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Item 1.01 Entry into a Material Definitive Agreement.

Asset Sale Agreement

On March 3, 2014, Carriage Funeral Holdings, Inc. (“Funeral Holdings”), a Delaware corporation and wholly-owned subsidiary of Carriage Services, Inc. (the
“Company”), and Carriage Services of Louisiana, Inc., a Louisiana corporation and indirect subsidiary of the Company (“Carriage Louisiana” and together with Funeral
Holdings, the “Carriage Subsidiaries”), entered into an Asset Sale Agreement (the “Purchase Agreement”) with SCI Louisiana Funeral Services, Inc., S.E. Funeral Homes of
Louisiana, LLC and S.E. Funeral Homes of Virginia, LLC, each an affiliate of Service Corporation International and collectively, the “Sellers.” Pursuant to the terms of the
Purchase Agreement, for an aggregate purchase price of $54,850,000, (a) Carriage Louisiana will acquire the following funeral home businesses and cemetery business in the
New Orleans, Louisiana area: (i) the properties, assets, rights and certain liabilities of (A) Schoen Funeral Home, (B) Garden of Memories Cemetery, (C) Garden of Memories
Funeral Home, and (D) Tharp-Sontheimer-Tharp Funeral Home, and (ii) the leasehold interest, assets, rights and certain liabilities of Greenwood Funeral Home and (b)
Funeral Holdings shall acquire the following funeral home businesses in the Washington D.C./Alexandria, Virginia area: (i) the leasehold interest, assets, rights and certain
liabilities of Everly – Wheatley Funeral Home and (ii) the property, assets, rights and certain liabilities of Everly Community Funeral Care (such transaction, the
“Acquisition”).

The Carriage Subsidiaries and Sellers have made customary representations, warranties and covenants in the Purchase Agreement. The parties have also committed to
use their reasonable best efforts to take all actions necessary to consummate the Acquisition, the closing of which is subject to certain customary closing conditions, including,
but not limited to, approval by the Federal Trade Commission. The Company anticipates that the Acquisition will close in the second quarter of 2014.

The foregoing is only a summary of the material terms of the Purchase Agreement, does not purport to be a complete description of the rights and obligations of the
parties thereunder and is qualified in its entirety by reference to the full text of the Purchase Agreement, a copy of which is filed as Exhibit 2.1 to this Current Report on Form
8-K and is incorporated herein by reference.

Fourth Amendment to Credit Agreement

As previously disclosed, on August 30, 2012, the Company entered into a secured bank credit facility (the “Credit Agreement”) with Bank of America, N.A. as the
Administrative Agent with $130 million available under a revolving credit facility (after giving effect to amendments to the Credit Agreement) and $130 million available as
part of a term loan facility.

On February 27, 2014, the Company entered into a fourth amendment to the Credit Agreement (the “Fourth Amendment”) which (a) allows the Company to issue
senior unsecured debt in an amount not to exceed $150 million when aggregated with any subordinated debt or convertible subordinated debt issued by the Company and (b)
allows for the Company to refinance its existing convertible junior subordinated debentures with the proceeds of certain issuances of senior unsecured debt, subordinated debt
or convertible subordinated debt.

The foregoing description is a summary of the material terms of the Fourth Amendment and is not complete and is qualified in its entirety by reference to the full text
of the Fourth Amendment, a copy of which is filed as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On March 3, 2014, L. William Heiligbrodt resigned from the Board of Directors of the Company (the “Board”). Mr. Heiligbrodt, age 72, has served as the Vice
Chairman of the Board, Executive Vice President and Secretary of the Company since September 2011 and served as a non-employee director of the Company from February
2009 to September 2011. Mr. Heiligbrodt will continue to serve as the Executive Vice President and Secretary of the Company.

David J. DeCarlo was appointed Vice Chairman of the Board and President of the Company effective March 3, 2014. Mr. DeCarlo, age 68, has served as a non-
employee director of the Company since September 2011. He has had more than 24 years of experience in the deathcare industry, having served as an executive officer in
various roles for Matthews International (“Matthews”), a leading worldwide supplier of deathcare products, including serving as President of the Bronze Division and Group
President of the Memorialization Group. Mr. DeCarlo also served as a director of Matthews for 22 years. He retired from Matthews as Vice Chairman of the Board of
Directors in 2008. Before joining Matthews in 1985, Mr. DeCarlo held diverse management and executive roles in finance, manufacturing, operations, sales, marketing and
management and information systems at several Fortune 500 companies. There are no family relationships between Mr. DeCarlo and any directors or officers of the Company.
There have been no transactions nor are there any proposed transactions between the Company and Mr. DeCarlo that would require disclosure pursuant to Item 404(a) of
Regulation S-K.

The Company intends to enter into a Second Amended and Restated Employment Agreement with Mr. Heiligbrodt and an Employment Agreement with Mr. DeCarlo
(collectively, the “Agreements”). The Agreements will be effective as of March 3, 2014 and, unless terminated earlier in accordance with their terms, the Agreements will
continue for initial terms of four years. In addition, on each anniversary of the effective date, unless the Agreements have been terminated, the term of the Agreements will
automatically be extended for an additional year unless either party provides written notice of non-renewal at least 60 days prior to such anniversary.

Pursuant to Mr. Heiligbrodt’s Second Amended and Restated Employment Agreement, he will receive a special one-time bonus equal to $1,000,000 in connection with
the execution of the agreement and his annualized base salary will be increased to $545,000. In addition, if Mr. Heiligbrodt’s employment with the Company is terminated (a)
by the Company without cause (as defined in the agreement) or (b) as a result of his voluntary resignation following the second anniversary of the effective date after he has
given the Company six months’ prior written notice of his intent to resign, then (i) the prohibited period under the non-compete and non-solicitation covenants under Mr.
Heiligbrodt’s Employment Agreement will continue for five years following such termination, (ii) all equity awards granted to Mr. Heiligbrodt that remain unvested will
become immediately vested (except that, in the case of Mr. Heiligbrodt’s resignation under the circumstances described above, all restricted stock and other stock-based
awards granted on or after March 3, 2014 that remain unvested will be forfeited) and (iii) Mr. Heiligbrodt and the Company will enter into a consulting agreement in a form
mutually acceptable to Mr. Heiligbrodt and the Company that includes (1) a 24-month term commencing on the effective date of the termination of his employment with the
Company, (2) a consulting fee of $25,000 per complete calendar month during the term of the consulting agreement and (3) during the five-year period following the
termination of his employment with the Company, non-compete payments at the rate of $15,000 per calendar month and reimbursement of up to $800 per month of premiums
he pays to obtain health care coverage under an individual health insurance policy. In the event of his death, Mr. Heiligbrodt’s estate will also be entitled to all payments he
would have received under his consulting agreement (collectively, the “Consulting and Non-Compete Payments”), which will be paid at the same time and in the same
manner they would have been paid to Mr. Heiligbrodt. In addition, if Mr. Heiligbrodt voluntarily terminates his employment or his employment is terminated by the Company
without cause, in either case, within 24 months following a change in control (as defined in his Employment Agreement), then so long as Mr. Heiligbrodt executes (and does
not revoke) a release of claims in a form acceptable to the Company, the Company will pay Mr. Heiligbrodt (i) a lump sum payment equal to the sum of (x) three times the
sum of his then-current annualized base salary and 100% of his target annual bonus for the year in which such termination occurs and (y) the Consulting and Non-Compete
Payments (regardless of whether Mr. Heiligbrodt provides any consulting services to the Company, its successor or any of their respective affiliates), and (ii) if Mr.
Heiligbrodt elects to receive continued coverage under a group health plan of the Company, the Company will reimburse him for the premiums he pays for such coverage for
a period of up to 36 months following such termination. The other terms of Mr. Heiligbrodt’s Second



Amended and Restated Employment Agreement are substantially the same as the terms of his First Amended and Restated Employment Agreement.

Mr. DeCarlo’s Employment Agreement will provide that he will receive an annualized base salary of $545,000. In addition, Mr. DeCarlo will (1) be entitled to annual
discretionary bonuses based on the achievement of specified performance goals established at the beginning of the year by the Compensation Committee of the Board and (2)
be eligible to receive equity-based compensation awards under the Company’s equity-based compensation plans in effect from time to time. Pursuant to Mr. DeCarlo’s
Employment Agreement, in the event the Company terminates his employment without cause (as defined in the Employment Agreement) and not due to his disability, so long
as Mr. DeCarlo executes (and does not revoke) a release of claims in a form acceptable to the Company, (a) the Company will continue to pay Mr. DeCarlo his then-current
annualized base salary for a period of 18 months following such termination and an additional pro rata portion of his base salary for the year of termination and (b) if Mr.
DeCarlo elects to receive continued coverage under a group health plan of the Company, the Company will reimburse him for the premiums he pays for such coverage for a
period of up to 18 months following such termination. In addition, Mr. DeCarlo’s Employment Agreement will provide that if he voluntarily terminates his employment or his
employment is terminated by the Company without cause, in either case, within 24 months following a change in control (as defined in the Employment Agreement), then so
long as Mr. DeCarlo executes (and does not revoke) a release of claims in a form acceptable to the Company, the Company will pay Mr. DeCarlo (i) a lump sum payment
equal to three times the sum of his then-current annualized base salary and 100% of his target annual bonus for the year in which such termination occurs, and (ii) if Mr.
DeCarlo elects to receive continued coverage under a group health plan of the Company, the Company will reimburse him for the premiums he pays for such coverage for a
period of up to 36 months following such termination. Mr. DeCarlo’s Employment Agreement will also include certain confidentiality, non-competition and non-solicitation
covenants that apply during the period of his employment with the Company and for two years thereafter.

The foregoing description of the Agreements does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreements, which will
be filed as exhibits to the Company’s next quarterly report on Form 10-Q.

Item 9.01 Financial Statements And Exhibits.

(d) Exhibits. The following are furnished as part of this current report on Form 8-K:

Exhibit No.  Description of Exhibit
   
2.1

 
Asset Sale Agreement dated March 3, 2014, by and among Carriage Services of Louisiana, Inc., Carriage Funeral Holdings, Inc., SCI
Louisiana Funeral Services, Inc., S.E. Funeral Homes of Louisiana, LLC and S.E. Funeral Homes of Virginia, LLC.*

   

10.1
 

Fourth Amendment to Credit Agreement dated February 27, 2014, by and among Carriage Services, Inc., the banks listed on the signature
page thereto and Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer.

   

* Pursuant to Item 601(b)(2) of Regulation S-K, the Company agrees to furnish supplementally a copy of any omitted exhibit or schedule to the U.S. Securities and Exchange
Commission upon request.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, Carriage Services, Inc. has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

    
CARRIAGE SERVICES, INC.

Date: March 5, 2014    By: /s/ L. William Heiligbrodt            
L. William Heiligbrodt
Executive Vice President and Secretary
(Principal Financial Officer)
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ASSET SALE AGREEMENT

ASSET SALE AGREEMENT (“Agreement”) dated this 3rd day of March, 2014, by and among Carriage Services of Louisiana, Inc., a
Louisiana corporation (“Carriage Louisiana”), Carriage Funeral Holdings, Inc., a Delaware corporation (“Carriage Virginia” and, together with
Carriage Louisiana, “Buyers,” and each individually, “Buyer”), SCI Louisiana Funeral Services, Inc., a Louisiana corporation (“SCI Louisiana”), S.E.
Funeral Homes of Louisiana, LLC, a Louisiana limited liability company, (“S.E. FH Louisiana”), S.E. Funeral Homes of Virginia, LLC (“S.E. FH
Virginia” and, together with SCI Louisiana and S.E. FH Louisiana, “Sellers,” and each individually, “Seller”).

Carriage Louisiana, Carriage Virginia, SCI Louisiana, S.E. FH Louisiana and S.E. FH Virginia are each referred to herein individually as a
“Party” and collectively as the “Parties.”

W I T N E S S E T H:

WHEREAS, SCI Louisiana owns and operates (i) Schoen Funeral Home located at 3827 Canal St., New Orleans, LA 70119, (ii) Garden of
Memories Cemetery located at 4900 Airline Dr., Metairie, LA 70001, (iii) Garden of Memories Funeral Home located at 4900 Airline Dr., Metairie,
LA 70001 and (iv) Tharp-Sontheimer-Tharp Funeral Home located at 1600 North Causeway Blvd. Metairie, LA 70001 (collectively, the “SCI
Louisiana Business”);

WHEREAS, S.E. FH Louisiana owns and operates Greenwood Funeral Home and leases the real property on which the Greenwood Funeral
Home is situated, which is located at 5200 Canal Blvd., New Orleans, LA (the “S.E. FH Louisiana Business”);

WHEREAS, S.E. FH Virginia owns and operates (i) Everly – Wheatley Funeral Home and leases the real property on which the Everly –
Wheatley Funeral Home is situated, which is located at 1500 West Braddock Rd., Alexandria, VA 22302, and (ii)  owns and operates the Everly
Community Funeral Care located at 6161 Leesburg Pike, Falls Church, VA 22044 (collectively, the “S.E. FH Virginia Business”);

WHEREAS, the S.E. FH Louisiana Business and the S.E. FH Virginia Business shall hereinafter collectively be referred to as the “Stewart
Business.” The Stewart Business and the SCI Louisiana Business shall hereinafter collectively be referred to as the “Business;”

WHEREAS, Sellers understand and acknowledge that it is a requisite inducement for Buyers to consummate the transactions set forth this
Agreement that Service Corporation International, a Texas corporation (“Guarantor”), guaranty Sellers’ indemnification obligations under this
Agreement;

WHEREAS, the Parties desire to provide for the sale and transfer to Carriage Louisiana of substantially all of the assets of the SCI Louisiana
Business and the S.E. FH Louisiana Business, including certain of the personal property located at, used in connection with, or arising out of, the SCI
Louisiana Business and the S.E. FH Louisiana Business, together with the real estate utilized in the SCI Louisiana Business and the S.E. FH Louisiana
Business, in exchange for cash, upon the terms and subject to the conditions herein set forth;
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WHEREAS, the Parties desire to provide for the sale and transfer to Carriage Virginia of substantially all of the assets of the S.E. FH
Virginia Business, including certain of the personal property located at, used in connection with, or arising out of, the S.E. FH Virginia Business,
together with the real estate utilized in the S.E. FH Virginia Business, in exchange for cash, upon the terms and subject to the conditions herein
set forth; and

WHEREAS, this Agreement sets forth the terms and conditions to which the Parties have agreed.

NOW, THEREFORE, in exchange for cash and other good and valuable consideration, and in consideration of the mutual covenants,
agreements, representations and warranties herein contained, the Parties, intending to be legally bound hereby, agree as follows:

ARTICLE I 
PURCHASE AND SALE

Section 1.1    Transfer of Assets. Subject to the terms and conditions of this Agreement, Sellers do hereby agree to sell, transfer, convey and
deliver to Buyers, and Buyers do hereby agree to purchase and accept from Sellers free and clear of any Encumbrances whatsoever, except for Permitted
Encumbrances, on the Closing Date, all of their right, title and interest in and to the following properties, assets and rights (including contractual rights
and Claims), excluding the Excluded Assets:

(a)    The real property owned by Sellers and described on Schedule 1 to Exhibit A to this Agreement (the “Owned Real Property”) and
Sellers’ leasehold interest in the real property described by physical address on Schedule 1 to Exhibit A to this Agreement (the “Leased Real Property,”
and together with the Owned Real Property, the “Real Property”), together with all buildings, structures, fixtures, building systems and equipment, and
all components thereof, utility installments, sewer, storm and waste water systems, irrigation and other water distribution systems, parking facilities,
landscaping, fire protection, security and surveillance systems, and telecommunications, computer, wiring and cable installations, located on or included
in the Real Property (the “Improvements”);

(b)    All furniture and other tangible personal property owned by Sellers located at the Real Property and used by Sellers exclusively in
the operation of the Business including, without limitation, those items listed on Schedule 2 to Exhibit A to this Agreement;

(c)    All vehicles listed on Schedule 3 to Exhibit A to this Agreement;

(d)    All merchandise inventory described on Schedule 4 to Exhibit A to this Agreement, plus or minus any changes in said merchandise
inventory which may result from the ordinary course of business subsequent to the date of this Agreement and until the Effective Time, and all Services in
Progress (as defined below);

(e)    The right, title and interest of (i) Sellers, as landlord or sublandlord, in the leases, contracts, agreements and commitments related to
the Owned Real Property and Improvements described on Schedule 1 to Exhibit A to this Agreement (the “Owned Real Property Leases”);
and the right, title and interest of Sellers, as tenant, licensee, or subtenant, in
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the leases, licenses, contracts, agreements and commitments related to the Leased Real Property or portions of property adjacent to or used in
connection with the Owned Real Property described on Schedule 5 to Exhibit A to this Agreement (the “Leased Real Property Leases,” and
together with the Owned Real Property Leases, the “Real Property Leases”) and (ii) all other contracts, leases, agreements, and commitments
entered into exclusively in connection with the Business (the “Assumed Contracts”), in the case of such Assumed Contracts including but not
limited to those listed on Schedule 5 to Exhibit A to this Agreement;

(f)    All preneed funeral and/or cemetery merchandise (including interment or entombment rights), burial insurance policies
and/or service agreements for which the Business remains liable to provide merchandise and/or services as of the Effective Time, as well as other
closed funeral home preneeds that have been transferred to and are currently serviced by the Business (the “Preneed Agreements”), including
accounts receivable associated therewith;

(g)    All interest of Sellers in all proceeds of insurance policies relating to or arising from Preneed Agreements, including those
described on Schedule 7 to Exhibit A to this Agreement;

(h)    All interest of Sellers in those funds received by Sellers pursuant to trust funded Preneed Agreements, which are required by
state Law to be held in a bank, trust or other account (“Preneed Trust Funds”), including those described on Schedule 8 to Exhibit A to this
Agreement and/or that portion of funds received by Sellers for interment right sales that are required by state Law to be held in an endowment
care fund for the benefit of the Business (“Endowment Care Funds”);

(i)    All at need accounts and notes receivable generated in the operation of the Business including, without limitation, those listed
on Schedule 9 to Exhibit A to this Agreement, plus or minus any changes in said receivables which result from the ordinary course of business
subsequent to the date of this Agreement and until the Effective Time, but not including any receivables due from insurance companies or trust
funds as a result of the performance by the Business prior to the Effective Time, or other termination or cancellation of Preneed Agreements
prior to the Effective Time;

(j)    All utility and other deposits previously paid to and/or now held by third parties in connection with the operation of the
Business;

(k)    The goodwill of Sellers in the Business, together with all lists of present and former customers of the Business, all business
books that are necessary, beneficial or useful to Buyers with respect to the Business (other than such books set forth in Section 1.2), the wired
telephone numbers and listings for the Business, all transferable government licenses and permits of the Business, including all environmental
permits (“Permits”), and all of Sellers’ right, title and interest in and Sellers’ right to use the Trade Names, and any other names so similar as to
require consent of Sellers to their rightful use, in the trade areas in which those names are currently utilized, as well as the right to sue and collect
damages for any past, present, and future infringement, misappropriation, or other violation of the foregoing;
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(l)    All rights under warranties from suppliers, manufacturers and contractors relating to the Business; and

(m)    All other assets of Sellers which are used exclusively in the ownership, operation or maintenance of the Business and which
are necessary to the continued operation of the Business in a manner consistent with Sellers’ past practice.

