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$175,000,000

STONEMOR PARTNERS L.P.
CORNERSTONE FAMILY SERVICES OF WEST VIRGINIA
SUBSIDIARY, INC.

Offer to Exchange
Up To $175,000,000 Of
77%% Senior Notes due 2021
That Have Not Been Registered Under
The Securities Act of 1933
For
Up To $175,000,000 Of
77%% Senior Notes due 2021
That Have Been Registered Under

The Securities Act of 1933

Terms of the New 77 % Senior Notes due 2021 Offered in the Exchange Offer:
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The terms of the new notes are identical to the terms of the old notes that were issued on May 28, 2013,
except that the new notes will be registered under the Securities Act of 1933.
Terms of the Exchange Offer:

We are offering to exchange up to $175,000,000 of our old notes for new notes with identical terms that
have been registered under the Securities Act of 1933.

We will exchange all old notes that you validly tender and do not validly withdraw before the exchange offer
expires for an equal principal amount of new notes.

The exchange offer expires at 5:00 p.m., New York City time, on April 25, 2016 unless extended.

Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer.

The exchange of old notes for new notes will not be a taxable event for U.S. federal income tax purposes.

You should carefully consider the risks set forth under _Risk Factors beginning on page 8 of this prospectus for
a discussion of factors you should consider before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is March 24, 2016.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. In
making your decision about participating in the exchange offer, you should rely only on the information
contained or incorporated by reference in this prospectus and in the accompanying letter of transmittal. We
have not authorized anyone to provide you with any other information. If you receive any unauthorized
information, you must not rely on it. We are not making an offer to sell these securities or soliciting an offer to
buy these securities in any jurisdiction where an offer or solicitation is not authorized or in which the person
making that offer or solicitation is not qualified to do so or to anyone whom it is unlawful to make an offer or
solicitation. You should not assume that the information contained in this prospectus or in the documents
incorporated by reference herein, is accurate as of any date other than the date on the front cover of this
prospectus or the date of such incorporated documents, as the case may be.
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This prospectus incorporates important business and financial information about StoneMor Partners L.P. that
is not included or delivered with this prospectus. Such information is available without charge to holders of old
notes upon written or oral request made to StoneMor Partners L.P., Attention: Investor Relations, 3600
Horizon Boulevard, Trevose, Pennsylvania 19053; telephone number: (215) 826-2800. To obtain timely
delivery, you must request the information no later than April 18, 2016, which is five business days before the
expiration of the exchange offer.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in or incorporated by reference in this prospectus, including, but not limited to,
information regarding the status and progress of our operating activities, the plans and objectives of our management,
assumptions regarding our future performance and plans, and any financial guidance provided are forward-looking
statements. The words believe, may, will, estimate, continue, anticipate, intend, project, expect,
expressions identify these forward-looking statements. These forward-looking statements are made subject to certain
risks and uncertainties that could cause actual results to differ materially from those stated or implied. Our major risk

is related to uncertainties associated with the cash flow from our pre-need and at-need sales, our trusts, and financings,
which may impact our ability to meet our financial projections, and our ability to service our debt.

Our additional risks and uncertainties include, but are not limited to, the following:

uncertainties associated with future revenue and revenue growth;

uncertainties associated with the integration or anticipated benefits of our recent acquisitions or any future
acquisitions;

our ability to complete and fund additional acquisitions;

the effect of economic downturns;

the impact of our significant leverage on our operating plans;

the decline in the fair value of certain equity and debt securities held in our trusts;

our ability to attract, train and retain an adequate number of sales people;

uncertainties associated with the volume and timing of pre-need sales of cemetery services and products;

increased use of cremation;

changes in the death rate;

changes in the political or regulatory environments, including potential changes in tax accounting and

trusting policies;
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our ability to successfully implement a strategic plan relating to achieving operating improvements, strong
cash flows and further deleveraging;

our ability to successfully compete in the cemetery and funeral home industry;

litigation or legal proceedings that could expose us to significant liabilities and damage our reputation;

the effects of cybersecurity attacks due to our significant reliance on information technology;

uncertainties relating to the financial condition of third-party insurance companies that fund our pre-need
funeral contracts; and

various other uncertainties associated with the death care industry and our operations in particular.
Additional information about risks and uncertainties that could cause actual results to differ materially from
forward-looking statements is contained in the Risk Factors section beginning on page 8 of this prospectus as well as
in our 2015 Annual Report and our subsequent periodic filings with the SEC incorporated by reference herein.

We expressly disclaim any obligation or undertaking to update these statements to reflect any change in our
expectations or beliefs or any change in events, conditions or circumstances on which any forward-looking statement
is based, other than as required by applicable law. All forward-looking statements included in or incorporated by
reference in this prospectus and all subsequent written or oral forward-looking statements attributable to us or persons
acting on our behalf are expressly qualified in their entirety by these cautionary statements.

il
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

We file annual, quarterly and other reports with and furnish other information to the Securities and Exchange
Commission, or the SEC. You may read and copy any document we file with or furnish to the SEC at the SEC s public
reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-732-0330

for further information on its public reference room. Our SEC filings are also available at the SEC s website at
http://www.sec.gov. You can also obtain information about us at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005. Our SEC filings are also available on our Internet website at
http://www.stonemor.com. The information on our website is not, and you should not consider such information to be,
a part of this prospectus.

The SEC allows us to incorporate by reference the information we file with the SEC. This means we can disclose
important information to you without actually including the specific information in this prospectus by referring to
those documents. The information incorporated by reference is considered to be part of this prospectus. Information
that we file later with the SEC (which does not include any information furnished on any Current Report on Form
8-K) will automatically update and may replace information in this prospectus and information previously filed with
the SEC. If information in incorporated documents conflicts with information in this prospectus, you should rely on
the most recent information. If information in an incorporated document conflicts with information in another
incorporated document, you should rely on the most recent incorporated document.

The documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act (excluding those furnished to the SEC on Form
8-K), prior to the termination of the offering, are incorporated by reference in this prospectus:

our 2015 Annual Report on Form 10-K, filed on February 29, 2016.
Until the termination of the exchange offer described in this prospectus, we also incorporate by reference all
documents filed by us in the future under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, excluding any
information therein that was furnished on any Current Report on Form 8-K. In addition, all documents filed by us
pursuant to the Exchange Act after the date of the initial registration statement and prior to the effectiveness of the
registration statement, and that is deemed filed with the SEC, shall be deemed to be incorporated by reference into this
prospectus.

You may request a copy of these filings and all other information subsequently incorporated by reference into this
prospectus, at no cost, by writing or telephoning us at the following:

StoneMor Partners L.P.
Attention: Investor Relations
3600 Horizon Boulevard
Trevose, Pennsylvania 19053

telephone number: (215) 826-2800
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and the documents incorporated by
reference herein. It does not contain all of the information that you should consider before participating in the
exchange offer. You should carefully read the entire prospectus, as well as the information to which we refer you and
the information incorporated by reference for a more complete understanding of our business and this exchange offer.
Please read Risk Factors on page 8 of this prospectus as well as the risk factors included in our 2015 Annual
Report and our subsequent periodic filings with the SEC, incorporated by reference herein, for more information
about important factors that you should consider before participating in the exchange offer.

In this prospectus, references to the issuers are to StoneMor Partners L.P. and Cornerstone Family Services of
West Virginia Subsidiary, Inc. ( CFS West Virginia ), collectively. References to the master partnership or
StoneMor Partners are to StoneMor Partners L.P. Unless the context otherwise requires, references to
StoneMor, we, us, and our are to StoneMor Partners, its subsidiaries (including CFS West Virginia) and
its general partner, collectively. CFS West Virginia is a wholly owned subsidiary of StoneMor Partners.

In this prospectus, we refer to the notes to be issued in the exchange offer as the new notes and the notes that were
issued on May 28, 2013 as the old notes. We refer to the new notes and the old notes collectively as the notes.

About StoneMor Partners L.P.

We are currently the second largest owner and operator of cemeteries and funeral homes in the United States. As of
December 31, 2015, we operated 307 cemeteries in 27 states and Puerto Rico. We own 276 of these cemeteries and
we manage or operate the remaining 31 under lease, management or operating agreements with the nonprofit cemetery
companies that own the cemeteries. As of December 31, 2015, we also owned and operated 105 funeral homes in 19
states and Puerto Rico. Forty-seven of these funeral homes are located on the grounds of the cemeteries that we own.

The cemetery products and services that we sell include the following:

Interment Rights Merchandise Services
burial lots burial vaults installation of burial vaults
lawn crypts caskets installation of caskets
mausoleum crypts grave markers and grave marker installation of other cemetery
bases merchandise

cremation niches
memorials other service items
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perpetual care rights
We sell these products and services both at the time of death, which we refer to as at-need, and prior to the time of
death, which we refer to as pre-need. Our sales of real property, including burial lots (with and without installed
vaults), lawn and mausoleum crypts and cremation niches, generally generate qualifying income sufficient for us to be
treated as a partnership for federal income tax purposes. In 2015, we performed 54,837 burials and sold 37,086
interment rights (net of cancellations). Based on our sales of interment spaces in 2015, our cemeteries have an
aggregated weighted average remaining sales life of 237 years.

Our cemetery properties are located in Alabama, California, Colorado, Delaware, Florida, Georgia, Hawaii, Illinois,
Indiana, Iowa, Kansas, Kentucky, Maryland, Michigan, Mississippi, Missouri, New Jersey, North Carolina, Ohio,
Oregon, Pennsylvania, Puerto Rico, Rhode Island, South Carolina, Tennessee, Virginia, Washington and West
Virginia. One cemetery in Hawaii that we acquired in December 2007 is still awaiting regulatory approval and has not
yet been conveyed to us. Our cemetery operations accounted for approximately 81.1%, 83.1% and 81.8% of our
revenues in 2015, 2014 and 2013, respectively.
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Our primary funeral home products are caskets and related items. Our funeral home services include consultation, the
removal and preparation of remains, and the use of funeral home facilities for visitation and prayer services.

Our funeral homes are located in Alabama, Arkansas, California, Florida, Illinois, Indiana, Kansas, Maryland,
Mississippi, Missouri, North Carolina, Ohio, Oregon, Pennsylvania, Puerto Rico, South Carolina, Tennessee, Virginia,
Washington and West Virginia. Our funeral home revenues accounted for approximately 18.9%, 16.9% and 18.2% of
our revenues in 2015, 2014 and 2013, respectively. Our funeral home operations are conducted through various
wholly-owned subsidiaries that are treated as corporations for U.S. federal income tax purposes.

About Cornerstone Family Services of West Virginia Subsidiary, Inc.

CFS West Virginia was incorporated under the laws of the State of West Virginia in 2004. CFS West Virginia, a
wholly-owned subsidiary of StoneMor Partners, owns and operates certain of our cemeteries.

Principal Executive Offices

Our principal executive offices are located at 3600 Horizon Boulevard, Trevose, Pennsylvania 19053, and our
telephone number is (215) 826-2800. Our website is located at http://www.stonemor.com. Information on our website
is not incorporated by reference into this prospectus and does not constitute a part of this prospectus. You should rely
only on information contained or incorporated by reference in this prospectus when making a decision as to whether
or not to tender your notes.
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On May 28, 2013, we completed a private offering of $175.0 million aggregate principal amount of the old notes. The
following is a summary of the exchange offer.

Old Notes On May 28, 2013, we issued $175.0 million aggregate principal amount
of 7% senior notes due 2021.

New Notes The terms of the new notes are identical to the terms of the old notes,
except that the new notes are registered under the Securities Act of 1933,
as amended, or the Securities Act. The new notes offered hereby,
together with any old notes that remain outstanding after the completion
of the exchange offer, will be treated as a single class for all purposes
under the indenture, including, without limitation, waivers, amendments,
redemptions and offers to purchase. The new notes will have a CUSIP
number different from that of any old notes that remain outstanding after
the completion of the exchange offer.

Exchange Offer We are offering to exchange up to $175.0 million aggregate principal
amount of new notes for an equal amount of the old notes.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on
April 25, 2016, unless we decide to extend it.

Conditions to the Exchange Offer We will not accept old notes for exchange if the exchange offer, or the
making of any exchange by a holder of the old notes, would violate any
applicable law or interpretation of the staff of the SEC. The exchange
offer is not conditioned on a minimum aggregate principal amount of old
notes being tendered. Please read The Exchange Offer Conditions to the
Exchange Offer for more information about the conditions to the
exchange offer.

Procedures for Tendering Old Notes To participate in the exchange offer, you must follow the procedures
established by The Depository Trust Company, or DTC, for tendering
notes held in book-entry form. These procedures for using DTC s
Automated Tender Offer Program, or ATOP, require that (i) the
exchange agent receive, prior to the expiration date of the exchange
offer, a computer generated message known as an agent s message thatis
transmitted through ATOP, and (ii) DTC confirms that:
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DTC has received your instructions to exchange your notes; and

you agree to be bound by the terms of the letter of transmittal.

