCI shall
deliver to Buyer a detailed statement of Merchamdigbilities as of the Effective Time of each bétcemeteries included in the
Business.

(b) Accounts Receivable Adjustmenif the Base Gross AR Amount is less than $676,8®h, subject to Section 1.6(e), the

Purchase Price shall be decreased by, and Sedltipsly to Buyer, an amount equal to the discouptedent value of the amount by

which the Base Gross AR Amount is less than $712,68ing a discount rate of .065 and a discount
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period of three (3) years. If the Base Gross AR Antas greater than $748,150, then, subject toi@ett6(e), the Purchase Price shall
be increased by, and Buyer shall pay to Sellegraaunt equal to the discounted present value ddutih@unt by which the Base Gross
AR Amount is greater than $712,527, using a distoate of .065 and a discount period of three €Jrg. If the Base Gross AR Amol
is greater than or equal to $676,900, but less ¢thagual to $748,150, then no adjustment shathaéde to the Purchase Price, and no
amount shall be due by any party hereto, undeiSaetion 1.6(b).

(c) Merchandise Trust Adjustmenif the Base Net Merchandise Trust Amount is tbss $3,092,700, then, subject to Section 1.6
(e), the Purchase Price shall be decreased byGelfet shall pay to Buyer, the discounted presahievof the amount by which the B
Net Merchandise Trust Amount is less than $3,258,48ing a discount rate of .065 and a discounbogdef ten (10) years. If the Base
Net Merchandise Trust Amount is greater than $32B@ then, subject to Section 1.6(e), the PurcPRaise shall be increased by, and
Buyer shall pay to Seller, an amount equal to fkeadinted present value of the amount by whiclBése Net Merchandise Trust
Amount is greater than $3,255,483, using a discratetof .065 and a discount period of ten (10yydathe Base Net Merchandise
Trust Amount is greater than or equal to $3,092Fdess than or equal to $3,418,250, then nosaient shall be made to the
Purchase Price, and no amount shall be due by anty pereto, under this Section 1.6(c).

(d) Endowment Care Trust Adjustmerif the Transferred Endowment Care Trust Amou¢ss than $735,546, then, subject to
Section 1.6(e), the Purchase Price shall be dezidas and Seller shall pay to Buyer, the Net Endewt Care Adjustment Amount. If
the Transferred Endowment Care Trust Amount istgrehan $735,546, then, subject to Section 1.@8te)Purchase Price shall be
increased by, and Buyer shall pay to Seller, theByelowment Care Adjustment Amount.

(e) Net Purchase Price Adjustment Amoufihe Purchase Price adjustment amounts provided feections 1.6(b), (c) and (d), if
any, shall all be aggregated and netted againkt@er such that either (i) a single amount dialpayable to Buyer by Seller and no
amount shall be payable by Buyer to Seller underSlection 1.6, (ii) a single amount shall be pégab Seller and SCI by Buyer, and
no amount shall be payable by Seller to Buyer utitierSection 1.6, or (iii) no amount shall be galgeby any party hereto under either
this Section 1.6. By way of example only, if $15M0s payable by Seller to Buyer pursuant to Sactié(b), $50,000 is payable by
Seller to Buyer pursuant to Section 1.6(c) and $1@is payable by Buyer to Seller and SCI purstm®tection 1.6(d), then Seller st
pay to Buyer, in accordance with Section 1.6(f)aamount equal to $100,000 (i.e., $150,000 + $50;GR10100,000).

(f) Payment of Purchase Price Adjustment Amoumtey payment due under Section 1.6(e) by Selletherone hand or Buyer on
the other hand shall be paid in full, in cash, ater than seventy-five (75) days after the Cloghage, or, if later than such time, twenty
(20) days after the date that the Audit Reporeisvdred to Buyer. Any amounts not paid within stiche period shall accrue interest
from the Closing Date through the date of paymétii@prime rate as reportedThe Wall Street Journal, Eastern Edition for the date
of the Audit Report.




(g) Tax Treatment Any payments made pursuant to this Section 1a bk treated by Seller and Buyer as adjustmentiset
Purchase Price for all Tax purposes.

Section 1.7Prorations; Services in Progress; Transaction Taxes

(a) Seller and SCI shall be responsible for alléaarising as a result of the operation of the iBass or ownership of the Acquir
Assets prior to the Effective Time. At Closing, &kl and personal property Taxes shall be prottsgddeen Seller and SCI on the one
hand and Buyer on the other hand on a per diens.lfasiler and SCI shall also be responsible foFales on income earned by the Pre-
Need Trust Funds and the Endowment Care Funds ljvalnéecto be transferred to Buyer) prior to delivémgreof to Buyer’s Trustee
pursuant to Section 5.5 below to the extent suchrire (A) is not taxable to the applicable trustidspendent taxpayer entities, and
(B) is withdrawn by or for Seller or SCI or othessidistributed to Seller or SCI (whether such wilfadal or distribution is made before
or after the Effective Time), and Seller and SGilsimake all applicable estimated Tax payment&éorélevant Taxing Authorities
associated with such income. For purposes of datergithe amount of Taxes owed by Seller and S@h wéspect to the Pre-Need
Trust Funds and the Endowment Care Funds, the ambsanch Taxes shall be computed as if the tax geauch funds ended on the
date of the Final Trust Delivery (as defined int8et5.5(e) below).

(b) The parties shall cooperate in transferringrfitbe Seller or SCI, as applicable, to Buyer allergelectrical, gas and other
utility services provided to or benefiting the RBabperty, and as and to whatever extent billirgsraceived by any party relating to
services utilized both before the Effective Timer (fvhich Seller and SCI shall be jointly and sellgnasponsible) and after the
Effective Time (for which Buyer shall be responsiblthe parties will cooperate to make approp@afestments and reimbursements
between them to accomplish the proper allocatiosuch billings.

(c) All revenues from and direct costs for mercha@gbaid to third parties in the ordinary coursduasiness associated with
Services in Progress will be allocated to Buyer.gtoposes of this AgreementSérvices in Progressmeans any “at need” cemetery
related services for which a Contract has beerreshiato, but which have not been completed abh®Bffective Time. For purposes of
this Agreement, such cemetery related services@mplete when the body or remains have been crenoataterred.

(d) Except as set forth in Sections 1.7(e) ant€fpw, Seller and SCI shall be responsible, joiatig severally, for the timely
payment of, and shall indemnify and hold harmleggeB against, all sales, use, value added, docamestamp, gross receipts,
registration, transfer (including, without limitati, real estate), conveyance, excise and othelasifraxes and fees (collectively, “
Transfer Taxes’) arising out of or in connection with or attrilaltle to (i) the transfer of the Acquired Assets @ndhe transactions
contemplated by this Agreement. Seller and SCIl gln@pare and timely file all Tax Returns requitede filed in respect of such
Transfer Taxes. Seller and SCI shall be respongiilgly and severally, for filing all required tices related to bulk sales laws and ¢
indemnify and hold harmless Buyer against all Taotesther Losses that Buyer become liable for eesalt of the Seller’s and/or SCI's
failure to file any applicable bulk sales noticegpay any of its Taxes.
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(e) The parties shall share in the payment of angnding and other similar fees arising out ofrocannection with or attributable
to the transactions contemplated by this Agreenmeatcordance with the normal practices in theiapple states in which the various
Acquired Assets are located; providdibwever, that Seller shall pay for the recording of thiease of any Lien (other than Permitted
Encumbrances) with respect to any Acquired Asset.

(f) Except to the extent that any Transfer Tax am®@are included in the amounts paid by Buyer prsto Section 1.3(a)(ii),
Buyer shall be responsible for the timely paymdntaad shall indemnify and hold harmless Seller 8ad against, all Transfer Taxes
arising out of or in connection with or attributaltb the transfer of the vehicles listed on Scheedul(c) to this Agreement. Buyer shall
prepare and timely file all Tax Returns requiredbédfiled in respect of such Transfer Taxes.

Section 1.8llocation of Closing Purchase Price

(&) On or prior to the Closing Date, Buyer and &dadind SCI shall mutually agree upon a writterest&int (the ‘Statement of
Allocation ™) setting forth an allocation of the Closing Puask Price (Purchase Price Allocatiorf) (which for such purpose shall be
increased by the amount of the liabilities assutmeBuyer). The Statement of Allocation shall inaudi) the assets to be purchased by
each of Buyer LLC and Buyer NQ Sub; (ii) the pantiaf the Closing Purchase Price that will be paicdbon behalf of Buyer LLC and
Buyer NQ Sub to acquire the Acquired Assets, aiijdafi allocation of the portion of the Closing Boase Price paid by or on behalf of
each of Buyer LLC and Buyer NQ SubRtirchased Acquired Assets AllocatiGhamong each of the respective categories of Aegui
Assets that are purchased. Buyer, Seller and S€eabat each of the allocations required to bpgred pursuant to this Section 1.8
shall be prepared in accordance with the provisadr&section 1060 of the Code, the Treasury Regratpromulgated thereunder and
any similar provisions of state, local or foreigmvl as applicable.

(b) All federal, state, local and foreign incomexReturns of Seller, SCI and Buyer shall be filedsistently with the information
set forth on the Statement of Allocation. Moreo&el|ler, SCI and Buyer further agree to file IRSrR@594 (and any corresponding
form required to be filed by a state or local Taxkuthority) in a manner that is consistent witk furchased Acquired Assets
Allocation. Seller, SCI and Buyer agree to prompifgvide each other with any information necessaigomplete such Tax Returns i
IRS Form 8594 (and any corresponding form requiodak filed by a state or local Taxing Authoritgeller, SCI and Buyer shall not
take any position on a Tax Return, tax proceedmaudit that is inconsistent with any informatiat forth on the Statement of
Allocation.

Section 1.Effective Time. The Effective Time of the transfer of the Acquirksisets shall be 12:01 a.m. on the Closing Date.
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ARTICLE II

Closing

Section 2.1Closing. The closing of the transaction provided for in thgreement (thé Closing” ) shall take place at the offices of
Buyer's counsel, Blank Rome LLP, One Logan Squahéadelphia, PA 19103, on September 28, 2006"(Bkwsing Date” ), or at such
other location, time and date as the parties shallally agree. In the event of any postponemesetif, all references in this Agreement to
the Closing Date shall be deemed to refer to the &nd to the date to which the Closing Date stzale been so postponed as herein
provided.

Section 2.2nstruments of Conveyance and TransfeAt the Closing, each of Seller and SCI, as applesaghall deliver to Buyer such
special warranty deeds, leases, bills of sale, medrents, assignments, title affidavits and otleeuchents reasonably requested by the Title
Company (as defined in Section 5.7), and such atisgtuments of transfer, conveyance and assignagentay be reasonably requested by
Buyer, in forms reasonably satisfactory to Buyemiider to more fully vest in Buyer good and maatkéd title to the Acquired Assets. Eacl
Seller and SCI, as applicable, shall take all steps as may be reasonably requested by Buyet ®Buyer in actual possession and contr
the Acquired Assets and the Business as of thargos

ARTICLE Il

Representations and Warranties by Seller and SCI

Each of Seller and SClI, jointly and severally, bgreepresent and warrant to Buyer, both as of #ie Hereof and as of the Effective
Time, as follows:

Section 3.10rganization; Standing; Authorization; CapacityEach of Seller and SCI is a corporation or limiiedility company, as
applicable, duly organized, validly existing andjimod standing under the laws of its state of faiomaas designated in the introductory
paragraph of this agreement, with all requisite @oand authority to own the Acquired Assets andoteduct the

11



Business as it is now being conducted and is ptiggemoposed (by Seller and SCI) to be conducteathiof Seller and SCl is duly qualified
to conduct business and is in good standing in pagdiction in which the nature of its businesdazation of its properties makes such
qualification necessary, except where the failorke so qualified would not reasonably be expettidthve a Material Adverse Effect. The
execution, delivery and performance of this Agreeniiy each of Seller and SCI has been duly andteftdy authorized by all necessary
action on the part of Seller and SClI, includinghauization by the board of directors of each ol&@eind SCI, and no further action or
Consent is required in connection with such exeautilelivery and performance of this Agreement bife or SCI. This Agreement has been
duly executed and delivered by Seller and SCI,amtitutes the valid and binding obligation ofteat Seller and SCI, enforceable against
Seller and SCI in accordance with its terms.

Section 3.ZFinancial Information . The unaudited income and expense statements f@&usiaess for the twelve month periods ending
December 31, 2003, 2004 and 2005 (collectively;lteome Statements”), copies of which are attached hereto as Sch&iBleaccurately
reflect in all material respects the income andeeses of such Locations for the periods covered.

Section 3.3Tax Matters.

(@) (i) each of Seller and SCI has properly anahynfiled all Tax Returns required to be filed lhy(ii) each of Seller and SCI has
paid all Taxes required to be paid by it (whethenat shown on a Tax Return); and (iii) there aweencumbrances for Taxes on the
Acquired Assets other than for Taxes not yet dukpayable.

(b) Each of Seller and SCI has withheld and pdidakes required to have been withheld and pambimection with amounts
paid or owing to any employee, independent cordracteditor, shareholder or other person for afigs for which the statutory peri
of limitations for the assessment of such Tax hlg/at expired and all IRS Forms Wand 1099 (and other applicable forms require
be filed by a state or local Taxing Authority) réwga with respect thereto have been properly cotagland timely filed.

(c) Neither the Seller nor SClI is a “foreign persas such term is defined in Section 1445(f)(3)raf Code.
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(d) All amounts received by Seller or SCI on s#&lgshe Business which are required under applicstalie law to be trusted have
been deposited in trust and all Tax Returns reduée filed concerning such trusts and the incéoma such trusts have been filed
through all fiscal years ending prior to the Clgsbate.

Section 3.4No Violation . Neither the execution and delivery of this Agreetisnthe Seller or SCI nor the performance of their
respective obligations hereunder or thereunder suibbject to receipt of all Required Consentsyi@late, conflict with or result in a breach of
any Law, (b) violate, conflict with or result inbmeach or termination of, or otherwise give anytaxting party additional rights or
compensation under, or the right to terminate oekerate, or constitute (with notice or lapse wigj or both) a default under the terms of any
organizational documents (i.e., charter, bylawgrafing agreement, partnership agreement or sichdleaument), any note, deed, lease,
instrument, permit, security agreement, mortgagmmitment, contract, agreement, order, judgmertrede license or other instrument or
agreement, whether written or oral, express origdpincluding, without limitation, the Assumed Gratts, to which Seller and/or SCl is a
party or by which any of the Acquired Assets or Business is bound, or (c) result in the creatioimmposition of any Liens with respect to
the Acquired Assets or the Business.

Section 3.5tatus of Acquired Assets

(a) Title to Acquired AssetsSeller has fee simple title to the Owned ReapPrty, a valid leasehold interest in the Leased Rea
Property and good and marketable title to all ef Arquired Assets, subject to no Liens, excepPfmmitted Encumbrances and as
otherwise disclosed in Schedule 35t the Closing, Buyer will acquire fee simplddito the Owned Real Property, a valid leasehold
interest in the Leased Real Property and good an#tetable title to all of the Acquired Assets, atk case free and clear of any and all
Liens except Permitted Encumbrances. Other thalisabsed in Schedule 3,%either Seller nor SCI has entered into any Gatr
granting rights to third parties in any real orqmal property of Seller or SCl included in the Aicgd Assets, and no Person has any
right to possession or occupancy of any of the AreguAssets.

(b) Condition of Acquired AssetsThe Real Property and the tangible Acquired AsHwit are reasonably necessary for the
operation of the Business are in operating comigiod reasonable repair (subject to normal weatear) and are sufficient to permit
Buyer to conduct the Business as presently conducte
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Section 3.6 Improvements To the Knowledge of Seller and SCI, no municipabtirer governmental improvements affecting the Real
Property are in the course of construction or itettan, and no such improvement has been orderée tmade; and any municipal or other
governmental improvements affecting the Real Ptgpehich have been constructed or installed hawem lpaid for and will not hereafter be
assessed (except with respect to any currentlydedoassessments which are to become due aft€ldbimg), and all assessments heretofore
made have been paid in full, other than any reabedsessments which are to become due after tkn@l@and neither Seller nor SCI has
entered into any private contractual obligatioriatieg to the installation of or connection to aanitary sewers, storm sewers or any other
improvements.