All property to be sold by Sellers to Buyers described above shall be hereinafter collectively referred to as the “Assets.”

Section 1.2    Excluded Assets. Notwithstanding anything to the contrary set forth herein, Sellers shall not transfer, convey or assign to
Buyers the following assets: (a) cash and cash equivalents, unrelated to Preneed Trust Funds and Endowment Care Funds, except to the extent
Section 1.6 provides that such amounts shall be transferred to Buyers, (b) all funds received prior to the Effective Time pursuant to Preneed
Agreements and/or interment right sales and income thereon, which are not required by state Law to be held in a bank, trust or other account,
(c) the names “Service Corporation International,” “Alderwoods,” “Dignity Memorial,” “Keystone,” “Key Memories,” “Stewart,” “Stewart
Enterprises,” “STEI,” “SE,” “Simplicity Plan,” “Making Everlasting Memories,” “MEM,” or any variation thereof and any name associated
therewith, (d) all trademarks, trade names, brand names, service marks, copyrights, website content, domain names, labels, logos, slogans and all
other devices used to identify any product, service or businesses of Sellers or an Affiliate (as defined below) of Sellers, whether registered or
unregistered or at common law, and any applications for registration or registrations thereof, or any other intellectual property rights that are related to
or also used by Sellers or their Affiliates, except for such rights as are used exclusively in connection with the Business, (e) all accounting, operating
or other administrative systems which are used by one or more businesses owned by Sellers or their Affiliates other than the Business, including but
not limited to HMIS, Lawson and Simplicity, (f) all marketing materials, website content, forms of Preneed Agreements, pricing materials and
templates, training materials, policy and procedure manuals and other proprietary materials of Sellers or their Affiliates in hard copy or electronic
form, (g) all leases, contracts, agreements or commitments of Sellers that benefit one or more businesses owned by Sellers or their Affiliates, other
than the Business, including, without limitation, merchandise supply agreements and any master vehicle leases, (h) all computer servers, McAfee anti-
virus, Computrace, and Viewfinity software, (i) all building plaques bearing the name “Service Corporation International,” “SCI,” “Alderwoods,”
“Keystone,” “Key Memories,” “Dignity Memorial,” “Stewart,” “Stewart Enterprises,” “STEI,” or “SE,” (j) those items of personal property located
at the Business that are owned by a Person other than Sellers and their Affiliates set forth on Schedule 2 to Exhibit A to this Agreement, (k) inter-
company accounts receivable, (l) accounts receivable related to Preneed Agreements that have matured and been serviced prior to the Effective
Time, (m) wireless telephone numbers and pager numbers and all wireless communication devices, (n) credit card terminals, (o) corporate records,
minutes and records of shareholders’ and directors’ meetings, (p) general ledgers and related books and records, (q) employee related books and
records for Business Employees (as defined below), (r) all electronic sales tablet kits and associated equipment including, but not limited to, TIN
pads, printers, scanners and intellectual property related to sales tablets and (s) all other assets of Sellers not specifically listed on Schedules to this
Agreement as included in the Assets and which are not used exclusively or primarily in the ownership, operation or maintenance of
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the Business and which are not necessary to the continued operation of the Business in a manner consistent with Sellers’ past practices. All
property retained by Sellers described above in this Section 1.2 shall be hereinafter collectively referred to as the “Excluded Assets.” Except as
specifically excepted above, it is intended that the assets, properties and rights of the Business to be sold to Buyers shall include all of the assets,
properties and rights reflected on the Schedules to Exhibit A to this Agreement, other than those assets, properties and rights that may have been
disposed of in the ordinary course of business prior to the Effective Time, but including all similar assets, properties and rights that may have
been acquired in the ordinary course of business since the date of such listings and prior to the Effective Time.

Section 1.3    Consideration for Assets Payable at Closing. On the terms and subject to the conditions of this Agreement, Buyers, in
consideration for the transfer and delivery to it of the Assets as herein provided, will, in addition to the assumption of liabilities set forth in
Section 1.4 below, pay to Sellers at Closing the sum of Fifty-Four Million Eight Hundred and Fifty Thousand and No/100 Dollars ($54,850,000)
(the “Purchase Price”) in cash, to be delivered by bank wire transfer of immediately available funds to such account as Sellers shall designate to
Buyers.

Section 1.4    Assumption of Liabilities. From and after the Effective Time, Buyers agree to assume and timely pay and perform the
following liabilities and obligations (collectively, “Assumed Liabilities”):

(a)    the obligations of Sellers under and pursuant to the terms and conditions of the Preneed Agreements not excluded from the
Assets pursuant to Section 1.2(l), including any certificates or benefits associated therewith, as well as all Services in Progress (as defined
below);

(b)    the obligations of Sellers under and pursuant to the terms and conditions of the Real Property Leases (if any) and the
Assumed Contracts;

(c)    upon the transfer of the Preneed Trust Funds and/or Endowment Care Funds, Buyers will assume and thereafter in due course
pay, perform and discharge the liabilities and obligations of Sellers arising from and after the Effective Time under the terms of or in connection
with the Preneed Trust Funds and/or Endowment Care Funds;

(d)    all obligations of Sellers arising via contract, stipulation, memorandum of understanding, agreement, consent, or under
applicable Law for any construction, repair, remodeling, or development project with respect to the Business arising from and after the Effective
Time;

(e)    the following liabilities and obligations arising out of or in connection with the Real Property, the Improvements or the
Business: (i) any all issues or conditions identified with reasonable particularity in any Phase I Environmental Site Assessments; (ii) all issues
or conditions identified with reasonable particularity in any Property Condition Assessment; and (iii) any fact, matter, condition, deficiency,
encumbrance, or encroachment reflected or referenced in any Title Commitment or Survey, other than (A) monetary liens or encumbrances
affecting the Real Property and Improvements shown on any Title Commitment
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or Survey, and (B) matters not shown on any Title Commitment or Survey (collectively, the “Assumed Matters”); and

(f)    all obligations, liabilities, and/or duties relating to the Business and first arising from and after the Effective Time.

Section 1.5    Limitations on Assumption. Notwithstanding any other provision in this Agreement, Buyers do not hereby assume or
cause to be assumed, and shall not be deemed to have assumed, or in any way be liable or responsible for, any Liabilities of Sellers or any of
their respective Affiliates, except for the Assumed Liabilities, as specifically provided in Section 1.4. All such Liabilities not expressly assumed
by Buyers herein are retained by Sellers, and Sellers shall have sole and absolute responsibility for such liabilities. For the avoidance of doubt,
none of the Assumed Liabilities shall include any Liability for Sellers Taxes.

All Liabilities of Sellers or any of their Affiliates, other than Assumed Liabilities, are collectively referred to as the “Retained
Liabilities” and include, but are not limited to, the following:

(a)    all Liabilities relating to indebtedness for borrowed money, obligations evidenced by notes, bonds, debentures or similar
instrument or obligations as lessee under capital leases (other than to the extent assumed by Buyers pursuant to Section 1.4);

(b)    all Sellers Taxes;

(c)    all Liabilities, Claims and Losses arising out of, under, or in connection with any employee benefit or compensation plan,
program, agreement or arrangement sponsored, maintained or contributed to or required to be contributed to by any Seller or any of their
respective ERISA Affiliates, including all Controlled Group Liabilities of any Seller or any of their respective ERISA Affiliates;

(d)    all Liabilities, Claims and Losses attributable to, associated with or related to the employment or termination of employment
of any current or former employee or engagement or termination of engagement of any current or former individual consultant who provides or
has provided services with respect to the Business;

(e)    all Liabilities, if any, related to or arising in connection with the Excluded Assets, whether arising before, on or after the
Closing Date;

(f)    any Liability of Sellers or any of their Affiliates arising out of, or relating to, this Agreement, the Ancillary Agreements, or
the transactions contemplated herein or therein;

(g)    except to the extent specifically identified as being assumed by Buyers pursuant to Section 1.4, all obligations and liabilities
to the extent occurring or existing in connection with, or arising out of, the ownership or operation of, or any act, omission or circumstances
relating to, any portion of the Business, the Assets, or Assumed Liabilities prior to the Effective Time;
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(h)    except to the extent specifically identified as being assumed by Buyers pursuant to Section 1.4, any Liability in respect of
Claims or litigation, pending or threatened, whether or not presently asserted, arising out of or relating to the ownership or operation of, or of any
act, omission or circumstances relating to, the Business or the Assets prior to the Effective Time, including breach of contract Claims, personal
injury Claims, product liability Claims, Claims of environmental damage, Claims of hazards to health, strict liability, toxic torts, enforcement
proceedings, Claims for cleanup or remediation actions, or orders and other similar Claims instituted by private parties or any governmental
entity;

(i)    except to the extent specifically identified as being assumed by Buyers pursuant to Section 1.4, any Liability for Claims
arising out of or related to environmental conditions to the extent arising prior to the Effective Time or violations and/or breaches of
environmental Laws prior to the Effective Time;

(j)    except to the extent specifically identified as being assumed by Buyers pursuant to Section 1.4, any Liability under Laws
arising out of activities occurring prior to the Effective Time or conditions to the extent arising prior to the Effective Time;

(k)    any fees or expenses incurred by Sellers or any of their respective Affiliates in connection with the consummation of this
Agreement, the Ancillary Agreements, or the transactions contemplated herein or therein;

(l)    except to the extent specifically identified as being assumed by Buyers pursuant to Section 1.4, any Liability based in whole
or in part on events or conditions occurring or existing in connection with, or arising out of, the ownership or operation of, or any act, omission
or circumstances relating to, any portion of the Business or the Assets prior to the Closing Date; and

(m)    any other Liability not specifically included within the Assumed Liabilities.

Section 1.6    Prorations; Services in Progress; Transaction Taxes; Preneed Trust Fund Taxes.

(a)    At Closing, all ad valorem, real and personal property Taxes relating to the Assets (“Property Taxes”) applicable to any
taxable period that begins on or before and ends after the Closing Date shall be prorated between Sellers, on the one hand, and Buyers, on the
other hand, on a per diem basis, with Sellers being responsible for the number of days in the taxable period on and prior to the Closing Date and
Buyers being responsible for the number of days in the taxable period after the Closing Date.

(b)    All revenues from and direct costs for merchandise paid to third parties (including Affiliates) associated with Services in
Progress will be attributable to Buyers. Sellers shall transfer any and all payments received in connection with Services in Progress to Buyers
within a reasonable time following the Closing. For purposes of this Agreement, “Services in Progress” means any at need funeral and/or
cemetery related services for which a contract has been entered into, but which has not been completed as of the Effective Time. For purposes of
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this Agreement, such funeral and/or cemetery related services are complete when the body or remains have been cremated or interred.

(c)    Buyers and Sellers shall each be responsible for 50% of all Transfer Taxes imposed under applicable Law as a result of the
transactions provided for in this this Agreement, whether related to the Real Property or otherwise. Sellers and Buyers shall reasonably cooperate
in good faith to minimize, the extent permissible under applicable Law, the amount of any such Transfer Taxes.

(d)    Should Sellers hold any of the Preneed Trust Funds in a commingled account, Sellers shall withhold the estimated federal
and state Income Taxes on the income earned by the commingled Preneed Trust Funds for the current year through the Closing Date.

(e)    Except as set out in Section 1.6(d), the Party to this Agreement that administers the Preneed Trust Funds and the Endowment
Care Funds at the time Income Taxes are due will be responsible for payment of those Taxes and shall be responsible for all penalties and interest
incurred due to delays in making such payments.  

Section 1.7    Proration of Lease Payments. At Closing, all rental payments due under the Real Property Leases applicable to any period
that begins on or before and ends after the Closing Date shall be prorated between Sellers, on the one hand, and Buyers, on the other hand, on a
per diem basis, with Sellers being responsible for and/or entitled to (as applicable) rental payments for the number of days in the period on and
prior to the Closing Date and Buyers being responsible and/or entitled to (as applicable) rental payments for the number of days in the period
after the Closing Date.

Section 1.8    Allocation of Purchase Price. Prior to Closing, the Parties shall agree upon a written statement of the allocation of the
Purchase Price, Assumed Liabilities, and any other items constituting consideration for applicable Income Tax purposes (to the extent known at
such time) (the “Statement of Allocation”) in accordance with Section 1060 of the Code. The Parties shall, (a) report the Tax consequences of
the transactions contemplated hereby in a manner consistent with the Statement of Allocation, including on Internal Revenue Service Form 8594,
and (b) not take any position inconsistent therewith upon examination of any Tax Return, in any refund Claim, or in any litigation, investigation
or otherwise, unless required by applicable Law or with the consent of the other Parties.

Section 1.9    Effective Time. The Effective Time of the transfer of the Assets shall be 11:59 p.m. on the Closing Date.

Section 1.10    Definitions. Capitalized terms used in this Agreement but not defined in the body of this Agreement shall have the
respective meanings ascribed to such terms in Annex A. Capitalized terms defined in the body of this Agreement are listed in Annex A by
location of the definitions of such terms in the body of this Agreement.

ARTICLE II     
CLOSING
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Section 2.1    Closing. The closing of the transactions provided for in this Agreement (the “Closing”) shall take place at the offices of
Sellers, 1929 Allen Parkway, Houston, Texas 77019, or via facsimile (or PDF) and teleconference, within five (5) business days following
satisfaction or waiver of all conditions (provided that any such waiver receives the prior approval of the FTC, which may be waived pursuant to
Rule 2.41(f)(5) of the FTC’s Rules of Practice and Procedure, 16 C.F.R. S. 2.41(f)(5)) to Closing found in Article VI of this Agreement, at 11:00
o'clock a.m., or at other such location, time and date as the Parties shall mutually agree. The date on which the Closing actually occurs is referred
to herein as the “Closing Date.”

Section 2.2    Closing Deliveries.

(a)    Closing Deliveries of Sellers. On the Closing Date, Sellers shall deliver or cause to be delivered, to Buyers, the following:

(i)    Bill of Sale and Assignment and Assumption Agreements.

(A)    A bill of sale and assignment and assumption agreement conveying the Assets of the SCI Louisiana Business,
dated as of the Closing Date and in the form mutually agreed by the Parties, duly executed by SCI Louisiana (the “SCI Bill of Sale and
Assignment and Assumption Agreement”).

(B)    A bill of sale and assignment and assumption agreement conveying the Assets of the S.E. FH Louisiana
Business, dated as of the Closing Date and in the form mutually agreed by the Parties, duly executed by S.E. FH Louisiana (the “SE LA Bill of
Sale and Assignment and Assumption Agreement”).

(C)    A bill of sale and assignment and assumption agreement conveying the Assets of the S.E. FH Virginia
Business, dated as of the Closing Date and in the form mutually agreed by the Parties, duly executed by S.E. FH Virginia (the “SE VA Bill of
Sale and Assignment and Assumption Agreement”).