For more information on tendering your old notes, please refer to the
section in this prospectus entitled Exchange Offer Terms of the Exchange
Offer, Procedures for Tendering, and Book-Entry; Delivery and Form.

Guaranteed Delivery Procedures None.
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Withdrawal of Tenders

Acceptance of Old Notes and Delivery
of New Notes

Fees and Expenses

Use of Proceeds

You may withdraw your tender of old notes at any time prior to the
expiration date. To withdraw, you must submit a notice of withdrawal to
the exchange agent using ATOP procedures before 5:00 p.m., New York
City time, on the expiration date of the exchange offer. Please refer to the
section in this prospectus entitled The Exchange Offer Withdrawal of
Tenders.

If you fulfill all conditions required for proper acceptance of old notes,
we will accept any and all old notes that you properly tender in the
exchange offer before 5:00 p.m., New York City time, on the expiration
date. We will return any old notes that we do not accept for exchange to
you without expense promptly after the expiration date and acceptance of
the old notes for exchange. Please refer to the section in this prospectus
entitled The Exchange Offer Terms of the Exchange Offer.

We will bear expenses related to the exchange offer. Please refer to the
section in this prospectus entitled The Exchange Offer Fees and
Expenses.

The issuance of the new notes will not provide us with any new
proceeds.

Consequences of Failure to Exchange Old If you do not exchange your old notes for new notes pursuant to the

Notes

U.S. Federal Income Tax Considerations

Exchange Agent

Wilmington Trust, National Association
c/o Wilmington Trust Company
Rodney Square North

Table of Contents

exchange offer, the old notes you hold will continue to be unregistered.
We do not plan to register old notes under the Securities Act. Further, if
you continue to hold any old notes after the exchange offer is
consummated, you may have trouble selling them because there will be
fewer of these notes outstanding.

The exchange of old notes for new notes in the exchange offer will not
be a taxable event for U.S. federal income tax purposes. Please read
Certain United States Federal Income Tax Consequences.

We have appointed Wilmington Trust, National Association as the
exchange agent for the exchange offer. You should direct questions and
requests for assistance, requests for additional copies of this prospectus
or the letters of transmittal to the exchange agent as follows:
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1100 North Market Street
Wilmington, DE 19890-1626

Attn: Workflow Management % Floor
By Facsimile: (302) 636-4139

Attn: Workflow Management

By Email: DTC2 @wilmingtontrust.com

Table of Contents
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Terms of the New Notes

The new notes will be identical to the old notes, except that the new notes are registered under the Securities Act. The
new notes will evidence the same debt as the old notes, and the same indenture will govern the new notes and the old
notes. The following summary contains basic information about the new notes and is not intended to be complete. It
does not contain all the information that is important to you. For a more complete understanding of the new notes,
please refer to the section of this prospectus entitled Description of the Notes.

Issuers StoneMor Partners and CFS West Virginia.

Notes Offered $175,000,000 aggregate principal amount of 7 %% senior notes due
2021.

Maturity date June 1, 2021.

Interest Interest on the new notes will accrue from December 1, 2015, at a rate of

7 %% per year, payable semi-annually, in cash in arrears, on June 1 and
December 1 of each year, commencing June 1, 2016.

Guarantees StoneMor Operating LLC and each of StoneMor Partners other existing
and future wholly owned subsidiaries (other than CFS West Virginia)
that guarantee, or are borrowers under, our credit agreement will
unconditionally guarantee the new notes on a senior unsecured basis.
Any guarantees will be senior unsecured debt of our subsidiary
guarantors. On the issue date of the new notes, all of our subsidiaries
(other than CFS West Virginia) will guarantee the new notes. See

Description of the Notes Note Guarantees.

Ranking The new notes will be our senior unsecured obligations and will:

rank equally in right of payment with all of our existing and future
senior debt;

rank senior in right of payment to all of our existing and future senior
subordinated and subordinated debt;

be effectively subordinated in right of payment to our existing and
future secured debt to the extent of the value of the assets securing
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such debt; and

be structurally subordinated to all of the liabilities of each of our future
subsidiaries that does not guarantee the notes.

The guarantees of the new notes will rank equally with all other senior
indebtedness of the guarantors and ahead of any debt of the guarantors
that expressly provides for subordination to the guarantees. The
guarantees will be effectively subordinated to all of the secured debt of
the guarantors to the extent of the value of the collateral securing such
debt, including the guarantees under our credit agreement. See Risk
Factors Risk Factors Related to the New Notes Payment of principal and
interest on the notes is effectively subordinated to our secured debt to the
extent of the value of the assets securing that debt.
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Optional Redemption

Change of Control

Certain Covenants
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As of December 31, 2015, we had approximately $329.3 million of
senior debt outstanding, of which approximately $149.5 million
effectively ranked senior to the old notes to the extent of the collateral
securing such debt, and we had $30.5 million of availability under our
credit facility.

We have the option to redeem the notes, in whole or in part, at any time
on or after June 1, 2016, at the redemption prices specified under
Description of the Notes Optional Redemption.

At any time prior to June 1, 2016, we may, on one or more occasions,
redeem all or any portion of the notes, at a redemption price equal to
100% of the principal amount of the notes redeemed, including accrued
and unpaid interest, if any, to the redemption date, plus the applicable
premium.

In addition, on or prior to June 1, 2016, we may redeem up to 35% of the
aggregate principal amount of the notes (including any additional notes)
with the net cash proceeds of certain equity offerings at a redemption
price equal to 107.875% of the principal amount of the notes, plus
accrued and unpaid interest, if any, to the redemption date; provided that
65% of the aggregate principal amount of the notes (including any
additional notes) originally issued under the indenture remain
outstanding.

If we experience specific kinds of change of control, we must offer to
repurchase all of the notes for a cash price equal to 101% of their
principal amount, plus accrued and unpaid interest, if any, to the
purchase date. See Description of the Notes Change of Control.

The indenture governing the notes contains covenants that among other
things, limit our ability and the ability of our restricted subsidiaries to:

incur additional debt;

pay dividends or make other distributions;

make other restricted payments and investments;
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create liens;

merge, consolidate or transfer or dispose of substantially all of our
assets; and

enter into certain types of transactions with affiliates.

These covenants are subject to important exceptions and qualifications
described under the heading Description of the Notes Certain Covenants.
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Risk Factors

See Risk Factors and the other information included or incorporated by reference in this prospectus for a discussion of
factors you should consider carefully before participating in the exchange offer.

Ratio of Earnings to Fixed Charges

The following table sets forth our ratio of earnings to fixed charges for the periods presented:

Year Ended December 31,
2011 2012 2013 2014 2015
Ratio of earnings to fixed charges (a) (b) (c) (d) (e)

(a) Earnings were inadequate to cover fixed charges by $13.7 million for the year ended December 31, 2011.
(b) Earnings were inadequate to cover fixed charges by $4.8 million for the year ended December 31, 2012.
(c) Earnings were inadequate to cover fixed charges by $21.3 million for the year ended December 31, 2013.
(d) Earnings were inadequate to cover fixed charges by $6.9 million for the year ended December 31, 2014.
(e) Earnings were inadequate to cover fixed charges by $23.1 million for the year ended December 31, 2015.
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RISK FACTORS

An investment in our notes is subject to risks and uncertainties. You should carefully consider the risks described
below, in addition to the other information contained in or incorporated by reference in this prospectus, before
participating in the exchange offer. Realization of these risks could materially adversely affect our business, financial
condition or results of operations. Additional risks and uncertainties not currently known to us or that we currently
deem to be immaterial may also materially adversely affect our business operations. In such case, you may lose all or
part of your original investment.

Risks Related to the New Notes

If you do not properly tender your old notes, you will continue to hold unregistered notes and your ability to
transfer old notes may be adversely affected.

We will only issue new notes in exchange for old notes that you timely and properly tender. Therefore, you should
allow sufficient time to ensure timely delivery of the old notes, and you should carefully follow the instructions on
how to tender your old notes. Neither we nor the exchange agent is required to tell you of any defects or irregularities
with respect to your tender of old notes.

If you do not exchange your old notes for new notes pursuant to the exchange offer, the old notes you hold will
continue to be unregistered. We do not plan to register old notes under the Securities Act. Further, if you continue to
hold any old notes after the exchange offer is consummated, you may have trouble selling them because there will be
fewer of these notes outstanding.

Our substantial level of indebtedness could materially adversely affect our ability to generate sufficient cash to
Jfulfill our obligations under the notes, our ability to react to changes in our business and our ability to incur
additional indebtedness to fund future needs.

We have a substantial amount of debt, which requires significant interest and principal payments. As of December 31,
2015, we had approximately $329.3 million of total debt outstanding. Subject to the limits contained in the indenture
governing the notes and our other debt instruments, we may be able to incur additional debt from time to time to
finance working capital, capital expenditures, investments or acquisitions, or for other purposes. If we do so, the risks
related to our high level of debt could intensify.

Our substantial level of indebtedness increases the possibility that we may be unable to generate cash sufficient to pay,
when due, the principal of, interest on or other amounts due in respect of our indebtedness. Our substantial
indebtedness, combined with our other financial obligations and contractual commitments, could have important
consequences for holders of our notes. For example, it could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes,
and any failure to comply with the obligations under any of our debt instruments, including restrictive
covenants, could result in an event of default under the indenture governing the notes and the agreements
governing such other indebtedness;
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require us to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing funds available for working capital, capital expenditures, acquisitions and
other purposes;

increase our vulnerability to adverse economic and industry conditions, which could place us at a
competitive disadvantage compared to our competitors that have relatively less indebtedness;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;
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limit the rights of the holders of our notes to receive payments under the notes if secured creditors have not
been paid;

limit our ability to borrow additional funds, if needed, for working capital, capital expenditures, acquisitions
and other purposes; and

prevent us from raising the funds necessary to repurchase all notes tendered to us upon the occurrence of
certain changes of control, which would constitute a default under the indenture governing the notes.
We, including our subsidiaries, have the ability to incur substantially more indebtedness, including senior secured
indebtedness.

Subject to the restrictions in our senior secured debt obligations and the indenture governing the notes, we, including
our subsidiaries, may incur significant additional indebtedness. Although the terms of our senior secured debt
obligations and the indenture governing the notes contain restrictions on the incurrence of additional indebtedness,
these restrictions are subject to a number of important exceptions, and indebtedness incurred in compliance with these
restrictions could be substantial. If we, including our subsidiaries, incur significant additional indebtedness, the related
risks that we face could intensify.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on, or to refinance, our debt obligations depends on our financial condition
and operating performance, which is subject to prevailing economic and competitive conditions and to certain
financial, business and other factors beyond our control. We may not be able to maintain a level of cash flows from
operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness,
including the notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay investments and capital expenditures, sell assets, seek additional capital or restructure or refinance our
indebtedness, including the notes. Our ability to restructure or refinance our debt will depend on the condition of the
capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates
and may require us to comply with more onerous covenants, which could further restrict our business operations. The
terms of existing or future debt instruments and the indenture governing the notes may restrict us from adopting some
of these alternatives. In addition, any failure to make payments of interest and principal on our outstanding
indebtedness on a timely basis would likely result in a reduction of our credit rating, which could harm our ability to
incur additional indebtedness. In the absence of such operating results and resources, we could face substantial
liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other
obligations. Our senior secured debt obligations and the indenture governing the notes will restrict our ability to
dispose of assets and use the proceeds from the disposition. We may not be able to consummate those dispositions or
to obtain the proceeds that we could realize from them and these proceeds may not be adequate to meet any debt
service obligations then due. These alternative measures may not be successful and may not permit us to meet our
scheduled debt service obligations.