Section 3. Real Property ApprovalsTo the Knowledge of Seller and SCI, all permanemtificates of occupancy and all other
licenses, permits, authorizations, consents, astés and approvals required by all Governmentdh@érities having jurisdiction and the
requisite certificates of the local board of firederwriters (or other body exercising similar fuoos), if applicable, have been issued for the
Real Property, have been paid for, and are irfdutle and effect.

Section 3.&oning . Except as disclosed on the letters delivered bytming code enforcement officers for the munidtjes where the
Real Property is located, neither Seller nor SGlreaeived notice from any Governmental Authothigtt (i) any parcel of the Real Propert
not in compliance with current zoning and use df@stions under the respective municipal zonindimance governing such Real Property;
(i) any cemetery use at or on the Real Properotsa permitted use or an existing non-conformisg thereunder; and (iii) the current
construction, operation and use of the building$ @aher improvements constituting the Real Propeidiate any zoning, subdivision,
building or similar law, ordinance, order, regubatior recorded plat or any certificate of occupaissyed for the Real Property.
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Section 3.No Violations Relating to Real PropertyNo portion of the Real Property, and no currentafdhe Real Property, is in
violation of any applicable Law, except where suithation would not have a Material Adverse Effddeither Seller nor SCI has received
notice of any presently outstanding and uncurethtians of any building, housing, safety or firelimrances with respect to the Real Property.

Section 3.1(Real Estate TaxesNeither Seller nor SCI has received notice of amepeding pending for the adjustment of the asdesse
valuation of all or any portion of the Real Propgeifio the Knowledge of Seller and SCI, there issbatement, reduction or deferral in effect
with respect to all or any portion of the real &stBaxes or assessments applicable to the Reatiyop

Section 3.1 Eminent Domain. Neither Seller nor SCI has received any noticengf@ndemnation proceeding or other proceedings in

the nature of eminent domainTaking ") in connection with the Real Property and, to kmowledge of Seller and SCI, no Taking has been
threatened.

Section 3.12nventory . Seller has good and marketable title to the Inuéetdree and clear of any and all Liens (othentha
customer’s rights in items being stored for sucst@mer). The Inventory does not consist of any matamount of items that are obsolete or
damaged or items held on consignment. Neither ISetle SCI has acquired or committed to acquirerodpce Inventory for sale which is not
of a quality usable in the ordinary course of basgwithin a reasonable period of time and contistéh past practice.

Section 3.13.itigatio n . No Proceeding before any Governmental Authoritydiager or arbitrator is pending or, to the Knowledyf
Seller and SCI, threatened, involving Seller an&®Gt wherein a judgment, decree, order, settlemeather resolution would have a Mate!
Adverse Effect, or which would prevent the carrymg of this Agreement, declare unlawful the traisas
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contemplated by this Agreement, cause such trangsadb be rescinded, or require Buyer to divesstlitof any of the Acquired Assets or the
Business. To the Knowledge of Seller and SCI, mtsfar circumstances or other events have occtinegccan reasonably be expected to give
rise to any such Proceeding.

Section 3.14Court Orders and DecreesThere is not outstanding or, to the Knowledge dfesand SCI, threatened any order, writ,
injunction or decree of any Governmental Authonhediator or arbitrator against or affecting Setle6SCl, relating to any of the Acquired
Assets or the Business.

Section 3.19rade Names The Location name set forth on ExhibitcAnstitutes the only trade name held for use od byethe Seller
and/or SCI in connection with the Business andeiothan such trade name, there are no Trademarkard material to the Business. Seller
and/or SCI has the legal right to use the Locatimme set forth on Exhibit Aas used by Seller and/or SCI in connection viithBusiness,
without the Consent of any other Person.

Section 3.1@reneed and Trust Accounts and Contracts

(@) All monies paid to Seller or SCI for the benefithe Business in respect of the PredNiged Contracts have been, and as o
Closing will be, set aside and identified as sethfin Schedule 1.1(g)Each of Seller and SCI has complied with the teamd
conditions of the Pre-/At-Need Contracts. Neithelie® nor SCl is in default or breach of any Pré-Weed Contract.

(b) The amounts (including interest) held in trinstespect of each of the Pre-/At-Need Contraoduding, without limitation,
perpetual care funds, endowment care funds, extiecake funds, and merchandise trust funds (collelgti the “Trust Funds”), are
held in conformity with all applicable Laws. All &eller’s and SCI’s required contributions to, wlitlwals from and investment and
other uses of the Trust Funds have been made andaotce with all applicable Laws, and each of $ellel SCI will have paid as of the
Closing (or will pay after Closing when due), atihemissions due and owing to commissioned saleslpéopespect of the Pre-/At-
Need Contracts. Neither Seller nor SCI has Knowdeafgany actual or alleged non-compliance on thiegieSeller or SCI (or any
Affiliate of Seller or SCI) with respect to the BiuFunds.

(c) For those Pre-/At-Need Contracts that are fdrgeinsurance or performance bonds, Seller orfSIpurchased all such
insurance policies and performance bonds
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required to legally fund or secure all such PreM&ed Contracts, and no future premiums or otherasaemain to be paid, except
those instances where, pursuant to the terms bfiggarance policies or performance bonds andarotdinary course of business, the
policies or performance bonds specify payment efrpums or other amounts over time. All such insaegpolicies and performance
bonds are fully identified on Schedule 1.1(qg)

(d) All of the Trust Funds are interest bearingtraccounts or other investment accounts thatemaipsible under applicable
Laws. All of the Trust Funds are identified andadsed under Schedule 1.1(g\hich Schedule also attaches copies of any dridiat
agreements entered into by either Seller or SClaalist of the financial institutions describedrsia.

Section 3.1Tontracts. Except for the Assumed Contracts (copies of whinhehbeen delivered to Buyer), neither Seller no, 8ar
any Affiliate of Seller or SCI, is a party to ordoed by any material Contract relating to the AcgdiAssets or the Business. Except as
disclosed on Schedule 3.1@ll of the Assumed Contracts are in full forcel &ffect, and there exists no default or breachetireder by Seller
or SCI or, to the Knowledge of either Seller or S@her than with respect to any Pre-/At-Need Cantg, any other party thereto. Neither
Seller nor SCI has received any notice (writteorat) indicating the intention of any party to aigsumed Contract to amend, modify,
rescind or terminate such Assumed Contract. AthefAssumed Contracts are in full force and eféaxt are enforceable against the Seller
and/or SCI and any of their Affiliates that is atgahereto and, to the Knowledge of Seller and,®@ainst all other parties thereto in
accordance with their terms and applicable Laws.

Section 3.18.icenses and PermitsExcept as set forth on Schedule 3, H&her the Seller or SCI holds all of the Permétguired to
own, operate and maintain the Business under gplijcaple Law as currently conducted or proposed3bler and/or SCI) to be conducted (“
Existing Permits”), and all Existing Permits are, and as of immaaliaprior to the Closing will be, in full force dreffect. To the Knowledge
of Seller and SCI, except as set forth on Scheglllg, there are no material restrictions on Buyer'sigttio replace or renew any of the
Existing Permits. Each of
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Seller and SCl is in compliance with all Existingrits, except where the failure to be in compleanould not have a Material Adverse
Effect.

Section 3.1%€onsents Each of Seller and SCI has, or will have priorite Closing, obtained, satisfied or made all Corsséhe “
Required Consent”) that are required to be obtained, satisfied adepursuant to any Laws, Permits, Assumed Costaaaither
agreements by which Seller or SCI, or any of thedperties or business assets, including, withmitdtion, the Acquired Assets, are bound
in connection with (a) the execution and delivefyhis Agreement by Seller or SCI, or (b) the satel transfer to Buyer of the Acquired
Assets, including, without limitation, the Assum@dntracts and, if transferable to Buyer under a@aplie Law, the Existing Permits.

Section 3.2@Compliance with Laws The Business presently is conducted, and the Aequissets and their respective uses are, in
compliance with all Laws applicable to them, inéhg] without limitation, the funding of or maintamg of all Trust Funds in compliance w
applicable Laws or to the posting of performancedsoin lieu thereof, except where the failure tasmply would not have a Material
Adverse Effect. Neither Seller nor SCI has receiaeg written notice of any administrative, civilaiiminal investigation or audit by any
Governmental Authority relating to, or which coueult in a Material Adverse Effect. Neither Seler SCI have restricted customers from
purchasing monuments from outside vendors or oésttivendors from installing monuments at Floratddas and Floral Lawn Memorial
Gardens.

Section 3.210SHA or ADA. There is no Proceeding pending with respect taeBel SCI, and, to the Knowledge of Seller and $6I,
charge or claim has been made against Seller ottfa€has not been dismissed, discharged or otkerfwily resolved, under the
Occupational Safety and Health Act@SHA ") or the Americans with Disabilities Act DA ) pertaining to the facilities and operations of
the Business.
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Section 3.22.abor Relations. Neither Seller nor SCl is a party to any collectbargaining or union Contract and neither the $elte
SCl is aware of any current union organization effiath respect to employees of the Business. Thegeno pending or unresolved unfair
labor practice complaints from or with respectny amployees of the Business. Since December 3B, 2{&ither Seller nor SCI has recer
any written notice of any strikes, slowdowns, wstéppages, lockouts or threats thereof, by or veiipect to any employees of the Business.
Since December 31, 2005, neither Seller nor SChiadsan “employment loss” within the meaning of tHARN Act or any similar Law.

Section 3.2Employees and Independent ContractorSchedule 3.23ets forth a list of all employees of the Businéagether with
(a) their titles or responsibilities, (b) their aa¢s or wages during the 2005 calendar yearh@i) tlates of hire, (d) any employment or
severance agreements with them, and (e) any odistaloans or advances made to them. Except atelinby any employment Contracts
listed in_Schedule 3.28nd except for any limitations of general appliativhich may be imposed under applicable employrhants, either
Seller or SCI has the right to terminate the emplent of each employee of the Business at will aitdout incurring any penalty or liability
other than Retained Liabilities. Each of the Sedled SCI is in compliance with all Laws respectmgployment practices, except where the
failure to so comply would not have a Material AtseEffect. To the Knowledge of Seller and SClemmployee of the Business has provi
to Seller or SCI (or any Affiliate of Seller or SGiritten notice of such employee’s intent to temate his or her employment with the
Business after the date hereof.

Section 3.24No Brokers. Neither Seller nor SCI, nor any Person acting dmebfeof Seller or SCI, has agreed to pay to ang&eany
commission, finder’s or investment banking feesianilar payment in connection with this Agreementte transactions contemplated
thereby, nor has
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Seller, SCI or any Person acting on behalf of $elleSClI, taken any action on which a claim for aogh payment could be based.

Section 3.2%Accounts ReceivableNone of the Receivables have been sold and/orrfatté\ll Receivables arising since December 31,
2005, represent bona fide claims of Seller and&fainst debtors of the Business for sales madécesiperformed or other charges or valid
consideration arising on or before the date hewsibsuch Receivables are valid and enforceablarddor payment consistent with past
practices, without, to the Knowledge of Seller &, setoff or counterclaim.

Section 3.2@perations in Ordinary Course of BusinesSince December 31, 2005, Seller and SCI have agggkeatd conducted the
Business in the ordinary and usual course consistiém past practices. Since December 31, 200%ethas been no material adverse change
in the financial condition, assets, liabilities,aperations of the Business, nor have any evemisrad, nor to the Knowledge of Seller and
SCI do there exist any circumstances, which woaolstitute, either before or after the Closing, angh change. Without limiting the
generality of the foregoing and except as set forttschedule 3.26since December 31, 2005, neither the Seller @has:

(a) sold, assigned, leased or transferred anyedf dssets, which are material to the Businesdysorgn the aggregate, other than
assets sold or disposed of in the ordinary courbeisiness, consistent with past practice;

(b) canceled, terminated, amended, modified or @any material term of any Contract relating ® Business to which either
them is a party or by which either of them or aftheir assets is bound providing for aggregataiahrevenues to Seller or SCl in
excess of $25,000;

(c) (i) increased the base compensation payaliie lsecome payable to any of its employees or inadget contractors, except 1
normal periodic increases in such base compensatithe ordinary course of business, consistertt pétst practice, (ii) increased the
sales commission rate payable or to become payabley of its employees or independent contraarcgpt in the ordinary course of
business consistent with past practices (includirthout limitation, past practices with respecttoounts and timing), (iii) granted,
made or accrued any loan, bonus, fee, incentivgpeosation (excluding sales commissions), serviar@wr other like benefit,
contingently or otherwise, to or for the
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benefit of any of its employees or independent@mibrs, except in the ordinary course of busigessistent with past practices
(including, without limitation, past practices withspect to amounts and timing), or (iv) enteréd any new employment, collective
bargaining or consulting agreement or caused ded any written or oral termination, cancellatmramendment thereof (except for
Assumed Contracts or with respect to any employeeéllavithout a written agreement);

(d) executed any lease for real or personal prggertthe Business or incur any Liability therefxcept as otherwise disclosed
herein;

(e) suffered any damage, destruction or loss (véraihnot covered by insurance) affecting the Bessnor any assets used in the
Business that exceeds $25,000 in any one instarfE00,000 in the aggregate; or

(f) mortgaged or pledged, or otherwise made oresatf any Lien (other than any Permitted Encumbiamegany material asset
the Business or group of assets that are matarthki aggregate to the Business.

Section 3.21nvestment Company ActNeither Seller nor SCl is, or has at any time ba@rfinvestment company” or a company
“controlled” by an “investment company,” within tineeaning of the Investment Company Act of 194Grasnded.

Section 3.28ublic Utility Holding Company Act Neither Seller nor SCI is, or has at any time begetmolding company,” or a
“subsidiary company” of a “holding company,” or ‘a&ffiliate” of a “holding company” or of a “subsidiry company” of a “holding
company,” within the meaning of the Public Utilidolding Company Act of 1935, as amended.

Section 3.2€ompliance with Cemetery Lawdn connection with the ownership and operatiorhef Business, each of Seller and SCI
has complied in all material respects with all &ggille Laws governing the operation of cemetetles provision of cemetery services and
sale of cemetery merchandise. Furthermore, witheretso the ownership and operation of the Busijrtesse are no pending or, to the
Knowledge of Seller and SCI, threatened claimsugpensions against Seller and/or SCI, by any Peedated to the operation of cemeteries,
the provision of cemetery services and the satenfetery merchandise.
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Section 3.3Cull Disclosure . None of the representations and warranties madiebgr or SCI in this Agreement (including the
Schedules hereto) or in any document deliveredugeBby or on behalf of Seller or SCI pursuant égtton 7.1, contains any untrue
statement of a material fact, or omits any matdaet necessary to make any of them, in light ef¢licumstances in which it was made, not
misleading.

Section 3.3No Other Representations or WarrantiegExcept as expressly stated in this Agreement, ISatid SCI make no other
representation or warranty of any kind whatsoever.

ARTICLE IV

Representations and Warranties of Buyer

Buyer hereby represents and warrants to SelleS&idboth as of the date hereof and as of the &g ime, as follows:

Section 4.1Authority .

(a) Each of StoneMor LLC and Buyer LLC is a limiti@bility company duly organized, validly existiragnd in good standing
under the laws of the jurisdiction of its formati®uyer NQ Sub is a corporation duly organizedidiglexisting and in good standing
under the laws of the jurisdiction of its formatidrhe execution, delivery and performance of thigeement by StoneMor LLC and
each Buyer LLC and Buyer NQ Sub, have been dulgaized and consented to by the Board of ManagetitseoBoard of Directors of
such Person (as the case may be), and no othddibioaal consent or authorization on the partuaffsPerson is required in connection
therewith. The consummation of the transactionseroplated by this Agreement will not result in @dch, violation or default by
StoneMor LLC, Buyer LLC or Buyer NQ Sub of or undery judgment, decree or Contract applicable toadriiem except to the exte
that any such breach, violation or default woultl neasonably be expected to have a material adeffiesgt on the ability of StoneMor
LLC, Buyer LLC and Buyer NQ Sub to perform theidightions hereunder.

