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PROSPECTUS

280,952 Common Units

StoneMor Partners L.P.

Representing Limited Partner Interests

This prospectus relates to 280,952 common units representing limited partner interests in StoneMor Partners L.P. that may be offered and sold
from time to time by the unitholder named in this prospectus. All of the common units were originally issued to the offering unitholder in
connection with our acquisition of certain cemeteries, funeral homes and related assets from the offering unitholder on November 1, 2005. The
offering unitholder may sell none, some or all of the common units offered by this prospectus. Sales may be at fixed prices, which may be
changed, at prices related to the prevailing market prices at the time of sale or at negotiated prices. Such sales may occur in the open market, in
negotiated transactions and sales by a combination of these methods. We will not receive any of the proceeds from the sale of the common units
covered by this prospectus. We have agreed to make certain cash payments to the offering unitholder with respect to any common units offered
by this prospectus that are sold during the 90 consecutive trading days after the effective date of the registration statement of which this
prospectus forms a part.

Our common units are traded on the Nasdaq National Market under the symbol STON. On January 13, 2006, the last reported sale price of our
common units on the Nasdaq was $21.40 per common unit.

Common units are entitled to receive minimum distributions from operating surplus of $0.4625 per quarter, or $1.85 on an annualized basis,
before any distributions are paid on subordinated units, to the extent we have sufficient cash from operations after establishment of cash
reserves, payment of expenses, including expenses of our general partner, and funding of our merchandise and perpetual care trusts. For the
quarter ended September 30, 2005, we distributed $0.4625 on each of our outstanding common and subordinated units.

The common units are limited partner interests, which are inherently different from the capital stock of a corporation. You should carefully
consider the risks relating to investing in common units and each of the other risk factors described under _Risk Factors beginning on page 2 of
this prospectus before you make an investment in our securities.
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Our principal executive offices are located at 155 Rittenhouse Circle, Bristol, Pennsylvania 19007, and our phone number is (215) 826-2800.

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.

Prospectus dated January 13, 2006.
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You should rely only on the information contained or incorporated by reference in this prospectus. Neither we nor the offering
unitholder has authorized any other person to provide you with different information. You should not assume that the information
incorporated by reference or provided in this prospectus is accurate as of any date other than the date on the front of this prospectus.
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission utilizing a shelf registration
process or continuous offering process. Under this shelf registration process, the offering unitholder may, from time to time, sell the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities which may be
offered by the offering unitholder. Each time the offering unitholder sells securities, it is required to provide you with this prospectus and, in
certain cases, a prospectus supplement containing specific information about the offering unitholder and the terms of the securities being offered.
That prospectus supplement may include additional risk factors or other special considerations applicable to those securities. Any prospectus
supplement may also add, update, or change information in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the information in that prospectus supplement.

Additional information, including our financial statements and the notes thereto, is incorporated in this prospectus by reference to our reports
filed with the SEC. See  Where You Can Find More Information. You are urged to read this prospectus, including the Risk Factors, and our SEC
reports in their entirety.

Throughout this prospectus, when we use the terms we, us, or StoneMor Partners L.P., we are referring either to StoneMor Partners L.P., the
registrant itself, or to StoneMor Partners L.P. and its operating subsidiaries collectively, as the context requires.

INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained 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 the our future performance and plans, and any financial guidance

provided, as well as certain information in other filings with the SEC and elsewhere are forward-looking statements within the meaning of

Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The words believe, may, will, estimate,
continues,  anticipate, intend, project , expect , predict and similar expressions identify these forward-looking statements. These forward-lo

statements are made subject to certain risks and uncertainties that could cause actual results to differ materially from those stated, including, but

not limited to, the following: uncertainties associated with future revenue and revenue growth; the impact of our significant leverage on our

operating plans; the ability of us to service our debt; 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; variances in death rates; variances in the use of

cremation; changes in the political or regulatory environments, including potential changes in tax accounting and trusting policies; our ability to

successfully implement a strategic plan relating to producing operating improvement, strong cash flows and further deleveraging; and various

other uncertainties associated with the death care industry and our operations in particular.

When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements set forth below under

Risk Factors Related to Our Business and Regulatory and Legal Risks and in our other SEC filings. We assume no obligation to publicly update
or revise any forward-looking statements made herein or any other forward-looking statements made by us, whether as a result of new
information, future events or otherwise.
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STONEMOR PARTNERS L.P.