(ii)    Deeds. A special warranty deed for each parcel of Owned Real Property (each individually a “Deed” and collectively,
the “Deeds”) in the form mutually agreed by the Parties.

(iii)    Assignment and Assumption of Real Property Leases.

(A)    An assignment and assumption agreement assigning to Buyers, with respect to the Greenwood Funeral
Home, (x) S.E. FH Louisiana’s interest as tenant in and to the Lease of Commercial Property dated as of March 12, 1992, as amended, between
S.E. FH Louisiana, as tenant, and Fireman’s Charitable & Benevolent Association of New Orleans, as landlord, and (y) S.E. FH Louisiana’s
interest as sublandlord in and to the Ground Sub-Lease dated as of August 10, 2004 between S.E. FH Louisiana, as sublandlord, and First Baptist
Church of New Orleans, as subtenant, dated as of the Closing Date, acknowledged by Fireman’s Charitable & Benevolent Association of New
Orleans, and in the form mutually agreed by the Parties (the “Greenwood Lease Assignment”).
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(B)    An assignment and assumption agreement assigning to Buyers, with respect to the Everly-Wheatley Funeral
Home, S.E. FH Virginia’s interest as tenant in and to the Lease of Commercial Property dated as of May 2, 1990, as amended, between S.E. FH
Virginia, as tenant, and The Jo-Mar Corporation, as landlord, dated as of the Closing Date, consented to and acknowledged by The Jo-Mar
Corporation, and in the form mutually agreed by the Parties (the “Everly-Wheatley Lease Assignment”).

(C)    An assignment and assumption agreement assigning to Buyers, with respect to the Garden of Memories
Funeral Home, SCI Louisiana’s interest as licensee in and to the License Agreement dated as of March 25, 1940, as may have been amended,
between SCI Louisiana, as licensee, and Louisiana & Arkansas Railway Company, as licensor, dated as of the Closing Date, and in the form
mutually agreed by the Parties (the “Garden of Memories License Assignment”).

(D)    An assignment and assumption agreement assigning to Buyers, with respect to the Garden of Memories
Funeral Home, SCI Louisiana’s interest as tenant in and to the Lease dated as of September 23, 1966, as may have been amended, between SCI
Louisiana, as tenant, and Illinois Central Railroad Company, as landlord, dated as of the Closing Date, consented to and acknowledged by
Illinois Central Railroad Company, and in the form mutually agreed by the Parties (the “Garden of Memories Lease Assignment”).

(E)    An assignment and assumption agreement assigning to Buyers, with respect to the Schoen Funeral Home, SCI
Louisiana’s interest as tenant in and to the Lease of Commercial Property (Gross) dated as of April 1, 1976, as amended, between SCI Louisiana,
as tenant, and Schoen Life Insurance Company, Inc., as landlord, dated as of the Closing Date, consented to and acknowledged by Schoen Life
Insurance Company, Inc., and in the form mutually agreed by the Parties (the “Schoen Lease Assignment”).

(iv)    License Agreement. A license agreement regarding the use of the trade name “Everly” in the continued operations of
the funeral home located at 10565 Main Street, Fairfax Virginia 22030, dated as of the Closing Date and in the form mutually agreed by the
Parties, duly executed by S.E. FH Virginia (the “Everly License Agreement”).

(v)    Guaranty Agreement. A guaranty agreement guaranteeing Sellers’ indemnification obligation agreements under this
Agreement, dated as of the Closing Date and in the form mutually agreed by the Parties, duly executed by Guarantor and each Seller (the
“Guaranty Agreement”).

(vi)    Data Conversion Agreement. A data conversion agreement regarding the transfer of certain cemetery and funeral
establishment operational and financial information of the Business, dated as of the Closing Date and in the form mutually agreed by the Parties,
duly executed by each Seller (the “Data Conversion Agreement”).

(vii)    Releases of Encumbrances. Releases of Encumbrances evidencing the discharge and removal of all such
Encumbrances on the Assets, if any, other than Permitted Encumbrances.
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(viii)    Transfer Tax Forms. Fully executed counterparts of any and all required Transfer Tax forms.

(ix)    Real Property Affidavits and Forms. Such Seller’s title affidavits, opinions and indemnities as may be reasonably
requested by the Title Company to issue the Title Policy.

(x)    Code § 1445 Affidavit. Certificates of non-foreign status meeting the requirements of Treasury Regulation
Section 1.1445-2(b)(2), duly executed by each Seller (or if such Seller is disregarded for U.S. federal Income Tax purposes, its regarded owner).

(xi)    Delivery of Records and Contracts. All Assumed Contracts, commitments and rights of the Business constituting a
portion of the Assets, actual possession and operating control of the Assets and all of the material records, books and other data of the Business,
including customer lists and customer contact information that are included in the Assets.

(xii)    Sellers’ Certificate. A certificate, dated as of the Closing Date, signed by an appropriate officer of each Seller and
containing authenticated organizational documents and specimen signatures of the managers and/or officers of each Seller.

(xiii)    Seller Closing Certificate. A certificate, dated as of the Closing Date, signed by an appropriate officer of each
Seller and stating that each of the conditions to its obligation to close have been satisfied.

(xiv)    Good Standing Certificate. A certificate of good standing for each Seller, dated within ten (10) days of the Closing
Date, issued by the Secretary of State of Louisiana and Virginia.

(xv)    Vehicle Titles. Original title (and such other instruments of conveyance or transfer as may be necessary) to each
vehicle constituting a part of the Assets for each vehicle owned by Seller and a vehicle transfer form for each vehicle constituting a part of the
Assets for each vehicle Leased by Seller. For the avoidance of doubt, all leased vehicles will be paid off by Seller on the Closing Date in
association with the transfer of each leased vehicle.

(xvi)    Other Instruments. All other instruments, in form and substance reasonably satisfactory to Buyers, as shall be
necessary to vest in Buyers title to the Assets and consummate the transactions contemplated by this Agreement.

(b)    Closing Deliveries of Buyers. On the Closing Date, Buyers shall deliver or cause to be delivered to Sellers the following:

(i)    Purchase Price. Payment to Sellers of the Purchase Price in same day funds (in U.S. dollars) by wire transfer based on
wiring instructions given by Sellers to Buyers.

(ii)    Bill of Sale and Assignment and Assumption Agreement.
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(A)    A counterpart signature page to the SCI Bill of Sale and Assignment and Assumption Agreement and the SE LA
Bill of Sale and Assignment and Assumption Agreement, each duly executed by Carriage Louisiana.

(B)    A counterpart signature page to the SE VA Bill of Sale and Assignment and Assumption Agreement, duly
executed by Carriage Virginia.

(iii)    Assignment and Assumption of Real Property Leases.

(A)    A counterpart signature page to the Greenwood Lease Assignment, the Garden of Memories License
Assignment, the Garden of Memories Lease Assignment and the Schoen Lease Assignment, each duly executed by Carriage Louisiana.

(B)    A counterpart signature page to the Everly-Wheatley Lease Assignment, duly executed by Carriage Virginia.

(iv)    License Agreement. A counterpart signature page to the Everly License Agreement, duly executed by Carriage Virginia.

(v)    Guaranty Agreement. A counterpart signature page to the Guaranty Agreement, duly executed by each Buyer.

(vi)    Data Conversion Agreement. A counterpart signature page to the Data Conversion Agreement, duly executed by each
Buyer.

(vii)    Inspection Reports. Copies of each Inspection Report.

(viii)    Buyers Closing Certificate. A certificate, dated as of the Closing Date, signed by an appropriate officer of each Buyer
and stating that each of the conditions to its obligation to close have been satisfied.

ARTICLE III     
REPRESENTATIONS AND WARRANTIES BY SELLERS

Sellers hereby represent and warrant to Buyers as follows:

Section 3.1    Organization; Standing; Authorization; Capacity.

(a)    SCI Louisiana is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Louisiana, with all requisite corporate power and authority to own and to conduct the SCI Business as it is now being conducted. The execution,
delivery and performance of this Agreement by SCI Louisiana have been duly and effectively authorized by the board of directors of SCI
Louisiana, and no further action or other authorization or consent is required. This Agreement has been duly executed and delivered by SCI
Louisiana and constitutes the valid and binding obligation of SCI Louisiana.

(b)    S.E. FH Louisiana is a limited liability company duly organized, validly existing and in good standing under the Laws of the
State of Louisiana, with all requisite power
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and authority to own and to conduct the S.E. FH Louisiana Business as it is now being conducted. The execution, delivery and performance of
this Agreement by S.E. FH Louisiana have been duly and effectively authorized by the managers of S.E. FH Louisiana, and no further action or
other authorization or consent is required. This Agreement has been duly executed and delivered by S.E. FH Louisiana and constitutes the valid
and binding obligation of S.E. FH Louisiana.

(c)    S.E. FH Virginia is a limited liability company duly organized, validly existing and in good standing under the Laws of the
State of Virginia, with all requisite power and authority to own and to conduct the S.E. FH Virginia Business as it is now being conducted. The
execution, delivery and performance of this Agreement by S.E. FH Virginia have been duly and effectively authorized by the managers of S.E.
FH Virginia, and no further action or other authorization or consent is required. This Agreement has been duly executed and delivered by S.E.
FH Virginia and constitutes the valid and binding obligation of S.E. FH Virginia.

(d)    Neither the execution and delivery of this Agreement by Sellers nor the performance by Sellers of the transactions
contemplated hereby will (i) violate any provision of the organizational documents of Sellers, or (ii) violate or constitute an occurrence of default
(with or without notice or lapse of time, or both) under any provision of, or conflict with, or result in acceleration of any obligation under, or give
rise to a right by any Party to terminate its obligations under, any Assumed Contract. Sellers are not in violation of any of their organizational
documents in a manner that would materially affect their obligations under this Agreement.

(e)    Upon execution and delivery hereof, this Agreement shall constitute the valid and binding obligation of Sellers, enforceable
against Sellers in accordance with its terms.

Section 3.2    Income and Expense Reports. The income and expense reports for each business location making up (a) the SCI Louisiana
Business for the twelve months ending December 31, 2010, 2011, 2012 and 2013, and (b) the Stewart Business for (i) the twelve month periods
ending on October 31, 2010, 2011, 2012 and 2013 and (ii) the one month periods ending on November 30, 2013 and December 31, 2013, copies
of which are attached hereto as a part of Exhibit C to this Agreement, accurately reflect in all material respects the income and expenses of the
Business for the periods covered. However, such income and expense reports are not prepared in accordance with generally accepted accounting
principles and do not include inter-company items, adjustments and other items required in statements prepared in accordance with generally
accepted accounting principles.

Section 3.3    Tax Matters. As of the Closing Date, except to the extent an inaccuracy of the following would neither result in an
Encumbrance on any of the Assets nor a Tax liability on Buyers:

(a)    Sellers have, or caused to be, (separately, or as a part of a consolidated, combined, unitary or affiliated group) filed all Tax
Returns which are required to be filed by them with respect to the Business and the Assets as of the Effective Time.
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(b)    All Taxes owed by Sellers or their Affiliates or that are otherwise related to the Business or the Assets that have become due
and payable have been paid in full.

(c)    Sellers have properly withheld from employees' compensation all Taxes required to be withheld by it and has timely remitted
all such withholdings to the proper taxing authorities.

(d)    All amounts received by Sellers on sales by the Business which are required under applicable state Law to be held in trust
have been deposited in trust, and all federal, state and local Income Tax Returns required to be filed concerning such trusts and the income from
such trusts have been filed.

(e)    All Taxes owed by the trusts for the Preneed Trust Funds and the Endowment Care Funds that have become due and payable
have been paid in full.

(f)    Sellers do not have in force any waiver of any statute of limitations in respect of Taxes or any extension of time with respect
to a Tax assessment or deficiency with respect to the Business or the Assets. No extension of time within which to file any Tax Return with
respect to the Business or the Assets is currently in effect.

(g)    There are no Encumbrances currently existing, pending or, to Sellers’ Knowledge, threatened with respect to any of the
Assets relating to any unpaid Taxes, other than Encumbrances for current period Taxes not yet due and payable.

(h)    There are no pending or active audits or legal proceedings involving Tax matters or, to Sellers’ Knowledge, threatened audits
or proposed deficiencies or other Claims for unpaid Taxes with respect to the Business or the Assets.

(i)    Sellers purchased the Assets (other than Assets held for resale in the ordinary course of business) for use or consumption, and
Sellers have neither been engaged, nor held themselves out as being engaged, in selling similar property on a repeated or continuing basis.

Section 3.4    Rights of Third Parties. Other than as disclosed on the Schedules to Exhibit A to this Agreement or included within the
Permitted Encumbrances, Sellers have not entered into any leases, licenses, easements or other agreements, recorded or unrecorded, granting rights to
third parties in any Real Property or personal property of Sellers or any interest therein or portion thereof included in the Assets, and no Person (other
than Sellers or their Affiliates) has any right to possession or occupancy of any of the Assets.

Section 3.5    Title to Assets; Liens; Rights Under Leases. Sellers have good and marketable title to all of the Assets. The Assets are not
subject to any Encumbrances, except for Permitted Encumbrances. All leases pursuant to which Sellers, as lessee, lease personal or real property
(which leases are included in the Assets) are valid and enforceable obligations of Sellers and to Sellers’ Knowledge, the other Party or Parties, in
accordance with their respective terms.

Section 3.6    Description of Properties, Contracts and Personnel Data. The following Schedules attached hereto as Exhibit A to this
Agreement are incorporated herein by
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reference (“Schedules”). Each Schedule sets forth true and correct information, in all material respects, as of the date of this Agreement unless
another date is specified thereon. Items appropriately disclosed on one Schedule shall be deemed to be disclosed on all other Schedules
notwithstanding the omission of any cross-references thereto:

(a)    Real Property – Schedule 1 to Exhibit A.

(i)    Owned Real Property. A legal description of each parcel of Owned Real Property included in the Assets.

(ii)    Leased Real Property. The physical address of each parcel of Leased Real Property.

(b)    Equipment, Machinery, Furniture, Etc. – Schedule 2 to Exhibit A. A list of all items of equipment, machinery, furniture and
fixtures, whether owned or leased, included in the Assets;

(c)    Automobile Equipment – Schedule 3 to Exhibit A. A list of all automobiles, trucks, and other vehicles included in the Assets;

(d)    Merchandise Inventory – Schedule 4 to Exhibit A. A list of the merchandise inventory. All merchandise inventory is saleable,
usable and is maintained at customary levels in the ordinary course of business;

(e)    Contracts – Schedule 5 to Exhibit A. A list of all Assumed Contracts, including all contracts, non-property leases, non-property
rental agreements and commitments entered into exclusively in connection with the Business that individually provide for payment of more than
$6,000.00 annually (the “Material Contracts”) (provided, however, that contracts for interment rights, funeral or cemetery merchandise or services
are not included). A copy of each Owned Real Property Lease and Leased Real Property Lease. A copy of the agreement of each individual who
provides services to the Business in the capacity of an independent contractor;

(f)    Personnel – Schedule 6 to Exhibit A. A list of the names and current annualized salary or hourly rate of pay for each individual
who is employed by Sellers or their Affiliates and who provides services with respect to the operation of the Business (each a “Business Employee”)
and with respect to each, his or her job title or position, date of hire and status of employment (full time or part time);

(g)    Preneed Insurance Policies – Schedule 7 to Exhibit A. Schedule 7 to Exhibit A to this Agreement accurately lists all insurance
policies used to fund Preneed Agreements, including policy number, insured and owner names, issue date, current and face amount of insurance, and
other data normally included in each Seller’s internal records (and for each carrier providing such insurance benefits, the contact information for the
carrier, including contact person, address and phone number);

(h)    Preneed Trust Funds and Endowment Care Funds – Schedule 8 to Exhibit A. A list of trust funded Preneed Agreements and
the Preneed Trust Funds allocated to those Preneed Agreements and the Endowment Care Fund balances held in relation to interment
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right sales (the “Trust Accounts”). Schedule 8 to Exhibit A to this Agreement accurately lists all trust funded Preneed Agreements of the
Business, by location, including contract number, customer name, sale date, contract price and other data normally included in each Seller’s
internal records, subject to verification; a list of the investment assets held in the Stewart Business Trust Account and the trust agreements related
to those Stewart Business Trust Accounts;

(i)    Accounts Receivable – Schedule 9 to Exhibit A. A list of all accounts and notes receivable included in the Assets; and

(j)    Litigation – Schedule 10 to Exhibit A. A list of pending and, to Sellers’ Knowledge, threatened, actions, litigation, suits,
investigations or proceedings wherein a judgment, decree or order, if determined adversely, could have an adverse effect on the Assets or the
Business taken as a whole or the transactions contemplated under this Agreement.

Section 3.7    Litigation. Except as disclosed on Schedule 10 to Exhibit A, and except for the Decision and Order, no action, litigation,
suit, investigation or proceeding before any court or governmental body is pending or, to Sellers’ Knowledge, threatened, involving Sellers, or
relating to the Assets or the Business, wherein a judgment, decree or order, if determined adversely, could have an adverse effect on the Assets or
the Business taken as whole or the transactions contemplated under this Agreement, or which would prevent the carrying out of this Agreement,
declare unlawful the transactions contemplated by this Agreement, cause such transactions to be rescinded, or require Buyers to divest itself of
any portion of the Assets or the Business.