(b) Upon execution and delivery hereof, this Agreetshall constitute the valid and binding obligatof StoneMor LLC, Buyer
LLC and Buyer NQ Sub, enforceable against eacharhtin accordance with its terms.

Section 4.4Antentionally Omitted.
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Section 4.No Brokers. Neither Buyer, nor any Person acting on behalfwfd3, has agreed to pay a commission, finder’s or
investment banking fee, or similar payment in cartio@ with this Agreement or any matter relatede@to any Person, nor has any such
Person taken any action on which a claim for arphgqayment could be based.

Section 4.Knowledge of Seller BreachNone of the Buyer Representatives (as defineaW)ahave actual knowledge of a breach by
Seller or SCI of any representation or warrantytamed in Article 1ll, or any covenant or agreemenbe performed or complied with by
Seller or SCI in accordance with this Agreemenbiptd the Effective Time. For purposes of this 8ect.4, the term “Buyer Representative”
means William R. Shane, Paul Waimberg, Frank Millghael Stache, Gregg Strom, Alan Fisher, Ken, IRanny Casey and Tim Yost, and
such persons shall be deemed to have actual kngevlgfdany breach referred to in the preceding seetef which any individual assigned
a third-party representative or advisor of Buyepttovide substantial services in connection withtiflansaction contemplated hereby has
actual knowledge.

Section 4.9\o Other Representations or Warrantiegxcept as expressly stated in this Agreement, Bmakes no other
representation or warranty of any kind whatsoever.

ARTICLE V
Covenants

Section 5.JAccess to Business-rom and after the date of this Agreement, Seler SCI will give Buyer and its representatives full
and free access to all properties, Contracts, banlisecords of the Business so that Buyer may fudvepportunity to make such
investigation as it shall desire to make of thaiadfof the Business, including, without limitatidhe conduct of any environmental
investigations or assessments, provided that ¢f #wvestigation or assessment shall not unrea$pirabrfere with the operations of the
Business, and (i) prior to Buyer or any of itsnegentatives or contractors contacting the Locatiohocation personnel, Buyer shall first
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communicate with and receive approval frbtithael Lehmann, which approval shall not be unreasonably withh8kller and SCI agree to
furnish to Buyer and its representatives all dahiaformation concerning the Acquired Assets draBusiness that may be reasonably
requested by them to conduct a complete and thbrdug diligence review of the Acquired Assets,Blusiness and the employees of the
Business.

Section 5.Zonduct of Business Pending Closindg-rom and after the date of this Agreement until@hasing, and except as otherwise
permitted by this Agreement or as consented toupyeBin writing, each of Seller and SCI covenaat:ith

(a) Seller and SCI will conduct the Business onlyhie ordinary course consistent with past prastiedich shall include, without
limitation, compliance in all material respectstwatll applicable Laws and the maintenance in foifcall insurance policies;

(b) Seller and SCI shall maintain the Acquired Asse their current state of repair, excepting nalrmear and tear and use their
commercially reasonable efforts to protect the gabaf the Business and to maintain for the Busii¢he current relationships with
suppliers and customers of the Business and otfaiag business relations with the Business;

(c) Seller and SCI shall use their commerciallysoeeable efforts to ensure that key employees anpdnkiependent contractors
continue their association with the Business thhoilng Closing Date; and

(d) Neither Seller nor SCI shall engage in any ficagctake, fail to take, or omit any action, otesrinto any transaction, (i) of the
kind described in Section 3.26 or (ii) which woahdke any of the representations and warrantiestinlé Il not true.

Section 5.3onsents and License€ach of Seller and SCI will use its commerciallggenable efforts to obtain, satisfy or make, prior
to the Closing, all Required Consents.

Section 5.8uyer's Trustee and Endowment Care and Peed Trust Funds Buyer shall, prior to Closing, (i) secure all lices,
permits and other governmental authorizations gpdcvals required by the State of Michigan as agupaisite to Buyer selling Pre-/At-Need
Contracts or accepting funds paid by customersh\wae-/At-Need Contracts with the Business; aiagélect and formally designate a
trustee or trustees Buyer’s Truste€’) that is qualified under
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applicable Laws to receive all bank, trust or offueids or accounts, excluding insurance premiunmaats, containing amounts that have
been received by Seller or SCI prior to the Effeeflime pursuant to Pre-/At-Need Contracts formeed cemetery merchandise and/or
services to be provided by the BusinesBr@-Need Trust Funds), or which are being held as endowment care, perpedwne, extended ca
or similar trust funds (Endowment Care Fund$), or which are being held as pre-constructiostifunds (“Pre-construction Trust Funds
") (all herein collectively théTrust Funds” ). At or prior to Closing, Buyer shall confirm inriting to Seller its compliance with the above
requirements. On the Closing Date, all amounts retde Trust Funds shall be transferred for sadpkey to Buyer's Trustee, provided that
certain amounts shall be transferred to Buyer'sie® after Closing pursuant to Section 5.5. Bugeees that all such amounts will be held,
administered and withdrawn in accordance with statéfederal law.

Section 5.Delivery of Trust Funds

(a) Within the first five (5) business days follawgithe Closing, Seller and SCI shall cause thedessthat hold the Trust Funds
(“Seller's Trustees”) to deliver to Buyer’s Trustee, by wire transferaiccordance with the instructions from Buyer an&layer’'s
Trustee, amounts from each of the various TrustiBwgual to approximately 90% of the Closing Datiatces thereof (tHelnitial
Trust Delivery” ).

(b) For a period of not more than 60 days afterGlusing Date, Seller and SCI shall continue to en@kdeposits to the
undelivered portion of the Trust Funds (thBétained Trust Funds) as legally and contractually required with resfp® payments
upon Pre-/At-Need Contracts received by Seller@an8Cl after the Closing, and (ii) withdrawals fréhe Retained Trust Funds for
legally and contractually allowed amounts with exsio Pre-/At-Need Contracts serviced by Sellef@nSCI or other appropriate
withdrawals, all in accordance with Seller's andd@!’s historical practices in those regards anmbisient with applicable Laws.

(c) Also during the 60-day period referenced indbdve, Seller and/or SCI shall cause to be cordpartd retained/withdrawn
from the Retained Trust Funds (for payment to phgieable Taxing Authorities) such Taxes as are@uécome earned (and
recognized) by the Pre-Need Trust Funds and thement Care Funds prior to their delivery to BugéFtustee.

(d) Notwithstanding anything to the contrary, bxtept as contemplated/allowed in (c) precedingrdfte Closing, neither Seller
nor SCI shall be entitled to receive any
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amounts from, or with respect to, the Endowmene@amds or the Pre-construction Trust Funds.

(e) On or before the 60day following Closing, Seller and/or SCI shall cats be delivered to BuyerTrustee, by wire transfer
accordance with instructions from Buyer and/or Big/@rustee, the remaining Trust Funds (tHérfal Trust Delivery”, and herein
together with the Initial Trust Delivery, thePost-Closing Trust Delivery), and shall contemporaneously provide to StoneMoritien
reconciliation of the amounts making up the Posis@lg Trust Delivery, including designation of gecific Pre-/At-Need Contracts to
which the various delivered amounts are attrib@abiom and after the date of delivery of the Fifralst Delivery, neither Seller nor
SCI shall be entitled to any further withdrawalsnfrthe Trust Funds, and any further deposits mgdgetier and/or SCI to the Trust
Funds shall not be considered as additions to dis&®€losing Trust Delivery for other purposes tioére

(f) For a period of no more than 60 days afterGhesing Date, Buyer shall permit Seller and SCkogmble access to the books
and records of the Business as shall be reasonabissary for Seller and SCI to properly make thst-Blosing withdrawals and
deposits to the Retained Trust Funds as are coiftadgdn (b) above.

Section 5.68Cooperation Regarding PublicityNeither Seller, SCI nor Buyer shall make any pres&=ase or other public announcement

or filing regarding the transactions contemplatetein without prior consultation and coordinatioithvthe other party(ies) hereto, so that the
business interests of all are properly served. NMbstanding the foregoing or anything else to tbetary, Seller, SCI and each of their
respective Affiliates on the one hand, and Buyet i Affiliates on the other hand, may make onenore public announcements or filings in
connection with the transactions contemplated ByAlgreement to the extent that such announcemdiling is reasonably required for the
party making such announcement or filing (or angwh party’s Affiliates) to avoid Liability undepplicable Laws; provided, howevethat
the party making such announcement or filing shalify the other party(ies) hereto, if reasonalbggble, at least three business days pri
making such filing.

Section 5. Title to Real Estate Buyer has obtained (and provided copies to SaldrSCI), one-half at Buyer's expense and loaléat

Seller's expense, commitments for title insuramcan aggregate amount equal to the portion of theif@® Purchase Price deemed allocated
to the
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Real Property as reflected on the Statement ofcAtion from Fidelity National Title Company (thelitle Company”), showing title to the
Owned Real Property to be held in fee simple armtigmarketable and vested in Seller subject tdig¢hs, claims and encumbrances,
easements, rights-of-way, reservations, restristiontstanding mineral interests and other madtifesting the Real Property or the title
thereto identified on Schedule 3.5 as PermitteduErrances. At Closing or soon thereafter as praloié; the Title Company shall issue, one-
half at Buyer's expense and one-half at Seller{se@se, its title insurance policy(ies) consistetti Ws previous title commitment(s)

approved by Buyer.

Section 5.8nspections. Buyer, Seller and SCI acknowledge that Buyer hafopaed and obtained inspections and surveys oRtwed
Property at Buyer’s expense.

Section 5.9ntentionally omitted.

Section 5.1(Batisfaction of PreClosing Covenants Seller, SCI and Buyer shall use their commerciadsonable efforts to satisfy at
or prior to Closing all of the covenants and agreets to be performed or complied with by each efrthrespectively, pursuant to this
Agreement at or prior to Closing.

Section 5.1Post Closing Access

(a) For a period of eight (8) years from the Clgdidate, Seller and SCI shall retain and make abiaileo Buyer for any lawful
purpose, upon reasonable notice and at reason@algs, Seller's and SG'Tax records, general ledger and other booksigihat entry,
and original payroll records with respect to pesiqdior to the Effective Time. If either Seller 8€I ceases to conduct operations prior
to the end of such eight-year period, Seller or, 8€lapplicable, shall give Buyer 60 days’ prioitten notice and an opportunity to
accept (without charge to Buyer) from Seller or Sl applicable, a transfer of such books and ds¢cand if Buyer elects not to accept
such books and records, the Seller's or SCI's alibgs under this paragraph (a) shall cease.

(b) For a period of eight (8) years from the Clgsidate, Buyer shall retain and make available teGand SCI for any lawful
purpose, upon reasonable notice and at reasoniai@s, the books and records of the Business wiheret to periods prior to the
Effective Time and to actions and events aftelBfiective Time, to the extent they relate to pesiqdior to the Effective Time. If Buyt
ceases to conduct operations prior to the end of

27



such eight-year period, Buyer shall give Seller 8ad 60 days’ prior written notice and an opporntymd accept (without charge to
Seller or SCI) from Buyer a transfer of such boakd records from Buyer, and if Seller and SCI etettto accept such books and
records, Buyer’s obligations under this paragrdptshall cease.

(c) After the Closing, for a period of 30 days, Bughall provide and allow each of Seller and S@kpnable access, at such times
as are mutually agreed upon in advance by Selt:S41, as applicable, and Buyer, to the facilitreshich the Business is conductet
reasonably necessary to collect and remove theuBad| Assets; provided, howeveBuyer's employees shall not be obligated to
physically assist in the collection and removakEa€tluded Assets and in no event shall such cotiadnd removal of Excluded Assets
unreasonably disrupt or interfere with the operetiof the Business, and provided, further ti#¢ller and SCI, jointly and severally,
shall fully indemnify Buyer for any and all Lossassing from or relating to Seller’'s or SCI's cat®mn and removal of the Excluded
Assets.

Section 5.1Z'ax Matters.

(a) Seller and SCI shall be responsible for prewgaind filing, at Seller's and SCI's expense, gdiagble, within the times and in
the manner prescribed by law (subject, howeveilitg under any extension) all Tax Returns of 8elind SCI, as applicable, for all
Tax periods.

(b) Seller, SCI and Buyer shall cooperate fullyand to the extent reasonably requested by the p#rgy, in connection with any
Tax proceeding relating to: (i) the Acquired Asséi¥ the Business; or (iii) the transactions camplated by this Agreement. Such
cooperation shall include the retention and (up@ndther partys request) the provision of records and informatitich are reasonab
relevant to any Tax audit, litigation or other pgeding and making employees available on a mutaalhyenient basis to provide
additional information and explanation of any mieprovided hereunder. Seller and SCI agree tnetll books and records with
respect to Tax matters pertinent to Seller relatingny taxable period beginning before the Clogha¢e until the longer of (x) sixty
(60) days after the expiration of the statute mitiations of the respective taxable periods orefght years, and to abide by all record
retention agreements entered into with any Taxinth@rity.

(c) Seller, SCI and Buyer agree, upon requestséotiieir commercially reasonable efforts to ob#ain ruling, certificate or other
document from any Taxing Authority or any othergeeras may be necessary to mitigate, reduce oinelienany Tax that could be
imposed solely with respect to the transactionseraplated by this Agreement.

Section 5.1Employees

(a) Buyer may, but shall not be obligated to, offarployment to any employees of the Business oh t&rms and conditions as
Buyer may determine. Seller and SCI shall retdiofaligations and liabilities arising on or priar the Closing in respect of their current
and former employees under any and all employeeflignians, policies or practices of each of SedleSCI or any of their Affiliates
and applicable Laws. Prior to the Closing, Buyelishotify the Seller and SCI, as applicable, afsh employees of the Business to
whom Buyer expects to make an offer of employmBuayer shall not assume or otherwise be
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responsible for any obligation or liability of emopke benefit plans, policies or practices of thikeBer SCI or any of their Affiliates, or
from any employee’s employment with or terminatedremployment by Seller or SCI or any Affiliate $€ller or SCI at or prior to the
Closing.

(b) Each of Seller and SCI (or any of their Affiéa), as applicable, shall be responsible for pliagi health benefit continuation
coverage under Section 162(k) and Section 4980Beo€ode with respect to (i) any former employe&e@ier or SCI (or any of their
Affiliates) and any other qualified beneficiary w@mdiny group health plan who as of the Closingégiving or is eligible to receive st
continuation coverage, and (ii) any employee of3k#er or SCI (or any of their Affiliates) and agyalified beneficiary with respect to
such employee.

(c) Seller and SCI shall be responsible for, aradl gomply with, any and all WARN Act obligationslating to periods prior to
Closing or associated with, or incurred as a rasfulthe transactions contemplated by this Agreémen

Section 5.14\o Solicitation; Notification.

(a) No Solicitation Prior to Closing, neither Seller nor SCI shafide&eller and SCI each shall cause their repretberga
(including, without limitation, investment bankeedtorneys and accountants), employees, directwsbers, partners and other
Affiliates not to, directly or indirectly, entertim, solicit, initiate, conduct or continue any dissions or negotiations with, or encourage
or respond to any inquiries or proposals by, otigipate in any negotiations with, or provide anformation to, or otherwise cooperate
in any other way with, any Person other than Buayet its representatives concerning any sale airahy portion of the assets of the
Business of, or of any shares of capital stocktbeiounits of equity interests in, either SelleS&l, or any merger, consolidation,
recapitalization, liquidation, dissolution or sianiltransaction involving either Seller or SCI tkatompasses any portion of the Busit
or the Acquired Assets (each such transaction beifegred to herein as a@Proposed Acquisition Transactiot). Each of Seller and
SCI hereby represents and warrants that it is oetengaged in discussions or negotiations withparyy other than Buyer with respect
to any Proposed Acquisition Transaction. NeithdleBaor SCI shall, and each of Seller and SClIstelse its representatives
(including, without limitation, investment bankeedtorneys and accountants), employees, directembers, partners and other
Affiliates not to, agree to release any third pdirtym, or waive any provision of, any confidentiglor standstill agreement that relate
any way to all or a portion of the Business.