StoneMor Partners L.P. was formed as a Delaware limited partnership to own and operate the assets and businesses previously owned and

operated by Cornerstone Family Services, Inc., or Cornerstone, which was converted into CSFI LLC, a limited liability company, prior to our

initial public offering of common units representing limited partner interests on September 20, 2004. Cornerstone was founded in 1999 by

members of our management team and a private equity investment firm. We, us, our, or similar terms, when used in a historical context, refer to
Cornerstone Family Services, Inc. (and, after its conversion, CFSI LLC) and its subsidiaries and thereafter refer to StoneMor Partners L.P. and

its subsidiaries.

We are an owner and operator of cemeteries in the United States. As of November 1, 2005, we operated 155 cemeteries in 13 states, located
primarily in the eastern United States. We own 148 of these cemeteries, and we operate the remaining 7 under long-term management
agreements with the cemetery associations that own the cemeteries. The cemetery products and services that we sell are:

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 bases installation of other cemetery merchandise
cremation niches memorials

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. Whenever possible, we sell burial lots with pre-installed vaults and grave marker bases. Our sales of real property, including burial lots
(with and without installed vaults), lawn and mausoleum crypts and cremation niches, generate qualifying income sufficient for us to be treated
as a partnership for federal income tax purposes. In 2004, we performed more than 22,000 burials and sold more than 14,800 interment rights
(net of cancellations). Based on our sales of interment spaces in 2004, our cemeteries have a weighted average sales life of 238 years.

Our cemetery properties are located in Pennsylvania, West Virginia, Virginia, Maryland, New Jersey, Tennessee, Ohio, Rhode Island, Alabama,
Connecticut, Delaware, Georgia and North Carolina. In 2004, our cemetery operations accounted for approximately 98% of our revenues.

We also own and operate 14 funeral homes in Alabama, Maryland, Ohio, Pennsylvania, Virginia and North Carolina. Seven of our funeral
homes are located on our cemetery properties. In 2004, more than 580 funerals were performed at our funeral homes, and our funeral home
revenues accounted for approximately 2% of our revenues.

We maintain an Internet website http://www.stonemor.com, which contains information about us. The information on this website is not, and
should not be considered, part of this prospectus and it is not incorporated by reference into this prospectus.

Our principal executive offices are located at 155 Rittenhouse Circle, Bristol, Pennsylvania 19007, and our phone number is (215) 826-2800.
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RISK FACTORS

Common units, representing limited partner interests, are inherently different from capital stock of a corporation, although many of the business
risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar business. You should carefully
consider the following risk factors together with all of the other information included in this prospectus, any prospectus supplement and the
information that we have incorporated herein by reference before investing in the common units.

If any of the following risks were actually to occur, our business, financial condition or results of operations could be materially adversely
affected. In that case, we may be unable to make distributions to our unitholders, the trading price of our common units could decline and you
could lose all or part of your investment.

Risk Factors Related to Our Business

We may not have sufficient cash from operations to pay the minimum quarterly distribution after we have paid our expenses, including the
expenses of our general partner, funded merchandise and perpetual care trusts and established necessary cash reserves.

The amount of cash we can distribute on our units principally depends upon the amount of cash we generate from operations, which fluctuates
from quarter to quarter based on, among other things:

the volume of our sales;

the prices at which we sell our products and services; and

the level of our operating costs.

In addition, the actual amount of cash we will have available for distribution will depend on other factors, such as working capital borrowings,
capital expenditures and funding requirements for trusts and our ability to withdraw amounts from trusts.

If we do not generate sufficient cash to pay the minimum quarterly distribution on the common units or the subordinated units, the market price
of the common units may decline materially. We had working capital borrowings of approximately $2.4 million during the twelve-month period
ending September 30, 2005 in order to have sufficient operating surplus to pay the full minimum quarterly distribution on all of our common
units and subordinated units for that period.