Payment of principal and interest on the notes is effectively subordinated to our secured debt to the extent of the
value of the assets securing that debt.
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The notes are effectively subordinated to claims of our secured creditors to the extent of the value of the assets
securing such claims, and the note guarantees are effectively subordinated to the claims of the issuers secured
creditors as well as the secured creditors of the guarantors. As of December 31, 2015, we had approximately $329.3
million of senior debt outstanding, of which approximately $149.5 million effectively ranked senior to the old notes to
the extent of the collateral securing such debt, and we had $30.5 million of availability under our credit facility.
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Holders of our senior secured debt obligations have claims that are prior to claims of the holders of the notes with
respect to the assets securing those obligations. In the event of a liquidation, dissolution, reorganization, bankruptcy or
any similar proceeding, our assets and those of the guarantors will be available to pay obligations on the notes and the
note guarantees only after holders of our senior secured debt have been paid the value of the assets securing such
obligations. Accordingly, there may not be sufficient funds remaining to pay amounts due on all or any of the notes.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

If we are unable to comply with the restrictions and covenants in the agreements governing our notes or in current or
future debt agreements, there could be a default under the terms of these agreements. Our ability to comply with these
restrictions and covenants, including meeting financial ratios and tests, may be affected by events beyond our control.
As aresult, we cannot assure you that we will be able to comply with these restrictions and covenants or meet these
tests. Any default under the agreements governing our indebtedness, including a default under our senior secured debt
obligations that is not waived by the required lenders, and the remedies sought by the holders of such indebtedness,
could prevent us from paying principal, premium, if any, and interest on the notes and substantially decrease the
market value of the notes. If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds
necessary to meet required payments of principal, premium, if any, and interest on our indebtedness, or if we
otherwise fail to comply with the various covenants, including financial and operating covenants in the instruments
governing our indebtedness (including covenants in our senior secured debt obligations and the indenture governing
the notes), we could be in default under the terms of the agreements governing such indebtedness, including our senior
secured debt obligations and the indenture governing the notes. In the event of such default,

the holders of such indebtedness may be able to cause all of our available cash flow to be used to pay such
indebtedness and, in any event, could elect to declare all the funds borrowed thereunder to be due and
payable, together with accrued and unpaid interest;

the lenders under our credit facility could elect to terminate their commitments thereunder, cease making
further loans and institute foreclosure proceedings against our assets and otherwise take action against the
collateral; and

we could be forced into bankruptcy or liquidation.
If our operating performance declines, we may in the future need to obtain waivers from the required lenders under
our senior secured debt obligations to avoid being in default. If we breach our covenants under our senior secured debt
obligations and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs, we
would be in default under our senior secured debt obligations, the lenders could exercise their rights, as described
above, and we could be forced into bankruptcy or liquidation.

Restrictions in our existing and future debt agreements could limit our ability to capitalize on acquisition and other
business opportunities.

The operating and financial restrictions and covenants in our senior secured debt obligations and any future financing

agreements could restrict our ability to finance future operations or capital needs or to expand or pursue our business
activities. For example, our senior secured debt obligations contain covenants that restrict or limit our ability to:
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enter into a new line of business;

enter into any agreement of merger or acquisition;

sell, transfer, assign or convey assets;

grant certain liens;
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incur or guarantee additional indebtedness;

make certain loans, advances and investments;

declare and pay dividends and distributions;

enter into transactions with affiliates; and

make voluntary payments or modifications of indebtedness.
The indenture governing the notes contains similar restrictive covenants. In addition, our senior secured debt
obligations contain covenants requiring us to maintain certain financial ratios and tests. These restrictions, together
with those in the indenture governing the notes, may also limit our ability to obtain future financings. Our ability to
comply with the covenants and restrictions contained in our senior secured debt obligations and in the indenture
governing our notes may be affected by events beyond our control, including prevailing economic, financial and
industry conditions. If market or other economic conditions continue to deteriorate, our ability to comply with these
covenants may be impaired. If we violate any of the restrictions, covenants, ratios or tests in our senior secured debt
obligations, the lenders will be able to accelerate the maturity of all borrowings thereunder and demand repayment of
amounts outstanding, and our lenders commitment to make further loans to us may terminate. We might not have, or
be able to obtain, sufficient funds to make these accelerated payments. Any subsequent replacement of our senior
secured debt obligations or any new indebtedness could have similar or greater restrictions.

We may not be able to repurchase the notes upon a change of control.

In the event of a change of control, we will be required, subject to certain conditions, to offer to purchase all
outstanding notes at a cash price equal to 101% of the principal amount thereof, plus accrued and unpaid interest
thereon to the date of purchase. If a change of control were to occur today, we would not have sufficient funds
available to purchase all of the outstanding notes were they to be tendered in response to an offer made as a result of a
change of control. We cannot assure you that we will have sufficient funds available or that we will be permitted by
our other debt instruments to fulfill these obligations upon a change of control in the future. Our failure to offer to
purchase all outstanding notes or to purchase all validly tendered notes would be an event of default under the
indenture and might constitute a default under the terms of our other indebtedness. See Description of the

Notes Change of Control.

Any guarantees of the notes by our subsidiaries could be deemed fraudulent conveyances under certain
circumstances, and a court may subordinate or void the subsidiary guarantees.

The notes are guaranteed on a senior unsecured basis by StoneMor Operating LLC and StoneMor Partners other
existing subsidiaries (other than CFS West Virginia) that guarantee, or are borrowers under, our credit agreement. In
certain circumstances, any of our future subsidiaries may be required to guarantee the notes. A court could subordinate
or void the subsidiary guarantees under various fraudulent conveyance or fraudulent transfer laws. Generally, to the
extent that a U.S. court were to find that at the time one of our subsidiaries entered into a subsidiary guarantee and
either:
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the subsidiary incurred the guarantee with the intent to hinder, delay, or defraud any present or future
creditor, or contemplated insolvency with a design to favor one or more creditors to the exclusion of others;
or

the subsidiary did not receive fair consideration or reasonably equivalent value for issuing the subsidiary
guarantee and, at the time it issued the subsidiary guarantee, the subsidiary:

was insolvent or became insolvent as a result of issuing the subsidiary guarantee,

was engaged or about to engage in a business or transaction for which the remaining assets of the subsidiary
constituted unreasonably small capital, or

11
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intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they matured,
then the court could void or subordinate the subsidiary guarantee in favor of the subsidiary s other obligations.

A legal challenge of a subsidiary guarantee on fraudulent conveyance grounds may focus, among other things, on the
benefits, if any, the subsidiary realized as a result of our issuing the notes. To the extent a subsidiary guarantee is
voided as a fraudulent conveyance or held unenforceable for any other reason, the holders of the notes would not have
any claim against that subsidiary and would be creditors solely of us and any other subsidiary guarantors whose
guarantees are not held unenforceable.

Your ability to transfer the new notes may be limited by the absence of a trading market.

The new notes will constitute a new issuance of securities for which currently there is no trading market. Although the
new notes will be registered under the Securities Act, they will not be listed on a securities exchange. We do not
currently intend to apply for listing of the new notes on any securities exchange or stock market. The liquidity of any
market for the notes will depend on the number of holders of those notes, the interest of securities dealers in making a
market in those notes and other factors. Accordingly, we cannot assure you as to the development or liquidity of any
market for the notes. Historically, the market for noninvestment grade debt has been subject to disruptions that have
caused substantial volatility in the prices of securities similar to the new notes. We cannot assure you that the market,
if any, for the new notes will be free from similar disruptions. Any such disruption may adversely affect the
noteholders ability to transfer the new notes.

12
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THE EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

We sold the old notes May 28, 2013 pursuant to the purchase agreement, dated as of May 16, 2013, by and among us,
our subsidiary guarantors and the initial purchasers named therein. The old notes were subsequently offered by the
initial purchasers to qualified institutional buyers pursuant to Rule 144A under the Securities Act and to non-U.S.
persons pursuant to Regulation S under the Securities Act.

We are offering holders of the old notes the opportunity to exchange their old notes for the new notes in the exchange
offer. The exchange offer will be open for a period of at least 20 business days. During the exchange offer period, we
will exchange the new notes for all old notes properly surrendered and not withdrawn before the expiration date. The
new notes will be registered under the Securities Act.

For each old note surrendered to us pursuant to the exchange offer, the holder of such old note will receive a new note
having a principal amount equal to that of the surrendered old note. Interest on each new note will accrue from
December 1, 2015, the latest interest payment date for the surrendered old note. Included in this prospectus is certain
information necessary to allow a broker-dealer who holds old notes that were acquired for its own account as a result
of market-making activities or other ordinary course trading activities (other than old notes acquired directly from us
or one of our affiliates) to exchange such old notes pursuant to the exchange offer and to satisfy the prospectus
delivery requirements in connection with resales of new notes received by such broker-dealer in the exchange offer.

We are entitled to close the exchange offer 20 business days after its commencement as long as we have accepted all
old notes validly tendered in accordance with the terms of the exchange offer and no brokers or dealers continue to
hold any old notes.

Terms of the Exchange Offer

Subject to the terms and conditions described in this prospectus and in the letter of transmittal, we will accept for
exchange any old notes properly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the
expiration date. We will issue new notes in a principal amount equal to the principal amount of old notes surrendered
in the exchange offer. Old notes may be tendered only for new notes and only in minimum denominations of $2,000
and integral multiples of $1,000 in excess thereof.

The exchange offer is not conditioned upon any minimum aggregate principal amount of old notes being tendered for
exchange.

As of the date of this prospectus, $175.0 million in aggregate principal amount of the old notes is outstanding. This
prospectus and the letter of transmittal are being sent to, among others, all registered holders of old notes. There will
be no fixed record date for determining registered holders of old notes entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the applicable requirements of the Securities Act and the
Exchange Act and the rules and regulations of the SEC. Old notes that the holders thereof do not tender for exchange
in the exchange offer will remain outstanding and continue to accrue interest. These old notes will continue to be
entitled to the rights and benefits such holders have under the indenture relating to the notes.

We will be deemed to have accepted for exchange properly tendered old notes when we have given oral (promptly
confirmed in writing) or written notice of the acceptance to the exchange agent. The exchange agent will act as agent
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for the tendering holders for the purposes of receiving the new notes from us.
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If you tender old notes in the exchange offer, you will not be required to pay brokerage commissions or fees or,

subject to the letter of transmittal, transfer taxes with respect to the exchange of old notes. We will pay all charges and
expenses, other than certain applicable taxes described below, in connection with the exchange offer. It is important

that you read the section  Fees and Expenses for more details regarding fees and expenses incurred in connection with
the exchange offer.

We will return any old notes that we do not accept for exchange for any reason without expense to their tendering
holder promptly after the expiration or termination of the exchange offer.

Expiration Date

The exchange offer will expire at 5:00 p.m., New York City time, on April 25, 2016, unless, in our sole discretion, we
extend it.

Extensions, Delays in Acceptance, Termination or Amendment

We expressly reserve the right, at any time or various times, to extend the period of time during which the exchange
offer is open. We may delay acceptance of any old notes by giving oral or written notice of such extension to their
holders at any time until the exchange offer expires or terminates. During any such extensions, all old notes previously
tendered will remain subject to the exchange offer, and we may accept them for exchange.

In order to extend the exchange offer, we will notify the exchange agent orally (promptly confirmed in writing) or in
writing of any extension. We will notify the registered holders of old notes of the extension by a press release issued
no later than 9:00 a.m., New York City time, on the business day after the previously scheduled expiration date.

Any such notice relating to the extension of the exchange offer will disclose the number of securities tendered as of
the date of the notice, as required by Rule 14e-1(d) under the Exchange Act. We expressly reserve the right, at our
sole discretion:

to delay accepting the old notes, provided that any such delay is done in a manner consistent with Rule
14e-1(c) of the Exchange Act;

to extend the exchange offer, with or without an extension of the period in which you may withdraw any
tender of your old notes;

to terminate the exchange offer and not accept old notes not previously accepted if any of the conditions
listed under  Conditions to the Exchange Offer are not satisfied or waived by us, by giving oral or written
notice of such delay, extension or termination to the exchange agent; or

to amend the terms of the exchange offer in any manner.
Following the commencement of the exchange offer, we anticipate that we would only delay accepting old notes
tendered in the exchange offer due to an extension of the expiration date. We will follow any delay in acceptance,
extension or termination as promptly as practicable by oral or written notice to the exchange agent.
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Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by
written notice thereof to the registered holders of old notes. If we amend the exchange offer in a manner that we
determine to constitute a material change, we will promptly disclose such amendment by means of a prospectus
supplement. The prospectus supplement will be distributed to the registered holders of the old notes. Depending upon
the significance of the amendment and the manner of disclosure to the registered holders, we may extend the exchange
offer. In the event of a material change in the exchange offer, including the waiver
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by us of a material condition, we will extend the exchange offer period, if necessary, so that at least five business days
remain in the exchange offer period following notice of the material change.

If we delay accepting any old notes or terminate the exchange offer, we will return any old notes deposited, pursuant
to the exchange offer as required by Rule 14e-1(c).

Conditions to the Exchange Offer

We will not be required to accept for exchange, or exchange any new notes for, any old notes if the exchange offer, or
the making of any exchange by a holder of old notes, would violate applicable law or any applicable interpretation of
the staff of the SEC. Similarly, we may terminate the exchange offer as provided in this prospectus before accepting
old notes for exchange in the event of such a potential violation.

In addition, we will not be obligated to accept for exchange the old notes of any holder that has not made to us the
representations described under  Purpose and Effect of the Exchange Offer, Procedures for Tendering and Plan of
Distribution and such other representations as may be reasonably necessary under applicable SEC rules, regulations or
interpretations to allow us to use an appropriate form to register the issuance of the new notes under the Securities

Act.