(b) Natification. Seller and SCI each shall (i) immediately noBfyyer if any written offer, inquiry or proposalnisade or given to
Seller or SCI (or any of their Affiliates) with ngsct to any Proposed Acquisition Transaction, déigromptly provide Buyer with a
copy of any such offer, proposal or inquiry; pradd however, that no such notice hereunder shall relieve 8eH&Cl of its respectiv
obligations under Section 5.14(a).

Section 5.1%onfidentiality . The parties acknowledge that the transactions ifbestherein are of a confidential nature and shatllbe
disclosed except to consultants, advisors, lenders
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or other financial sources and Affiliates, or aguieed by Law, until such time as the parties malpeiblic announcement regarding the
transaction as provided hereunder. In connectidh thie negotiation of this Agreement, the preparafor the consummation of the
transactions contemplated hereby, and the perfarenahobligations hereunder, each party acknowledggt it has had, and will continue to
have, access to confidential information relatimghte other party. Each party shall treat suchrinfdion as confidential, preserve the
confidentiality thereof and not disclose such infation, except to its advisors, consultants andratipresentatives and to Affiliates, or as
required by Law, in connection with the transactioontemplated hereby. Notwithstanding the foregjodBuyer may disclose this Agreement
and the information and data in Buyer's possesisi@onnection herewith to its lenders, but shallisel them of the requirement to maintain
the confidentiality of such information and dathisTSection 5.15 shall not apply to any informatibat is (a) in the public domain through
fault on the part of the receiving party heret@oy of their Affiliates or the employees, agentsepresentatives of such party or any of its
Affiliates, or (b) learned or discovered througly amdependent source that is not obligated to raairguch information as confidential.
Because of the difficulty of measuring economicslas a result of a breach of the foregoing covenarthis Section 5.15, and because of the
immediate and irreparable damage that would beechios which there may be no other adequate reraeliyw, the parties hereto agree that,
in the event of a breach by any of them of thedoieg covenants in this Section 5.15, such covenauaty be enforced against them by
injunction or restraining order.

Section 5.1&ooperation Regarding Financial Information After the Closing, without limiting the generalitf any other provision ¢
this Agreement, and without further considerati®aller and SCI shall, and shall cause their resmeéifiliates to, provide reasonable
cooperation (including reasonable access to Selerd SCI's files, records and employees) to Bayelrits agents and representatives
(including Buyer’s external auditors) in connectigith the preparation of
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financial statements and financial information aitlosures relating to the Business and the Aeduitssets, including, without limitation,
disclosures required under Items 2.01 and 9.0loohR8-K adopted by the Securities and Exchange Gegiom, including all requirements
for pro forma financial information.

Section 5.1 Further Assurances From time to time after the Closing, at the requé®uyer, and without further consideration but at
no cost to Seller or SCI, Seller and SCI will execand deliver such additional documents and ailétsuch other actions as Buyer
reasonably may request to more fully and absoluetwey, assign, transfer, deliver and vest in Btifle to the Acquired Assets and the
Business and to otherwise carry out the termsisfAgreement.

Section 5.18\otice of Breaches Each of the Seller and SCI shall give prompt naticBuyer of (a) the occurrence, or failure to agcu
of any event, which occurrence or failure causesaurld reasonably be expected to cause any repegigenor warranty of Seller or SCI
contained in this Agreement or in any Exhibit oh&gdule hereto to be untrue or inaccurate, (b) aatelhl Adverse Effect, and (c) any
failure of Seller or SCI or any of their respectiAfiliates, shareholders or representatives to glgrvith, perform or satisfy any covenant,
condition or agreement to be complied with, perfednby or satisfied by them under this Agreemeratrgr Exhibit or Schedule hereto; and if
after receiving such disclosure Buyer shall elegiroceed with the Closing, such disclosure stali®emed to cure, and shall relieve Seller
and SCI of any Liability with respect to any breathor failure to satisfy, any representation, naaty, covenant, condition or agreement
hereunder to the extent such breach or failurefulgsand accurately described in such disclosure.

ARTICLE VI

Conditions Precedent to Closing

Section 6.1Conditions to Seller and SCI ClosingThe obligations of Seller and SCI to consummatetridagsactions contemplated by
this Agreement are subject to the satisfactionron o
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before the Closing of the following conditions, asmye or more of which may be waived by Seller aGdl & their option:

(a) the representations and warranties of Buyetaoed in this Agreement shall be true and corigatty on the date of this
Agreement and at and as of the Closing, excepefimesentations or warranties made as of some spleeified date, which as of the
Closing shall remain true and correct as of sudtifipd date;

(b) Buyer shall have discharged, performed or cagdpkith, in all material respects, all covenantd agreements contemplated
by this Agreement to be performed or complied WwigrBuyer at or prior to the Closing; and

(c) Buyer shall have delivered, or caused to baveeld, to Seller and SCI each of the documentsired| by Section 7.2. and
(d) The Dignity Il and 11l Transaction and the HawEransaction shall have closed or closing is coptated in the near term.

Section 6.Zonditions to Buyer Closing The obligations of Buyer to consummate the transastcontemplated by this Agreement are
subject to the satisfaction on or before the Clpsifithe following conditions, any one or more dfish may be waived by Buyer at its opti

(a) the representations and warranties of SellerS€l contained in this Agreement shall be true @rdect, both on the date of
this Agreement and at and as of the Closing, eXicepepresentations or warranties made as of ssher specified date, which as of
the Closing shall remain true and correct as ofi specified date;

(b) Seller and SCI shall have discharged, perfororatbmplied with, in all material respects, alvenoants and agreements
contemplated by this Agreement to be performecbargied with by Seller and/or SCI at or prior t@ t@losing;

(c) Seller and SCI shall have delivered, or causdik delivered, to Buyer each of the documentsired by Section 7.1;

(d) Buyer shall have obtained financing for thehcpsrtion of the Closing Purchase Price on terrtisfaatory to Buyer in Buyer’s
reasonable discretion;

(e) There shall have been no material adverse ehiarttpe condition (financial, physical or otherajisassets, commercial
relationships, business or operations of the Bgsiioe the Acquired Assets from and after Decembge2305;

(f) No Law, order or judgment shall have been esdotntered, issued or promulgated by any Govertah&athority, arbitrator
or mediator, which challenges, or seeks to prohibgtrict or enjoin the consummation of the tratisas contemplated hereby, nor sl
there be pending or threatened, any action, syitazeeding by or before any
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Governmental Authority, arbitrator or mediator, idraging any of the transactions contemplated sy Agreement, seeking monetary
relief by reason of the consummation of such treti@as or seeking to effect any material divesétar to revoke or suspend any
material Contract or Permit of the Business by@aasx any or all of the transactions contemplatgdhliis Agreement;

(9) Buyer shall have obtained all required Perfigitshe operation of the Business;

(h) All Required Consents shall have been madeijiéd or given, including without limitation, thoséBuyer's existing lenders,
and such Consents shall be in full force and effect

(i) Seller and SCI shall have terminated the Manzgyg Agreement;
()) The Dignity 1l and Ill Transaction and the HasvE€ransaction shall have closed or closing is eoptated in the near term; and

(k) Buyer shall have received written assurancefits auditors that audited financial statementstch of the Seller and SCI
Michigan (covering only the portions of the Busis@svned and operated by each) sufficient, in theiop of Deloitte & Touche, to
permit StoneMor Partners L.P. to satisfy its disale obligations under Items 2.01 and 9.01 of Fadopted by the Securities and
Exchange Commission, including all requirementspfar forma financial information, will be receivedthin thirty (30) days after the
date of the Closing.

ARTICLE VII

Closing Deliveries

Section 7.1Seller s and SCls Closing Deliveries At the Closing, Seller and SCI will deliver to ar the following documents, duly
executed as required, and each in form and sulestaasonably acceptable to Buyer and its counsel:

(a) motor vehicle transfer/tax forms transferrihg tutomobiles comprised in the Acquired AsseBuyer, free and clear of all
Liens (one for each automobile) and duly endorsgtificates of title for the automobiles evidencihgt title to such vehicles are helt
Buyer and are free and clear of all Liens (onesfxh automobile); providechowever, that as to all such vehicles which are covered by
leases from Wheels, Inc., as referenced above,rBagegnizes that Wheels, Inc. will cause new fieaties of title to be issued and
delivered to Buyer after Closing according to ttendard procedures of the applicable states ragasdich matters;

(b) Intentionally Omitted;
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(c) a hill of sale conveying the applicable Acqdifssets to Buyer, in form and substance reasoradugptable to Buyer;
(d) an Assignment and Assumption Agreement asgiptaiBBuyer all of the Assumed Contracts;

(e) an assignment agreement assigning to BuyerdiatalBuyer's Trustee, as appropriate), all Tishds, insurance policies and
Receivables related to the Pre-/At-Need Contraxttee( than those specified in Section 5.5);

(f) a certificate of Seller and SCI, to the efféwt the conditions set forth in Sections 6.2(a) and (f) hereof have been satisfied;

(9) a certificate of each of Seller and SCI todffect that Seller or SCI, as applicable, is nfuraign person within the meaning
Section 1445 of the Code (or any comparable law);

(h) Special Warranty Deeds conveying to Buyer fitléee simple to the Owned Real Property;
(i) fully executed counterparts of any and all riegd transfer tax forms;
(j) such title affidavits, opinions and indemniti&s may be requested by the Title Company to igsupolicy to Buyer;

(k) all other bills of sale, deeds, leases, trassfessignments, acts, things and assurances asentaguired in the reasonable
opinion of Buyer for more perfectly and absolutasigning, transferring, conveying, assuring to\asting in Buyer title to the
Acquired Assets free and clear of all Liens;

() copies of all Required Consents, duly execugdhe Person from whom consent is required totieioed,;

(m) written evidence reasonably satisfactory to &uhat the Management Agreement and any othdecketalationship between
SCI (including its Affiliates) and Seller relatealthe Locations has been terminated; and

(n) such other documents as may be reasonablyreeia consummate the transaction contemplatedihdes.

Section 7.Buyer's Closing Deliveries At the Closing, Buyer will deliver to Seller asdCl the following:
(a) in the form and manner specified in SectionheReof, the Closing Purchase Price, as adjustesiiant to this Agreement;

(b) Intentionally Omitted ;
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(c) a certificate of Buyer, signed by an executifficer thereof, to the effect that the conditiaes forth in Sections 6.1(a) and
(b) hereof have been satisfied; and

(d) such other documents as may be reasonablyreeqia consummate the transaction contemplatedihdeg.

ARTICLE VI

Survival of Representations, Warranties and Covenais; Indemnification; Enforcement of Agreement

Section 8.1Nature of RepresentationsFor purposes of this Agreement, the contents dexdilibits, certificates, Schedules, and other
items incorporated herein by reference shall, olitaxh to the representations, warranties and carenmade in this Agreement, constitute
representations, warranties and covenants madésidgreement by Seller, SCI or Buyer, as the caag be.

Section 8.%5urvival of Representations, Warranties and Covetsmrlhe representations, warranties and covenanteqidhties made
in this Agreement shall survive the Closing, withoegard to any investigation by the parties wébpect thereto, as follows:

(a) The representations and warranties set outdticghs 3.1 ( Organization, Standing; AuthorizatiGapacity)), 3.3 ( Tax
Matters), 3.5(a) ( Title to Acquired Asse}s3.10 ( Real Estate Taxgs3.16(b) ( Preneed and Trust Accounts and Coistjas.24 ( No
Brokers) and 4.1 ((Authority (claims with respect to any of the foregoing esggntations and warranties referred to hereinSgsetial
Claims”), and the indemnification obligations of the parti@th respect to breaches of such representatiothsvarranties, shall surviy
for a period equal to the statute of limitationstai@ing thereto;

(b) All other representations and warranties madbis Agreement, and the indemnification obligati®f the parties with respect
to breaches of such representations and warrastiai,survive for a period of two (2) years afteg Closing;

(c) Any claims, actions or suits that either the8end/or SCI, on the one hand, or the Buyerthenother hand, may have against
the other that arise from any actual fraud on e @f such other party in connection with this égment or the transactions
contemplated hereunder, shall continue in full éoaad effect without limitation;

(d) All covenants and agreements made in this Agesg, and the indemnification obligations of thetiga with respect to
breaches of such covenants and agreements, shallestor a period equal to the statute of limita$ or the period of time specified
herein for a particular covenant or agreement; igem, howevethat the covenants
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contained in Section 5.17 ( Further Assurarcasd the indemnification obligations of the pastwith respect to breaches thereof, shall
survive the Closing indefinitely; and

(e) Notwithstanding the foregoing or anything dfs¢he contrary, if any claim or proceeding is torbade or brought by an
Indemnitee (as defined in Section 8.8) within thpleable time period set forth above in this Smt8.2, such claim, and the
representation, warranty and/or covenant allegétht@ been breached in such claim or proceedirmbathmdemnification obligations
of the parties with respect thereto, shall suruimél the final resolution of such claim by settlent, arbitration, litigation or otherwise.

Section 8.3ndemnification by Seller and SCI

(a) Seller and SCI, jointly and severally, agremttemnify and hold each Indemnitee (as define8antion 8.8), harmless from all
Losses incurred, suffered or paid, directly oriadily, as a result of or arising out of:

(i) any breach or default in the performance bye8ar SCI of any covenant or agreement of Selte3@I contained in this
Agreement or any related document executed pursigato;

(i) any breach of warranty or inaccurate or enaueerepresentation made by Seller or SCI hereicefEx¢o the extent that a
Buyer Representative had actual knowledge therebféach of Section 4.4);

(i) any Retained Liabilities;

(iv) any Taxes of Seller or SCI, including, withdimitation, (A) Transfer Taxes; (B) the portion i@fal and personal
property Taxes for which Seller or SCl is liable parsuant to Section 1.7.; (C) Taxes on incomaazhfand recognized) by the
Pre-Need Trust Funds and the Endowment Care Fuiats@delivery thereof to Buyer’s Trustee; and (Iaxes payable by any
trust (as an independent taxpayer entity) of atire to any Seller or SCI or any Affiliate of aBgller or SCI and to any or all of
the Business, including, without limitation, Taxetating to or arising from income earned (and gaized) by the Pre-Need Trust
Funds and the Endowment Care Funds prior to theestglthereof to Buyer's Trustee; and

(v) any unpaid Taxes of any Person including undigited States Treasury Regulation Section 1.150&-@&ny similar
provision of state, local or foreign law) as a sf@mee or successor, by Contract or otherwise.

(b) Notwithstanding anything herein to the contrayyer shall have no claim for indemnification éender until the total amount
of all Losses incurred which would otherwise bejscito indemnification hereunder exceeds $20,80d,then only to the extent of
such excess, but in no event shall the aggregateiranof all Losses subject to indemnification unteés Section 8.3 exceed the Closing
Purchase Price; provided, howeyéhat the amounts set forth in this Section 8.3@gll not apply to any Losses resulting from or
arising out of, directly or indirectly, (i) any Sgal Claims, (ii) claims under Sections 8.3(a)8)3(a)(iii) (other than the Retained
Liabilities identified in Section 1.5(b)(vii)),
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8.3(a)(iv) or 8.3(a)(v) or (iii) claims arising fnmoany actual fraud on the part of Seller and/or,8€lto each of which Seller and SCI
shall have liability for the entire amount of suatss without any limitation; and

(c) Except as provided in Section 8.7, the indeioaiion obligations of Seller and SCI hereundetidi@exclusive remedy of
Buyer with respect to any matter subject to inddivetion hereunder.

(d) Seller and SCI will be entitled to receive agedit against any indemnification amount owindtgyer hereunder an amount
equal to the net proceeds of any insurance potityadly received by Buyer for any Loss for whicHI&eand/or SCI agreed to
indemnify Buyer under this Section 8.3.

Section 8.4ndemnification by Buyer.

(a) Buyer agrees to indemnify and hold each Ind&mar(as defined in Section 8.8) harmless from adises incurred, suffered or
paid, directly or indirectly, as a result of orsamg out of:

(i) any breach or default in the performance by &uyf any covenant or agreement of Buyer containekis Agreement or
any related document executed pursuant hereto;

(il) any breach of warranty or inaccurate or erargerepresentation made by Buyer herein (excetpetextent that Seller or
SCI had actual knowledge thereof prior to the @igksiand

(iii) the failure of Buyer to fully pay and dischygr as and when same are due the Assumed Liabditiasy of the
obligations, liabilities and/or duties relatingdparising from the Business from and after the&ffre Time.