Our indebtedness limits cash flow available for our operations and for distribution to our partners.
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As of September 30, 2005, we had $82.4 million in debt. Leverage makes us more vulnerable to economic downturns. Because we are obligated
to dedicate a portion of our cash flow to service our debt obligations, our cash flow available for operations and for distribution to our partners
will be reduced. The amount of indebtedness we have could limit our flexibility in planning for, or reacting to, changes in the markets in which
we compete, and require us to dedicate more cash flow to service our debt than we desire. Our ability to satisfy our indebtedness as required by
the terms of our debt will be dependent on, among other things, the successful execution of our long-term strategic plan. Subject to limitations in
our credit facility and under the senior secured notes, we may incur additional debt in the future, for acquisitions or otherwise, and servicing this
debt could further limit our cash flow.

Adbverse conditions in the financial markets may reduce the principal and earnings of the investments held in merchandise and perpetual
care trusts and adversely affect our revenues and cash flow.

A substantial portion of our revenues is generated from investment returns that we realize from merchandise and perpetual care trusts. Earnings
and investment gains and losses on investments by merchandise and perpetual care trusts are affected by financial market conditions that are not
within our control. Because the majority of
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merchandise and perpetual care trust principal is invested in fixed-income securities, investments held in these trusts are particularly susceptible
to changes in interest rates. Merchandise trust principal invested in equity securities is also sensitive to the performance of the stock market.
Earnings are also affected by the mix of fixed- income and equity securities that our investment managers choose to maintain in the trusts and by
the fact that our investment managers may not choose the optimal mix for any particular market condition.

Declines in earnings from merchandise and perpetual care trusts could cause declines in current and future revenues and cash flow. In addition,
any significant or sustained investment losses could result in merchandise trusts having insufficient funds to cover our cost of delivering
products and services, or in perpetual care trusts offsetting less of our cemetery maintenance costs. In either case, we would be required to use
our operating cash to deliver those products and perform those services, which could decrease our cash available for distribution. These events
could have a material adverse effect on our financial condition and results of operations.

Pre-need sales typically generate low or negative cash flow in the periods immediately following sales which could adversely affect our ability
to service our debt and make distributions to our partners.

When we sell cemetery merchandise and services on a pre-need basis, we pay commissions on the sale to our salespeople and are required by
state law to deposit a portion of the sales proceeds into a merchandise trust. In addition, most of our customers finance their pre-need purchases
under installment contracts over a number of years. Depending on the trusting requirements of the states in which we operate, the applicable
sales commission rates and the amount of the down payment, our cash flow from payments on installment contracts is typically negative until
we have paid the sale commission due on the sale or until we purchase the products or perform the services and are permitted to withdraw funds
we have deposited in the merchandise trust. To the extent we increase pre-need activities, state trusting requirements are increased or we delay
the purchase of the products or performance of the services we sell on a pre-need basis, our cash flow immediately following pre-need sales may
be further reduced, and our ability to service our debt and make distributions to our partners could be adversely affected.

Because fixed costs are inherent in our business, a decrease in our revenues can have a disproportionate effect on our cash flow and profits.

Our business requires us to incur many of the costs of operating and maintaining facilities, land and equipment regardless of the level of sales in
any given period. For example, we must pay salaries, utilities, property taxes and maintenance costs on our cemetery properties and funeral
homes regardless of the number of interments or funeral services we perform. Because we cannot decrease these costs significantly or rapidly
when we experience declines in sales, declines in sales can cause our margins, profits and cash flow to decline at a greater rate than the decline
in our revenues.

Our failure to attract and retain qualified sales personnel and management could have an adverse effect on our business and financial
condition.

Our ability to attract and retain a qualified sales force and other personnel is an important factor in achieving future success. Buying cemetery

and funeral home products and services, especially at-need products and services, is very emotional for most customers, so our sales force must

be particularly sensitive to our customers needs. We cannot assure you that we will be successful in our efforts to attract and retain a skilled sales
force. If we are unable to maintain a qualified and productive sales force, our revenues may decline, and our cash available for distribution may
decrease.
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We are also dependent upon the continued services of our key officers. The loss of any of our key officers could have a material adverse effect
on our business, financial condition and results of operations. We may not be able to locate or employ on acceptable terms qualified
replacements for senior management or key employees if their services were no longer available. We do not maintain key employee insurance
on any of our executive officers.
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We may not be able to identify, complete, fund or successfully integrate additional cemetery acquisitions which could have an adverse affect
on our results of operations.