Section 3.8    Court Orders and Decrees. Except for the Decision and Order, there is not outstanding or, to Sellers’ Knowledge,
threatened any order, writ, injunction or decree of any court, governmental agency or arbitration tribunal against or affecting Sellers, relating to
the Assets or the Business.

Section 3.9    Trade Names. Sellers have the legal right to use the Trade Names in the trade areas in which such names are utilized in the
Business.

Section 3.10    Preneed and Trust Accounts and Endowment Care Funds.

(a)    All Preneed Agreements included in the Assets:

(i)    have been entered into in the ordinary course of business solely for use by the named customers;

(ii)    are subject to the rules and regulations of the Business as now or then in force; and

(iii)    are in full force and effect, subject to no offsets, Claims or waivers.

(b)    For all Preneed Agreements that are funded by insurance or performance bonds, Sellers have purchased, or caused to be
purchased, all such insurance policies and performance bonds required to legally fund or secure all such Preneed Agreements.
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(c)    All funds received by Sellers under the Preneed Agreements set forth on Schedule 8 to Exhibit A to this Agreement have been
deposited in the appropriate accounts, and such accounts are funded, administered, and reported in accordance with the terms thereof and as required by
applicable Laws. The services heretofore provided by the Business have been rendered in a professional and competent manner consistent with
prevailing professional standards, practices, and customs.

Section 3.11    Licenses and Continuation of the Business. Sellers are in possession of all licenses, Permits, certificates of occupancy and
authorizations under all applicable Laws, regulations, rules and ordinances as are necessary to enable Sellers to own and operate the Business as the
same is now being conducted. All such licenses, Permits, certificates of occupancy and authorizations are in full force and effect, and Sellers have not
received any written notification that any such license, Permit, certificate of occupancy, or authorization possessed will be revoked or any pending
application for such will be denied.

Section 3.12    Real Property Matters.

(a)    The Real Property comprises all of the real property used and necessary for the operation of the Business as currently conducted.

(b)    There is no condemnation, expropriation, or other proceeding in eminent domain, or nuisance or similar proceeding pending or, to
Sellers’ Knowledge, threatened against the Real Property or any portion thereof, except as set forth in any Inspection Report.

(c)    The classification of the Real Property under applicable zoning and land use Laws permits the use and occupancy of the Real
Property and the operation of the Real Property and the Business. There are sufficient parking spaces, and other facilities at the Real Property, to
comply with such zoning and land use Laws, ordinances and regulations, except as set forth in any Inspection Report.

(d)    To Sellers’ Knowledge, except as set forth in the Title Commitments or the Surveys or as otherwise disclosed in writing pursuant
to this Agreement, Sellers do not have any obligation to any tenant or any other person or entity (governmental or otherwise), which obligation relates
to the Real Property or Improvements and would survive Closing and be a binding obligation of Buyers thereafter.

(e)    The Real Property is not subject to assessment or collection of additional Taxes for prior years based upon a change in land usage
or ownership.

Section 3.13    Environmental Matters.

(a)    Since Sellers acquired ownership of the Business, no “hazardous substance,” as that term is defined in the Federal Comprehensive
Environmental Response, Compensation and Liability Act, no petroleum or petroleum products and no “solid waste,” as that term is defined in the
Federal Resource Conservation and Recovery Act, have been treated, stored, disposed of, arranged for disposal of, transported, handled, leaked, spilled,
deposited or otherwise released, on or from the Real Property or from the operations of the Business in violation of environmental Laws, except as set
forth in any Inspection Report.
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(b)    There are no pending or, to Sellers’ Knowledge, threatened, Claims, proceedings, actions, suits, investigations, inquiries, or
similar matters pursuant to or related to any environmental Law with respect of or affecting the Business or the Assets.

Section 3.14    Labor and Benefit Matters.

(a)    Except as set forth in Schedule 6 to Exhibit A, there are not any pending or, to Sellers’ Knowledge, threatened against or with
respect to the Business, any labor disputes, strikes or concerted work stoppages, and there are no discussions, negotiations, demands or proposals
that are pending or have been conducted or made with or by any labor union or association with respect to any Business Employees. No Business
Employee is represented by a labor union or association or employed subject to the terms of a collective bargaining agreement or other contract
with a representative of employees and, to Sellers’ Knowledge, no union organization campaign or representation petition is pending or
threatened with respect to any Business Employee. All wages, bonuses and other compensation due, if any, and payable as of the Closing Date to
present and former employees who provide, and have provided, services with respect to the Business have been paid in full or will be paid in full
to such employees prior to the Closing Date.

(b)    Notwithstanding anything to the contrary set forth in this Agreement, Sellers do not represent or warrant that any
independent contractor/consultant agreement or any agreement not to compete contained therein and included in the Assets will be enforceable
by Buyers.

Section 3.15    Compliance with Laws. Since the date Sellers have owned each funeral home or cemetery, as applicable, comprising the
Business, Sellers and the Business have at all times complied in all material respects with, all applicable Laws in relation to the Business, and no
unresolved action, suit, proceeding, hearing, investigation, charge, complaint, Claim, demand, or notice has been issued, filed, threatened, or
commenced against Sellers alleging any failure to so comply in the operation of the Business.

Section 3.16    Sellers’ Brokers. Except for Johnson Consulting Group, Sellers are not a Party to or in any way obligated under any
Contract or other agreement, and there are no outstanding Claims against Sellers for the payment of any broker’s or finder’s fee in connection
with the origin, negotiation, execution or performance of this Agreement.

Section 3.17    No Other Representations or Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE
ASSETS ARE BEING PURCHASED AND TRANSFERRED TO BUYERS “AS-IS,” “WHERE-IS” AND “WITH ALL FAULTS” AND IN
THEIR PRESENT CONDITION, AND SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED (INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATIONS OR WARRANTIES AS TO MERCHANTABILITY OR THE
QUALITY OR FITNESS OF THE ASSETS FOR THEIR INTENDED PURPOSES OR ANY PARTICULAR PURPOSE) WITH RESPECT TO
SELLERS, THE BUSINESS, THE ASSETS, THE RESULTS OF OPERATIONS OR FINANCIAL CONDITION OF THE BUSINESS, AND/OR
THE ASSETS OR THE ASSUMED LIABILITIES. WITHOUT LIMITING THE GENERALITY OF THE
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FOREGOING, EXCEPT AS SET FORTH IN THIS AGREEMENT, SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES WITH
RESPECT TO (a) ANY PROJECTIONS, ESTIMATES OR BUDGETS DELIVERED TO OR MADE AVAILABLE TO BUYERS OF FUTURE
REVENUES, FUTURE RESULTS OF OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE FINANCIAL
CONDITION (OR ANY COMPONENT THEREOF) OF THE BUSINESS OR (b) ANY OTHER INFORMATION OR DOCUMENTS MADE
AVAILABLE TO BUYERS OR THEIR COUNSEL, ACCOUNTANTS OR ADVISORS WITH RESPECT TO THE BUSINESS, THE ASSETS, THE
ASSUMED LIABILITIES OR THE CONTRACTS AND AGREEMENTS TO BE TRANSFERRED AND ASSUMED BY BUYERS HEREUNDER
OR (c) THE CONDITION OF THE ASSETS.

ARTICLE IV     
REPRESENTATIONS AND WARRANTIES OF BUYERS

Buyers hereby represent and warrant to Sellers as follows:

Section 4.1    Authority.

(a)    Carriage Louisiana is a corporation duly organized, validly existing and in good standing under the Laws of the State of Louisiana,
with all requisite corporate power and authority to own and to conduct its business as it is now being conducted. The execution, delivery and
performance of this Agreement by Carriage Louisiana has been duly and effectively authorized by the board of directors of Carriage Louisiana, and no
further action or other authorization or consent is required.

(b)    Carriage Virginia is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware,
with all requisite corporate power and authority to own and to conduct its business as it is now being conducted. The execution, delivery and
performance of this Agreement by Carriage Virginia has been duly and effectively authorized by the board of directors of Carriage Virginia, and no
further action or other authorization or consent is required.

(c)    Neither the execution and delivery of this Agreement by Buyers nor the performance by Buyers of the transactions
contemplated hereby will violate any provision of the organizational documents of Buyers. Buyers are not in violation of any of their
organizational documents in a manner that would materially affect their obligations under this Agreement. Buyers have set forth on Exhibit B to
this Agreement all Regulatory Approvals that are required to be obtained by Buyers to consummate the transaction contemplated by this
Agreement.

(d)    Upon execution and delivery hereof, this Agreement shall constitute the valid and binding obligation of Buyers, enforceable
against Buyers in accordance with its terms.

Section 4.2    Financing. Buyers have sufficient funds and lines of credit available to them to permit Buyers on the Closing Date to pay
the Purchase Price, all other amounts payable by Buyers hereunder or under any Ancillary Agreement, and all fees and expenses incurred by
Buyers in connection with the transactions contemplated hereby and by the Ancillary Agreements, and to permit Buyers to timely pay or perform
all of its other obligations under this
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Agreement and the Ancillary Agreements. Buyers have no reason to believe that any conditions to their receipt of such funds will not be timely
satisfied.

Section 4.3    Buyers’ Brokers. Buyers warrant that they have not engaged the services of a broker in relation with the transaction
contemplated by this Agreement.

Section 4.4    Buyers’ Due Diligence. As of the date of this Agreement, Buyers have received full access to all properties, books and
records of the Business, and Buyers have had a full opportunity to investigate the condition of the Business and the Assets, including, but not
limited to, (a) the Title Commitments, (b) the Surveys, (c) the Property Condition Assessments and (d) the Phase I Environmental Site
Assessments (each individually an “Inspection Report” and, collectively, the “Inspection Reports”). On the Closing Date, Buyers will provide
to Sellers a true and correct copy of each Inspection Report. Any Assumed Matter is hereby deemed accepted by Buyers, and Buyers waive any
Claim to indemnification or any other remedy that they may have related thereto.

Section 4.5    Disclosure of Information/No Other Representations or Warranties. Buyers acknowledge that prior to the execution
hereof, they or their representatives have been furnished with certain information regarding Sellers and their business (including the Business
and the contracts, agreements, commitments and leases to be transferred to and assumed by Buyers hereunder), assets (including the Assets),
results of operations and financial condition (including the Assumed Liabilities), and the most recently available information relating to the
Preneed Agreements. Buyers acknowledge that, except as expressly set forth in this Agreement, neither Sellers nor any of their Affiliates,
managers, officers, employees, agents or representatives have made, or shall be deemed to have made, and neither Sellers nor any of their
Affiliates, managers, officers, employees, agents or representatives are liable for, or bound in any manner by, any representation or warranty as to
Buyers’ or Sellers’ respective businesses, assets, results of operations or financial condition of the Business, Assets, Assumed Liabilities,
Preneed Trust Funds, or contracts and agreements to be transferred to and assumed by Buyers hereunder. Moreover, Buyers acknowledge that
they have not relied on any representation or warranty that is not expressly set forth in this Agreement.

ARTICLE V     
COVENANTS

Section 5.1    Conduct of Business Pending Closing. From the date of this Agreement until the Closing, except as otherwise provided for
in this Agreement or consented to in writing by Buyers, Sellers shall (i) conduct the Business in the ordinary course of business, (ii) maintain and
preserve intact the current operations of the Business and the rights, goodwill and relationships of its employees, customers, suppliers, regulators,
and others having relationships with the Business, (iii) preserve and maintain all Permits and licenses required for the conduct of the Business as
currently conducted or for the ownership and use of the Assets, and (iv) maintain, operate and repair the Real Property in accordance with
industry standard practices and maintain any and all insurance policies with respect to the Real Property. Without limiting the foregoing, except
as consented to in writing by Buyers (such consent not to be unreasonably withheld), Sellers covenant that:
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(a)    Sellers shall not (i) terminate, amend in any material respect or grant a waiver of any material term of, or give any material
consent with respect to any Material Contract, (ii) enter into a contract after the date of this Agreement that would be a Material Contract if entered
into prior to the date of this Agreement, (iii) enter into any Material Contract that would be breached by, require the consent of any third party in
order to continue in full force following, or require payment to be made by any Seller in connection with this Agreement or any Ancillary
Agreement or (iv) release (except by assigning to Buyers at the Closing) any Person from any confidentiality, noncompetition, non-solicitation or
similar contract;

(b)    Sellers shall not (and shall cause their Affiliates not to) (i) increase the compensation or benefits payable or to become payable
to any Business Employee (except for increases in salary or hourly wage rates in the ordinary course of business consistent with past practice or
required by Law or a contract in existence on the date of this Agreement), (ii) transfer or terminate the employment or engagement of any Business
Employee except for “cause” consistent with past practice, (iii) hire or engage any individual who would be a Business Employee, except in the
ordinary course of business or (iv) enter into or become obligated under any collective bargaining agreement, other labor contract or individual
agreement (including any employment, consulting, bonus, retention, change of control or severance agreement) with or applicable to any Business
Employee;

(c)    Except with respect to trade payables of Sellers or in the ordinary course of business, Sellers shall not create any indebtedness
for borrowed money, or capitalized lease obligations relating to the Business;

(d)    Sellers shall not, except for Permitted Encumbrances, permit, allow or suffer to be encumbered, any of the Assets;

(e)    Except for the sale of merchandise inventory in the ordinary course of business or as provided for in Section 5.5, Sellers shall
not sell, assign, license, transfer, convey, lease or otherwise dispose of any of the Assets;

(f)    Sellers shall not settle, cancel, compromise, waive or release any Claim (or series of related rights or Claims) relating to the
Business;

(g)    Sellers shall not adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization,
merger, consolidation or other reorganization other than the transactions contemplated by this Agreement; and

(h)    Sellers shall not take or agree to take any of the actions described above or any other actions that would reasonably be
expected to impede or delay the ability of the Parties to satisfy any of the conditions to the Closing set forth in this Agreement in any material
respect.

Section 5.2    Reasonable Efforts. Subject to the terms and conditions of this Agreement, each of the Parties agrees to use commercially
reasonable efforts to take, or cause to be taken, all reasonable actions, and to do, or cause to be done, all things necessary and appropriate to satisfy
all conditions of and to consummate the transactions contemplated by this Agreement, including cooperating with the other Parties to this
Agreement.
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Section 5.3    Further Assurances.

(a)    Each Party agrees to execute and deliver such instruments, and take such other actions, as may reasonably be required
following the Closing in order to (i) establish the applicability of any exemption from Tax to the sale of the Assets, (ii) carry out the terms of this
Agreement and the other documents contemplated hereby or (iii) consummate the transactions contemplated by this Agreement; provided,
however, that no such instrument or action shall increase such Party’s liability or decrease its rights under this Agreement.

(b)    If, following the Closing, any Party discovers that one or more of the Assets or Assumed Liabilities was not transferred to, or
assumed by, as the case may be, Buyers hereunder, the Parties agree to use their commercially reasonable efforts to cause such Assets to be
transferred to Buyers or Assumed Liability to be assumed by Buyers, as the case may be, pursuant to the terms of this Agreement.

Section 5.4    Buyers’ Trustee and Trust Funds.

(a)    Prior to Closing, Buyers shall secure all licenses, permits and other governmental authorizations and approvals required by
(i) the State of Louisiana as a prerequisite to Carriage Louisiana and (ii) the State of Virginia as a prerequisite to Carriage Virginia, in each case
in order to sell Preneed Agreements or accept funds paid by customers toward Preneed Agreements with the Business in Louisiana and Virginia,
respectively.

(b)     Buyers shall, prior to Closing, select and designate a trustee or trustees (“Buyers’ Trustee”) that is qualified under
applicable state Law to receive all Preneed Trust Funds and/or Endowment Care Funds.

(c)    In the event that (i) the Preneed Trust Funds and/or Endowment Care Funds in the Trust Accounts are commingled with other
trust funds of Sellers or their Affiliates and/or (ii) the Preneed Trust Funds and/or Endowment Care Funds relating to the Business are held
pursuant to a trust agreement that also governs trust funds that do not relate to the Business, then Sellers may, between the date of this Agreement
and the Closing, segregate the funds in the Trust Accounts into separate trust accounts and under separate trust agreements. Notwithstanding
anything contained herein to the contrary, Buyers acknowledge that in the event that the Preneed Trust Funds and/or Endowment Care Funds in
the Trust Accounts are commingled with other trust funds of Sellers, Sellers are only conveying to Buyers, as a part of the Assets, that portion of
any commingled trust funds consisting of the Preneed Trust Funds and Endowment Care Funds attributable to the Business.

(d)    At Closing, Sellers will transfer to Buyers’ Trustee, in cash (i) all of the SCI Business Preneed Trust Funds, except for those
SCI Business Preneed Trust Funds related to pending withdrawals and any other reconciling items, which Sellers will retain provided that Sellers
has submitted documentation of the same to Buyer and (ii) all of the SCI Business Endowment Care Funds, except for any pending income
withdrawals.