(b) Except as provided in Section 8.7, the indeitatfon obligations of Buyer hereunder shall belesiwe remedy of Seller and
SCI with respect to any matter subject to inderoatfon hereunder.

(c) Buyer will be entitled to receive as a credjamst any indemnification amount owed to SelleB@1 hereunder an amount
equal to the net proceeds of any insurance potityadly received by Seller or SCI for a Loss forigththe Buyer agreed to indemnify
Seller or SCI under this Section 8.4.

Section 8.Defense of Claims; Payment

(a) Any Indemnitee seeking indemnification withpest to any actual or alleged Loss shall give edticthe applicable Indemnit
within the applicable survival period set forthSection 8.2. If any claim, suit, demand or acteasserted or threatened by a third party
(“ Claim ") after the Closing Date for which an Indemnitoayrbe liable under the terms of Article VIII, thére Indemnitee shall notify
the Indemnitor within thirty (30) days after suchaith is known to the Indemnitee (_providedowever, that failure to provide such
notice
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will not affect the Indemnitee’s rights to indemnitereunder from Indemnitor, unless the Indemritae show actual material prejudice
resulting from such failure and then only to théeex of such actual material prejudice) and shak the Indemnitor a reasonable
opportunity: (i) to take part in any examinationaofy books and records; (ii) to conduct any procegdor negotiations in connection
therewith and necessary or appropriate to defemdinithemnitee; (iii) to take all other required step proceedings to settle or defend
any such Claim; and (iv) to employ counsel to cenéay such Claim in the name of the Indemniteatioerwise (except as set forth
below in Section 8.5(b)).

(b) If the Indemnitor intends to assume the deferiseich Claim, it shall give written notice of suatention to the Indemnitee
within 15 days after Indemnitor first receives teit notice of such Claim, whereupon Indemniteel gigmit, and Indemnitor shall
assume, the defense of any such Claim, throughsebueasonably satisfactory to the Indemnitee. Mbstanding the foregoing, the
Indemnitee may participate in such defense of €llaim (with one or more counsel of its own choiagjts own expense, provided
however, that if the parties to any such Claim (includany impleaded parties) include both the Indemratad the Indemnitee, and the
Indemnitor shall have been advised in writing burtgel for the Indemnitee that there may be onemerdefenses available to the
Indemnitee that are not available to the Indemratdegal conflicts of interest pursuant to apgliearules of professional conduct
between the Indemnitor and the Indemnitee, therimdi®r shall not have the right to assume the deferf such Claim on behalf of the
Indemnitee and the fees and expenses of one spahase counsel employed by the Indemnitee shait e expense of the Indemnit

(c) If the Indemnitor fails to assume the defenfseny Claim within 15 days after Indemnitor firgtceives written notice of such
Claim, the Indemnitee may defend against such Ciaisuch manner as it may deem appropriate (pravidat the Indemnitor may
participate in such defense at its own expensepaedovery against the Indemnitee in such Claind&mages suffered by it in good
faith, shall be conclusive in its favor against théemnitor.

(d) The Indemnitor shall not, without the writteonsent of the Indemnitee, settle or compromiseGaim or consent to the entry
of any judgment with respect thereto which doesimdtide, as an unconditional term thereof, théngj\to the Indemnitee a release by
all other participants from all liability in respeaf such Claim. Unless the Indemnitor shall haleeted not to assume the defense of any
claim subject to Article VIII or, after reasonablgitten notice of any Claim that is subject to thdemnification provisions of this
Article VIII shall have failed to assume or parntiate in the defense thereof, the Indemnitee magettle or compromise such Claim
without the written consent of the Indemnitor, seolnsent not to be unreasonably withheld.

(e) Upon determination of the amount due to animatee (“Indemnification Amount”) in connection with any matter for which
indemnification is sought under this Article VIl [hdemnification Matter”) (whether by agreement between the Indemnitortaad
Indemnitee or after a settlement agreement is ¢ézdar a final judgment or order is rendered byadaitrator or court of competent
jurisdiction with respect to the Indemnification M), the Indemnitor shall promptly (and in anyest; not later than 10 days after such
determination) pay the Indemnification Amount, ash, to the Indemnitee.
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Any Indemnification Amount that is not paid in fwlithin 10 days after final determination of the@émnification Amount as set forth
above, such unpaid amount shall thereafter acateeeist through the date of payment at the prireeas reported ifthe Wall Street
Journal, Eastern Edition for the date of such final determination.

Section 8.@ispute Resolution

(a) Except as provided in Section 8.6(g), any dhdigputes among the parties to this Agreemenfir{dd for the purpose of this
provision to include their respective officers atitors, managers, members, partners, sharehcddgensts and/or other Affiliates) arising
out of or in connection with the negotiation, extému, interpretation, performance or nonperformaoicthis Agreement and the
transactions contemplated herein shall be soledyfiaally settled by arbitration, which shall benclucted in such city in Michigan as
the parties shall mutually agree, or if they arahla to agree, in Wilmington, Delaware, by a sirgglgitrator selected by the parties.
arbitrator shall be a lawyer familiar with businésmsactions of the type contemplated in this Agrent who shall not have been
previously employed by or affiliated with any o&tparties hereto. If the parties fail to agreetenarbitrator within thirty (30) days of
the date one of them invokes this arbitration piovi, either party may apply to the American Ardtitsn Association to make the
appointment.

(b) The parties hereby renounce all recourseitmtion and agree that the award of the arbitrsitail be final and subject to no
judicial review. The arbitrator shall conduct thegeedings pursuant to the Commercial ArbitratioheR of the American Arbitration
Association, as now or hereafter amended (tRelts”).

(c) The arbitrator shall decide the issues subrhiffein accordance with the provisions and comna¢murposes of this
Agreement, and (ii) with all substantive questiohtaw determined under the Laws of the State daidare (without regard to its
principles of conflicts of laws). The arbitratoradhpromptly hear and determine (after giving tlagtigs due notice and a reasonable
opportunity to be heard) the issues submitted aatl eender a decision in writing within six (6) mths after the appointment of the
arbitrator. No fees shall be paid to the arbitratith respect to services rendered by the arbitiafter the elapse of six (6) months after
the appointment of the arbitrator.

(d) The parties agree to facilitate the arbitratiyn(i) conducting arbitration hearings to the gesaiextent possible on successive
days, and (ii) observing strictly the time peri@dsablished by the Rules or by the arbitrator fitmsission of evidence or briefs.

(e) The parties shall share equally the fees apdreses of the arbitrator.

(f) Judgment on the award of the arbitrator magtered in any court having jurisdiction over tlagtp against which
enforcement of the award is being sought and thieegehereby irrevocably consent to the jurisdictid any such court for the purpose
of enforcing any such award.

(9) The parties hereto agree that the provisiorikisfSection 8.6 shall not be construed to prolaiby party from obtaining, in the
proper case, specific performance or
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injunctive relief in any court of competent juristion with respect to the enforcement of any conéma agreement of another party to
this Agreement as provided herein.

Section 8.7FEnforcement of AgreementEach party hereto acknowledges that irreparableadamvould result if this Agreement is not
specifically enforced. Therefore, the covenantsgaments, rights and obligations of the partiesutite Agreement, including, without
limitation, their respective rights and obligatidossell and purchase the Acquired Assets and tlsnBss and the rights and obligations o
parties under Articles V, VIl and X, shall be erdeable by a decree of specific performance isbyeahy court of competent jurisdiction,
and appropriate injunctive relief may be applieddond granted in connection therewith. Each pagteto agrees that monetary damages
would not be adequate compensation for any losgtied by reason of a breach by it of the provisiohthis Agreement and hereby agrees to
waive the defense that a remedy at law may be ateduany action for specific performance hereunde

Section 8.Definitions .

(@) In the case of a claim of indemnification brbugursuant to Section 8.3)ridemnitee” shall mean Buyer and Buyer’s
Affiliates and the directors, officers, partnergmbers, managers, employees, successors and assRnger or any of its Affiliates,
and in the case of a claim of indemnification broigursuant to 8.4, it shall mean each of Seller&@1 and their respective Affiliates
and the directors, officers, partners, members agers, employees, successors and assigns of @eB€ or any of their respective
Affiliates.

(b) In the case of a claim of indemnification bratigursuant to Section 8.3)rfdemnitor ” shall mean Seller and SCI, and in the
case of a claim of indemnification brought pursuarection 8.4, it shall mean Buyer.

Section 8.9Cooperation. If Buyer or Seller or SCI submits to an insuranagrier for any of their respective insurance pekgia claim
arising from or relating to a claim or action bthad party which may otherwise be subject to inddimation pursuant to Section 8.3 or
Section 8.4, as the case may be, and if such inserrearrier agrees to defend such claim, thenefende of such claim shall be tendered to
such insurance carrier and the rights of the pabieween themselves
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regarding the assumption and control of such defehall be subject to the reasonable requireméistsoh insurance carrier.

ARTICLE IX

Termination of Agreement

Section 9.ITermination . Except where a right to terminate this Agreemeuwtlierwise specifically provided for herein, thigrdaement
may be terminated by written notice of terminatadrany time before the Closing Date only as follows

(a) by mutual consent of Seller, SCI and Buyer;

(b) by Buyer, upon written notice to Seller and $®en at any time after December 31, 2006 if anglbof the conditions
precedent to Buyer's obligations hereunder sehforiSection 6.2 hereof have not been met, witfewit of Buyer; or

(c) by SCI and Seller, upon written notice to Bugien at any time after December 31, 2006 if anglbof the conditions
precedent to Seller’'s and SCI’s obligations hereuasét forth in Section 6.1 hereof have not beet) without fault of Seller or SCI.

Section 9.ZEffect of Termination. In the event of the termination of this Agreemguatsuant to the provisions of Section 9.1: (&9 thi
Agreement shall become void and have no effechawit any liability on the part of any of the pastiexcept for the provisions of Section &
and except as provided below in this Section hpeéch party shall return all documents, work psjped other material of any other party
relating to the transactions contemplated herelngtlher obtained before or after the execution Hetedhe party furnishing the same; and
(c) no confidential information received by anytgawith respect to the business of any other partigs Affiliates shall be disclosed to any
third party, unless required by Law. Notwithstamdthe foregoing or anything else to the contragjther Seller nor SCI nor Buyer shall be
relieved of liability under, and as provided inisthgreement for a breach of this Agreement ocogrgrior to such termination, or for a
breach of any provision of this Agreement whichcsfieally survives termination hereunder.
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ARTICLE X
Miscellaneous

Section 10.Lertain Defined Terms The following terms shall have the following meagsrfor purposes of this Agreement, which
meanings shall be equally applicable to both thgudar and plural forms of such terms:

“ Affiliate " means, with respect to any Person, one who attsuehcontrols, is controlled by, or is under comnoontrol with, such
Person.

“ Code” means the Internal Revenue Code of 1986, as amgeadédll rules and regulations promulgated thedeun

“ Consent’ means any consent, waiver, approval, order or aiatt@n of, or registration, declaration or filimgth or notice to, any
Governmental Authority or other Person.

“ Contract” means and includes all contracts, agreements, timaex) leases, franchises, licenses, commitmenégally binding
arrangements, express or implied, written or oral.

“ Employee Plan$ means all employee benefit plans as defined in@es8(3) of ERISA and all severance, bonus, retaetnpension,
profit sharing and deferred compensation planscdhner similar material, fringe or employee benpfins, programs or arrangements, and all
material employment or compensation agreementiewrdr otherwise.

“ Endowment Care Adjustment Amoufitmeans the product of (i) the absolute value ofdifference between the Transferred
Endowment Care Trust Amount and $735,546, muliiplig (ii) .05.

“ Environmental Reports means the Phase | and/or Phase Il Environmentasasgent Reports specifically identified on Exhibit

“ Environmental Requirement$ means all applicable Laws, Permits and similar g&fany Governmental Authority relating to the
protection of the environment, including all reguirents pertaining to reporting, licensing, permitiinvestigation, and remediation of
emissions, discharges, releases, or threatenexbesl®f Hazardous Materials.

“ ERISA " means the Employee Retirement Income Security At9d4, as amended.

“ Governmental Authority’ means any federal, state, local or foreign govenmtraeany subdivision, authority, department,
commission, board, bureau, agency, court or otisrimentality thereof.

“ Hazardous Materials' means any substance: (A) the presence of whichresginvestigation or remediation under any Law;
(B) which is or has been identified as a potemtadardous waste, hazardous substance, pollutanonhtaminant under any applicable Law, or

(©)
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which is toxic, explosive, corrosive, flammabldgictious, radioactive, carcinogenic, mutagenicctiga, or otherwise hazardous and has |
identified as regulated by any Governmental Autiyori

“ Intellectual Property” means all intellectual property and all intelle¢to@perty and industrial property rights owneddher used,
including but not limited to (i) inventions, desgralgorithms and discoveries, know-how, methodd,@mocesses, and all enhancements and
improvements thereto, whether patentable or unpatié) and whether or not reduced to practice,ainshtents therefor or in connection
therewith, whether U.S. or foreign, and all patgpplications, patent disclosures, and all divisi@astinuations, continuations-in-part,
reissues, re-examinations and extensions thei@dfademarks, trade names and service markse tlaglss, logos, fictitious names, internet
domain names, slogans, and symbols (collectivelyatiemarks”), and all goodwill and similar value associateiivany of the foregoing,
and all applications, registrations, and renewadsdfor or in connection therewith (collectivelyTrademark Applications’); (iii) mask
works, written works (excluding computer softwaregrams and applications and documentation of iosdich software programs), audio
works, multimedia works, works of authorship, ljstatabases and copyrights (whether or not registend all registrations and applications
for registration and renewals thereof, as well asai paternity, and integrity rights; (iv) tradecsets (as such are determined under appli
law), and other confidential business informatiojuding trade secret or confidential technicébimation, marketing plans, research,
designs, plans, methods, techniques, and processeand all technology, supplier lists, statidtioadels, e-mail lists, inventions, databases,
and data, whether in tangible or intangible forrd amether or not stored, compiled or memorializegsically, electronically, graphically,
photographically or in writing; (v) any and all ethrights to existing and future registrations apglications for any of the foregoing and any
and all rights in or under, or relating to, anytleé foregoing, including, without limitation, rerried against and rights to sue for past
infringements, and rights to damages and profitsaluaccrued in or relating to any of the foregogngd (vi) any and all other intangible
proprietary property, information and materials aigthts therein and thereto.

“ |RS” means the United States Internal Revenue Service.

“ Laws” means any laws, statutes, rules, regulations, andies, orders, codes, common laws, arbitrationdsyardgments, decrees,
orders or other legal requirements of any Goverrnaigkuthority.

“ Liability " means any direct or indirect indebtedness, lighitissessment, expense, obligation or respongibiltiether known or
unknown, whether asserted or unasserted, whetketudb or contingent, whether disputed or undispputhether choate or inchoate, whet
accrued or unaccrued, whether liquidated or urdigigid, and whether due or to become due), inclualirydiability for Taxes.

“ Liens” means any and all liens, mortgages, security istei@ other encumbrances.

“ Losses’ means any and all demands, claims, assessmergméunds, losses, liabilities, damages, costs andresqgs (including
interest, penalties, reasonable attorney’s feeseapdnses, reasonable accounting fees and invisstigasts).

“ Material Adverse Effect means any effect, change or circumstance thawithdilly or in the aggregate with any other likéeef,
change or circumstance, is materially adverseddilsiness
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(including with respect to any one particular Laga}, including, without limitation, the financiabndition and the results of operations of
Business.

“ Merchandise Liabilities” means Seller's and SCI’s current cost of productsservices that have been sold, but have noteesi b
delivered to the customer.

“ Net Endowment Care Adjustment Amouhimeans the amount equal to the present value dfithee stream of ten annual payments
(as though payable on the Closing Date and eatiedirst nine anniversaries of the Closing Dagach equal to the Endowment Care
Adjustment Amount, calculated using a discount cdt®65.