A primary component of our business strategy is to grow through acquisitions of cemeteries and, to a lesser extent, funeral homes. We cannot
assure you that we will be able to identify and acquire cemeteries on terms favorable to us or at all. We may face competition from other death
care companies in making acquisitions. Our ability to make acquisitions in the future may be limited by our inability to secure adequate
financing, restrictions under our existing or future debt agreements, competition from third parties or a lack of suitable properties. For example,
we are not permitted to make acquisitions for more than $2.5 million, or any series of acquisitions aggregating more than $20.0 million in any
consecutive 12-month period, without the requisite consent of the lenders under our new credit facility. Also, when we acquire cemeteries that
do not have an existing pre-need sales program or a significant amount of pre-need products and services that have been sold but not yet
delivered or performed, the operation of the cemetery and implementation of a pre-need sales program after acquisition may require significant
amounts of working capital. This may make it more difficult for us to make acquisitions. Furthermore, the amount of common units we can issue
to fund acquisitions in the next three years is limited by the restrictions that would be placed on our ability to use our net operating losses if such
issuances resulted in an ownership change under federal tax laws.

We may be unable to successfully integrate our acquisition of certain assets from SCI Funeral Services, Inc. or our other acquisitions with
our operations or realize all of the anticipated benefits of these acquisitions.

Integration of the SCI Funeral Services, Inc. businesses and operations that we acquired with our existing business and operations will be a
complex, time-consuming and costly process, particularly given that the acquisition will significantly increase our size. Failure to successfully
integrate the SCI Funeral Services, Inc. businesses and operations with our existing business and operations in a timely manner may have a
material adverse effect on our business, financial condition, results of operations and cash flows. Similarly, our ongoing acquisition program
exposes us to integration risks as well. The difficulties of combining the acquired operations include, among other things:

operating a significantly larger combined organization and integrating additional assets to our existing operations;

coordinating geographically disparate organizations, systems and facilities;

integrating personnel from diverse business backgrounds and organizational cultures;

consolidating partnership, technological and administrative functions;

integrating internal controls, compliance under the Sarbanes-Oxley Act of 2002 and other governance matters;

the diversion of management s attention from other business concerns;

customer or key employee loss from the acquired businesses; and

potential environmental and regulatory liabilities and title problems.
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In addition, we may not realize all of the anticipated benefits from our acquisition of certain assets from SCI Funeral Services, Inc., such as cost
savings and revenue enhancements, for various reasons, including difficulties integrating operations and personnel and higher costs.

If the trend toward cremation in the United States continues, our revenues may decline which could have an adverse effect on our business
and financial condition.

We and other death care companies that focus on traditional methods of interment face competition from the increasing number of cremations in
the United States. Industry studies indicate that the percentage of cremations
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has steadily increased and that cremations will represent approximately 36% of the United States death care market by the year 2010, compared
to approximately 28% in 2002. Because the products and services associated with a cremation, such as niches and urns, produce lower revenues
than the products and services associated with a traditional interment, a continuing trend toward cremations may reduce our revenues and,
therefore, our cash available for distribution.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial
results or prevent fraud. As a result, current and potential unitholders could lose confidence in our financial reporting, which could harm
our business and the trading price of our common units.

In mid-2004, we began a process to document and evaluate our internal control over financial reporting in order to satisfy the requirements of
Section 404 of the Sarbanes-Oxley Act of 2002 and the related regulations, which require annual management assessments of the effectiveness
of our internal control over financial reporting and a report by our independent registered public accounting firm addressing these assessments.
In this regard, management has dedicated internal resources, engaged outside consultants and adopted a detailed work plan to (i) assess and
document the adequacy of our internal control over financial reporting, (ii) take steps to improve control processes, where appropriate, (iii)
validate through testing that controls are functioning as documented and (iv) implement a continuous reporting and improvement process for
internal control over financial reporting. Our efforts to comply with Section 404 of the Sarbanes-Oxley Act of 2002 and the related regulations
regarding our assessment of our internal control over financial reporting and our independent registered public accounting firm s audit of that
assessment have resulted, and are likely to continue to result, in increased expenses. We cannot be certain that these measures will ensure that
we maintain adequate controls over our financial processes and reporting in the future. Any failure to implement required new controls, or
difficulties encountered in their implementation, could harm our operating results or cause us to fail to meet our reporting obligations. If
compliance with policies or procedures deteriorate and we fail to correct any associated issues in the design or operating effectiveness of our
internal control over financial reporting or fail to prevent fraud, current and potential unitholders could lose confidence in our financial
reporting, which could harm our business and the trading price of our common units.