(e)    As soon as practicable after Closing, but no later than thirty (30) days from the Closing Date, Sellers will transfer the Buyers’
Trustee (i) the Trust Account of or assets
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contained in the Stewart Business Preneed Trust Funds and (ii) the assets contained in the Stewart Business Endowment Care Funds to a trust
account designated by Buyers.

(f)    Buyers shall take all steps necessary to ensure that on the Closing Date, Buyers’ Trustee is prepared to accept all Preneed
Trust Funds and/or Endowment Care Funds. Any and all monies received by Sellers which are required to eventually be deposited pursuant to
applicable Law as Preneed Trust Funds and/or Endowment Care Funds, together with all receivables received by Sellers after Closing, shall be
promptly remitted by Sellers to Buyers in the ordinary course of business.

Section 5.5    Adjustments to Trusts. At any time prior to the transfer of the Preneed Trust Funds and/or Endowment Care Funds
pursuant to Section 5.4, Sellers may, in their sole discretion, make the following adjustments:

(a)    Withdraw from the Trust Accounts any and all amounts by which the funds held in each Trust Account exceed the amount
required to be held in each such trust by applicable law (the “Overfunded Amount”). In the event that withdrawal of an Overfunded Amount
requires the consent of a governmental entity or other third party consent that has not been obtained prior to Closing, Sellers may require
Buyers to allow Sellers to withdraw and pay to Sellers, in cash, an amount equal to the Overfunded Amount promptly after the required
consent is obtained. Sellers shall not make any removal of funds from the Trust Accounts that is prohibited by applicable Law;

(b)    Consistent with the ordinary course of business as to each Trust Account, deposit funds for newly sold Preneed
Agreements or collected receivables relating to Preneed Agreements required to be deposited by applicable Law, and make withdrawals from
Trust Accounts as Preneed Agreements are serviced, canceled or otherwise terminated; and

(c)    Deposit to the Trust Accounts any amount by which the aggregate funds held in those trust funds is less than the amount
required to be held in each such trust by applicable Law.

Section 5.6    Post Closing Trust Fund Distributions. The Parties agree that if upon transfer of the Preneed Trust Funds and/or
Endowment Care Funds to Buyers’ Trustee pursuant to Section 5.4 above, Buyers receive an Overfunded Amount, Buyers will use commercially
reasonable efforts to obtain for Sellers such Overfunded Amount, including, but not limited to, (i) allowing Sellers reasonable access to the books
and records of the Business and the preparation and execution by Buyers of any forms, reports or similar documentation necessary or appropriate
for such purpose, and (ii) withdrawing from the Trust Accounts and paying to Sellers, in cash, an amount equal to the Overfunded Amount;
provided however, Buyers shall not be required to withdraw any funds from the Trust Accounts to the extent that such withdrawal is prohibited
by applicable Law.

Section 5.7    Post Closing Access and Cooperation.

(a)    Following Closing, (i) Buyers agree that they shall preserve and keep in Buyers’ possession for a period of at least seven (7)
years from the Closing Date all books and records of the Business relating to the to the periods prior to the Closing Date and (ii) Sellers
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agree that they shall preserve and keep in Sellers’ possession for at least seven (7) years from the Closing Date all books and records of the
Business set forth on Section 1.2 (including all tax records) (collectively, the “Documents”). The Parties agree that the other Parties may retain a
copy of each Document. From and after the Closing Date and during such seven (7) year period, in connection with the resolution of any pending
litigation, regulatory matter or consumer complaint, each Party shall provide to the other Parties and their authorized representatives reasonable
access, during regular business hours and upon reasonable advance notice, to the Documents, including access in electronic form to the extent
provided at Closing by a Party to the other Parties in such form and the right to make copies at the requesting Party’s expense.

(b)    Following Closing, the Parties agree to provide reasonable cooperation to each other Party in connection with the resolution
of any pending litigation, regulatory matter or consumer complaint, in each case related to the operation of the Business prior to the Effective
Time and to the extent the other Parties are not a party to such litigation (“Post Closing Matters”), which cooperation shall include, but is not
limited to, providing (i) reasonable consultation to assist in resolving any such Post Closing Matter and (ii) each other Parties and their
authorized representatives reasonable access, during regular business hours and upon reasonable advance notice to (A) the facilities, (B) the
Documents for the purpose of review and photocopy at the requesting Party’s expense and (C) Business personnel for the purpose of interview
and/or consultation in advance of deposition solely related to such Post Closing Matter. Each Party shall be entitled to reimbursement for their
actual out-of-pocket costs associated with providing assistance to the other Parties in accordance with this Agreement.

Section 5.8    Tax Cooperation. The Parties shall cooperate fully, as and to the extent reasonably requested by the other Party, in connection
with the filing of Tax Returns and any audit, litigation, or other proceeding with respect to Taxes relating to the Assets. Such cooperation shall
include the retention and (upon another Party’s request) the provision of records and information that are relevant to any such Tax Return or audit,
litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of
any material provided under this Agreement. Sellers and Buyers agree to retain all books and records with respect to Tax matters pertinent to the
Assets relating to any taxable period beginning before the Closing Date until the expiration of the statute of limitations of the respective taxable
periods and to abide by all record retention agreements entered into with any taxing authority.

Section 5.9    Post Closing Transfers. Promptly after Closing, Buyers shall cause financial responsibility for all utilities, internet services,
facsimile numbers, wired telephone numbers and listings, and any other third party services used in the Business (“Third Party Services”) to be
transferred to Buyers. In addition, Buyers shall, within a commercially reasonable time, submit to the appropriate governmental agency the vehicle
title transfer forms necessary to transfer ownership to Buyers or Buyers’ designee of the Seller owned vehicles listed on Exhibit A to this Agreement.
Should financial responsibility for Third Party Services fail to be transferred within thirty (30) days after the Closing Date, Sellers may terminate
those Third Party Services without liability of any kind to Buyers.

Section 5.10    Accounts Receivable. The Parties anticipate that subsequent to Closing, Buyers may receive payments of accounts
receivable related to Preneed Agreements that have
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matured and have been serviced by the Business prior to the Effective Time that are not included in the Assets. Buyers shall notify Sellers upon
receipt of any such payments and shall promptly account for and transmit such payments to Sellers.

Section 5.11    Signage. Buyers agree to remove any signs or other logos used in the operation of the Business containing the Dignity,
Dignity Memorial, Service Corporation International, SCI, Alderwoods, or Stewart Enterprises, Inc. names or symbols within a reasonable time
after the Closing Date, not to exceed sixty (60) days.

Section 5.12    Supplements and Amendments to Schedules. Between the date of this Agreement and the Closing, Sellers shall have the
right to supplement or amend the Schedules with respect to any matter related to events or circumstances arising after the date of this Agreement.
No such supplement or amendment shall have any effect on the satisfaction of the condition to Closing set forth in Section 6.1(a) and Buyers’
right to terminate this Agreement for Sellers’ failure to satisfy any condition to Closing; provided, however, if the Closing shall occur, then
Buyers shall be deemed to have waived any breach by Sellers that would have otherwise occurred as a result of the Closing, provided that such
supplement or amendment shall not be deemed to cure any inaccuracy or breach of any representation or warranty by Sellers contained in this
Agreement for purposes of a Claim by Buyers for indemnification pursuant to Article VIII, with respect to any and all matters disclosed pursuant
to any such supplement or amendment at or prior to the Closing. Notwithstanding anything to the contrary set forth in this Section 5.12, Sellers
may update Schedule 4, Schedule 7 and Schedule 8 in the ordinary course of business and as set forth in Section 5.5 and no such updates shall
constitute Sellers’ failure to satisfy a condition to closing set forth in Section 6.1(b) or give rise to an indemnification Claim by Buyers.

Section 5.13    Public Announcements. Prior to the Closing Date and except as may be required by applicable Law or securities
exchange rules, neither Buyers nor Sellers will issue any press release or make any public statement relating to the transactions contemplated by
this Agreement, and, after the Closing Date, Buyers and Sellers will consult and agree in writing, such agreement not to be unreasonably
withheld, prior to the issuance of any such press release or making of any such public statement.

Section 5.14    No Solicitation. For a period of two (2) calendar years after the Closing Date, neither Sellers nor any of their Affiliates
shall solicit to employ or engage any Business Employee, unless such Business Employee is not offered a position with Buyers or one of their
Affiliates pursuant to Section 5.15 or unless such Business Employee’s employment has been terminated by Buyers or their Affiliates; provided,
however, that Sellers and their Affiliates may, without violating this Section 5.14, (i) hire a Business Employee who responds to a published
general solicitation of employment in any newspaper, magazine, trade publication or other media not targeted specifically at Business
Employees, and (ii) hire a Business Employee who applies for employment with any Seller or its Affiliate so long as such employee was not
solicited by such Seller or its Affiliate in violation of this Section 5.14.
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Section 5.15    Employee Matters.

(a)    Prior to the Closing Date, on dates mutually agreed upon by the Parties, Buyers and their Affiliates shall be given the
opportunity to: (i) meet personally with and interview each Business Employee outside the presence or hearing of Sellers or any of their
Affiliates; and (ii) inspect the personnel files and other documentation relating to each such Business Employee that is within Sellers’ or their
Affiliate’s possession, custody or control. Buyers or one of their Affiliates may offer employment to those Business Employees of their choosing,
which offers shall be (A) on terms and conditions determined by Buyers or their Affiliates in their sole discretion, (B) subject to and conditioned
upon the occurrence of the Closing and such Business Employees’ satisfaction of Buyers’ or their Affiliate’s applicable pre-employment
requirements and (C) for employment commencing as of the time immediately following the Closing (or, with respect to any Business Employee
to whom Buyers or one of their Affiliates has made an employment offer but who is on a leave of absence on the Closing Date, the time that such
individual is eligible to return from such leave and does so return, so long as such date is within ninety (90) days from the Closing Date or any
such longer time as may be required by applicable Law). Within five (5) days prior to the Closing Date, Buyers shall inform Sellers of those
Business Employees who have accepted such offers and satisfied Buyers’ or their Affiliate’s pre-employment requirements. As used in this
Agreement, the term “Continued Employee” means a Business Employee who accepts an employment offer as provided in the preceding
provisions of this Section 5.15 and who actually becomes employed by Buyers or one of their Affiliates in accordance with such offer. Neither
Sellers nor their Affiliates shall take any action that could reasonably be expected to discourage any Business Employee from accepting an
employment offer referenced in this Section 5.15. Sellers shall remove, and cause their Affiliates to remove, any contractual impediments or
restrictions with Sellers or their Affiliates that may deter a Business Employee from accepting employment with Buyers or their Affiliates,
including, but not limited to, any non-compete or confidentiality agreements or any other agreement that would affect the ability of a Business
Employee to be employed by Buyers or their Affiliates, unless such contractual impediment or restriction is contained in an Assumed Contract.

(b)    On or before the date on which a Continued Employee commences active employment with Buyers or their Affiliates, Sellers
and their Affiliates shall take all necessary actions, if any, to fully vest as of such date such Continued Employee’s account balances and other
benefits under (i) all employee pension benefit plans (as such term is defined in section 3(2) of ERISA), (ii) all plans that provide nonqualified
deferred compensation benefits and (iii) all equity-based compensation plans and arrangements.

(c)    Sellers and their Affiliates shall provide continuation coverage (within the meaning of section 4980B of the Code and the
Treasury regulations thereunder) to all individuals who are M & A qualified beneficiaries (within the meaning assigned to such term under
Q&A-4 of Treasury regulation Section 54.4980B-9) with respect to the transactions contemplated by this Agreement for the duration of the
period to which such individuals are entitled to such coverage. Sellers and their Affiliates shall take any and all necessary actions to ensure that
Buyers and their Affiliates are not required to provide such continuation coverage to any such individual at any time.
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(d)    The provisions of this Section 5.15 are solely for the benefit of the Parties and nothing in this Section 5.15, express or
implied, shall confer upon any Business Employee, or legal representative or beneficiary thereof, any rights or remedies, including any right to
employment or continued employment for any specified period, or compensation or benefits of any nature or kind whatsoever under this
Agreement.

Section 5.16    Return of Excluded Assets. Within a reasonable time after a request by Sellers, Buyers shall, at Sellers’ expense, deliver
to Sellers any Excluded Assets in Buyers’ possession.

Section 5.17    Pre-Closing Regulatory Approvals.

(a)    Sellers shall use commercially reasonable efforts to (i) prepare and furnish all necessary applications, information and
documentation required to obtain all United States federal, state, local or other regulatory approvals required to complete the transaction
contemplated herein (“Regulatory Approvals”), including but not limited to, furnishing all information requested by the FTC pursuant to the
Decision and Order, no later than seven (7) days from the date of this Agreement; (ii) take all other actions that may be necessary to demonstrate
to the FTC and any other regulatory authority that must provide a Regulatory Approval that Buyers are acceptable purchasers of the Assets and
Business, that Buyers will effectively compete using the Assets, and that this Agreement is an acceptable agreement; (iii) obtain all Regulatory
Approvals; and (iv) cause the Decision and Order to become final without modification. Buyers shall use commercially reasonable efforts to
furnish information reasonably requested by Sellers necessary to obtain all Regulatory Approvals and to assist Sellers in obtaining all Regulatory
Approvals; provided, further, however, that nothing in this Agreement obligates Buyers from entering into any stipulation or agreement that
would deny Buyers the material benefit of this Agreement.

(b)    Each Party shall have the right to review in advance all information related to Sellers, Buyers, or the Business as applicable,
and the transactions contemplated by this Agreement with respect to any filing, submission or response with any Governmental Authority made
by the other Party in connection with the transactions contemplated by this Agreement. Prior to the submission by any Party of any filings to be
made pursuant to this Section 5.17, each Party shall provide the other Party a draft of each such filing, submission and response and reasonable
opportunity to review and comment on each such filing. Buyers and Sellers shall cooperate with each other to, and shall use commercially
reasonable efforts to, incorporate the other’s comments into such filings. Notwithstanding the foregoing, neither Buyers nor Sellers shall be
obligated to share any information, filing, submission or responses with the other Party if a Governmental Authority objects to the sharing of
such information, filings, submission or response.

(c)    Each Party will bear its own costs for the preparation of any filing.

(d)    The Parties shall not, and shall cause their respective Affiliates not to, take any action that would reasonably be expected to
adversely affect or delay the approval of any Governmental Authority of any of the filings referred to in Section 5.17.
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Section 5.18    Post Closing Regulatory Approvals. Buyers shall secure all regulatory approvals that must be completed post Closing
in order that Buyers may properly and legally operate the Business.

Section 5.19    Third Party Consents. Buyers shall make commercially reasonable efforts to assist and cooperate with Sellers in
obtaining the third party consents and approvals necessary to consummate the transactions contemplated by this Agreement.

Section 5.20    Decision and Order. Sellers hereby grant to Buyers all of the rights that they is required to grant to Buyers pursuant to
the Decision and Order.

Section 5.21    Dignity Memorial/Key Memories Benefits. Sellers shall make available to Buyers the Dignity Memorial and Key
Memories benefits listed on Exhibit D to this Agreement, for the prices listed on Exhibit D to this Agreement after the Closing, solely to allow
Buyers to service Preneed Agreements written prior to the Closing Date that may include Dignity Memorial or Key Memories products that
Buyers may not reasonably obtain or provide on their own. The prices for the items referenced on Exhibit D to this Agreement will increase
each year on the anniversary of this Agreement by four percent (4%).

Section 5.22    Bulk Sales. Buyers and Sellers each waive compliance by the other with the applicable provisions of any so-called “bulk
sales law,” or similar Law, of any jurisdiction (if and to the extent applicable to the transactions contemplated hereby).

Section 5.23    Confidentiality. All information obtained by Buyers pursuant to this Agreement shall be subject to that certain
confidentiality agreement executed by Service Corporation International and Stewart Enterprises, Inc. on behalf of Sellers on November 21, 2013
and Carriage Services, Inc. on behalf of Buyers on November 22, 2013 (the “Confidentiality Agreement”).

Section 5.24    Title to Real Property and Improvements. Upon Closing, Buyers shall be deemed to have accepted all matters affecting
the Real Property reflected in the Title Commitment or in any Survey, other than (a) monetary liens or encumbrances affecting the Real Property
and Improvements shown on any Title Commitment or Survey or (b) matters shown on any Title Commitment or Survey that are objected to by
Buyers and deleted from the final pro form title policy or Survey for the applicable Real Property. Buyers shall have the right, prior to Closing, to
object to any exceptions and exclusions from coverage contained in any Title Commitment, and to any matters shown on any such Survey;
provided however, that Sellers shall have no obligation to cure any matter or condition reflected on a Title Commitment or Survey other than
monetary liens or Encumbrances affecting the Real Property and Improvements or any exceptions or Encumbrances to title which are voluntarily
created by Sellers after the date of this Agreement without Buyers’ consent. Sellers hereby agree to reasonably cooperate with Buyers to cause
any such exceptions or exclusions, and any such Survey matters, to which Buyers reasonably object to be deleted from the Title Commitment by
the Title Company or any such Survey by the applicable surveyor; provided, however, that Buyers need not object to, and Sellers shall in any
event cause to be released at or prior to Closing, all monetary liens or Encumbrances affecting the Real Property and Improvements. At Closing,
or as soon thereafter as practicable, the Title Company shall issue an extended coverage owner’s title insurance policy
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(or policies) to Buyers consistent with a marked Title Commitment or pro forma owner’s title insurance policy (or policies) with costs to be
shared equally by Buyer and Seller, as applicable, in either case in form and in amounts acceptable to Buyers (including “same as survey”
coverage and such other endorsements as may reasonably be requested by Buyers), insuring Buyers’ fee simple title to the Owned Real Property,
subject only to the standard exceptions and exclusions from coverage contained in such policy or policies and the Permitted Encumbrances
applicable to the Owned Real Property (individually and collectively, the “Title Policy”).