“ Net Transferred Merchandise Trust Amouritmeans the amount equal to (i) the aggregate ant@nsferred to Buyer's Trustee at
the Closing as part of the Initial Trust Deliveryrespect of the Prideed Trust Funds of the cemeteries included irBtgness in accordan
with Section 5.5(a), plu§i) the aggregate amount transferred to Buyerissiee as part of the Final Trust Delivery in respépre-need
merchandise and/or services relating to the PreN&gd Contracts of the cemeteries included in theiri®ss.

“ Permits” means any licenses, permits, approvals, registrgticertificates (including, but not limited to rtificates of occupancy and
any licensure required for the operation of cenieg@rand other evidence of authority.

“ Permitted Encumbrance$means (i) liens, encumbrances or restrictionategl to taxes not yet due or payable or which ainegb
contested in good faith and for which appropriagerves have been taken, (ii) any matters showheotitte commitment(s) not objected to
by Buyer as provided for in this Agreement or,bjerted to by Buyer, later waived by Buyer as pdedi for in this Agreement and (jii) liens,
encumbrances or restrictions that are created lygBu

“ Person” means any individual, firm, corporation, partnepshiust, estate, association or other entity.

“ Proceeding” means any suit, action, litigation, investigationotice of violation, audit, arbitration, adminigtve hearing or any other
similar proceeding.

“ Purchase Pricé’ means the Closing Purchase Price plug contingent consideration payable pursuant thi@&el.4 plushe
assumption of the Assumed Liabilities by Buyeradgisted pursuant to and in accordance with thes@nd conditions of this Agreement.

“Sellers and SCls Knowledgg, “Knowledge of the Seller and SCbr any other reference to theKnowledgé of the Seller or SCI
means the knowledge of (i) Michael Lehmann, Ma&fewart-Runnels, Eileen Farrell and Michael Sn{ithany other individual who is
serving as a director, officer, manager or memib&edler or SCI, and (iii) any manager of any dof ttocations, in each case, after reasonable
inquiry. For purposes of this definition, the persaeferenced in the immediately preceding sentshak be deemed to have knowledge of
matters of which any individual assigned by a tpedty representative or advisor of Seller or SQdrmvide substantial services in connec
with the transaction contemplated hereby has a&n@hledge.
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“ Tax” means any income, gross receipts, license, pagrofbloyment, excise, severance, stamp, occupgiemium, property,
environmental, windfall profit, customs, vehicléptane, boat, vessel or other title or registnaticapital stock, franchise, employees’ income
withholding, foreign or domestic withholding, sdcs&curity, unemployment, disability, real propegtgrsonal property, sales, use, transfer
(including, without limitation, realty transfer amdirial lot transfer), value added, alternatived-eath minimum and other tax, fee, assessment,
levy, tariff, charge or duty of any kind whatsoea&id any interest, penalty, addition or additicarabunt thereon imposed, assessed or
collected by or under the authority of any governtakbody or payable under any tax-sharing agreéoreany other Contract.

“ Taxing Authority” shall mean any domestic, foreign, federal, natiostate, county or municipal or other local goveentn any
subdivision, agency, commission or authority thErepany quasi-governmental body exercising tautatory authority.

“ Tax Return” means any return (including any information returaport, statement, schedule, notice, form, datitam, claim for
refund or other document or information filed withsubmitted to, or required to be filed with obmitted to, any governmental body in
connection with the determination, assessmentecidin or payment of any Tax or in connection vifite administration, implementation or
enforcement of or compliance with any law relatin@ny Tax, including any amendment thereto.

“ Transferred Endowment Care Trust Amouiitmeans the amount equal to the aggregate amousfdresd to Buyer’'s Trustee at the
Closing as part of the Initial Trust Delivery irspect of the Endowment Care Funds of the cemetiadksled in the Business in accordance
with Section 5.5(a), plugi) the aggregate amount included in the FinalstiDelivery in respect of the Endowment Care Fufdhe
cemeteries included in the Business.

“ WARN Act” means the Worker Adjustment and Retraining NotificaAct, as the same may be amended from timiene. t
Section 10.Notices. All notices and other communications required avjted for hereunder shall be in writing and sballdeemed
to be given:
(a) When delivered personally to the individuali@an officer of the company, to which the noigelirected;

(b) Three (3) business days after the same hasdegmsited in the United States mail, sent CedtifieRegistered mail with
Return Receipt Requested, postage prepaid andsasddras provided in this Section; or
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(c) One (1) business day after the same has bemsited with a generally recognized overnight daljvservice (including Unite
States Express Mail), with receipt acknowledged\aitl all charges prepaid by the sender addressgdowided in this Section. Except
as specifically provided otherwise herein, notiaed other communications relating to this Agreenaerhe transactions contemplated
hereby shall be directed as follows:

(1) ifto Seller or SCI, to

President

SCI Michigan Funeral Services, Inc.
1929 Allen Parkway

Houston, Texas 77019

and to:

President

Hillcrest Memorial Company
G 9506 North Dort Highway
Mt. Morris, MI 48458

with a copy to:

General Counsel

Service Corporation International
1929 Allen Parkway

Houston, Texas 77019

and if before Closing, also with a copy to:

John Burleson

Pakis, Giotes, Page & Burleson, P.C.
P.O. Box 58

Waco, Texas 76703-0058

(2) if to Buyer, to:

STONEM 0ORO PERATINGLLC

Attention: Lawrence Miller, President & Chief Exéime Officer
155 Rittenhouse Circle

Bristol, Pennsylvania 19007

with a copy to:

B LANK ROMELLP

Attention: Lewis J. Hoch

One Logan Square

18t & Cherry Streets

Philadelphia, Pennsylvania 19103-6998

or at such other place or places or to such otbeom or persons as shall be designated by likeenby any party hereto.
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Section 10.Expenses Subject to the terms of Section 1.3(a)(i) above, except as otherwise specifically provided in Best5.7 and
5.8 and any other provision of this Agreement, gzattly hereto shall pay its own expenses, inclugiitout limitation, fees and expenses of
its agents, representatives, counsel, auditorsaaoguntants, incidental to the consideration, tiajon, preparation and carrying out of this
Agreement and the transactions contemplated hereby.

Section 10.4Attorney s Fees In the event of any controversy, claim or dispugenieen or among any of the parties hereto arisit@b
or relating to this Agreement, or any default azdmh or alleged default or breach hereof, eacly phell pay its own attorneyfees, costs a
expenses associated with any such action excepbegled in Article VIII. If any party hereto shdike joined as a party in any judicial,
administrative, or other legal proceeding arisiragf or incidental to any obligation, conduct ori@ctof another party hereto, the party so
joined shall be entitled to be reimbursed by theepparty for its reasonable attor’s fees and costs associated therewith.

Section 10.%Assignment; Parties in InterestThis Agreement shall inure to the benefit of andlimeling upon the parties hereto and
their respective successors and permitted assigpis Agreement shall not be assigned by any pastgtb without the prior written consent
the other parties, except that prior to Closingy@umnay assign its rights and obligations hereutal@ny one or more of its direct or indirect
subsidiaries, provided that any such assignmeditrsbiarelieve Buyer from its obligations and lilities hereunder. Except as provided in
Article VIII, nothing in this Agreement, expressedimplied, is intended to confer upon any thirdgo® any rights or remedies under or by
reason of this Agreement.
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Section 10.@&Entire Agreement; Amendment; Waiver

(a) This Agreement together with the Scheduleskatudbits hereto and the other agreements and dautsrdelivered, or to be
delivered, pursuant to Section 7.1 and Sectior{all2f which are hereby incorporated herein byrefice) embody the whole
agreement of the parties with respect to the stibjetter hereof and thereof, and there are no mesnierms, conditions, or obligations
other than those contained herein and thereinpgious negotiations between the parties, eitedval or written, not herein contained
are hereby withdrawn and annulled. This Agreeneggther with the Schedules and Exhibits heretpermedes all previous
communications, representations, or agreemenkgraierbal or written, between the parties herdtb mespect to the subject matter
hereof.

(b) This Agreement may not be amended except bgsarument in writing signed on behalf of each pégreto.

(c) No provision of this Agreement may be waivedesa such waiver is in writing and signed by theypagainst whom the
waiver is to be effective. No waiver by any parfyaay provision of this Agreement in a particulastance shall be deemed to constitute
a waiver of such provision thereafter unless otlimsagreed in writing and signed by the party agjaifhom the waiver is to be
effective.

(d) No failure or delay by any party in exercisingy right, power or privilege hereunder shall opees a waiver thereof nor shall
any single or partial exercise thereof preclude @thgr or further exercise thereof or the exerofsgny other right, power or privilege.

Section 10.Severability. If one or more provisions of this Agreement shallheld invalid, illegal or unenforceable, such s@mn

shall, to the extent possible, be modified in so@nner as to be valid, legal and enforceable basdo most nearly retain the intent of the
parties, and if such modification is not possisiech provision shall be severed from this Agreemergither case, the balance of this
Agreement shall be interpreted as if such provisiene so modified or excluded, as the case magrzkshall be enforceable in accordance
with its terms.

Section 10.&ertain Interpretive Matters The section and subsection headings containedsi\tireement are for reference purposes

only and shall not affect in any way the meaningnterpretation of this Agreement. Unless the ceint¢herwise requires, all references in
this Agreement to Sections, Articles, Exhibits ah&dules are to Sections, Articles, Exhibits oresicthes of or to this Agreement. No
provision of this Agreement will be interpretedfavor of, or
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against, any of the parties to this Agreement lagoa of the extent to which any such party oratsnsel participated in the drafting thereo
by reason of the extent to which any such proviganconsistent with any prior draft hereof orréwf. The singular form of any word used
herein shall be deemed to include the plural fofreuch word and vice versa. References hereinniinfee, masculine or neuter gender shall
be deemed to include all genders. As used herenybrds “and” and “or” shall be deemed to meardfarf as the context requires. The
word “including” (and with correlative meaning, therd “include”) means including without limitindpé generality of any description
preceding such word.

Section 10.Lounterparts. This Agreement may be executed in two or more apatrts, each of which shall be deemed an original,
but all of which together shall constitute one #melsame instrument.

Section 10.1@overning Law. This Agreement shall be construed and enforcedéoraance with the laws of the State of Delaware,
without regard to principles of conflicts of laws.

[Signature Pages Follow]
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In Witness Whereofthe undersigned parties hereto have duly exechisd\greement on the date first above written.

BUYERS:

STONEMOR OPERATING LLC, a Delaware limited
liability company

By: /s/ Paul Waimberg
PAUL WAIMBERG, Vice President of Finance and
Assistant Secretal

STONEMOR MICHIGAN LLC, a Michigan limited
liability company

By: /s/ Paul Waimberg
PAUL WAIMBERG, Vice President of Financ

STONEMOR MICHIGAN SUBSIDIARY LLC, a
Michigan limited liability compan

By: /¢/ Paul Waimberg
PAUL WAIMBERG, Vice President of Financ

PARENT :
SCI FUNERAL SERVICES , INC. , an lowa
corporation

By: /s Michael D. Lehmann
Michael D. Lehmann, Vice Presiden

{Signatures continued on the following page}

ASSET PURCHASE AND SALE AGREEMENT



51

SCI MICHIGAN :

SCI MICHIGAN FUNERAL SERVICES, INC. ,a
Michigan corporatiot

By: /s/ Michael D. Lehmann
Michael D. Lehmann, Vice Presiden

SELLER :

HILLCREST MEMORIAL COMPANY , a Delaware
corporation

By: /s/ Robert C. Hubble
Robert C. Hubble, Presiden




Exhibit 10.4
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (“ Agreement’) dated as of September 28, 2006, is enteredaptand between

STONEMOR PARTNERS L.P., a Delaware limited partnership (th€bmpany”), acting by its General Parthn & TONEMOR GP LLC (a
Delaware limited liability company), arfiCl NEW MEXICO FUNERAL SERVICES, INC. , an New Mexico corporation SCI ).

BACKGROUND

This Agreement is executed pursuant to that ceXaset Purchase and Sale Agreement dated as afrSiept 28, 2006 (Asset

Purchase Agreemer”) to which StoneMor Operating LLC, a subsidiarytbé Company, and affiliates of SCI are party. &dlireceive,
among other consideration, 275,046 common uniti@fCompany plus $17.00 in lieu of the issuandeagtional Units pursuant to the Asset
Purchase Agreement and wishes to provide regstraights under applicable securities laws wittpegs to such common units. This
Agreement shall be of no force or effect unlesseli®a closing pursuant to the Asset Purchaseehgeeat.

N ow , T HEREFORE , in consideration of the foregoing and the mutuahgises contained herein, and intending to be hedpllnd

hereby, the parties agree as follows:

1. Définitions . For purposes of this Agreement:

(&) The term ‘90-Day Period’ refers to the ninety (90) consecutive tradingslafter the effective date of the registration
statement with respect to the Registrable Secsrritie

(b) The term “Applicable Ratio’ refers to the percentage of the Registrable Stéesithat are sold during the 90-Day Period.

(c) The term ‘register,” and “registration” refer to a registration effected by preparing &itidg a registration statement or
similar document in compliance with the Securi&s of 1933, as amended, and the rules and regnapromulgated thereunder (the “
Act”), and the declaration or ordering of effectiveme$ such registration statement or document.

(d) The term ‘Registrable Securities means (1) the 275,046 common unit$@mmon Units") of the Company received by SCI
pursuant to the Asset Purchase Agreement and y2rammon Units of the Company issued as a stodkieiid or other distribution
with respect to, or in exchange for or in replacentd, such Common Units.

(e) The term ‘Holder ” means SCI and its direct and indirect parent sutasidiary entities and successors by operatidavof

(f) The term “Form S-3” means the Form S-3 registration statement urideAtt as in effect on the date hereof or any
registration form under the Act subsequently adbpiethe Securities and Exchange CommissidBEC”) which replaces such form
and permits inclusion or incorporation of substritiformation by reference to other documentsifity the Company with the
Securities and Exchange Commissi“ SEC”).



(g) The term ‘trading day” means a day on which The NASDAQ Stock Marketpsmfor business.

(h) Any definitions set forth in the Asset Purchdggeement shall continue to apply to this Agreenfercept as otherwise
provided in this Agreement).

2. Reqgistration .

(@) On July 1, 2007 (theProposed Filing Date) and provided the Company is eligible to file arfd S3 on the date of filing, tF
Company will file a Form S-3 with the SEC with respto the resale of the Registrable Securitiesived by the Holder pursuant to the
Asset Purchase Agreement and will use reasonatolgsefo have the SEC declare such Form S-3 effecti on the Proposed Filing
Date the Company is not eligible to file a Form, K& Company will, as soon as practicable thezedite a registration statement on
such other form that is then available to the Camgpaith respect to the Registrable Securities ailidise reasonable efforts to have
SEC declare such registration statement effecliie. Company’s obligation under Section 2(a) is dored upon the Holder
providing to the Company all of the information itespect to the Holder required by the SEC irgesteation statement filed pursuant
to the Act.

(b) Notwithstanding the foregoing, the Company khave the right to delay the filing of a registoat statement required to be
filed under this Section 2, if the Company shathfgh the Holder a certificate signed by an exeeutifficer of the Company (which
certificate shall be held in confidence by the Ho)di) stating that in the good faith judgmentioé management of the Company an
undisclosed material event has occurred and israang or is likely to occur within ninety (90) dsiyhe public disclosure of which
would have a material adverse effect on the Compaioy a proposed material transaction involvirgg@ompany or a substantial
amount of its assets and (ii) describing in reabtndetail the undisclosed material event. Thedilof the registration statement may be
delayed by the Company pursuant to this Sectioh @bl such time as the undisclosed material evefetrred to in the certificate shall
have been publicly disclosed or shall have ceasbe tmaterial, but in no event more than ninety (B3/s after receipt of the demand
registration request from the Holder; provided, boer, that the Company may not utilize this riglirenthan once in any twelve month
period.