We expressly reserve the right to amend or terminate the exchange offer, and to reject for exchange any old notes not
previously accepted for exchange, upon the occurrence of any of the conditions to the exchange offer specified above.
We will give prompt written notice of any extension, amendment, non-acceptance or termination to the holders of the
old notes as promptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at
various times in our sole discretion prior to the expiration of the exchange offer.

If we fail at any time to exercise any of these rights, this failure will not mean that we have waived our rights. Each
such right will be deemed an ongoing right that we may assert at any time or at various times prior to the expiration of
the exchange offer.

In addition, we will not accept for exchange any old notes tendered, and will not issue new notes in exchange for any
such old notes, if at such time any stop order has been threatened or is in effect with respect to the registration
statement of which this prospectus constitutes a part or the qualification of the indenture relating to the notes under the
Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

Procedures for Tendering

In order to participate in the exchange offer, you must properly tender your old notes to the exchange agent as
described below. We will only issue new notes in exchange for old notes that you timely and properly tender.
Therefore, you should allow sufficient time to ensure timely delivery of the old notes, and you should follow carefully
the instructions on how to tender your old notes. It is your responsibility to properly tender your notes. We have the
right to waive any defects. However, we are not required to waive defects and are not required to notify you of defects
in your tender.

If you have any questions or need help in exchanging your notes, please call the exchange agent, whose address is set
forth in Prospectus Summary The Exchange Offer Exchange Agent.
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All of the old notes were issued in book-entry form, and all of the old notes are currently represented by one or more
global certificates held for the account of DTC. We have confirmed with DTC that the old notes may be tendered
using the Automated Tender Offer Program, or ATOP, instituted by DTC. The exchange agent will establish an
account with DTC for purposes of the exchange offer promptly after the commencement of the
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exchange offer, and DTC participants may electronically transmit their acceptance of the exchange offer by causing
DTC to transfer their old notes to the exchange agent using the ATOP procedures. In connection with the transfer,
DTC will send an agent s message to the exchange agent. The agent s message will state that DTC has received
instructions from the participant to tender old notes and that the participant agrees to be bound by the terms of the
letter of transmittal.

By using the ATOP procedures to exchange old notes, you will not be required to deliver a letter of transmittal to the
exchange agent. However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the notes.
Determinations under the Exchange Offer

We will determine, in our sole discretion, all questions as to the validity, form, eligibility, time of receipt, acceptance
of tendered old notes and withdrawal of tendered old notes. Our determination will be final and binding. We reserve
the absolute right to reject any old notes not properly tendered or any old notes our acceptance of which would, in the
opinion of our counsel, be unlawful. We also reserve the right to waive any defect, irregularities or conditions of
tender as to particular old notes. Our interpretation of the terms and conditions of the exchange offer, including the
instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, all defects or
irregularities in connection with tenders of old notes must be cured within such time as we shall determine. Although
we intend to notify holders of defects or irregularities with respect to tenders of old notes, neither we, the exchange
agent , the trustee nor any other person will incur any liability for failure to give such notification. Tenders of old
notes will not be deemed made until such defects or irregularities have been cured or waived. Any old notes received
by the exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured
or waived will be returned to the tendering holder, unless otherwise provided in the letter of transmittal, promptly
following the expiration date of the exchange.

When We Will Issue New Notes

In all cases, we will issue new notes for old notes that we have accepted for exchange under the exchange offer only
after the exchange agent timely receives:

a book-entry confirmation of such old notes into the exchange agent s account at DTC; and

a properly transmitted agent s message.
Return of Old Notes Not Accepted or Exchanged
If we do not accept any tendered old notes for exchange or if old notes are submitted for a greater principal amount
than the holder desires to exchange, the unaccepted or non-exchanged old notes will be returned without expense to
their tendering holder. Such non-exchanged old notes will be credited to an account maintained with DTC. These

actions will occur promptly after the expiration or termination of the exchange offer.

Your Representations to Us
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By agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

any new notes that you receive will be acquired in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the distribution of the
new notes;

you are not our affiliate, as defined in Rule 405 of the Securities Act;
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if you are a broker-dealer that will receive new notes for your own account in exchange for old notes, you
acquired those notes as a result of market-making activities or other trading activities and you will deliver a
prospectus (or, to the extent permitted by law, make available a prospectus) in connection with any resale of
such new notes; and

if you are a broker-dealer that participates in the exchange offer with respect to old notes acquired for your
own account as a result of market-making activities or other trading activities, you have not entered into any
arrangement or understanding with us or any of our affiliates to distribute the new notes.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 5:00 p.m., New
York City time, on the expiration date. For a withdrawal to be effective, you must comply with the appropriate
procedures of DTC s ATOP system. Any notice of withdrawal must specify the name and number of the account at
DTC to be credited with withdrawn old notes and otherwise comply with the procedures of DTC.

We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal. Our
determination shall be final and binding on all parties. We will deem any old notes so withdrawn not to have been
validly tendered for exchange for purposes of the exchange offer.

Any old notes that have been tendered for exchange but are not exchanged for any reason will be credited to an
account maintained with DTC for the old notes. This crediting will take place promptly after withdrawal, rejection of
tender or termination of the exchange offer. You may retender properly withdrawn old notes by following the
procedures described under  Procedures for Tendering above at any time prior to 5:00 p.m., New York City time, on
the expiration date of the exchange offer.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by electronic mail; however,
we may make additional solicitation by facsimile, telephone, mail or in person by our officers and regular employees
and those of our affiliates.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to
broker-dealers or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent

reasonable and customary fees for its services and reimburse it for its related reasonable out-of-pocket expenses.

We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

all registration and filing fees and expenses;

all fees and expenses of compliance with federal securities and state blue sky or securities laws;

accounting and legal fees, disbursements and printing, messenger and delivery services, and telephone costs;

and
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Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of old notes under the exchange offer. The tendering
holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any other
person, if a transfer tax is imposed for any reason other than the exchange of old notes under the exchange offer.
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Consequences of Failure to Exchange

If you do not exchange your old notes for new notes pursuant to the exchange offer, the old notes you hold will
continue to be unregistered. We do not plan to register old notes under the Securities Act. Further, if you continue to
hold any old notes after the exchange offer is consummated, you may have trouble selling them because there will be
fewer of these notes outstanding.

Accounting Treatment

We will record the new notes in our accounting records at the same carrying value as the old notes. This carrying
value is the aggregate principal amount of the old notes less any bond discount, as reflected in our accounting records
on the date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes in connection
with the exchange offer.

Other

Participation in the exchange offer is voluntary and you should carefully consider whether to accept. You are urged to
consult your financial and tax advisors in making your own decision on what action to take.

We may in the future seek to acquire untendered old notes in open market or privately-negotiated transactions,
through subsequent exchange offers or otherwise. We have no present plans to acquire any old notes that are not
tendered in the exchange offer or to file a registration statement to register any untendered old notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods presented:

Year Ended December 31,
2011 2012 2013 2014 2015
Ratio of earnings to fixed charges (a) (b) (c) (d) (e)

(a) Earnings were inadequate to cover fixed charges by $13.7 million for the year ended December 31, 2011.
(b) Earnings were inadequate to cover fixed charges by $4.8 million for the year ended December 31, 2012.
(c) Earnings were inadequate to cover fixed charges by $21.3 million for the year ended December 31, 2013.
(d) Earnings were inadequate to cover fixed charges by $6.9 million for the year ended December 31, 2014.
(e) Earnings were inadequate to cover fixed charges by $23.1 million for the year ended December 31, 2015.
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USE OF PROCEEDS

We will not receive any proceeds from the issuance of the new notes in the exchange offer. In consideration for
issuing the new notes as contemplated by this prospectus, we will receive old notes in a like principal amount. The
form and terms of the new notes are identical in all respects to the form and terms of the old notes, except the new
notes will be registered under the Securities Act. Old notes surrendered in exchange for the new notes will be retired
and cancelled and will not be reissued. Accordingly, the issuance of the new notes will not result in any change in
outstanding indebtedness.
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DESCRIPTION OF THE NOTES

We are offering up to $175.0 million aggregate principal amount of our new 7 %4% senior notes due 2021, which have
been registered under the Securities Act, referred to in this prospectus as the new notes, for any and all of our
outstanding unregistered 7 %% senior notes due 2021, referred to in this prospectus as the old notes, that we issued on
May 28, 2013 in a transaction not requiring registration under the Securities Act. The new notes will be treated as a
single class with any old notes that remain outstanding after the completion of the exchange offer. The old notes and

the new notes are collectively referred to in this prospectus as the Notes. The old notes were issued, and the new notes
will be issued, under an indenture (as amended and supplemented, the Indenture ) dated as of May 28, 2013 among the
Issuers, the Guarantors and Wilmington Trust, National Association, as trustee (the Trustee ). The terms of the Notes
include those stated in the Indenture and those made part of the indenture by reference to the Trust Indenture Act.

For purposes of this description, the term Partnership refers only to StoneMor Partners L.P. and not to any of its
Subsidiaries, the term Cornerstone refers only to the co-issuer of the Notes, Cornerstone Family Services of West
Virginia Subsidiary, Inc., and not to any of its Subsidiaries or parent companies, and the term Issuers refers
collectively to the Partnership and Cornerstone.

The following is a summary of the material terms and provisions of the Notes. The following summary does not

purport to be a complete description of the Notes and is subject to the detailed provisions of, and qualified in its

entirety by reference to, the Indenture. A copy of the Indenture is filed as an exhibit to the registration statement of

which this prospectus is a part. You can find definitions of certain terms used in this description under the heading
Certain Definitions.

Principal, Maturity and Interest

Like the old notes, the new notes will mature on June 1, 2021. The new notes will bear interest from December 1,
2015 at 7 4%, payable on June 1 and December 1 of each year, commencing June 1, 2016, to Holders of record at the
close of business on May 15 or November 15, as the case may be, immediately preceding the relevant interest
payment date. Interest on the new notes will be computed on the basis of a 360-day year of twelve 30-day months.

The new notes will be issued in registered form, without coupons, and in minimum denominations of $2,000 and
integral multiples of $1,000 in excess of $2,000.

The Issuers may issue additional Notes having identical terms as the Notes, except for issue date, issue price and first
interest payment date, in an unlimited aggregate principal amount (the Additional Notes ), subject to compliance with
the covenant described under ~ Certain Covenants Limitations on Additional Indebtedness. Any Additional Notes will
be part of the same issue as the Notes and will be treated as one class with the Notes, including for purposes of voting,
redemptions and offers to purchase. For purposes of this Description of the Notes, except for the covenant described
under  Certain Covenants Limitations on Additional Indebtedness, references to the Notes include Additional Notes, if
any.

Methods of Receiving Payments on the Notes

Principal of and premium, if any, and interest on the new notes will be payable, and the new notes will be

exchangeable and transferable, at the office or agency of the Issuers maintained for such purposes, which, initially,

will be the corporate trust office of the Trustee in Wilmington, Delaware, acting as the paying agent (the Paying
Agent ) and registrar (the Registrar ) for the Notes or, at the option of the Issuers, payment of interest may be paid by
check mailed to the Person entitled thereto as shown on the security register or by wire transfer of immediately
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The new notes will be general unsecured obligations of the Issuers. The new notes will rank senior in right of payment
to all future obligations of the Issuers that are, by their terms, expressly subordinated in right of payment to the new
notes and pari passu in right of payment with all existing and future obligations of the Issuers that are not so
subordinated. Each Note Guarantee (as defined below) will be a general unsecured obligation of the Guarantor thereof
and will rank senior in right of payment to all future obligations of such Guarantor that are, by their terms, expressly
subordinated in right of payment to such Note Guarantee and pari passu in right of payment with all existing and
future obligations of such Guarantor that are not so subordinated.

The new notes and each Note Guarantee will be effectively subordinated to secured Indebtedness of the Issuers and
the applicable Guarantor to the extent of the value of the assets securing such Indebtedness.

The new notes will also be structurally subordinated to all obligations, including Indebtedness, of any future
Unrestricted Subsidiaries. Claims of creditors of these Subsidiaries, including trade creditors, will generally have
priority as to the assets of these Subsidiaries over the claims of the Issuers and the holders of the Issuers Indebtedness,
including the new notes.

As of December 31, 2015, we had approximately $329.3 million of senior debt outstanding, of which approximately
$149.5 million effectively ranked senior to the old notes to the extent of the collateral securing such debt, and we had
approximately $30.5 million of availability under our Credit Agreement. Although the Indenture limits the amount of
additional secured Indebtedness that the Partnership and the Restricted Subsidiaries may incur, under certain
circumstances, the amount of this Indebtedness could be substantial. See ~ Certain Covenants Limitations on Additional
Indebtedness and  Limitations on Liens.