Section 5.25    Access to Books and Records. Sellers will provide to Buyers access to all books and records of the Business and will
afford reasonable access to the Hold Separate Trustee and Hold Separate Managers.

Section 5.26    Wrongful Burial Resolution. Buyers recognize that issues/problems may arise that relate to the term of Sellers’ ownership of
the Garden of Memories Cemetery and that result from garden mapping, pinning, surveying and layout, installation of lawn crypts or vaults, burial
practices the size of burial spaces, burials that were misplaced, improperly recorded or that cannot otherwise be properly accounted for (“Burial
Issues”). With respect to Burial Issues discovered after the date of this Agreement, without waiving any Claim to indemnification or any other
remedy pursuant to this Agreement, Buyers agree to use commercially reasonable efforts consistent with current cemetery standards and practices,
including utilization of Buyers’ employees, equipment, merchandise and other available lands within the Garden of Memories Cemetery, at Buyers’
sole cost, to resolve promptly such Burial Issues and to mitigate any third party claims by customers of the cemeteries and their families.
Notwithstanding the foregoing, in the event Buyers’ actual out of pocket costs associated with resolving any individual Burial Issue exceeds
$25,000, Sellers shall be solely responsible for any of Buyers’ actual out-of-pocket costs in excess of $25,000 with respect to any such individual
Burial Issue that also constitutes a Retained Liability. For purposes of this Section 5.26, Buyers’ actual out of pocket costs shall include the
following costs: Buyers’ (a) actual cost of third party merchandise or services, (b) actual labor cost for service provided and (c) cost of goods sold
for cemetery property.

Section 5.27    Ratification and Consent. Buyers and Sellers agree to cooperate and use commercially reasonable efforts to obtain an Act of
Ratification and Consent, in a form mutually agreed by the Parties, from the appropriate successor to the Louisiana & Arkansas Railway Company,
whereby such successor shall (i) ratify the Garden of Memories License Agreement and (ii) consent to the Garden of Memories License Assignment.

ARTICLE VI     
CONDITIONS TO RESPECTIVE OBLIGATIONS OF BUYERS AND SELLERS

The respective obligations of Buyers and Sellers under this Agreement are subject to the following conditions:

Section 6.1    Representations and Warranties True When Made and At Closing.

(a)    Solely with respect to Sellers’ obligations to close this Agreement, all of the representations and warranties of Buyers qualified
as to materiality shall be true and correct, and those not so qualified shall be true and correct in all material respects, as of the date of this
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Agreement and as of the Closing Date as though made at and as of the Closing Date, except to the extent such representations and warranties
expressly relate to an earlier date (in which case such representations and warranties qualified as to materiality shall be true and correct, and
those not so qualified shall be true and correct in all material respects, on and as of such earlier date).

(b)    Solely with respect to Buyers’ obligations to close this Agreement,

(i)    the representations and warranties of Sellers contained in Section 3.1(a), Section 3.1(b), Section 3.1(c), Section 3.1(e)
and Section 3.2 qualified as to materiality shall be true and correct, and those not so qualified shall be true and correct in all material respects, as
of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date, except to the extent such representations
and warranties expressly relate to an earlier date (in which case such representations and warranties qualified as to materiality shall be true and
correct, and those not so qualified shall be true and correct in all material respects, on and as of such earlier date); and

(ii)    each of the other representations and warranties of Sellers shall be true and correct in all respects (without giving
effect to any limitation indicated by the words “in all material respects,” “material” or “materially”) as of the date of this Agreement and as of the
Closing Date as though made at and as of the Closing Date, except to the extent such representations and warranties expressly relate to an earlier
date (in which case such representations and warranties qualified as to materiality shall be true and correct, and those not so qualified shall be
true and correct in all material respects, on and as of such earlier date), except in the case of this clause (ii), where the failure of such
representations and warranties to be true and correct, individually or in the aggregate, has not had, or would not reasonably be expected to have,
a Material Adverse Effect on either (A) the New Orleans Business or (ii) the S.E. FH Virginia Business, as applicable, in each case taken as a
whole.

Section 6.2    Regulatory and Third Party Approvals. At or prior to Closing, all Regulatory Approvals and material third party consents
required to complete the transactions contemplated herein shall have been obtained.

Section 6.3    Performance of Obligations.

(a)    Solely with respect to Sellers’ obligations to close this Agreement, the performance of the obligations and covenants of
Buyers that are required to be discharged prior to or on the Closing Date shall be discharged in all material respects prior to or on the Closing
Date.

(b)    Solely with respect to Buyers’ obligations to close this Agreement, the performance of the obligations and covenants of
Sellers that are required to be discharged prior to or on the Closing Date shall be discharged in all material respects prior to or on the Closing
Date.

(c)    Solely with respect to Buyers’ obligation to close this Agreement, there shall not have been or occurred any event, change, or
occurrence or circumstance that has had or could reasonably be expected to have a material adverse effect on the Business since January 1, 2014.
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Section 6.4    No Order. No Order shall prohibit the consummation of the transactions contemplated under this Agreement.

Section 6.5    Delivery of Signed Documents.

(a)    Solely with respect to Sellers’ obligations to close this Agreement, this Agreement, each Ancillary Agreement, the Inspection
Reports and all other agreements, certificates and other instruments of transfer, conveyance and assignment deemed necessary pursuant to
Section 2.2 shall have been executed (and notarized, if applicable) by Buyers and delivered to Sellers.

(b)    Solely with respect to Buyers’ obligations to close this Agreement, this Agreement, each Ancillary Agreement and all other
agreements, certificates and other instruments of transfer, conveyance and assignment deemed necessary pursuant to Section 2.2 shall have been
executed (and notarized, if applicable) by Sellers and delivered to Buyers.

Section 6.6    Delivery of Purchase Price. Solely with respect to Sellers’ obligations to close this Agreement, the Purchase Price shall
have been paid by Buyers in accordance with Section 1.3 via wire transfer of immediately available funds to an account designated by Sellers.

Section 6.7    Title Policy. The Title Company is unconditionally committed (upon payment of the applicable premium) to issue the Title
Policy.

ARTICLE VII     
TERMINATION

Section 7.1    Termination of Agreement. The Parties may terminate this Agreement only as provided below:

(a)    Mutual Consent. Buyers and Sellers may terminate this Agreement by mutual written consent at any time prior to the Closing;

(b)    Termination by Sellers. Sellers may terminate this Agreement prior to Closing (c) if at any time Buyers are in material breach
of any of their representations, warranties, covenants or obligations under this Agreement, which breach cannot be or has not been cured within
thirty (30) calendar days after Sellers have given written notice of such material breach to Buyers; (d) if the FTC staff advises the Parties in writing
that Buyers are not acceptable purchasers of the Assets; or (e) if for any other reason, the Closing shall not have occurred on or before ninety (90)
days from the date of this Agreement (the “Outside Date”) unless (A) such failure shall be due to the failure of Sellers to perform or comply with
any of the their covenants, agreements or conditions in this Agreement to be performed or complied with by it prior to the Closing and (B) Buyers
have elected to extend the Outside Date pursuant to Section 7.1(c)(iv); provided, however, that if the Closing has not occurred on or before the
Outside Date because the Regulatory Approvals required by Section 6.2 are not yet obtained, Seller may, upon notice to Buyers, extend the Outside
Date by thirty (30) days.

(c)    Termination by Buyers. Buyers may terminate this Agreement prior to Closing (g) if at any time Sellers are in breach of any
of their representations, warranties,
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covenants or obligations under this Agreement, which breach (A) has a Material Adverse Effect on either (x) the New Orleans Business or
(y) the S.E. FH Virginia Business, as applicable, in each case taken as a whole and (B) cannot be or has not been cured within thirty (30)
calendar days after Buyers have given written notice of such breach to Sellers; (h) if the FTC staff advises the parties in writing that Buyers are
not acceptable purchasers of the Assets; (i) if the Decision and Order is modified by the FTC or FTC staff in a manner that would have a material
adverse effect on Buyers benefits of this Agreement; or (j) if for any other reason, the Closing shall not have occurred on or before the Outside
Date unless (A) such failure shall be due to the failure of Buyers to perform or comply with any of the their covenants, agreements or conditions
in this Agreement to be performed or complied with by it prior to the Closing and (B) Sellers have elected to extend the Outside Date pursuant to
Section 7.1(b)(iii); provided, however, that if the Closing has not occurred on or before the Outside Date because the Regulatory Approvals
required by Section 6.2 are not yet obtained, Buyers may, upon notice to Sellers, extend the Outside Date by thirty (30) days.

(d)    Effect of Termination. In the event of a termination of this Agreement pursuant to Section 7.1(a) through (c) above, this
Agreement shall forthwith become void and have no effect, except that Section 5.23, Section 8.6, and Article IX hereof shall survive such
termination.

ARTICLE VIII     
SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS; INDEMNIFICATION

Section 8.1    Nature of Representations. For purposes of this Agreement, the contents of all Exhibits, certificates, Schedules, and other
items incorporated herein by reference shall, in addition to the representations and warranties made in this Agreement, constitute representations
and warranties made in this Agreement by Sellers or Buyers, as the case may be.

Section 8.2    Survival of Representations, Warranties and Covenants. The representations, warranties, covenants and obligations of
the Parties made in this Agreement shall survive Closing, as follows:

(a)    The representations and warranties set out in Section 3.1, Section 3.3, Section 3.5, Section 3.7, Section 3.14, Section 3.16
and Section 4.1, for a period equal to the applicable statute of limitations plus sixty (60) days;

(b)    All other representations and warranties made in this Agreement, for a period of eighteen (18) months following Closing;

(c)    All covenants, agreements and obligations made in this Agreement, which by their terms are required to be performed at or
prior to Closing, for a period of eighteen (18) months following Closing and all other covenants, agreements and obligations made in this
Agreement, for a period equal to the statute of limitations pertaining to written agreements in the State of Texas plus (60) sixty days, unless
otherwise specified herein;

(d)    Buyers’ assumption of Assumed Liabilities set forth in Section 1.4, without limitation; and
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(e)    Sellers’ retention of Retained Liabilities set forth in Section 1.5, without limitation.

The Parties intend to modify the statute of limitations and agree that no Claims may be brought against Sellers or Buyers based upon,
directly or indirectly, any of the representations or warranties contained in Articles III and IV of this Agreement after the applicable survival
period or, except as provided in  Section 7.1(d), any termination of this Agreement.

Section 8.3    Indemnification by Sellers.

(a)    Sellers agree to indemnify and hold Buyers, their Affiliates, and their respective officers, directors, employees, managers,
successors and assigns harmless from all Losses suffered or paid as a result of or arising out of:

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

(ii)    any breach of warranty or inaccurate or erroneous representation made by Sellers herein, unless, to Buyers’
Knowledge, except with respect to Section 3.6(g), Section 3.6(h) and Section 3.10, such breach of warranty or inaccurate or erroneous
representation existed prior to date of this Agreement; and

(iii)    any Excluded Asset or Retained Liability.

(b)    Sellers shall reimburse Buyers for any Losses directly arising from an event or circumstance to which the foregoing indemnities
relate; provided, however, that Buyers acknowledge that the afore-described indemnification responsibilities of Sellers in Section 8.3(a)(ii) shall be,
notwithstanding the prior terms hereof, limited as follows:

(i)    Buyers will not be entitled to indemnification hereunder, except to the extent that such Losses exceed the amount of
insurance recovered by Buyers with respect to such Losses, which Buyers agree to use commercially reasonable efforts to recover. The amount of
any Losses subject to indemnification hereunder shall be calculated net of any insurance recovered by Buyers or their Affiliates with respect to such
Losses;

(ii)    Buyers shall have no Claim for indemnification hereunder until the aggregate amount of all Losses, damages and
expenses incurred, which would otherwise be subject to indemnification hereunder, exceeds $420,000, and then only to the extent of such excess, but
in no event shall the aggregate amount of all Losses subject to indemnification under this Section 8.3 exceed $14,000,000; provided, however, that
Sellers’ liability for any Losses will not be limited as set forth in this Section 8.3(b)(ii) if such Loss relates to a breach of any representation or
warranty contained in Section 3.1, Section 3.2, Section 3.3, Section 3.5 Section 3.7 or Section 3.16; and

(iii)    Buyers shall have no Claim for indemnification hereunder solely to the extent that any Losses have been incurred as
a result of Buyers’ failure to mitigate any such Losses.
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Section 8.4    Indemnification by Buyers.

(a)    Buyers agree to indemnify and hold Sellers, their Affiliates, and their respective officers, directors, employees, managers,
successors and assigns harmless from all Losses suffered or paid as a result of or arising out of:

(i)    any breach or default in the performance by Buyers of any covenant or agreement of Buyers contained in this
Agreement or any related document executed pursuant hereto;

(ii)    any breach of warranty or inaccurate or erroneous representation made by Buyers; and

(iii)    the failure of Buyers to fully pay and discharge as and when same are due the Assumed Liabilities.

(b)    Buyers shall reimburse Sellers an amount satisfactory to compensate Sellers for any Losses directly arising from an event or
circumstance to which the foregoing indemnities relate; provided, however, that Sellers acknowledge that the afore-described indemnification
responsibilities of Sellers in Section 8.4(a)(ii) shall be, notwithstanding the prior terms hereof, limited as follows:

(i)    Sellers will not be entitled to indemnification hereunder, except to the extent that such Losses exceed the amount of
insurance recovered by Sellers with respect to such Losses, which Sellers agree to use commercially reasonable efforts to recover. The amount of
any Losses subject to indemnification hereunder shall be calculated net of any insurance recovered by Sellers or their Affiliates with respect to
such Losses;

(ii)    Sellers shall have no Claim for indemnification hereunder until the aggregate amount of all Losses, damages and
expenses incurred, which would otherwise be subject to indemnification hereunder, exceeds $420,000, and then only to the extent of such excess,
but in no event shall the aggregate amount of all Losses subject to indemnification under this Section 8.4 exceed $14,000,000; provided, however,
that Buyers’ liability for any Loss will not be limited as set forth in this Section 8.4(b)(ii) if such Buyer Indemnified Liability relates to a breach of
any representation or warranty contained in Section 4.1, Section 4.2 or Section 4.3.

(iii)    Sellers shall have no Claim for indemnification hereunder to the extent that any Losses have been incurred as a result
of Sellers’ failure to mitigate any such Losses.

Section 8.5    Assertion of Claims. No Claim shall be brought by any Indemnitee (as defined below) against any Indemnitor (as defined
below) under this Article VIII, and no Indemnitee shall be entitled to receive any payment with respect thereto, unless the Indemnitee gives the
Indemnitor written notice of the existence of any such Claim prior to the expiration of the applicable time period set forth in Section 8.2 above.
Such notice must specify in reasonable detail the nature and dollar value of the alleged breach and must be accompanied by reasonable
documentation describing and supporting such Claim. If the Indemnitee and Indemnitor fail to reach a mutually acceptable resolution of such Claim
within thirty (30) days after the giving of

    

34



such notice, the Indemnitee shall have the right to commence legal proceedings for the enforcement of their rights pursuant to Section 8.6 hereof.

No Party shall be entitled to recover Losses in respect of any Claim for indemnification or otherwise obtain reimbursement or restitution
more than once with respect to any such Claim hereunder.

Section 8.6    Dispute Resolution.

(a)    Any and all disputes among the Parties to this Agreement (defined for the purpose of this provision to include their principals,
agents and/or Affiliates) arising out of or in connection with the negotiation, execution, interpretation, performance or nonperformance of this
Agreement and the transactions contemplated herein shall be solely and finally settled by arbitration, which shall be conducted in Houston, Texas,
by a single arbitrator selected by the Parties. The arbitrator shall be a lawyer familiar with business transactions of the type contemplated in this
Agreement who shall not have been previously employed or affiliated with any of the Parties. If the Parties fail to agree on the arbitrator within
thirty (30) days of the date one of them invokes this arbitration provision, any Party may apply to the American Arbitration Association to make
the appointment.

(b)    The Parties hereby renounce all recourse to litigation and agree that the award of the arbitrator shall be final and subject to no
judicial review. The arbitrator shall conduct the proceedings pursuant to the Commercial Arbitration Rules of the American Arbitration
Association, as now or hereafter amended (the “Rules”).