3. Digtribution Adjustment . Commencing as of January 1, 2007, the Company ghathntee a minimum cash distribution return @n th
Registrable Securities of 9% per annum (based th#5,875,000 valuation set forth in the AssecRase Agreement) until such
Registrable Securities may first be publicly solthaut restriction other than those restrictionstomarily set forth in the form of registration
statement on which the Registrable Securitiesegistered or pursuant to Rule 144(k) of the Acke Tinimum payment guaranteed pursuant
to paragraph (i) above shall be paid by the Companlye Holder monthly beginning thirty (30) dayseaJanuary 1, 2007 and shall continue
to be paid monthly until the registration statemertteclared effective (with any portion of a mdpthayment being paid by the Company on
a pro rata basis on the date that such registrataiement is declared effective). Any cash dividenother distribution of cash or any sect
or other property that may be readily converted mtliquidated for cash that is received by théddowith respect to the Registrable
Securities during the period beginning on the




Projected Effective Date and ending on the datettigaregistration statement with respect to thgiReble Securities is declared effective
shall be credited against the guaranteed minimunp&@&annum yield that is required to be paid toGbenpany hereunder.

4. Market Price Adjustment .

(a) Provided the Holder complies with its obligaiaunder this Agreement (including, but not limitedSection 6 hereof), the
Company shall pay to the Holder in cash, as additipurchase price for the assets acquired pursoding Asset Purchase Agreement,
any excess of the product of the Applicable Ratidtiplied by $5,875,000, over the sum of the follog

(i) if the offering of the Registrable Securitissnot underwritten, the actual aggregate grosspsateeds (before brokerage
commissions or other sale expenses) received éoR#gistrable Securities which are sold during@®day Period; or

(ii) if the offering of the Registrable Securitissunderwritten, the price paid to the Holder fog Registrable Securities by
the underwriter;

(iii) plus, whether clause (i) or clause (ii) agdj all cash dividends or other distributions reegiby the Holder with respect
to the Registrable Securities which are sold dutiireg90-Day Period, including any guaranteed mimmpayments made pursuant
to Section 3 hereof.

(b) Notwithstanding the foregoing, the liability thfe Company under this Section 4 shall only applRegistrable Securities
actually sold by the Holder during the 90-Day Perio

5. Delayed Registration . If, despite the Company’s reasonable efforts SBE€ does not declare a registration statementragbect to
the Registrable Securities effective within twe{¢2) months of the Closing Date under the Assetlifage Agreement (whether on a Form S-
3 or otherwise), the Company shall make availabkbé¢ Holder Rule 144 under the Act to permit sédesccur pursuant to that rule starting
one year after closing under the Asset Purchaseehgent.

6. Sale or Other Disposition of Registrable Securities by Holder . The Holder agrees to sell or otherwise dispos@®Registrable
Securities in a reasonable and business-like mamnas to avoid materially affecting the publiadirg price of the Common Units and will
take no action which might create a short positiith respect to the Common Units (whether beforaftar the effective date of the
Registration Statement), either directly or indile¢such as through a collar or other guaranteagrent with a brokerage firm or investment
banker or an equity line agreement which might eauthird party to create a short position). Holelsp agrees that Holder will not sell more
than 5,000 Common Units on any given trading dahaevit permission of the Company, and will not usgerthan one broker to sell the
Common Units on any given trading day. Notwithstagdhe foregoing, the 5,000 Common Unit limitatiom sales on any given trading day
shall not apply if the Holder elects to sell thegR&able Securities through a broker recommengettidd Company. If the Company elects to
have the Registrable Securities sold or otherwisteilouted by the means of an underwritten publfering, the Holder will enter into an
underwriting agreement in customary form and penfds obligations under such an agreement, providedolder shall not be obligated to
deal with any underwriter other than the following:

Lehman Brothers Inc., Merrill Lynch, Pierce, Fen&e®mith Incorporated, UBS Securities LLC and Raywhdames & Associates, Inc. or
other underwriters reasonably acceptable to theétol



7. After Registration .
(a) After registration of the Registrable Secusitithe Company shall:

(i) subject to Section 7(b) hereof, keep the regiigin statement continuously effective in ordepéomit the prospectus
forming part thereof to be usable by the Holderdgreriod of one year from the date the registnagiatement is declared effect
by the SEC, or for such shorter period that wilitmate when (A) the Registrable Securities ast fitigible to be sold pursuant
Rule 144(k) under the Act, or (B) all of the Reaslle Securities covered by the registration statarhave been sold pursuant to
the registration statement or cease to be outstgradiotherwise Registrable Securities (theffectiveness Period);

(ii) furnish to the Holder such numbers of copiéa @rospectus as the Holder may reasonably requestier to facilitate
the disposition of Registrable Securities ownedigh Holder;

(iii) in the event of any underwritten public ofieg, enter into and perform its obligations undemuaderwriting agreement,
in usual and customary form, with the managing wwvdéer of such offering;

(iv) notify the Holder of Registrable Securitiesreced by such registration statement at any timennhprospectus relating
thereto is required to be delivered under the Athe happening of any event as a result of whiehpgrospectus included in such
registration statement, as then in effect, inclulesintrue statement of a material fact or omitstate a material fact required to
stated therein or necessary to make the statertrertsin not misleading in the light of the circuargtes then existing; and

(v) notify the Holder of Registrable Securities eoed by such registration statement at any timenveherospectus relating
thereto can no longer be used by virtue of theiprons of Section 10(a)(3) of the Act.

(b) After registration of the Registrable Secustithe Holder shall sell the Registrable Securitieompliance with applicable
law. If the Holder receives a notice pursuant totide 7(a)(iv) or Section 7(a)(v), the Holder shiaimediately cease offering or selling
the Registrable Securities until the Company advike Holder that the prospectus and, if necestayegistration statement with
respect to the Registrable Securities, has beenaadeor supplemented. In the event of such ndtieeEffectiveness Period shall be
extended for the period that the Holder was untbtefer or sell the Registrable Securities. Thdddo shall notify the Company when
all of the Registrable Securities have been solithabthe Company can terminate any registratiatestent relating thereto then in
effect.

8. Halder Furnished Information . It shall be a condition precedent to all of theigditions of the Company to take any action purst@mnt
this Agreement that such Holder shall furnish ® @ompany such written information regarding itsthié Registrable Securities held by it,
and the




intended method of disposition of such securitiestall be required to effect the registrationuaftsHolder’'s Registrable Securities.

9. Expenses . All expenses (other than underwriting discounts emaimissions) incurred in connection with registnag, filings or
qualifications pursuant to this Agreement, inclugd{without limitation) all registration, filing angualification fees, printers’ and accounting
fees, fees and disbursements of counsel for thep@oyy shall be borne by the Company. Notwithstamthie foregoing, all underwriting
discounts and commissions, brokerage commissitarssfer taxes, other similar selling expenses,aanydegal fees and expenses of attort
or other advisors or agents of the Holder, shathdme by the Holder. Nothing contained in thist®ec9 shall affect the Company’s
obligations (if any) under Section 4 entitledarket Price Adjustment .”

10. Indemnification . In the event any Registrable Securities are inadude registration statement under this Agreement:

(a) To the extent permitted by law, the Company wdemnify and hold harmless the Holder, any unditer (as defined in the
Act) for such Holder and each person, if any, wbotwls such Holder or underwriter within the meanof the Act or the Securities
Exchange Act of 1934, as amended (934 Act’) (collectively the “Indemnified Persons), against any losses, claims, damages, or
liabilities (joint or several) to which they maydmmne subject under the Act, the 1934 Act or otbdefal or state law, insofar as such
losses, claims, damages, or liabilities (or actiongspect thereof) arise out of or are based @pgrof the following statements,
omissions or violations (collectively aViolation ") (i) any untrue statement or alleged untrue steiet of a material fact contained in
such registration statement, including any prelamyrprospectus (but only if such is not correctethe final prospectus) contained
therein or any amendments or supplements theigtthg omission or alleged omission to state threeematerial fact required to be
stated therein, or necessary to make the statertimtsn not misleading (but only if such is notregted in the final prospectus), or
(iii) any violation or alleged violation by the Cgany in connection with the registration of Regibte Securities of the Act, the 1934
Act, any state securities law or any rule or regotapromulgated under the Act. Notwithstanding fimegoing, the Company shall not
be liable to any Indemnified Person to the exteat any such loss, claim, damage, liability (oiarctn respect thereof) or arises out of
or is based upon (i) any untrue statement or alleggrue statement or omission or alleged omissiade in reliance upon and in
conformity with written information furnished to @gpany by or on behalf of the Holder, for use in pheparation of the registration
statement or (ii) the failure of the Holder to cdynwith any legal requirement applicable to the thito deliver a copy of a prospectus
or any supplements or amendments thereto after @oynpas made such documents available, and itableshed that delivery of such
prospectus, supplement or amendment would havel tieedefect giving rise to such loss, claim, daenagliability.

(b) To the extent permitted by law, the Holder williemnify and hold harmless the Company, StoneG®ILLC, and each of its
directors and officers, each person, if any, whatreds the Company or StoneMor GP LLC within theamiag of the Act, any
underwriter, and any controlling person of any suoterwriter, against any losses, claims, damagdmbilities (joint or several) to
which any of the foregoing persons may become stuhjader the Act, the 1934 Act or other federadtate law, insofar as such losses,
claims, damages, or liabilities (or actions in exggghereto) arise out of or are based upon anialiam in each
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case to the extent (and only to the extent) thaugh Violation occurs in reliance upon and infoomity with written information
furnished by the Holder for use in connection veitith registration; or (ii) the failure of the Hotde comply with any legal requireme
applicable to the Holder to deliver a copy of agp@ctus or any supplements or amendments thetetodCafmpany has made such
documents available, and it is established thatelsl of such prospectus, supplement or amendmentdihave cured the defect giving
rise to such loss, claim, damage, liability or engee

(c) Promptly after receipt by an Indemnified Persbnotice of the commencement of any action, sademnified party will, if a
claim in respect thereof is to be made againstimagmnifying party under this Section 10, delivethie indemnifying party a written
notice of the commencement thereof and the indeamgifparty shall have the right to participateand, to the extent the indemnifying
party so desires, to assume the defense thereefallbire to deliver written notice to the indenymify party within a reasonable time of
the commencement of any such action, shall relexd indemnifying person of any liability to thelemnified party under this
Section 10. Upon assuming the defense of any adtienindemnifying party shall thereafter have iability for any attorney’s fees or
other defense costs or expenses incurred by therinidied Person.

(d) The obligations of the Company and Holder uriter Section 10 shall survive the completion of affering of Registrable
Securities in a registration statement under tlgiseAment or otherwise.

11.General .

(a) Notices. All notices and other communications provided fopermitted hereunder shall be made in writing delivered in the
manner set forth in the Asset Purchase Agreement.

(b) Partiesin Interest. The Holder may not assign this Agreement or arlytsigr obligations under this Agreement without the
prior written consent of the Company. This Agreetrsdall bind, benefit, and be enforceable by aradresy the entities which are part
hereto, and their respective successors at law.

(c) Severability. If any provision of this Agreement is construedoinvalid, illegal or unenforceable, then the ravimay
provisions hereof shall not be affected thereby strall be enforceable without regard thereto.

(d) Counterparts. This Agreement may be executed in any number aftevparts, each of which when so executed andetelily
shall be an original hereof, and it shall not beassary in making proof of this Agreement to pradacaccount for more than one
counterpart hereof.

(e) Section Headings. The section and subsection headings in this Agraeare used solely for convenience of referencenalo
constitute a part of this Agreement, and shallaffict its interpretation.

(f) References. All words used in this Agreement shall be constrieebe of such number and gender as the conteuiresgor
permits.



(9) Controlling Law. THIS AGREEMENT IS MADE UNDER, AND SHALL BE CONSTRUE AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWAREPPLICABLE TO AGREEMENTS MADE AND TO BE
PERFORMED SOLELY THEREIN, WITHOUT GIVING EFFECT TPRINCIPLES OF CONFLICTS OF LAW. IN VIEW OF THE
FACT THAT EACH OF THE PARTIES HERETO HAVE BEEN REESENTED BY THEIR OWN COUNSEL AND THIS
AGREEMENT HAS BEEN FULLY NEGOTIATED BY ALL PARTIESTHE LEGAL PRINCIPLE THAT AMBIGUITIES IN A
DOCUMENT ARE CONSTRUED AGAINST THE DRAFTSPERSON OHAT DOCUMENT SHALL NOT APPLY TO THIS
AGREEMENT.

(h) Entire Agreement; Amendment, Supplement, Waiver or Termination . This Agreement along with the Asset Purchase Agesd
(and all other documents executed in connectioreti¢gh) constitute the entire understanding offibeties with respect to the subject
manner thereof, and supersede all prior oral ariilenrcommunications and agreements, and all cqodeameous oral communications
and agreements with respect of the subject mattgamed therein. No amendment, supplement, wadrgermination of this
Agreement, in whole or in part, shall be effectivdess in writing and signed by the party againsbnv enforcement is sought and no
written waiver by any party shall be used as aquent for future waivers.

(i) Jurisdiction and Process . In any action between any of the parties, whethising out of this Agreement or otherwise, (a) each
of the parties irrevocably consents to the excrigivisdiction and venue of the federal and statets located in the State of Delaware;
(b) if any such action is commenced in a statetonthier than the State of Delaware, then, subeapplicable law, no party shall object
to the removal of such action to any federal ctngated in the State of Delaware; (c) each of ttigs irrevocably waives the right to
trial by jury; and (d) each of the parties irreviolyaconsents to service of process by first clastifeed mail, return receipt requested,
postage prepaid, to the address at which such jgayreceive notice in accordance with the Agsethase Agreement.

() No Third-Party Beneficiaries . No provision of this Agreement shall be construeddnfer any right to enforce this Agreement,
or any remedy for breach of this Agreement, topmruany individual or entity other than the partieseto, and there are no third party
beneficiaries of this Agreement.

(k) Agreement Void If No Closing Under Asset Purchase Agreement . This Agreement shall be null and void and havearod or
effect if there is no closing under the Asset PasehAgreement.

7



In Witness Whereofthe parties hereto have executed this Registr&ights Agreement as of the date first above written
STONEMOR PARTNERS L.P., a Delaware limited partnerst
By: STONEMOR GP LLC , its General Partne
/s Paul Waimberg

By: Paul Waimber
Title: Vice Presiden

SCI NEW MEXICO FUNERAL SERVICES, INC. , a
New Mexico corporatiol

/9 Michael D. Lehmann
By: Michael D. Lehmani
Title: Vice Presiden




Exhibit 10.5
SECOND AMENDMENT TO CREDIT AGREEMENT

This SECOND AMENDMENT TO CREDIT AGREEMENT (the “Saed Amendment”) dated September 28, 2006, is byaamuhg
StoneMor GP LLC, a Delaware limited liability comrmya(the “General Partner”), StoneMor Partners LaFDelaware limited partnership (the
“Partnership”), StoneMor Operating LLC, a Delawhingted liability company (the “Operating Companythe Subsidiaries of the Operating
Company set forth on the signature page heretetfteg with the Operating Company, each individuallBorrower” and collectively, the
“Borrowers” and together with the General Partnet the Partnership, each individually a “Creditti?aand collectively, the “Credit
Parties”), the lenders party hereto (the “Lenderaid Bank of America, N.A., successor by mergdtiéet National Bank, a national banking
association organized and existing under the ldiseoUnited States of America, as Administrativgesit for the benefit of the Lenders (in
such capacity, the “Administrative Agent”), as Gtdiral Agent for the benefit of the Lenders andotecured Creditors, as Swingline
Lender and as Letter of Credit Issuer.

BACKGROUND

A. Pursuant to that certain Credit Agreement et@r® on September 20, 2004, by and among théepdrereto, as amended by a First
Amendment dated November 12, 2004 (as amendedfistbdr otherwise supplemented from time to tinhe, tCredit Agreement”), the
Lenders agreednter alia, to extend to the Borrowers (i) a revolving crddlitility in the maximum aggregate principal amoahTwelve
Million Five Hundred Thousand Dollars ($12,500,000d (ii) an acquisition line in the maximum aggate principal amount of Twenty Th
Million Five Hundred Thousand Dollars ($22,500,000)

B. Borrowers have requested that the Lenders extenthaturity date of the facilities under the Grédjreement, to which the Lenders
are willing to agree to on the terms and subjetihéoconditions set forth herein.

