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Explanation of Responses:

* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

* Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The sale of common units representing limited partner interests (the "Units") by McCown De Leeuw and Co. IV, L.P. ("MDCIV"),

McCown De Leeuw and Co. IV Associates, L.P. ("MDCIVA") and Delta Fund LLC ("Delta") was pursuant to a Sales Agency

) Agreement with Raymond James & Associates, Inc., as exclusive sales agent, dated May 18, 2009, discussed in the prospectus
supplement of StoneMor Partners L.P. (the "Issuer") dated May 18, 2009 and filed with the Securities and Exchange Commission (the
"Commission") on May 19, 2009, supplementing the prospectus dated December 7, 2007 filed as part of the Issuer's registration
statement on Form S-3 (File No. 333-144453) with the Commission on July 10, 2007. The Units were sold on May 18, 2009.

MDC Management Company IV, LLC, a California limited liability company ("MDC Management"), is the general partner of MDCIV
and MDCIVA, and as such, controls MDCIV and MDCIVA. The reporting person is a managing member of MDC Management and, as

?2) such, may be deemed to control MDC Management. The reporting person also shares investment and voting control over the securities
held by Delta. The reporting person disclaims beneficial ownership of the securities reported herein except to the extent of his
pecuniary interest therein.
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The filing of this Statement shall not be construed as an admission (a) that the person filing this Statement is, for the purposes
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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