(c)    The arbitrator shall decide the issues submitted (i) in accordance with the provisions and commercial purposes of this
Agreement, and (ii) with all substantive questions of Law determined under the Laws of the State of Texas, unless otherwise expressly provided
for herein, without regard to its principles of conflicts of Laws. The arbitrator shall promptly hear and determine (after giving the Parties due
notice and a reasonable opportunity to be heard) the issues submitted and shall render a decision in writing within a reasonable period after the
appointment of the arbitrator.

(d)    The Parties agree to facilitate the arbitration by (i) conducting arbitration hearings to the greatest extent possible on
successive days, and (ii) observing strictly the time periods established by the Rules or by the arbitrator for submission of evidence or briefs.

(e)    Judgment on the award of the arbitrator may be entered in any court having jurisdiction over the Party against which
enforcement of the award is being sought, and the Parties hereby irrevocably consent to the jurisdiction of any such court for the purpose of
enforcing any such award. The arbitrator shall divide all costs (other than fees and expenses of counsel) incurred in conducting the arbitration in
the final award in accordance with what the arbitrator deems just and equitable under the circumstances.

(f)    The Parties agree that the provisions of this Section 8.6 shall not be construed to prohibit any Party from obtaining, in the
proper case, specific performance or injunctive relief with respect to the enforcement of any covenant or agreement of another Party to this
Agreement.
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(g)    The FTC shall not be bound by any arbitration decision pursuant to this Section 8.6.

Section 8.7    Defense of Claims.

(a)    If any Claim or action by a third party arises after the Closing Date (a “Third Party Claim”) for which an Indemnitor is or
may be liable under the terms of this Agreement, then the Indemnitee shall notify the Indemnitor within thirty (30) days after such Claim or
action arises and is known to the Indemnitee and shall give the Indemnitor a reasonable opportunity: (i) to take part in any examination of any
books and records; (ii) to conduct any proceedings or negotiations in connection therewith and necessary or appropriate to defend the
Indemnitee; (iii) to take all other required steps or proceedings to settle or defend any such Claim or action; and (iv) to employ counsel to contest
any such Claim or action in the name of the Indemnitee or otherwise. If the Indemnitor wishes to assume the defense of such Claim or action, it
shall give written notice to the Indemnitee and within fifteen (15) days thereafter, Indemnitee shall permit, and Indemnitor shall thereafter
assume, the defense of any such Claim or liability, through counsel reasonably satisfactory to the Indemnitee; provided that the Indemnitee may
participate in such defense at its own expense. The failure to provide such notice shall not release the Indemnitor from any of its obligations
under this Article VIII, except to the extent that the cost of providing indemnification for such Loss is actually prejudiced by the failure to give
such notice.

(b)    If the Indemnitor shall not assume the defense of any such Claim or action, the Indemnitee may defend against any such
Claim or action in such manner as it may deem appropriate (provided that the Indemnitor may participate in such defense at its own expense). If
no settlement of such Claim or action is made, the Indemnitor shall satisfy any judgment rendered with respect to such Claim or in such action,
before the Indemnitee is required to do so, and pay all expenses, legal or otherwise, including attorneys’ fees and costs reasonably and
necessarily incurred by the Indemnitee in the defense of such Claim or action.

(c)    Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, without the prior written
consent of the Indemnitee, except as provided in this Section 8.7(c), the Indemnitor may not settle any Third Party Claim unless (i) the sole relief
provided is monetary damages that are paid in full by the Indemnifying Party; and (ii) any such settlement or compromise includes as an
unconditional term the full and unconditional release by the claimant or plaintiff to the Indemnified Party from all liability in respect of such
Third Party Claim.

Section 8.8    LIMITATION OF DAMAGES. IN NO EVENT SHALL ANY PARTY BE LIABLE TO THE OTHER PARTIES FOR
ANY SPECIAL OR PUNITIVE DAMAGES, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, EXCEPT TO THE EXTENT ACTUALLY PAID TO A THIRD PERSON PURSUANT TO A FINAL, NON-APPEALABLE
AWARD, DECREE OR SETTLEMENT IN ANY THIRD PARTY CLAIM.

Section 8.9    Cooperation. The Parties shall cooperate fully with each other to maximize the availability of insurance coverage under the
policies maintained by Sellers
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immediately preceding the Closing Date for Claims or actions by third parties, which may be subject to indemnification pursuant to Section 8.3
and Section 8.4. If the insurance carrier for such policies agrees to defend such Claim, such defense shall be tendered to such insurance carrier,
and the rights of the Parties between themselves regarding the assumption and control of such defense shall be subject to the reasonable
requirements of such insurance carrier.

Section 8.10    Calculation, Timing Manner and Characterization of Indemnification Payments.

(a)    Payments of all amounts owing by an Indemnitor as a result of a Third Party Claim shall be made as and when Losses with
respect thereto are actually incurred by the Indemnitee and within five (5) business days after the Indemnitee makes demand therefor to the
Indemnitor. Payments of all amounts owing by an Indemnitee other than as a result of a Third Party Claim shall be made within five (5) business
days after the later of (i) the date the Indemnitee is deemed liable therefor pursuant to this Article VIII or (ii) if disputed, the date of the
adjudication of the Indemnitee’s liability to the Indemnitor under this Agreement.

(b)    Any indemnity payments made under this Agreement shall be treated for all Tax purposes as an adjustment to the Purchase
Price, unless otherwise required by applicable Law.

Section 8.11    Definitions.

(a)    In the case of a Claim of indemnification brought pursuant to Section 8.3, “Indemnitee” shall mean Buyers, their Affiliates,
and their respective officers, directors, employees, successors or assigns, and in the case of a Claim of indemnification brought pursuant to
Section 8.4, it shall mean Sellers, their Affiliates, and their respective officers, directors, employees, successors or assigns.

(b)    In the case of a Claim of indemnification brought pursuant to Section 8.3, “Indemnitor” shall mean Sellers, and in the case
of a Claim of indemnification brought pursuant to Section 8.4, it shall mean Buyers.

Section 8.12    Exclusive Remedies. From and after Closing, a Party’s right to indemnification under this Article VIII with respect to any
Losses shall be their sole and exclusive remedy for damages under or with respect to this Agreement or the transactions contemplated hereby,
and they shall not be entitled to pursue, and hereby expressly waive, any and all rights that may otherwise be available either at law or in equity
with respect thereto. Without limiting the generality of the foregoing, each Party irrevocably waives to the fullest extent permitted by Law any
Claim or cause of action that it might otherwise assert including, without limitation, any right to rescission, under the common law or federal or
state securities, trade regulations or other Laws, by reason of this Agreement or the transactions contemplated hereby, except for Claims and
causes of action brought for indemnification pursuant to this Article VIII.

THE FOREGOING INDEMNITIES ARE INTENDED TO BE ENFORCEABLE AGAINST THE PARTIES IN ACCORDANCE WITH
THE EXPRESS TERMS AND SCOPE THEREOF NOTWITHSTANDING ANY EXPRESS NEGLIGENCE RULE OR
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ANY SIMILAR DIRECTIVE THAT WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF THE
NEGLIGENCE (WHETHER SOLE, CONCURRENT, ACTIVE OR PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF
ANY OF THE INDEMNIFIED PARTIES.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NOTHING IN THIS AGREEMENT SHALL
LIMIT A PARTY’S LIABILITY UNDER APPLICABLE LAW BASED ON FRAUD, INTENTIONAL MISREPRESENTATION OR
CRIMINAL CONDUCT.

ARTICLE IX     
MISCELLANEOUS

Section 9.1    Notices. All notices provided for hereunder shall be in writing and shall be deemed to be given:

(a)    when delivered to the individual, or to an officer of the company, to which the notice is directed;

(b)    three (3) days after the same has been deposited in the United States mail, sent Certified or Registered mail with Return
Receipt Requested, postage prepaid and addressed as provided in this Section; or

(c)    when delivered by a generally recognized overnight delivery service (including United States Express Mail), with receipt
acknowledged and with all charges prepaid by the sender addressed as provided in this Section. Notices shall be directed as follows:

(i)    if to Sellers, to:

President 
SCI Funeral Services, LLC 
1929 Allen Parkway 
Houston, Texas 77019

with a copy to:

General Counsel 
Service Corporation International 
1929 Allen Parkway 
Houston, Texas 77019
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(ii)    if to Buyers, to:

Carriage Funeral Holdings, Inc. 
3040 Post Oak Blvd., Suite 300 
Houston, Texas 77056 
Attention: Legal Department

with a copy to:

Vinson & Elkins, L.L.P. 
1001 Fannin Street, Suite 2500 
Houston, Texas 77002 
Attn: Kevin P. Lewis 
Facsimile No: (713) 615-5967

or at such other place or places or to such other Person or Persons as shall be designated by like notice by any Party.

Section 9.2    Expenses. Except as otherwise expressly provided for in this Agreement, each Party shall pay its own expenses, including,
without limitation, fees and expenses of its agents, representatives, counsel, auditors, and accountants, incidental to the preparation and carrying
out of this Agreement. Except as provided for in Section 1.5(k), Sellers and/or Buyers shall pay any fees imposed on the Closing of this
transaction, consistent with the customary practices in the state where the Business is located.

Section 9.3    Parties in Interest. This Agreement shall inure to the benefit of and be binding upon the Parties and their respective
successors and permitted assigns. This Agreement shall not be assigned by any Party without the prior written consent of the other Parties.
Nothing in this Agreement, expressed or implied, is intended to confer upon any third person any rights or remedies under or by reason of this
Agreement. In the event Buyers transfer the Business or a majority of the assets relating to the Business to any person or entity after Closing,
Buyers shall require as a condition to such transfer that the transferee agree to perform any obligations remaining to be performed under this
Agreement as if such transferee were a Party to this Agreement.

Section 9.4    Entire Agreement; Amendment.

(a)    This Agreement, together with the other agreements provided for herein, and the Confidentiality Agreement embody the
whole agreement of the Parties with respect to the subject matter hereof and thereof. There are no promises, terms, conditions, or obligations
with respect to the subject matter hereof other than those expressly contained herein. Except for the terms of the Confidentiality Agreement, all
previous negotiations, communications, representations or agreements between the Parties, whether verbal or written, which are not herein
contained, are hereby superseded, withdrawn, annulled and of no force or effect.

(b)    This Agreement may not be amended except by an instrument in writing signed on behalf of each Party.
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Section 9.5    Captions; Counterparts. The section and subsection headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. No provision of this Agreement will be interpreted in favor of, or
against, any of the Parties to this Agreement by reason of the extent to which any such Party or its counsel participated in the drafting thereof or
by reason of the extent to which any such provision is inconsistent with any prior draft hereof or thereof. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. A facsimile or electronically transmitted signature page shall constitute an original.

Section 9.6    Governing Law. This Agreement shall be governed, construed and enforced in accordance with the Laws of the State of
Texas, without regard to its principles of conflict of Laws, unless otherwise expressly set forth herein and, subject to Section 8.6 above, any
judicial proceedings to enforce the terms of this Agreement shall be brought solely in a court of competent jurisdiction sitting in Harris County,
Texas, or the federal courts in the Southern District of the State of Texas. By entering into this Agreement, the Parties specifically waive all right
to a jury trial, as well as objections and defenses based on lack of personal jurisdiction, improper venue, and forum non conveniens.

Section 9.7    Severability. In case any term, phrase, clause, paragraph, restriction, covenant or agreement herein contained shall be held
to be invalid or unenforceable, the same shall be deemed and it is hereby agreed that the same are meant to be severable and shall not defeat or
impair the validity, legality or enforceability of the remaining provisions hereof.

Section 9.8    Modifications. The Parties shall not modify the terms of this Agreement (or any other related agreement that requires prior
approval by the FTC) without the prior approval of the FTC, except as otherwise provided in Rule 2.41(f)(5) of the FTC’s Rules of Practice and
Procedure, 16 C.F.R. S. 2.41(f)(5).

Section 9.9    Sellers Affirmation. Sellers affirm that this Agreement, upon approval by the FTC, shall constitute a “Divestiture
Agreement” referenced in the FTC’s Decision and Order, Docket No. 4423. Sellers’ failure to comply with the terms of this Agreement and any
related agreements (that require prior approval by the FTC) shall constitute a failure to comply with the Decision and Order.

    

40



IN WITNESS WHEREOF, the undersigned parties hereto have duly executed this Asset Sale Agreement to be effective on the date first
above written.

BUYERS: SELLERS:
  

CARRIAGE SERVICES OF LOUISIANA, INC. SCI LOUISIANA FUNERAL SERVICES, INC.
  

  

By: /s/ Melvin C. Payne By: /s/ Curtis G. Briggs
Name: Melvin C. Payne Name: Curtis G. Briggs
Title: President & Chief Executive Officer Title: Vice President
  

  

CARRIAGE FUNERAL HOLDINGS, INC. S.E. FUNERAL HOMES OF LOUISIANA, LLC
  

  

By: /s/ Melvin C. Payne By: /s/ Curtis G. Briggs
Name: Melvin C. Payne Name: Curtis G. Briggs
Title: President & Chief Executive Officer Title: Vice President
  

  

 S.E. FUNERAL HOMES OF VIRGINIA, LLC
  

  

 By: /s/ Curtis G. Briggs
 Name: Curtis G. Briggs
 Title: Vice President

Signature Page



ANNEX A

Definitions

“Affiliate” means any individual, corporation, partnership, limited liability company, association, joint venture, trust or other entity or organization
including, without limitation, a governmental agency (collectively, a “Person”) that is directly or indirectly, through one or more intermediaries,
controlling, controlled by or under common control with another Person.

“Agreement” has the meaning set forth in the first paragraph of this Agreement.

“Ancillary Agreements” means the SCI Bill of Sale and Assignment and Assumption Agreement, SE LA Bill of Sale and Assignment and
Assumption Agreement, SE VA Bill of Sale and Assignment and Assumption Agreement, the Deeds, the Greenwood Lease Assignment, the Everly-
Wheatley Lease Assignment, the Garden of Memories License Assignment, the Garden of Memories Lease Assignment, the Schoen Lease
Assignment, the Everly License Agreement, the Guaranty Agreement, the Data Conversion Agreement and any other documents contemplated hereby
or executed in connection herewith.

“Assets” has the meaning set forth in Section 1.1.

“Assumed Contracts” has the meaning set forth in Section 1.1(a).

“Assumed Liabilities” has the meaning set forth in Section 1.4.

“Assumed Matter” has the meaning set forth in Section 1.4(e).

“Burial Issues” has the meaning set forth in Section 5.26.

“Business” has the meaning set forth in the recitals of this Agreement.

“Business Employee” has the meaning set forth in Section 3.6(f).

“Buyers” has the meaning set forth in the first paragraph of this Agreement.

“Buyers’ Trustee” has the meaning set forth in Section 5.4(a).

“Carriage Louisiana” has the meaning set forth in the first paragraph of this Agreement.

“Carriage Virginia” has the meaning set forth in the first paragraph of this Agreement.

“Claim” means any and all claims, causes of action, charges, grievances, rights, remedies, suits, proceedings, demands, judgments, at law or in equity,
of whatever kind or nature, known or unknown, suspected, claimed, accrued or unaccrued, choate or inchoate, past or future, existing or hereafter
arising, whether liquidated or unliquidated, and whether sounding in contract, tort, or otherwise predicated on operative fact, occurring on or before the
date of execution of this Agreement.

“Closing” has the meaning set forth in Section 2.1.
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“Closing Date” has the meaning set forth in Section 2.1.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidentiality Agreement” has the meaning set forth in Section 5.23.

“Continued Employee” has the meaning set forth in Section 5.15(a).

“Data Conversion Agreement” has the meaning set forth in Section 2.2(a)(vi).

“Decision and Order” shall mean the Decision and Order issued in final by the FTC in the FTC Matter and the Order to Hold Separate and
Maintain Assets issued by the FTC in the FTC Matter.

“Deed” has the meaning set forth in Section 2.2(a)(ii).

“Documents” has the meaning set forth in Section 5.7(a).

“Encumbrance” means any of the following, whether fixed or contingent: mechanics/materialman’s or similar lien, whether statutory or
otherwise, lien of any other kind, charge of any kind, Claim, community property interest, condition, equitable interest, hypothecation, easement,
judgment, right of way, encroachment, Tax lien, mortgage, deed of trust, option, pledge, security interest, right of first refusal or restriction of
any kind, including any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.

“Endowment Care Funds” has the meaning set forth in Section 1.1(h).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any entity, trade or business that is a member of a group described in section 414(b), (c), (m) or (o) of the Code or
section 4001(b)(1) of ERISA that includes Sellers, or that is a member of the same “controlled group” as Sellers pursuant to section 4001(a)(14)
of ERISA.

“Everly License Agreement” has the meaning set forth in Section 2.2(a)(iv).

“Everly-Wheatley Lease Assignment” has the meaning set forth in Section 2.2(a)(iii)(C).

“Excluded Assets” has the meaning set forth in Section 1.2.

“FTC” means the Federal Trade Commission.

“FTC Matter” shall mean In re: Service Corporation International and Stewart Enterprises, Inc., FTC File No. 131-0163 and FTC Docket
No. C-4423.

“Garden of Memories Lease Assignment” has the meaning set forth in Section 2.2(a)(iii)(C).