NOW, THEREFORE, in consideration of the foregoimgrpises and for other good and valuable consiaeratte receipt and
sufficiency of which are hereby acknowledged, artdriding to be legally bound hereby, the partigstoeagree as follows:
1. Definitions.

(a) General RuleExcept as expressly set forth herein, all capitdlterms used and not defined herein shall Havegspective
meanings ascribed thereto in the Credit Agreement.

(b) Additional Definition. The following additional definition is hereby attito Section 1 of the Credit Agreement to reaitsin
entirety as follows:

“ Second Amendmel” means the Second Amendment to this Agreement &eptémber 28, 200




(c) Amended Definitions The following definitions in Section 1 of the @ieAgreement are hereby amended and restateeiin th
entirety as follows:

“Acquisition Loan Maturity Date” means September 2009.
“Revolving Loan Maturity Date” means September 2009.

2. Representations and Warranti&ach Credit Party hereby represents and wartanke Agent and the Lenders that, as to such Credi
Party:

(a) RepresentationsEach of the representations and warranties aédo such Credit Party contained in the Crediteggrent and
the other Credit Documents are true and correali imaterial respects on and as of the date hagdfmade on and as of the date
hereof, except (i) to the extent such represematiovarranty was made as of a specific date anthé non-compliance with the
representation required in connection with the getadiding of StoneMor Alabama LLC and StoneMor Alala Subsidiary, Inc., in
Alabama;

(b) Power and Authority (i) Such Credit Party has the power and authanitger the laws of its jurisdiction of organizatiand
under its organizational documents to enter inth @erform this Second Amendment and any other deatsnwhich the Agent requires
such Credit Party to deliver hereunder (this Secamé&ndment and any such additional documents delivien connection with the
Second Amendment are herein referred to as theotSle@mendment Documents”); and (ii) all actiong;powate or otherwise,
necessary or appropriate for the due executiorfdhperformance by such Credit Party of the SecAntendment Documents have
been adopted and taken and, upon their execulierCttedit Agreement, as amended by this Second Ament and the other Second
Amendment Documents will constitute the valid aimttling obligations of such Credit Party enforcedhlaccordance with their
respective terms, except as such enforcement mhmided by any Debtor Relief Law from time to tinmeeffect which affect the
enforcement of creditors’ rights in general anddkailability of equitable remedies;

(c) No Violation. The making and performance of the Second AmentdBecuments will not (i) contravene, conflict wibin
result in a breach or default under any materipliegble law, statute, rule or regulation, or amgler, writ, injunction, judgment, ruling
or decree of any court, arbitrator or governmeimstirumentality, (ii) contravene, constitute a défainder, conflict or be inconsistent
with or result in any breach of, any of the teromyenants, conditions or provisions of, or congtitu default under, or result in the
creation or imposition of (or the obligation to a&te or impose) any Lien upon any of the propertsssets of any Credit Party pursuant
to the terms of any material indenture, mortgageddof trust, loan agreement, credit agreementyother agreement or instrument to
which any Credit Party is a party or by which itamy of its property or assets are bound or to whimay be subject or (iii) contravene
or violate any provision of the certificate of imporation, bylaws, certificate of partnership, partnership agreet, certificate of limite
liability company,

-2



limited liability company agreement or equivalenganizational document, as the case may be, anjitGrarty;

(d) No Default No Default or Event of Default has occurred asmdantinuing, or will exist immediately after gigreffect to this
Second Amendment; and

(e) No Material Adverse EffectNo Material Adverse Effect has occurred sincedbaoer 31, 2005.

3. Conditions to Effectiveness of Amendmeithis Second Amendment shall be effective uporAent’s receipt of the following,
each in form and substance reasonably satisfatidhe Agent:

(a) Second Amendmerithis Second Amendment, duly executed by the CRatities;

(b) Other Fees and ExpensPsyment to the Agent and the Lenders, in immediatehilable funds, of all amounts necessary to
reimburse the Agent and the Lenders for the reddermaut-of-pocket fees and costs incurred by therigincluding, without limitation,
all such fees and costs incurred by the Agentteiadlys, in connection with the preparation and etien of this Second Amendment

and any other Credit Document;

(c) Consent and Waiver€opies of any consents or waivers necessary irr tmdéhe Credit Parties to comply with or perfoamy
of its covenants, agreements or obligations coathin any agreement which are required as a resafty Credit Party’s execution of
this Second Amendment, if any; and

(d) Other Documents and ActiorBuch additional agreements, instruments, documemitings and actions as the Agent may
reasonably request.

4. No Waiver; Ratification The execution, delivery and performance of tlisdhd Amendment shall not (a) operate as a waivany
right, power or remedy of the Lenders under thed€rggreement, any Credit Document or any SeconégAdment Document and the
agreements and documents executed in connectioswtitie or (b) constitute a waiver of any provisitiereof. Except as expressly modified
hereby, all terms, conditions and provisions of@nedit Agreement and the other Credit Documenradi stmain in full force and effect and
are hereby ratified and confirmed by the CreditiBar Nothing contained herein constitutes an agese or obligation by the Agent or the
Lenders to grant any further amendments to angiefredit Documents.

5. AcknowledgmentsTo induce the Agent and the Lenders to entertimitoSecond Amendment, the Credit Parties ackriydeagree
warrant, and represent that:

(a) Acknowledgment of Obligations; Collateral; Weiivof Claims. (1) the Credit Documents are valid and enforaeabhinst, an
all of the terms and conditions of the Credit Doemts are binding on, the Credit Parties, exceptiab enforcement may be limited
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by any Debtor Relief Law from time to time in effechich affect the enforcement of creditors’ rightggeneral and the availability of
equitable remedies; (2) the liens and securityr@stis granted to the Agent, on behalf of the Lesdmyr the Credit Parties pursuant to
Credit Documents are valid, legal and binding, proprecorded or filed and first priority perfectiéehs and security interests subject
only to Permitted Encumbrances; and (3) the Ciredlities hereby waive any and all defenses, setaofiscounterclaims which they,
whether jointly or severally, may have or clainhtove against the Agent and the Lenders as of tieehéaeof.

(b) No Waiver of Existing DefaultsNothing in this Second Amendment nor any commatioa between the Agent, any Lender,
any Credit Party or any of their respective offseagents, employees or representatives shalldraeateto constitute a waiver of (i) any
Default or Event of Default arising as a resultred foregoing representation proving to be falsmoorrect in any material respect; or
(i) any rights or remedies which the Agent or tiemders have against any Credit Party under thdiCAgreement or any other Credit
Document and/or applicable law, with respect to sugh Default or Event of Default arising as a Itesiuthe foregoing representation
proving to be false or incorrect in any materiapect.

6. Binding Effect This Second Amendment shall be binding upon aatkito the benefit of the parties hereto and tesipective

successors and permitted assigns.

7. Governing Law This Second Amendment shall be governed by andtaged in accordance with the laws of the Commaeiitivenf

Pennsylvania without reference to the choice of daatrine of the Commonwealth of Pennsylvania.

8. Headings The headings of the sections of this Second Amemd are inserted for convenience only and shalbaaleemed to

constitute a part of this Second Amendment.

9. Counterparts This Second Amendment may be executed in any eupftcounterparts with the same affect as if ithe signatures

on such counterparts appeared on one documeniaaghdeunterpart shall be deemed an original.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto, by thespextive duly authorized officers, have executésl$econd Amendment to

Credit Agreement as of the date first above written

BANK OF AMERICA, N.A., successor by merger to
Fleet National Bank, in its various capacities etsfarth
above

By: /s/ Kenneth G. Wood

Kenneth G. Wood, Senior Vice Presid
SOVEREIGN BANK, as a Lends

By: /¢ Karl F. Schultz

Karl F. Schultz, Vice Preside
COMMERCE BANK, N.A., as a Lende

By: /s/Peter L. Davis

Peter L. Davis, Senior Vice Presidt
Credit Parties
STONEMOR GP LLC

By: /s/ Paul Waimberg

Paul Waimberg, Vice President of Finai
STONEMOR PARTNERS L.P.

By: STONEMOR GP LLC
its General Partn

By: /s/ Paul Waimberg

Paul Waimberg, Vice President of Finai
STONEMOR OPERATING LLC

By: /¢/ Paul Waimberg

Paul Waimberg, Vice President of Finai



Alleghany Memorial Park LLC

Green Lawn Memorial Park
Subsidiary LLC

Henlopen Memorial Park LL¢

Alleghany Memorial Park
Subsidiary, Inc

Altavista Memorial Park LLC

Altavista Memorial Park Subsidiary Henlopen Memorial Park
Inc. Subsidiary, Inc

Arlington Development Compar  Henry Memorial Park LLC

Augusta Memorial Park Perpetual Henry Memorial Park Subsidiary,The Prospect Cemetery LLC

Care Compan Inc.

Bedford County Memorial Park LL J.V. Walker LLC

Bedford County Memorial Park
Subsidiary LLC

Bethel Cemetery Association

J.V. Walker Subsidiary LLC

Juniata Memorial Park LLC

Beth Israel Cemetery Association ofuniata Memorial Park Subsidie

LLC
KIRIS LLC

Woodbridge, New Jerse
Birchlawn Burial Park LLC

Birchlawn Burial Park Subsidiary, KIRIS Subsidiary, Inc.
Inc.

Blue Ridge Memorial Gardens LLCLakewood/Hamilton Cemetery
LLC

Lakewood/Hamilton Cemetery
Subsidiary, Inc

Blue Ridge Memorial Gardens
Subsidiary LLC

Butler County Memorial Park LLC Lakewood Memory Gardens

South LLC

Lakewood Memory Gardens
South Subsidiary, In

Laurel Hill Memorial Park LLC

Butler County Memorial Park
Subsidiary, Inc

Cedar Hill Funeral Home, Inc.

Laurel Hill Memorial Park
Subsidiary, Inc

Cemetery Investments LLC

Cemetery Investments Subsidiary, Laurelwood Cemetery LLC
Inc.

Cemetery Management Services, Laurelwood Cemetery SubsidiarjRose Lawn Cemeteries LLC

L.L.C. LLC

Cemetery Management Services ofLaurelwood Holding Company
Mid-Atlantic States, L.L.C

Cemetery Management Services ofLegacy Estates, Inc.
Ohio, L.L.C.

Cemetery Management Services ofLocustwood Cemetery
Pennsylvania, L.L.C Association

Chartiers Cemetery LLC Loewen [Virginia] LLC

Chartiers Cemetery Subsidiary LLCLoewen [Virginia] Subsidiary,

Inc.
Clover Leaf Park Cemetery Lorraine Park Cemetery LLC
Association
CMS West LLC Lorraine Park Cemetery

Subsidiary, Inc

Green Lawn Memorial Park LLC Osiris Holding of Rhode Island

StoneMor Kansas LLC
LLC

Osiris Holding of Rhode Island
Subsidiary, Inc

StoneMor Kansas Subsidiary
LLC

StoneMor Kentucky LLC

StoneMor Kentucky Subsidiary
LLC

StoneMor Michigan LLC

StoneMor Michigan Subsidiary
LLC

StoneMor Missouri LLC

Osiris Management, In

Osiris Telemarketing Corp.

Perpetual Gardens.Com, It

The Prospect Cemetery
Subsidiary LLC

Prospect Hill Cemetery LLC StoneMor Missouri Subsidiary

LLC

Prospect Hill Cemetery StoneMor North Carolina LLC

Subsidiary LLC

PVD Acquisitions LLC StoneMor North Carolina

Funeral Services, Ini

StoneMor North Carolina
Subsidiary LLC

StoneMor Oregon LLC

PVD Acquisitions Subsidiary,
Inc.

Riverside Cemetery LLC

Riverside Cemetery Subsidiary StoneMor Oregon Subsidiary

LLC LLC
Riverview Memorial Gardens  StoneMor Pennsylvania LLC
LLC

Riverview Memorial Gardens
Subsidiary LLC

Rockbridge Memorial Gardens

StoneMor Pennsylvania
Subsidiary LLC

StoneMor Washington, Inc.

LLC
Rockbridge Memorial Gardens StoneMor Washington
Subsidiary Compan Subsidiary LLC

Rolling Green Memorial Park  Sunset Memorial Gardens LLC

LLC

Rolling Green Memorial Park
Subsidiary LLC

Sunset Memorial Gardens
Subsidiary, Inc

Sunset Memorial Park LLC

Sunset Memorial Park
Subsidiary, Inc

Temple Hill LLC

Rose Lawn Cemeteries
Subsidiary, Incorporate

Roselawn Development LLC

Roselawn Development
Subsidiary Corporatio

Temple Hill Subsidiary
Corporatior

Russell Memorial Cemetery LLCTioga County Memorial
Gardens LLC

Tioga County Memorial
Gardens Subsidiary LL:

Shenandoah Memorial Park LLCTri-County Memorial Gardens
LLC

Tri-County Memorial Gardens
Subsidiary LLC

Russell Memorial Cemetery
Subsidiary, Inc

Shenandoah Memorial Park
Subsidiary, Inc



CMS West Subsidiary LLC
Columbia Memorial Park LLC
Columbia Memorial Park

Subsidiary, Inc
The Coraopolis Cemetery LLC

The Coraopolis Cemetery Subsidi

LLC

Cornerstone Family Insurance
Services, Inc

Cornerstone Family Services of N

Jersey, Inc

Cornerstone Family Services of
West Virginia LLC

Cornerstone Family Services of
West Virginia Subsidiary, Inc

Melrose Land LLC

Melrose Land Subsidiary LLC

Southern Memorial Sales LLC

Southern Memorial Sales
Subsidiary, Inc

Twin Hills Memorial Park and
Mausoleum LLC

Twin Hills Memorial Park and
Mausoleum Subsidiary LL!

Modern Park Development LLC Springhill Memory Gardens LLC The Valhalla Cemetery

Modern Park Development
Subsidiary, Inc

Springhill Memory Gardens
Subsidiary, Inc

Morris Cemetery Perpetual CareStar City Memorial Sales LLC

Company
Mount Lebanon Cemetery LLC

Mount Lebanon Cemetery
Subsidiary LLC

Mt. Airy Cemetery LLC

Mt. Airy Cemetery Subsidiary
LLC

Cornerstone Funeral and Crematio®ak Hill Cemetery LLC

Services LLC

Covenant Acquisition LLC

Covenant Acquisition Subsidiary,

Inc.

Crown Hill Cemetery Association

Oak Hill Cemetery Subsidiary,
Inc.

Star City Memorial Sales
Subsidiary, Inc

Company LLC

The Valhalla Cemetery
Subsidiary Corporatio

Virginia Memorial Service LLC

Virginia Memorial Service
Subsidiary Corporatio

Stephen R. Haky Funeral Home ,WNCI LLC

Inc.
Stitham LLC

W N C Subsidiary, Inc.

Stitham Subsidiary, IncorporatedWestminster Cemetery LLC

StoneMor Alabama LLC

StoneMor Alabama Subsidiary,
Inc.

Osiris Holding Finance CompanyStoneMor Colorado LLC

Osiris Holding of Maryland LLC

Eloise B. Kyper Funeral Home, Inc.Osiris Holding of Maryland

Glen Haven Memorial Park LLC

Glen Haven Memorial Park
Subsidiary, Inc

By: /9 Paul Waimberg

Subsidiary, Inc

Osiris Holding of Pennsylvania
LLC

Osiris Holding of Pennsylvania
Subsidiary LLC

Paul Waimberg, as Vice President of Finance foh ed

the abov-named Credit Partie

StoneMor Colorado Subsidiary
LLC

StoneMor Georgia LLC
StoneMor Georgia Subsidiary,
Inc.

StoneMor lllinois LLC

StoneMor lllinois Subsidiary LL:

Westminster Cemetery
Subsidiary LLC

Wicomico Memorial Parks LLC

Wicomico Memorial Parks
Subsidiary, Inc

Willowbrook Management
Corp.

Woodlawn Memorial Gardens
LLC

Woodlawn Memorial Gardens
Subsidiary LLC

Woodlawn Memorial Park LLC

Woodlawn Memorial Park
Subsidiary LLC