Regulatory and Legal Risks

Our operations are subject to regulation, supervision and licensing under numerous federal, state and local laws, ordinances and regulations,
including extensive regulations concerning trusts, pre-need sales, cemetery ownership, marketing practices, crematories, environmental matters
and various other aspects of our business.

If state laws or interpretations of existing state laws change or if new laws are enacted, we may be required to increase trust deposits or to
alter the timing of withdrawals from trusts, which may have a negative impact on our revenues and cash flow.

We are required by state laws to deposit specified percentages of the proceeds from our pre-need and at-need sales of interment rights into
perpetual care trusts and proceeds from our pre-need sales of cemetery products and services into merchandise trusts. These laws also determine
when we are allowed to withdraw funds from those trusts. If those laws or the interpretations of those laws change or if new laws are enacted,
we may be required to deposit more of the sales proceeds we receive from our sales into the trusts or to defer withdrawals from the trusts,
thereby decreasing our cash flow until we are permitted to withdraw the deposited amounts. This could also reduce our cash available for
distribution.

If state laws or their interpretations change, or new laws are enacted relating to the ownership of cemeteries and funeral homes, our
business, financial condition and results of operations could be adversely affected.

Table of Contents 14



Edgar Filing: STONEMOR PARTNERS LP - Form 424B3

Some states, such as New Jersey, require cemeteries to be organized in the nonprofit form but permit those nonprofit entities to contract with
for-profit companies for management services. The New Jersey Cemetery Act
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was recently recodified to reflect certain technical amendments that may be interpreted to prohibit for-profit entities like us from managing
cemeteries located in New Jersey. We manage five cemeteries in New Jersey that accounted for approximately 15.2% and 15.4%, respectively,
of our revenues in the fiscal year ended December 31, 2004 and in the nine months ended September 30, 2005. Because the regulations
implementing the amendments have not yet been adopted, the impact of these amendments is unknown. If the implementing regulations prohibit
us from managing cemeteries in New Jersey, our business, financial condition and results of operations could be adversely affected.

We are subject to legal restrictions on our marketing practices that could reduce the volume of our sales which could have an adverse effect
on our business, operations and financial condition.

The enactment or amendment of legislation or regulations relating to marketing activities may make it more difficult for us to sell our products
and services. For example, the recently enacted federal do not call legislation has adversely affected our ability to market our products and
services using telephone solicitation by limiting who we may call and increasing our costs of compliance. As a result, we have increased our
reliance on direct mail marketing and telephone follow-up with existing contacts. Additional laws or regulations limiting our ability to market
through direct mail, over the telephone, through internet and e-mail advertising or door-to-door may make it difficult to identify potential
customers, which could increase our costs of marketing. Both increases in marketing costs and restrictions on our ability to market effectively
could reduce our revenues and could have an adverse effect on our business, operations and financial condition, as well as our ability to make
cash distributions to you.

We are subject to environmental and health and safety regulations that may adversely affect our operating results.

Our cemetery and funeral home operations are subject to numerous federal, state and local environmental and health and safety regulations. We
may become subject to liability for the removal of hazardous substances under the Comprehensive Environmental Response, Compensation, and
Liability Act, referred to as CERCLA in this prospectus, and similar state laws. Under CERCLA and similar state laws, joint and several liability
may be imposed on various parties, regardless of fault or the legality of the original disposal activity. Our funeral home, cemetery and crematory
operations include the use of some materials that may meet the definition of hazardous substances under CERCLA and thus may give rise to
liability if released to the environment through a spill or discharge. We cannot assure you that we will not face liability under CERCLA for any
conditions at our properties, and we cannot assure you that these liabilities will not be material.

Our funeral home operations are generally subject to federal and state regulations regarding the disposal of medical waste, and are also subject to
regulation by federal, state or local authorities under the Emergency Planning and Community Right-to-Know Act, referred to as EPCRA in this
prospectus. We are required to maintain, and may be required to submit to state and local authorities, a list of any hazardous materials we use
under EPCRA Tier One and Tier Two reporting requirements.

Our crematory operations are subject to regulation under the federal Clean Air Act and any analogous state laws. If new regulations applicable to
our crematory operations were to be adopted, they could require permits or capital expenditures that would increase our costs of operation and
compliance.