Note Guarantees

The Issuers obligations under the new notes and the Indenture will be jointly and severally guaranteed (the Note
Guarantees ) by each Restricted Subsidiary that guarantees any Indebtedness under any Credit Facility, or is a
borrower under any Credit Facility and each other Restricted Subsidiary that the Issuers shall otherwise cause to
become a Guarantor pursuant to the terms of the Indenture.

As of the issue date of the new notes, we expect that all of our Subsidiaries (other than Cornerstone) will guarantee the

new notes and all of our Subsidiaries will be Restricted Subsidiaries. However, under the circumstances described

below under the subheading  Certain Covenants Limitation on Designation of Unrestricted Subsidiaries, the Partnership
will be permitted to designate any of its Subsidiaries as Unrestricted Subsidiaries. The effect of designating a

Subsidiary as an Unrestricted Subsidiary will be that:

an Unrestricted Subsidiary will not be subject to many of the restrictive covenants in the Indenture;

a Subsidiary that has previously been a Guarantor and that is designated an Unrestricted Subsidiary will be
released from its Note Guarantee and its obligations under the Indenture; and

Table of Contents 44



Edgar Filing: LAKEWOOD MEMORY GARDENS SOUTH SUBSIDIARY, INC. - Form 424B3

the assets, income, cash flow and other financial results of an Unrestricted Subsidiary will not be

consolidated with those of the Partnership for purposes of calculating compliance with the restrictive

covenants contained in the Indenture.
The obligations of each Guarantor under its Note Guarantee will be limited to the maximum amount as will, after
giving effect to all other contingent and fixed liabilities of such Guarantor (including, without limitation, any
guarantees under the Credit Agreement) and after giving effect to any collections from or payments made by or on
behalf of any other Guarantor in respect of the obligations of such other Guarantor under its Note Guarantee or
pursuant to its contribution obligations under the Indenture, result in the obligations of such Guarantor under its Note
Guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal
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or state law. Each Guarantor that makes a payment for distribution under its Note Guarantee is entitled to a
contribution from each other Guarantor in a pro rata amount based on adjusted net assets of each Guarantor.

A Guarantor shall be released from its obligations under its Note Guarantee and its obligations under the Indenture:

(1) in the event of a sale or other disposition of all or substantially all of the assets of such Guarantor, by way of
merger, consolidation or otherwise, or a sale or other disposition of all of the Equity Interests of such Guarantor then
held by the Partnership and the Restricted Subsidiaries;

(2) if such Guarantor is designated as an Unrestricted Subsidiary or otherwise ceases to be a Restricted Subsidiary, in
each case in accordance with the provisions of the Indenture, upon effectiveness of such designation or when it first
ceases to be a Restricted Subsidiary, respectively;

(3) if such Guarantor shall cease to be a guarantor or co-borrower under the Credit Facility; or

(4) upon Legal Defeasance or Covenant Defeasance as described below under the caption  Legal Defeasance and
Covenant Defeasance or upon satisfaction and discharge of the Indenture as described below under the caption
Satisfaction and Discharge.

Optional Redemption

Except as set forth below, the Notes may not be redeemed prior to June 1, 2016. At any time or from time to time on
or after June 1, 2016, the Issuers, at their option, may redeem the Notes, in whole or in part, upon prior notice as
described below under  Selection and Notice of Redemption, at the redemption prices (expressed as percentages of
principal amount) set forth below, together with accrued and unpaid interest thereon, if any, to the redemption date, if
redeemed during the 12-month period beginning June 1 of the years indicated:

Optional Redemption
Year Price
2016 105.906%
2017 103.938%
2018 101.969%
2019 and thereafter 100.000%

At any time prior to June 1, 2016, the Issuers may, on one or more occasions, redeem all or any portion of the Notes,
upon prior notice as described below under  Selection and Notice of Redemption, at a redemption price equal to 100%
of the principal amount of the Notes redeemed, plus the Applicable Premium as of the date of redemption, including
accrued and unpaid interest to the redemption date.

Redemption with Proceeds from Equity Offerings

At any time or from time to time prior to June 1, 2016, the Issuers, at their option, may redeem up to 35% of the

aggregate principal amount of the Notes issued under the Indenture (including any Additional Notes), but in an

amount no greater than the net cash proceeds of one or more Qualified Equity Offerings, upon prior notice as

described below under  Selection and Notice of Redemption, at a redemption price equal to 107.875% of the principal
amount of the Notes to be redeemed, plus accrued and unpaid interest thereon, if any, to the date of redemption;

provided that (1) at least 65% of the aggregate principal amount of Notes issued under the Indenture (including any
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occurs within 180 days of the date of the closing of any such Qualified Equity Offering.
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In the event that less than all of the Notes are to be redeemed at any time pursuant to an optional redemption, selection
of the Notes for redemption will be made by the Trustee in compliance with the requirements of the principal national
securities exchange, if any, on which the Notes are listed or, if the Notes are not then listed on a national security
exchange, on a pro rata basis, by lot or by such method as the Trustee shall deem fair and appropriate and in
accordance with the applicable procedures of The Depository Trust Company ( DTC ); provided, however, that no
Notes of a principal amount of $2,000 or less shall be redeemed in part. In addition, if a partial redemption is made
pursuant to the provisions described under ~ Optional Redemption Redemption with Proceeds from Equity Offerings,
selection of the Notes or portions thereof for redemption shall be made by the Trustee only on a pro rata basis or on as
nearly a pro rata basis as is practicable (subject to the applicable procedures of DTC), unless that method is otherwise
prohibited.

Notice of redemption will be mailed by first-class mail (or delivered electronically in the case of Notes in global form
held by DTC) at least 30 but not more than 60 days before the date of redemption to each Holder of Notes to be
redeemed at its registered address, except that redemption notices may be given more than 60 days prior to a
redemption date if the notice is issued in connection with a satisfaction and discharge of the Indenture. If any Note is
to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of the principal
amount of the Note to be redeemed. A new Note in a principal amount equal to the unredeemed portion of the Note
will be issued in the name of the Holder of the Note upon cancellation of the original Note. On and after the date of
redemption, interest will cease to accrue on Notes or portions thereof called for redemption so long as the Issuers have
deposited with the paying agent for the Notes funds in satisfaction of the redemption price (including accrued and
unpaid interest on the Notes to be redeemed) pursuant to the Indenture.

Notice of any redemption upon any Qualified Equity Offering may be given prior to the completion thereof, and any
such redemption or notice may, at the Issuers discretion, be subject to one or more conditions precedent, including,
but not limited to, completion of the related Qualified Equity Offering.

Change of Control

Upon the occurrence of any Change of Control, each Holder will have the right to require that the Issuers purchase

that Holder s Notes for a cash price (the Change of Control Purchase Price ) equal to 101% of the principal amount of
the Notes to be purchased, plus accrued and unpaid interest thereon, if any, to the date of purchase.

Within 30 days following any Change of Control, the Issuers will send, or caused to be sent, to the Holders a notice:

(1) describing the transaction or transactions that constitute the Change of Control;

(2) offering to purchase, pursuant to the procedures required by the Indenture and described in the notice (a Change of
Control Offer ), on a date specified in the notice (which shall be a Business Day not earlier than 30 days nor later than
60 days from the date the notice is sent) and for the Change of Control Purchase Price, all Notes properly tendered by
such Holder pursuant to such Change of Control Offer; and

(3) describing the procedures that Holders must follow to accept the Change of Control Offer. The Change of Control
Offer is required to remain open for at least 20 Business Days or for such longer period as is required by law.

The Issuers will publicly announce the results of the Change of Control Offer on or as soon as practicable after the
date of purchase.
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If a Change of Control Offer is made, there can be no assurance that the Issuers will have available funds sufficient to
pay for all or any of the Notes that might be delivered by Holders seeking to accept the Change of
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Control Offer. In addition, we cannot assure you that in the event of a Change of Control the Issuers will be able to
obtain the consents necessary to consummate a Change of Control Offer from the lenders under agreements governing
outstanding Indebtedness which may prohibit the offer.

The provisions described above that require us to make a Change of Control Offer following a Change of Control will
be applicable regardless of whether any other provisions of the Indenture are applicable to the transaction giving rise
to the Change of Control. Except as described above with respect to a Change of Control, the Indenture will not
contain provisions that permit the Holders of the Notes to require that the Issuers purchase or redeem the Notes in the
event of a takeover, recapitalization or similar transaction.

The Issuers will not be required to make a Change of Control Offer upon a Change of Control, and a holder will not
have the right to require the Issuers to repurchase any notes pursuant to a Change of Control Offer, if (i) a third party
makes an offer to purchase the Notes in the manner, at the times and otherwise in substantial compliance with the
requirements set forth in the Indenture applicable to a Change of Control Offer and purchases all Notes that have been
validly tendered and not withdrawn under such purchase offer, (ii) a notice to redeem all outstanding Notes has been
given pursuant to  Optional Redemption above, unless and until the Issuers have defaulted in the payment of the
applicable redemption price, or (iii) if, in connection with or in contemplation of any Change of Control, the Issuers
have made an offer to purchase (an Alternate Offer ) any and all validly tendered notes at a cash price equal to or
higher than the Change of Control Payment and have purchased all properly tendered notes in accordance with the
terms of such Alternate Offer.

A Change of Control Offer or Alternate Offer may be made in advance of a Change of Control, and conditioned upon
the occurrence of such Change of Control, if a definitive agreement is in place for the Change of Control at the time of
making the offer.

If holders of not less than 90% in aggregate principal amount of the outstanding Notes validly tender and do not
withdraw such notes in a Change of Control Offer or Alternate Offer and the Issuers, or any third party making a
Change of Control Offer in lieu of the Issuers as described above, purchases all of the validly tendered Notes that are
not validly withdrawn by such holders, the Issuers will have the right, upon not less than 30 nor more than 60 days
prior notice, given not more than 30 days following such purchase pursuant to the Change of Control Offer of
Alternate Offer, as applicable, to redeem all Notes that remain outstanding following such purchase at a redemption
price in cash equal to the applicable Change of Control Purchase Price plus, to the extent not included in the Change
of Control Purchase Price, accrued and unpaid interest thereon, if any, to the date of redemption.

With respect to any disposition of assets, the phrase all or substantially all as used in the Indenture (including as set
forth under the definition of Change of Control and  Certain Covenants Limitations on Mergers, Consolidations, Etc.
below) varies according to the facts and circumstances of the subject transaction, has no clearly established meaning

under New York law (which governs the Indenture) and is subject to judicial interpretation. Accordingly, in certain
circumstances there may be a degree of uncertainty in ascertaining whether a particular transaction would involve a
disposition of all or substantially all of the assets of the Partnership, and therefore it may be unclear as to whether a
Change of Control has occurred and whether the Holders have the right to require the Partnership to purchase Notes.

The Issuers will comply with applicable tender offer rules, including the requirements of Rule 14e-1 under the
Exchange Act and any other applicable laws and regulations in connection with the purchase of Notes pursuant to a
Change of Control Offer. To the extent that the provisions of any securities laws or regulations conflict with the

Change of Control provisions of the Indenture, the Issuers shall comply with the applicable securities laws and
regulations and will not be deemed to have breached their obligations under the Change of Control provisions of the
Indenture by virtue of this compliance.
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Certain Covenants

The Indenture contains, among others, the following covenants:
Limitations on Additional Indebtedness

The Partnership will not, and will not permit any Restricted Subsidiary to, directly or indirectly, incur any

Indebtedness (including Acquired Indebtedness); provided that the Partnership, Cornerstone or any Guarantor may
incur additional Indebtedness and any Restricted Subsidiary may incur Acquired Indebtedness, in each case, if,

(x) after giving effect thereto, the Consolidated Interest Coverage Ratio of the Partnership and the Restricted
Subsidiaries would be at least 2.00 to 1.00, determined on a pro forma basis (including a pro forma application of
proceeds) (the Coverage Ratio Exception ) and (y) no Default will have occurred and be continuing or would occur as
a consequence of incurring the Indebtedness or transactions relating to such incurrence.

Notwithstanding the above, each of the following shall be permitted (the Permitted Indebtedness ):

(1) Indebtedness of the Partnership or any Restricted Subsidiary under the Credit Facilities (it being understood that
the Credit Agreement as in effect on the Issue Date is a Credit Facility permitted to be incurred under this clause
(1)) in an aggregate principal amount at any time outstanding not to exceed the greater of (i) $200.0 million, or (ii) at
the time of incurrence thereof, two times the Consolidated Cash Flow of the Partnership and its Restricted
Subsidiaries for the four full fiscal quarters for which financial statements are publicly available determined on a pro
forma basis as set forth in the definition of Consolidated Interest Coverage Ratio;

(2) the Notes and the Note Guarantees;

(3) Indebtedness of the Partnership and the Restricted Subsidiaries to the extent outstanding on the Issue Date giving
effect to the use of proceeds of the Notes (other than Indebtedness referred to in clause (1), (2) or (5));

(4) Indebtedness under Hedging Obligations entered into for bona fide hedging purposes of the Partnership or any
Restricted Subsidiary and not for the purpose of speculation; provided that in the case of Hedging Obligations relating
to interest rates, (a) such Hedging Obligations relate to payment obligations on Indebtedness otherwise permitted to be
incurred by this covenant, and (b) the notional principal amount of such Hedging Obligations at the time incurred does
not exceed the principal amount of the Indebtedness to which such Hedging Obligations relate;

(5)(x) Indebtedness of the Partnership owed to a Restricted Subsidiary and Indebtedness of any Restricted Subsidiary
owed to the Partnership or any other Restricted Subsidiary and (y) guarantees by the Partnership of any Indebtedness
of a Restricted Subsidiary and guarantees by any Restricted Subsidiary that is a Guarantor of any Indebtedness of the
Partnership or any other Restricted Subsidiary that is a Guarantor; provided, however, that upon any such Restricted
Subsidiary ceasing to be a Restricted Subsidiary or such Indebtedness being owed to any Person other than the
Partnership or a Restricted Subsidiary, the Partnership or such Restricted Subsidiary, as applicable, shall be deemed to
have incurred Indebtedness not permitted by this clause (5);

(6) Indebtedness in respect of bid, performance or surety bonds issued for the account of the Partnership or any
Restricted Subsidiary in the ordinary course of business, including guarantees or obligations of the Partnership or any
Restricted Subsidiary with respect to letters of credit supporting such bid, performance or surety obligations (in each
case other than for an obligation for money borrowed);
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(7) Purchase Money Indebtedness incurred by the Partnership or any Restricted Subsidiary, and Refinancing
Indebtedness thereof, in an aggregate amount not to exceed at any time outstanding the greater of $12.5 million and
1.0% of Consolidated Net Tangible Assets;

(8) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds
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in the ordinary course of business; provided, however, that such Indebtedness is extinguished within five Business
Days of incurrence;

(9) Indebtedness arising in connection with endorsement of instruments for deposit in the ordinary course of business;

(10) Refinancing Indebtedness with respect to Indebtedness incurred pursuant to the Coverage Ratio Exception or
clause (2) or (3) above or this clause (10);

(11) Indebtedness arising or in connection with the guarantee of Indebtedness of the General Partner incurred to
maintain its interest in the Partnership upon the issuance of Equity Interests by the Partnership, in an aggregate
amount not to exceed $3.0 million at any time outstanding;

(12) Indebtedness of the Partnership or any Restricted Subsidiary in an aggregate amount not to exceed at any time
outstanding the greater of $25.0 million and 2.00% of Consolidated Net Tangible Assets; and

(13) unsecured Indebtedness of the Partnership or any of its Restricted Subsidiaries to Cemetery Non-Profits in
connection with a Cemetery Management or Operating Agreement.

For purposes of determining compliance with this covenant, in the event that an item of Indebtedness meets the
criteria of more than one of the categories of Permitted Indebtedness described in clauses (1) through (13) above or is
entitled to be incurred pursuant to the Coverage Ratio Exception, the Partnership shall, in its sole discretion, classify
such item of Indebtedness and may divide and classify such Indebtedness in more than one of the types of
Indebtedness described, except that Indebtedness outstanding under the Credit Facilities on the Issue Date shall be
deemed to have been incurred under clause (1) above, and may later reclassify any item of Indebtedness described in
clauses (1) through (13) above (provided that at the time of reclassification it meets the criteria in such category or
categories). In addition, for purposes of determining any particular amount of Indebtedness under this covenant,
guarantees, Liens or letter of credit obligations supporting Indebtedness otherwise included in the determination of
such particular amount shall not be included so long as incurred by a Person that could have incurred such
Indebtedness.

Limitations on Restricted Payments

The Partnership will not, and will not permit any Restricted Subsidiary to, directly or indirectly, make any Restricted
Payment unless, at the time of and after giving effect to such Restricted Payment, (i) no Default (other than a
Reporting Default) or Event of Default shall have occurred and be continuing or would occur as a consequence thereof
and (ii) either:

(1) if (1) the Consolidated Interest Coverage Ratio for the Partnership s four most recent fiscal quarters for which
financial statements are publicly available is not less than 1.85 to 1.0 and (ii) the Consolidated Leverage Ratio of the
Partnership for the four most recent fiscal quarters for which financial statements are publicly available is no greater
than 4.75 to 1.0, such Restricted Payment, together with the aggregate amount of all other Restricted Payments made
by the Partnership and its Restricted Subsidiaries during the quarter in which such Restricted Payment is made, is less
than the sum, without duplication, of:

(a) Available Cash from Operating Surplus as of the end of the immediately preceding quarter, plus

(b) the sum of (i) the aggregate net cash proceeds of any (1) substantially concurrent capital contribution to the
Partnership from any Person made on or after the Issue Date or (2) substantially concurrent issuance and sale (other
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than to a Restricted Subsidiary of the Partnership) made on or after the Issue Date of Qualified Equity Interests of the
Partnership or from the issuance or sale made on or after the Issue Date of convertible or exchangeable Disqualified
Equity Interests or convertible or exchangeable debt securities of the Partnership that have been converted into or
exchanged for such Equity Interests (other than Disqualified Equity Interests) (with a Restricted Payment being
deemed substantially concurrent if such capital contribution, issuance, sale, conversion or exchange occurs within 120
days of such Restricted Payment), other than (A) any such proceeds which are used to
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redeem Notes in accordance with the second paragraph under = Optional Redemption Redemption with Proceeds from
Equity Offerings, or (B) any such proceeds or assets received from a Subsidiary of the Partnership, plus

(c) to the extent that any Investment that was treated as a Restricted Payment and that was made on or after the Issue
Date is sold for cash or Cash Equivalents or otherwise liquidated or repaid for cash or Cash Equivalents, the lesser of
the refund of capital or similar payment made in cash or Cash Equivalents with respect to such Investment (less the
cost of such disposition, if any) and the initial amount of such Investment that was treated as a Restricted Payment
(other than to a Restricted Subsidiary of the Partnership), plus

(d) the net reduction in Investments treated as Restricted Payments resulting from dividends, repayments of loans or
advances, or other transfers of assets in each case to the Partnership or any of its Restricted Subsidiaries from any
Person (including, without limitation, Unrestricted Subsidiaries) or from Redesignations of Unrestricted Subsidiaries
as Restricted Subsidiaries (items (b), (c) and (d) being referred to as Incremental Funds ), minus

(e) the aggregate amount of Incremental Funds previously expended pursuant to this clause (1) or clause (2) below; or

(2) if (1) the Consolidated Interest Coverage Ratio for the Partnership s four most recent fiscal quarters for which
financial statements are publicly available is less than 1.85 to 1.0 or (ii) the Consolidated Leverage Ratio of the
Partnership for the four most recent fiscal quarters for which financial statements are publicly available is greater than
4.75 to 1.0, such Restricted Payment together with the aggregate amount of all other Restricted Payments made by the
Partnership and its Restricted Subsidiaries during the quarter in which such Restricted Payment is made (such
Restricted Payments for purposes of this clause (2) meaning only distributions on common units of the Partnership,
plus the related distribution on the general partner interest) is less than the sum, without duplication, of:

(a) $30.0 million less the aggregate amount of all prior Restricted Payments made by the Partnership and its Restricted
Subsidiaries pursuant to this clause (2)(a) since the Issue Date, plus

(b) Incremental Funds to the extent not previously expended pursuant to this clause (2) or clause (1) above.

For the avoidance of doubt, Incremental Funds can only be used under clause (1) above if they have not been
otherwise included in Available Cash from Operating Surplus.

The foregoing provisions will not prohibit:

(1) the payment by the Partnership or any Restricted Subsidiary of any dividend or distribution within 60 days after
the date of declaration thereof, if on the date of declaration the payment would have complied with the provisions of
the Indenture;

(2) the redemption of any Equity Interests of the Partnership or any Restricted Subsidiary in exchange for, or out of
the proceeds of the substantially concurrent issuance and sale of, Qualified Equity Interests; provided, however, that
the amount of any such net cash proceeds that are utilized for any such redemption, will be excluded or deducted from
the calculation of Available Cash from Operating Surplus and Incremental Funds;

(3) the redemption of Subordinated Indebtedness of the Partnership or any Restricted Subsidiary (a) in exchange for,
or out of the proceeds of the substantially concurrent issuance and sale of, Qualified Equity Interests (with an
exchange or sale being deemed substantially concurrent if such redemption occurs within 120 days of such sale);
provided, however, that the amount of any such net cash proceeds that are utilized for any such redemption will be
excluded or deducted from the calculation of Available Cash from Operating Surplus and Incremental Funds; (b) in
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Additional Indebtedness covenant and the other terms of the Indenture or (c) upon a Change of Control or in

connection with an Asset Sale to the extent required by the agreement governing such Subordinated Indebtedness but

only if the Partnership shall have complied with the covenants described under ~ Change of Control and  Limitations on
Asset Sales and purchased all Notes validly tendered pursuant to the relevant offer prior to redeeming such

Subordinated Indebtedness;

(4) the payment of any dividend or distribution by a Restricted Subsidiary of the Partnership to the holders of its
Equity Interests on a pro rata basis; or

(5) the redemption of any Equity Interests of the Partnership or any Restricted Subsidiary of the Partnership pursuant
to any director or employee equity subscription agreement or equity option agreement or other employee benefit plan
or to satisfy obligations under any Equity Interests appreciation rights or option plan or similar arrangement; provided,
however, that the aggregate price paid for all such redeemed Equity Interests may not exceed $5.0 million in any
calendar year, with any portion of such $5.0 million amount that is unused in any calendar year to be carried forward
to the next calendar years and added to such amount; provided, further, that such amount in any calendar year may be
increased by an amount not to exceed (a) the cash proceeds received by the Partnership or any of the Restricted
Subsidiaries from the sale of Equity Interests of the Partnership to members of management or directors of the
Partnership or its Affiliates that occurs on or after the Issue Date (to the extent the cash proceeds from the sale of such
Equity Interests have not otherwise been applied to the payment of Restricted Payments by virtue of clause (1)(b) of
the first paragraph above), plus (b) the cash proceeds of key man life insurance policies received by the Partnership or
any of the Restricted Subsidiaries after the Issue Date;

(6) any redemption of Equity Interests made in lieu of withholding taxes in connection with any exercise or exchange
of warrants, options or rights to acquire Equity Interests;

(7) in connection with an acquisition by the Partnership or any of its Restricted Subsidiaries, the return to the
Partnership or any of its Restricted Subsidiaries of Equity Interests of the Partnership or its Restricted Subsidiaries
constituting a portion of the purchase consideration in settlement of indemnification claims;

(8) payments or distributions to dissenting holders of any Equity Interests pursuant to applicable law or in connection
with the settlement or other satisfaction of legal claims made pursuant to or in connection with a consolidation, merger
or transfer of assets; and

(9) the declaration and payment of scheduled or accrued dividends to holders of any class of or series of Disqualified
Equity Interests of the Partnership or any of its Restricted Subsidiaries issued on or after the Issue Date in accordance
with the covenant captioned  Limitations on Additional Indebtedness.