Risks Inherent in an Investment in Us
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Our general partner and its affiliates have conflicts of interest and limited fiduciary duties, which may permit them to favor their own
interests to your detriment.

As of the date of this prospectus, CFSI LLC owned an aggregate 47.58% limited partner interest in us and owned all of the Class A units of our
general partner. Conflicts of interest may arise between CFSI LLC and its affiliates, including our general partner, on the one hand, and us and
our unitholders, on the other hand. As a
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result of these conflicts, our general partner may favor its own interests and the interests of its affiliates over the interests of the unitholders.
These conflicts include, among others, the following situations:

The board of directors of our general partner is elected by the owners of our general partner. Although our general partner has a
fiduciary duty to manage us in good faith, the directors of our general partner also have a fiduciary duty to manage our general partner
in a manner beneficial to the owners of our general partner.

Our partnership agreement limits the liability of our general partner, reduces its fiduciary duties and restricts the remedies available to
unitholders for actions that might, without the limitations, constitute breaches of fiduciary duty.

Our general partner determines the amount and timing of asset purchases and sales, capital expenditures, borrowings, issuances of
additional limited partner interests and reserves, each of which can affect the amount of cash that is distributed to unitholders.

Our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for any services rendered to us
or entering into additional contractual arrangements with any of these entities on our behalf.

Our general partner controls the enforcement of obligations owed to us by our general partner and its affiliates.

In some instances, our general partner may cause us to borrow funds in order to permit the payment of distributions, even if the
purpose or effect of the borrowing is to make a distribution on the subordinated units, to make incentive distributions or to hasten the
expiration of the subordination period.

Alffiliates of our general partner own sufficient common and subordinated units to block any attempt to remove our general partner.

Our general partner generally may not be removed except upon the vote of the holders of at least 66 /3% of the outstanding units voting together
as a single class. Because affiliates of our general partner owned approximately 49.58% of all the units as of the date of this prospectus, our
general partner currently cannot be removed without the consent of its affiliates. Also, if our general partner is removed without cause during the
subordination period and units held by the general partner and its affiliates are not voted in favor of that removal, all remaining subordinated
units will automatically be converted into common units and any existing arrearages on the common units will be extinguished. This would
adversely affect the common units by prematurely eliminating their distribution and liquidation preference over the subordinated units, which
would otherwise have continued until we had met certain distribution and performance tests.

Unitholders have limited voting rights.

Unitholders have only limited voting rights on matters affecting our business and, therefore, limited ability to influence management s decisions
regarding our business. Unitholders did not select our general partner or elect the board of directors of our general partner and will have no right
to select our general partner or elect its board of directors in the future. We are not required to have a majority of independent directors on our
board, but we are required to establish and maintain an audit committee, which must be made up of at least three independent directors. We
cannot assure you that the persons who control our general partner will elect more independent directors than are necessary to satisfy our audit
committee composition requirements, even though most listed corporations are required to have a majority of independent directors on their
boards.
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Unitholders voting rights are further restricted by the partnership agreement provision providing that any units held by a person that owns 20%
or more of any class of units then outstanding, other than the general partner, its affiliates, their transferees and persons who acquired such units
with the prior approval of the board of directors of our general partner, cannot be voted on any matter. In addition, the partnership agreement
contains
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provisions limiting the ability of unitholders to call meetings or to acquire information about our operations, as well as other provisions limiting
the unitholders ability to influence the manner or direction of management.

Our general partner can transfer its ownership interest in us without unitholder consent under certain circumstances, and the control of our
general partner may be transferred to a third party without unitholder consent.

Our general partner may transfer its general partner interest to a third party in a merger or in a sale of all or substantially all of its assets without
the consent of the unitholders. Furthermore, there is no restriction in the partnership agreement on the ability of the owners of our general
partner to transfer their ownership interest in the general partner to a third party. The new owner of our general partner would then be in a
position to replace the board of directors and officers of the general partner with its own choices and thereby influence the decisions taken by the
board of directors and officers.

We may issue additional common units without your approval, which would dilute your existing ownership interests.

During the subordination period, our general partner may cause us to issue up to 2,119,891 additional common units without your approval. Our
general partner may also cause us to issue an unlimited number of additional common units or other equity