In computing the amount of Restricted Payments previously made for purposes of the first paragraph of this section,
Restricted Payments made under clauses (1) (but only if the declaration of such dividend or other distribution has not
been counted in a prior period) and, to the extent of amounts paid to holders other than Partnership or a Restricted
Subsidiary, (4) and (5) of this paragraph shall be included, and Restricted Payments made under clauses (2) and

(3) and, except to the extent noted above, (4), (6), (7), (8), and (9) of this paragraph shall not be included. The amount
of all Restricted Payments (other than cash) shall be the Fair Market Value on the date of the Restricted Payment (or,
in the case of a non-cash dividend or distribution, on the date of declaration) of the asset(s) or securities proposed to
be transferred or issued by the Partnership or such Restricted Subsidiary, as the case may be, pursuant to the
Restricted Payment.
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For the purposes of determining compliance with this covenant, if a Restricted Payment meets the criteria of more
than one of the categories of Restricted Payments described in the preceding clauses (1)-(9), the Partnership will be
permitted to classify (or reclassify in whole or in part in its sole discretion) such Restricted Payment in any manner
that complies with this covenant.
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Limitations on Dividend and Other Restrictions Affecting Restricted Subsidiaries

The Partnership will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create or otherwise
cause or permit to exist or become effective any consensual encumbrance or consensual restriction on the ability of
any Restricted Subsidiary to:

(a) pay dividends or make any other distributions on or in respect of its Equity Interests; provided that the priority that
any series of Preferred Stock of a Restricted Subsidiary has in receiving dividends or liquidating distributions before
dividends or liquidating distributions are paid in respect of common securities of such Restricted Subsidiary shall not
constitute a restriction on the ability to make dividends or distributions on Equity Interests for purposes of this
covenant;

(b)make loans or advances or pay any Indebtedness or other obligation owed to the Partnership or any other Restricted
Subsidiary; or

(c) transfer any of its assets to the Partnership or any other Restricted Subsidiary; except for:

(1) encumbrances or restrictions existing under or by reason of applicable law, rule, regulation or order, licenses,
permits or similar governmental, judicial or regulatory restriction (including without limitation with respect to funds
the Partnership or its Restricted Subsidiaries have deposited into perpetual care trusts and merchandise funds trusts);
(2) encumbrances or restrictions existing under the Indenture, the Notes and the Note Guarantees;

(3) non-assignment provisions of any contract or any lease entered into in the ordinary course of business;

(4) encumbrances or restrictions existing under agreements existing on the date of the Indenture (including, without
limitation, the Credit Facilities) as in effect on that date;

(5) encumbrances or restrictions relating to any Lien permitted under the Indenture imposed by the holder of such
Lien;

(6) encumbrances or restrictions imposed under any agreement to sell assets permitted under the Indenture to any
Person pending the closing of such sale;

(7) any encumbrance or restriction contained in any instrument governing Acquired Indebtedness, which encumbrance
or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person or the
properties or assets of the Person so acquired;

(8) any other agreement governing Indebtedness entered into after the Issue Date that contains encumbrances and
restrictions that are not materially more restrictive with respect to any Restricted Subsidiary than those in effect on the
Issue Date with respect to that Restricted Subsidiary pursuant to agreements in effect on the Issue Date;

(9) customary provisions in partnership agreements, limited liability company organizational governance documents,
joint venture agreements and other similar agreements entered into in the ordinary course of business that restrict the

transfer of ownership interests in such partnership, limited liability company, joint venture or similar Person;

(10) Purchase Money Indebtedness or Hedging Obligations incurred in compliance with the covenant described under
Limitations on Additional Indebtedness that impose restrictions of the nature described in clause (c) above on the

Table of Contents 60



Edgar Filing: LAKEWOOD MEMORY GARDENS SOUTH SUBSIDIARY, INC. - Form 424B3

assets acquired;

(11) encumbrances or restrictions on cash or other deposits or net worth imposed by suppliers or landlords under
contracts entered into in the ordinary course of business;

(12) any encumbrances or restrictions imposed by any amendments or refinancings of the contracts, instruments or
obligations referred to in clauses (1) through (11) above; provided that such amendments or
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refinancings are, in the good faith judgment of the Partnership s Board of Directors, no more materially restrictive with
respect to such encumbrances and restrictions than those prior to such amendment or refinancing.

Limitations on Transactions with Affiliates

The Partnership will not, and will not permit any Restricted Subsidiary to, directly or indirectly, in one transaction or a
series of related transactions, sell, lease, transfer or otherwise dispose of any of its assets to, or purchase any assets
from, or enter into any contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, any
Affiliate (an Affiliate Transaction ), unless:

(1) such Affiliate Transaction is on terms that are no less favorable to the Partnership or the relevant Restricted
Subsidiary than those that would have been obtained in a comparable transaction at such time on an arm s-length basis
by the Partnership or that Restricted Subsidiary from a Person that is not an Affiliate of the Partnership or that
Restricted Subsidiary; and

(2) the Partnership delivers to the Trustee:

(a) with respect to any Affiliate Transaction involving aggregate value in excess of $7.5 million but less than $15.0
million, an Officers Certificate certifying that such Affiliate Transaction complies with clause (1) above;

(b) with respect to any Affiliate Transaction involving aggregate value of at least $15.0 million but less than $30.0
million, a Secretary s Certificate which sets forth and authenticates a resolution that has been adopted by a majority of
the disinterested members of the Board of Directors of the Partnership approving such Affiliate Transaction; or

(c) with respect to any Affiliate Transaction involving aggregate value of $30.0 million or more, a written opinion as
to the fairness of such Affiliate Transaction to the Partnership or such Restricted Subsidiary from a financial point of
view issued by an Independent Financial Advisor to the Board of Directors of the Partnership.

The foregoing restrictions shall not apply to:

(1) transactions exclusively between or among (a) the Partnership and one or more Restricted Subsidiaries or
(b) Restricted Subsidiaries; or

(2) customary director, officer and employee compensation (including bonuses) and other benefits (including
retirement, health, stock option and other benefit plans) and indemnification arrangements;

(3) Restricted Payments that are permitted by the provisions of the Indenture described above under the caption
Limitations on Restricted Payments and Permitted Investments;

(4) such Affiliate Transaction is with a Person in its capacity as a holder of Indebtedness or Equity Interests of the
Partnership or any Restricted Subsidiary where such Person is treated no more favorably than the holders of
Indebtedness or Equity Interests of the Partnership or any Restricted Subsidiary who are not Affiliates of the
Partnership;

(5) the existence of, or the performance by the Partnership or any Restricted Subsidiary of its obligations under the
terms of, (i) any agreements that (x) are described in the Annual Report on Form 10-K of the Partnership for the year
ended December 31, 2012 under the heading Certain Relationships and Related Party Transactions, and Director
Independence to which it is a party on the terms described in such Annual Report on Form 10-K or (y) form part of an
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Affiliate Transaction that meets the requirements of subclauses (1) and (2) of the first paragraph of this covenant, or
(i1) any amendments to such agreements that are not less favorable to the Holders in any material respect;

(6) the issuance or sale for cash of Qualified Equity Interests to an Affiliate; and

(7) transactions between or among the Partnership or any of its Restricted Subsidiaries and a Cemetery Non-Profit in
connection with a Cemetery Management or Operating Agreement.
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The Partnership shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, create, incur,
assume or permit or suffer to exist any Lien (other than Permitted Liens) of any nature whatsoever against any assets
of the Partnership or any Restricted Subsidiary (including Equity Interests of a Restricted Subsidiary), whether owned
at the Issue Date or thereafter acquired, which Lien secures Indebtedness or trade payables, unless contemporaneously
therewith:

(1) in the case of any Lien securing an obligation that ranks pari passu with the Notes or a Note Guarantee, effective
provision is made to secure the Notes or such Note Guarantee, as the case may be, at least equally and ratably with or
prior to such obligation with a Lien on the same assets of the Partnership or such Restricted Subsidiary, as the case
may be; and

(2) in the case of any Lien securing an obligation that is subordinated in right of payment to the Notes or a Note
Guarantee, effective provision is made to secure the Notes or such Note Guarantee, as the case may be, with a Lien on
the same assets of the Partnership or such Restricted Subsidiary, as the case may be, that is prior to the Lien securing
such subordinated obligation, in each case, for so long as such obligation is secured by such Lien.

Limitations on Asset Sales

The Partnership will not, and will not permit any Restricted Subsidiary to, directly or indirectly, consummate any
Asset Sale unless:

(1) the Partnership or any Restricted Subsidiary receives consideration at the time of such Asset Sale at least equal to
the Fair Market Value of the assets included in such Asset Sale; and

(2) at least 75% of the consideration in such Asset Sale consists of cash or Cash Equivalents. For purposes of clause
(2), the following shall be deemed to be cash:

(a) the amount (without duplication) of any Indebtedness (other than Subordinated Indebtedness) of the Partnership or
any Restricted Subsidiary that is expressly assumed by the transferee in such Asset Sale and with respect to which the
Partnership or such Restricted Subsidiary, as the case may be, is unconditionally released by the holder of such
Indebtedness,

(b) the amount of any obligations received from such transferee that are within 90 days converted by the Partnership
or any Restricted Subsidiary to cash (to the extent of the cash actually so received),

(c) the Fair Market Value of (i) any assets (other than securities) received by the Partnership or any Restricted
Subsidiary to be used by it in a Permitted Business, (ii) Equity Interests in a Person that is a Restricted Subsidiary or
in a Person engaged in a Permitted Business that shall become a Restricted Subsidiary immediately upon the
acquisition of such Person by the Partnership or (iii) a combination of (i) and (ii), and

(d) any Designated Non-cash Consideration received by the Issuer or such Restricted Subsidiary in such Asset Sale
having an aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received
pursuant to this clause (d) that is at that time outstanding, not to exceed the greater of (x) $20.0 million or (y) 1.5% of
Consolidated Net Tangible Assets at the time of the receipt of such Designated Non-cash Consideration, with the Fair
Market Value of each item of Designated Non-cash Consideration being measured at the time received and without
giving effect to subsequent changes in value.
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If at any time any non-cash consideration received by the Partnership or any Restricted Subsidiary, as the case may be,
in connection with any Asset Sale is repaid or converted into or sold or otherwise disposed of for cash (other than
interest received with respect to any such non-cash consideration), then the date of such repayment, conversion or
disposition shall be deemed to constitute the date of an Asset Sale hereunder and the Net Available Proceeds thereof
shall be applied in accordance with this covenant.
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If the Partnership or any Restricted Subsidiary engages in an Asset Sale, the Partnership or any Restricted Subsidiary
shall, no later than 365 days following the consummation thereof, apply all or any of the Net Available Proceeds
therefrom to:

(1) satisfy all mandatory repayment obligations under the Credit Agreement arising by reason of such Asset Sale, and
in the case of any such repayment under any revolving credit facility, effect a permanent reduction in the availability
under such revolving credit facility;

(2) repay any Indebtedness which was secured by the assets sold in such Asset Sale;

(3)(A) invest all or any part of the Net Available Proceeds thereof in the purchase of assets (other than securities) to be
used by the Partnership or any Restricted Subsidiary in the Permitted Business, (B) acquire Qualified Equity Interests
in a Person that is a Restricted Subsidiary or in a Person engaged in a Permitted Business that shall become a
Restricted Subsidiary immediately upon the consummation of such acquisition or (C) a combination of (A) and (B);
and/or

(4) make a Net Proceeds Offer (and redeem Pari Passu Indebtedness) in accordance with the procedures described
below and in the Indenture.

The amount of Net Available Proceeds not applied or invested as provided in this paragraph will constitute Excess
Proceeds.

When the aggregate amount of Excess Proceeds equals or exceeds $15.0 million, the Issuers will be required to make
an offer to purchase from all Holders and, if applicable, redeem (or make an offer to do so) any Pari Passu
Indebtedness of the Partnership the provisions of which require the Partnership to redeem such Indebtedness with the
proceeds from any Asset Sales (or offer to do so), in an aggregate principal amount of Notes and such Pari Passu
Indebtedness equal to the amount of such Excess Proceeds as follows:

(1) the Issuers will (a) make an offer to purchase (a Net Proceeds Offer ) to all Holders in accordance with the
procedures set forth in the Indenture, and (b) redeem (or make an offer to do so) any such other Pari Passu
Indebtedness, pro rata in proportion to the respective principal amounts of the Notes and such other Indebtedness
required to be redeemed, the maximum principal amount of Notes and Pari Passu Indebtedness that may be redeemed
out of the amount (the Payment Amount ) of such Excess Proceeds;

(2) the offer price for the Notes will be payable in cash in an amount equal to 100% of the principal amount of the
Notes tendered pursuant to a Net Proceeds Offer, plus accrued and unpaid interest thereon, if any, to the date such Net
Proceeds Offer is consummated (the Offered Price ), in accordance with the procedures set forth in the Indenture and
the redemption price for such Pari Passu Indebtedness (the Pari Passu Indebtedness Price ) shall be as set forth in the
related documentation governing such Indebtedness;

(3) if the aggregate Offered Price of Notes validly tendered and not withdrawn by Holders thereof exceeds the pro
rata portion of the Payment Amount allocable to the Notes, Notes to be purchased will be selected on a pro rata basis;

and

(4) upon completion of such Net Proceeds Offer in accordance with the foregoing provisions, the amount of Excess
Proceeds with respect to which such Net Proceeds Offer was made shall be deemed to be zero.
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To the extent that the sum of the aggregate Offered Price of Notes purchased pursuant to a Net Proceeds Offer and the
aggregate Pari Passu Indebtedness Price paid to the holders of such Pari Passu Indebtedness is less than the Payment
Amount relating thereto (such shortfall constituting a Net Proceeds Deficiency ), the Partnership or any Restricted
Subsidiary may use the Net Proceeds Deficiency, or a portion thereof, for any purpose permitted by the Indenture.

In the event of the disposition of substantially all (but not all) of the assets of the Partnership and the Restricted
Subsidiaries in a transaction covered by and effected in accordance with the covenant described under
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Limitations on Mergers, Consolidations, Etc., the successor shall be deemed to have sold for cash at Fair Market
Value the assets of the Partnership and the Restricted Subsidiaries not so disposed of for purposes of this covenant,
and the successor shall comply with the provisions of this covenant with respect to such deemed sale as if it were an
Asset Sale (with such Fair Market Value being deemed to be Net Available Proceeds for such purpose).

The Issuers will comply with applicable tender offer rules, including the requirements of Rule 14e-1 under the
Exchange Act and any other applicable laws and regulations in connection with the purchase of Notes pursuant to a

Net Proceeds Offer. To the extent that the provisions of any securities laws or regulations conflict with the Limitations
on Asset Sales provisions of the Indenture, the Issuers shall comply with the applicable securities laws and regulations
and will not be deemed to have breached their obligations under the Limitations on Asset Sales provisions of the
Indenture by virtue of this compliance.

Limitations on Designation of Unrestricted Subsidiaries

The Partnership may designate any Subsidiary (including any newly formed or newly acquired Subsidiary) of the
Partnership as an Unrestricted Subsidiary under the Indenture (a Designation ) only if:

(1) no Default shall have occurred and be continuing at the time of or after giving effect to such Designation; and

(2) the Partnership would be permitted to make, at the time of such Designation, (a) a Permitted Investment or (b) an
Investment pursuant to the first paragraph of ~ Limitations on Restricted Payments above, in either case, in an amount
(the Designation Amount ) equal to the Fair Market Value of the Partnership s proportionate interest in such Subsidiary
on such date.

No Subsidiary shall be Designated as an Unrestricted Subsidiary unless such Subsidiary:

(1) is not party to any agreement, contract, arrangement or understanding with the Partnership or any Restricted
Subsidiary unless the terms of the agreement, contract, arrangement or understanding are no less favorable to the
Partnership or the Restricted Subsidiary than those that might be obtained at the time from Persons who are not
Affiliates; and

(2) is a Person with respect to which neither the Partnership nor any Restricted Subsidiary has any direct or indirect
obligation (a) to subscribe for additional Equity Interests or (b) to maintain or preserve the Person s financial condition
or to cause the Person to achieve any specified levels of operating results.

If, at any time, any Unrestricted Subsidiary fails to meet the preceding requirements as an Unrestricted Subsidiary, it
shall thereafter cease to be an Unrestricted Subsidiary for purposes of the Indenture and any Indebtedness of the
Subsidiary and any Liens on assets of such Subsidiary shall be deemed to be incurred by a Restricted Subsidiary at

such time and, if the Indebtedness is not permitted to be incurred under the covenant described under  Limitations on
Additional Indebtedness or the Lien is not permitted under the covenant described under ~ Limitations on Liens, the
Partnership shall be in default of the applicable covenant.

The Partnership may redesignate an Unrestricted Subsidiary as a Restricted Subsidiary (a Redesignation ) only if:
(1) no Default shall have occurred and be continuing at the time of and after giving effect to such Redesignation; and

(2) all Liens, Indebtedness and Investments of such Unrestricted Subsidiary outstanding immediately following such
Redesignation would, if incurred or made at such time, have been permitted to be incurred or made for all purposes of
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the Indenture.

All Designations and Redesignations must be evidenced by resolutions of the Board of Directors of the Partnership,
delivered to the Trustee certifying compliance with the foregoing provisions.
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Limitations on Mergers, Consolidations, Etc.

Neither of the Issuers may, directly or indirectly, in a single transaction or a series of related transactions, consolidate
or merge with or into another Person, or sell, assign, lease, transfer, convey or otherwise dispose of all or substantially
all of the assets of the Partnership and the Restricted Subsidiaries (taken as a whole) unless:

(1) either:
(a) such Issuer will be the surviving or continuing Person; or

(b) the Person formed by or surviving such consolidation or merger or to which such sale, assignment, lease, transfer,
conveyance or other disposition shall be made (collectively, the Successor ) is a Person organized and existing under
the laws of any State of the United States of America or the District of Columbia (provided that Cornerstone may not
consolidate or merge with or into any entity other than a corporation satisfying such requirement for so long as the
Partnership is not a corporation), and the Successor expressly assumes, by supplemental indenture or other

agreements, all of the obligations of such Issuer under the Notes and the Indenture;

(2) immediately prior to and immediately after giving effect to such transaction and the assumption of the obligations
as set forth in clause (1)(b) above and the incurrence of any Indebtedness to be incurred in connection therewith, and
the use of any net proceeds therefrom on a pro forma basis,

(a) no Default shall have occurred and be continuing; and

(b) the Partnership or the Successor, as the case may be, could incur $1.00 of additional Indebtedness pursuant to the
Coverage Ratio Exception.

For purposes of the foregoing, the disposition (by lease, assignment, sale or otherwise, in a single transaction or series
of transactions) of all or substantially all of the assets of one or more Restricted Subsidiaries, the Equity Interests of
which constitute all or substantially all of the assets of the Partnership and the Restricted Subsidiaries (taken as a
whole), will be deemed to be, the disposition of all or substantially all of the assets of the Partnership and the
Restricted Subsidiaries (taken as a whole).

Upon any consolidation or merger of an Issuer or a Guarantor, or any disposition of all or substantially all of the assets
of an Issuer in accordance with the foregoing, in which such Issuer or Guarantor is not the continuing obligor under
the Notes or its Note Guarantee, the surviving entity formed by such consolidation or into which such Issuer or
Guarantor is merged or the Person to which the disposition is made will succeed to, and be substituted for, and may
exercise every right and power of, such Issuer or Guarantor under the Indenture, the Notes and the Note Guarantees
with the same effect as if such surviving entity had been named therein as such Issuer or Guarantor and, except in the
case of a lease, such Issuer or Guarantor, as the case may be, will be released from the obligation to pay the principal
of and interest on the Notes or in respect of its Note Guarantee, as the case may be, and all of such Issuer s or
Guarantor s other obligations and covenants under the Notes, the Indenture and its Note Guarantee, if applicable.

Notwithstanding the foregoing, the Partnership may reorganize as any other form of entity in accordance with the
procedures established in the Indenture, provided that:

(1) reorganization involves the conversion (by merger, sale, legal conversion, contribution or exchange of assets or
otherwise) of the Partnership into a form of entity other than a limited partnership formed under Delaware law;
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(2) the entity so formed by or resulting from such reorganization is a Person organized or existing under the laws of
the United States, any State thereof or the District of Columbia;

(3) the entity so formed by or resulting from such reorganization assumes all of the obligations of the Partnership
under the Notes and the Indenture pursuant to a supplemental indenture or other agreements;

(4) immediately after such reorganization no Default or Event of Default exists; and
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(5) such reorganization is not materially adverse to the Holders of the Notes (for purposes of this clause (5) it is
stipulated that such reorganization shall not be considered materially adverse to the Holders of the Notes solely
because the successor or survivor of such reorganization (a) is subject to federal or state income taxation as an entity
or (b) is considered to be an includible corporation of an affiliated group of corporations within the meaning of
Section 1504(b)(i) of the Code or any similar state or local law).

Notwithstanding the foregoing, any Restricted Subsidiary may consolidate with, merge with or into or sell or
otherwise dispose of, in one transaction or a series of transactions, all or substantially all of its assets to the
Partnership or another Restricted Subsidiary.

Additional Note Guarantees

If the Partnership or any of its Restricted Subsidiaries acquires or creates another Subsidiary (other than a Subsidiary
that has been designated an Unrestricted Subsidiary) and such Subsidiary guarantees or otherwise incurs any
Indebtedness under a Credit Facility, then that newly acquired or created Subsidiary shall become a Guarantor within
30 days of the date on which it guaranteed such other Indebtedness or become a borrower under such Credit Facility
and, the Partnership shall cause such Restricted Subsidiary to:

(1) execute and deliver to the Trustee (a) a supplemental indenture pursuant to which such Restricted Subsidiary shall
unconditionally guarantee all of the Issuers obligations under the Notes and the Indenture and (b) a notation of
guarantee in respect of its Note Guarantee; and

(2) deliver to the Trustee one or more opinions of counsel that such supplemental indenture (a) has been duly
authorized, executed and delivered by such Restricted Subsidiary and (b) constitutes a valid and legally binding
obligation of such Restricted Subsidiary in accordance with its terms, subject to customary exceptions.

Conduct of Business

The Partnership will not, and will not permit any Restricted Subsidiary to, engage in any business other than the
Permitted Business.

Reports

Whether or not required by the SEC, so long as any Notes are outstanding, the Partnership will

(1) furnish to the Holders of Notes (with a copy to the Trustee) or (ii) file electronically with the SEC through the

SEC s Electronic Data Gathering, Analysis and Retrieval System (or any successor system), within the time periods
applicable to a non-accelerated filer under Section 13(a) or 15(d) of the Exchange Act:

(1) all quarterly and annual financial information that would be required to be contained in a filing with the SEC on
Forms 10-Q and 10-K if the Partnership were required to file these Forms, including a Management s Discussion and
Analysis of Financial Condition and Results of Operations and, with respect to the annual information only, a report

on the annual financial statements by the Partnership s certified independent accountants; and

(2) all current reports that would be required to be filed with the SEC on Form 8-K if the Partnership were required to
file these reports.
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Any and all Defaults or Events of Default arising from a failure to furnish or file in a timely manner a report or other
information required by this covenant shall be deemed to be cured (and the Partnership shall be deemed to be in
compliance with this covenant) upon furnishing or filing such report or information as contemplated by this covenant
(but without regard to the date on which such report or information is so furnished or filed); provided that such cure
shall not otherwise affect the rights of the Holders or the Trustee under  Events of
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Default if payment of the Notes has been accelerated in accordance with the Indenture and not rescinded or cancelled
prior to such cure.

The Issuers and the Guarantors have agreed in the Indenture that, for so long as any old notes remain outstanding, the
Partnership will furnish to the holders of such old notes and the securities analysts and prospective investors, upon
their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Events of Default
Each of the following is an Event of Default :

(1) failure by the Issuers to pay interest on any of the Notes when it becomes due and payable and the continuance of
any such failure for 30 days;

(2) failure by the Issuers to pay the principal on any of the Notes when it becomes due and payable, whether at stated
maturity, upon redemption, upon purchase, upon acceleration or otherwise;

(3) failure by the Issuers to comply with any of their agreements or covenants described above under  Certain
Covenants Limitations on Mergers, Consolidations, Etc., or in respect of their obligations to purchase Notes when
required by a Change of Control Offer as described under =~ Change of Control ;

(4) failure by the Partnership to perform or comply with the covenant described under ~ Reports and continuance of
such failure to perform or comply for a period of 120 days after written notice thereof has been given to the
Partnership by the Trustee or by the Holders of at least 25% in aggregate principal amount of the Notes then
outstanding;

(5) failure by the Issuers to comply with any other agreement or covenant in the Indenture and continuance of this
failure for 60 days after written notice of the failure has been given to the Partnership by the Trustee or by the Holders
of at least 25% of the aggregate principal amount of the Notes then outstanding;

(6) default under any mortgage, indenture or other instrument or agreement under which there may be issued or by
which there may be secured or evidenced Indebtedness of the Partnership or any Restricted Subsidiary, which default:

(a) is caused by a failure to pay at final maturity principal on such Indebtedness within the applicable express grace
period and any extensions thereof,

(b) results in the acceleration of such Indebtedness prior to its express final maturity, or

(c) results in the commencement ofjudicial proceedings to foreclose upon, or to exercise remedies under applicable
law or applicable security documents to take ownership of, the assets securing such Indebtedness, and

in each case, the principal amount of such Indebtedness, together with any other Indebtedness with respect to which
an event described in clause (a), (b) or (c) has occurred and is continuing, aggregates $10.0 million or more; provided,
however, that if, prior to any acceleration of the Notes, (i) any such default is cured or waived, (ii) any such
acceleration of such Indebtedness is rescinded, or (iii) such Indebtedness is repaid during the 30 day period
commencing upon the end of any applicable grace period for such default or the occurrence of such acceleration of
such Indebtedness, as applicable, any Default or Event of Default (but not any acceleration) caused by such Payment
Default or acceleration of such Indebtedness shall automatically be rescinded, so long as such rescission does not
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conflict with any judgment, decree or applicable law;

(7) one or more judgments or orders that exceed $10.0 million in the aggregate (net of amounts covered by insurance
or bonded) for the payment of money have been entered by a court or courts of competent
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jurisdiction against the Partnership or any Restricted Subsidiary and such judgment or judgments have not been
satisfied, stayed, annulled or rescinded within 60 days of being entered;
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