“Garden of Memories License Assignment” has the meaning set forth in Section 2.2(a)(iii)(D).
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“Guarantor” has the meaning set forth in the recitals of this Agreement.

“Guaranty Agreement” has the meaning set forth in Section 2.2(a)(v).

“Greenwood Lease Assignment” has the meaning set forth in Section 2.2(a)(iii)(A).

“Hold Separate Manager” shall mean any individual or individuals appointed to manage the Business as the Hold Separate Manager (as
defined by the Decision and Order) by the FTC in accordance with any Decision and Order.

“Hold Separate Trustee” shall mean any individual or individuals appointed to function as a Hold Separate Trustee (as defined by the Decision
and Order) by the FTC in accordance with any Decision and Order.

“Improvements” has the meaning set forth in Section 1.1(a).

“Income Taxes” shall mean all income, capital gains, franchise or similar Taxes.

“Indemnitee” has the meaning set forth in Section 8.11(a).

“Indemnitor” has the meaning set forth in Section 8.11(b).

“Inspection Report(s)” has the meaning set forth in Section 4.44.

“Knowledge of the Sellers” or “Sellers’ Knowledge,” and similar phrases, means the actual knowledge of Steven Kramer, Huey Campbell,
Janet S. Key, Susan L. Garrett, Curtis G. Briggs, Michael L. Decell, Aaron Garner Foley, Michael Gene Triesch, Yuliya Alexsandra Lyubkina,
Shirley J. Brasseaux, Adrian Robles, Angela Michelle Lacour, Brenda K. Gibbs, Paul S. Hazelgrove and Ralph Destefano.

“Knowledge of Buyers” or “Buyers’ Knowledge,” and similar phrases, means the actual knowledge of Paul Elliot and Dennis Smith obtained
from written information received on behalf of Sellers or as disclosed in the Inspection Reports.

“Law” means (a) all federal, state or local laws, treaties, regulations, consents and rules (to the extent having the force of law) of any
governmental entity, (b) all orders, decrees, rulings, awards, writs, judgments, statutes, ordinances, codes, rules, regulations, licenses and
guidance (including judicial decisions applying common law or interpreting any other Law), or other requirement, standard or procedure enacted,
adopted or applied by any governmental entity.

“Leased Real Property” has the meaning set forth in Section 1.1(a).

“Leased Real Property Leases” has the meaning set forth in Section 1.1(a).

“Liabilities” means all indebtedness, obligations and other liabilities of any nature whatsoever, whether direct or indirect, matured or unmatured,
absolute, accrued, known or unknown, fixed or otherwise, or whether due or to become due.
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“Losses” any debts, liabilities, obligations, losses, including diminution in value, damages, loss of profits, costs and expenses, penalties, interest,
fines, amounts paid in settlement and other damages (including without limitation, reasonable legal fees and expenses, court costs, removal costs,
remediation costs, settlement costs, closure costs, fines, penalties and expenses of investigation and ongoing monitoring), whether actual,
consequential or punitive (only to the extent actually paid to a third Person).

“Material Adverse Effect” means any result, occurrence, fact, change, event or effect that has, or could reasonably be expected to have,
individually or in the aggregate, a materially adverse effect on the (a) business, results of operations, condition or assets of the Business, (b) the
value of the Assets or (c) the ability of Sellers to consummate the transactions contemplated by this Agreement, except to the extent resulting
from (i) changes in general local, domestic, foreign or international economic conditions, (ii) changes affecting generally the industries or
markets in in which the Business operates, (iii) acts of war, sabotage or terrorism, military actions or the escalation thereof, (iv) any changes in
applicable laws or accounting rules or principles, including changes in generally accepted accounting principles, (v) any other action required by
this Agreement, (vi) the announcement of the transaction contemplated by this Agreement, the Stewart Transaction and/or the Decision and
Order; provided, however, that any result, occurrence, fact, change, event or effect, with respect to clauses (i)–(iv) above, shall be taken into
account in determining whether a Material Adverse Effect has or could reasonably be expected to occur to the extent such result, occurrence,
fact, change, event or effect has a disproportionate effect on the Assets or the Business compared to other death care participants in the markets
in which the Business is operated.

“New Orleans Business” means the SCI Louisiana Business and the S.E. FH Louisiana Business.

“Material Contracts” has the meaning set forth in Section 3.6(e).

“Overfunded Amount” has the meaning set forth in Section 5.5(a).

“Owned Real Property” has the meaning set forth in Section 1.1(a).

“Owned Real Property Leases” has the meaning set forth in Section 1.1(a).

“Party” or “Parties” has the meaning set forth in the second paragraph of this Agreement.

“Phase I Environmental Site Assessment” or “Phase I Environmental Site Assessments” means, individually and collectively, all Phase I
environmental site assessments received by Buyers from third Persons in relation to the Business as of the date of this Agreement, including
but not limited to the following Phase I environmental site assessments prepared by Terracon Consultants, Inc.: (a) Project No. 70147714
Phase I Environmental Site Assessment for the Everly-Wheatly Funeral Home & Crematory dated February 17, 2014; (b) Project No.
70147715 Phase I Environmental Site Assessment for Everly Community Funeral Care dated February 11, 2014; (c) Project No. ET147705-1
Phase I Environmental Site Assessment for the New Orleans Funeral Home Portfolio dated February 17, 2014; (d) Project No. ET147705-3
Phase I Environmental Site Assessment for the Tharp-Sontheimer-Tharp Funeral Home dated February
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17, 2014; and (e) Project No. ET1477705-2 Phase I Environmental Site Assessment for the Funeral Home Portfolio – Garden of Memories
Cemetery dated February 21, 2014.

“Permits” has the meaning set forth in Section 1.1(k).

“Permitted Encumbrances” shall mean (a) encroachments, protrusions, boundary line discrepancies, easements, covenants, rights-of-way
and other encumbrances or restrictions which do not, individually or in the aggregate, materially restrict or interfere with the use of the Real
Property as the same is currently being used or that would materially and adversely affect the value of the Real Property, (b) liens,
encumbrances or restrictions related to Taxes not yet due or payable or which are being contested in good faith, (c) any matters shown on the
Title Commitment, other than (i) exceptions and exclusions from coverage contained in such Title Commitment which are objected to by
Buyers and deleted from such Title Commitment by the Title Company, or (ii) monetary liens or encumbrances that must be released at or
before Closing, (d) liens, encumbrances or restrictions that are created, suffered or expressly assumed by Buyers, and (e) those matters
disclosed on the Schedules to Exhibit A to this Agreement.

“Person” has the meaning set forth in the definition of “Affiliate.”

“Post Closing Matters” has the meaning set forth in Section 5.7(b).

“Preneed Agreements” has the meaning set forth in Section 1.1(e).

“Preneed Trust Funds” has the meaning set forth in Section 1.1(h).

“Property Condition Assessment” or “Property Condition Assessments” means, individually and collectively, all property condition
assessments received by Buyers from third Persons in relation to the Business prior to the date of this Agreement, including but not limited
to, the following assessments prepared by Terracon Consultants, Inc.: (a) Project No. F8148511 for the Schoen Funeral Home dated
February 17, 2014; (b) Project F8148512 for the Garden of Memories Funeral Home dated February 17, 2014; (c) Project No. F8148513 for
the Tharp-Sontheimer Funeral Home dated February 17, 2014; (d) Project No. F8148514 for the Greenwood Funeral Home dated February
17, 2014; (e) Project No. F8148515 for the Everly-Wheatley Funeral Home dated February 17, 2014; and (f) Project No. F8148516 for
Everly Community Funeral Care dated February 13, 2014.

“Property Taxes” has the meaning set forth in Section 1.6(a).

“Purchase Price” has the meaning set forth in Section 1.3.

“Real Property” has the meaning set forth in Section 1.1(a).

“Real Property Leases” has the meaning set forth in Section 1.1(a).

“Recognized Environmental Condition” has the meaning set forth in ASTM Standard E‑1527‑13.

“Regulatory Approvals” has the meaning set forth in Section 5.17(a).
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“Retained Liabilities” has the meaning set forth in Section 1.5.

“Rules” has the meaning set forth in Section 8.6(b).

“Schedules” has the meaning set forth in Section 3.5.

“Schoen Lease Assignment” has the meaning set forth in Section 2.2(a)(iii)(E).

“SCI Bill of Sale and Assignment and Assumption Agreement” has the meaning set forth in Section 2.2(a)(i)(A).

“SCI Louisiana” has the meaning set forth in the first paragraph of this Agreement.

“SCI Louisiana Business” has the meaning set forth in the recitals of this Agreement.

“S.E. FH Louisiana” has the meaning set forth in the first paragraph of this Agreement.

“S.E. FH Louisiana Business” has the meaning set forth in the recitals of this Agreement.

“S.E. FH Virginia” has the meaning set forth in the first paragraph of this Agreement.

“S.E. FH Virginia Business” has the meaning set forth in the recitals of this Agreement.

“SE LA Bill of Sale and Assignment and Assumption Agreement” has the meaning set forth in Section 2.2(a)(i)(C).

“SE VA Bill of Sale and Assignment and Assumption Agreement” has the meaning set forth in Section 2.2(a)(i)(B).

“Sellers” has the meaning set forth in the first paragraph of this Agreement.

“Sellers Taxes” shall mean (a) all Income Taxes imposed by any applicable Laws on Sellers, any of its direct or indirect owners or Affiliates, or
any combined, unitary, or consolidated group of which any of the foregoing is or was a member, (b) the Property Taxes attributable to any Tax
period ending on or before the Closing Date and the Property Taxes allocable to Sellers pursuant to Section 1.6(a), (c) any Taxes imposed on or
with respect to the ownership or operation of the Excluded Assets, (d) the Transfer Taxes allocable to Sellers pursuant to Section 1.6(c), and
(e) any and all other Taxes (other than the Taxes described in clauses (a), (b), (c) or (d) of this definition) (i) imposed on the trusts (as
independent taxpaying entities) of Sellers or any of their Affiliates with respect to the Preneed Trust Funds and the Endowment Care Funds, (ii)
imposed on or with respect to the Business or the ownership or operation of the Assets for any Tax period (or portion thereof) ending on or
before the Closing Date or (iii) owed by Sellers and for which Buyers could be liable as successor or transferee or the nonpayment of which
could result in an Encumbrance on any of the Assets.

“Services in Progress” has the meaning set forth in Section 1.6(b).

“Stewart Business” has the meaning set forth in the recitals of this Agreement.
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“Statement of Allocation” has the meaning set forth in Section 1.8.

“Stewart Transaction” means the transaction pursuant to that Agreement and Plan of Merger dated May 28, 2013 among Service Corporation
International, Rio Acquisition Corp., and Stewart Enterprises, Inc.

“Survey” or “Surveys” means, individually and collectively all surveys received by Buyers in relation to the Business, including but not limited to,
the following surveys: (a) ALTA/ACSM Land Title Survey Project No. 6186-14-3252:056 prepared by Jack W. Shoemaker, Professional Land
Surveyor No. 0403 002186, of First Order, LLC and MKAssociates, Inc., dated February 2, 2014, (b) ALTA/ACSM Land Title Survey Project No.
6186-14-3252:032 prepared by Russel L. Mistric, Registration No. 04598, of C. Mistric Surveyors, Inc. and MKAssociates, Inc., dated February 17,
2014, (c) ALTA/ACSM Land Title Survey Project No. 6186-14-3252:031 prepared by Alfred J. Kesler, R.P.L.S. No. 5051, of Red Plains Surveying
Company and MKAssociates, Inc., dated February 9, 2014, and (d) ALTA/ACSM Land Title Survey Project No. 6186-14-3252:084 prepared by
Alfred J. Kesler, R.P.L.S. No. 5051, of Red Plains Surveying Company and MKAssociates, Inc., dated February 7, 2014.

“Tax” or “Taxes” means (a) all taxes, assessments, fees, unclaimed property and escheat obligations, and other charges of any kind imposed by any
taxing authority, including income, profits, gross receipts, net proceeds, alternative or add on minimum, ad valorem, value added, turnover, sales,
use, property, personal property (tangible and intangible), environmental, stamp, leasing, lease, user, excise, duty, franchise, capital stock, transfer,
registration, license, withholding, social security (or similar), unemployment, disability, payroll, employment, social contributions, fuel, excess
profits, occupational, premium, windfall profit, severance, estimated, or other charge of any kind whatsoever, including any interest, penalty or
addition thereto, whether disputed or not and (b) any liability in respect of any item described in clause (a) above, that arises by reason of a
contract, assumption, transferee or successor liability, operation of Law (including by reason of participation in a consolidated, combined or unitary
Tax Return) or otherwise.

“Tax Return” means any return, declaration, report or similar statement required to be filed with respect to any Taxes (including any attached
Schedules) including any information return, Claim for refund, amended return and declaration of estimated Taxes.

“Termination Date” has the meaning set forth in Section 7.1(b).

“Third Party Claim” has the meaning set forth in Section 8.7(a).

“Third Party Services” has the meaning set forth in Section 5.9.

“Title Commitment” or “Title Commitments” means, individually and collectively all title commitments received by the Buyer in relation
to the Business, including but not limited to, the following title commitments prepared by the Title Company: (a) Stewart Title Guaranty
Company Title Commitment NTS File No. 13333039 and File No. 134394, effective on November 15, 2013 and issued as of November 26,
2013, (b) Stewart Title Guaranty Company Title Commitment NTS File No. 13333025 and File No. 134397, effective on November 15,
2013 and issued as of November 27, 2013, (c) Stewart Title Guaranty Company Title

A-7



Commitment NTS File No. 13333089 and File No. 1301988, effective on November 18, 2013 and issued as of December 5, 2013, and (d)
Stewart Title Guaranty Company Title Commitment NTS File No. 13333040 and File No. 134396, effective on November 27, 2013 and issued
as of December 3, 2013.

“Title Company” means Stewart Title Guaranty Company.

“Title Policy” has the meaning set forth in Section 5.24.

“Trade Names” means (a) the names Schoen Funeral Home, Garden of Memories Funeral Home and Cemetery, Tharp-Sontheimer-Tharp
Funeral Home, Greenwood Funeral Home, Everly-Wheatley Funeral Home and Everly Community Funeral Care and (b) the names Bultman
Funeral Home, Lamana-Panno-Fallo, P.J.McMahon & Sons and Laudumiey to the extent Sellers retain rights to such names; together with all
derivations of the foregoing and related trademarks, service marks, logos, and other devices used exclusively in connection with the Business,
whether registered or unregistered or at common law.

“Transfer Taxes” means any state and local transfer, sales, use, stamp, registration or other similar Taxes.

“Trust Accounts” has the meaning set forth in Section 3.6(h).
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Execution Version

FOURTH AMENDMENT TO CREDIT AGREEMENT

THIS FOURTH AMENDMENT TO CREDIT AGREEMENT (this “Fourth Amendment”), dated as of February 27, 2014, is by and
among CARRIAGE SERVICES, INC., a Delaware corporation (the “Borrower”), the banks listed on the signature pages hereof (the “Lenders”),
and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer (in said capacity as Administrative Agent, the
“Administrative Agent”).

BACKGROUND

A. The Borrower, the Lenders, and the Administrative Agent are parties to that certain Credit Agreement, dated as of August 30,
2012, as amended by that certain First Amendment to Credit Agreement, dated as of November 29, 2012, that certain Second Amendment to
Credit Agreement, dated as of February 14, 2013 and that that certain Third Amendment and Commitment Increase, dated as of April 23, 2013
(said Credit Agreement, as amended, the “Credit Agreement”; the terms defined in the Credit Agreement and not otherwise defined herein shall
be used herein as defined in the Credit Agreement).

B.    The Borrower has requested that the Lenders amend the Credit Agreement, as more fully set forth herein.

NOW, THEREFORE, in consideration of the covenants, conditions and agreements hereinafter set forth, and for other good and valuable
consideration, the receipt and adequacy of which are all hereby acknowledged, the parties hereto covenant and agree as follows:

1.    AMENDMENTS.

(a) Section 1.01 of the Credit Agreement is hereby amended by adding the following defined terms thereto in proper alphabetical
order to read as follows:

“Designated Senior Debt” means, with respect to the Borrower and as of any date of its issuance, any unsecured indebtedness for
borrowed money, for which the Borrower is directly and primarily obligated, in an aggregate principal amount not to exceed the sum of (x)
$150 million minus (y) the aggregate amount of all Subordinated Debt and Refinancing Subordinated Debt; provided that (a) such
indebtedness (i) arises after the date of this Agreement, (ii) does not have any stated maturity before the latest maturity of any of the
Obligations, (iii) has terms that are no more restrictive than the terms of the Loan Documents, and (iv) has payment and other terms
satisfactory to the Administrative Agent in its sole discretion and (b) the proceeds of such indebtedness are used solely (i) to repurchase the
Trust Notes or Trust Preferred Stock, in each case including any accrued but unpaid interest thereon, (ii) to repurchase Equity Interests in an
amount not greater than the Equity Interest issued upon the conversion of the Trust Notes, (iii) to pay fees and expenses related to
transactions described in clauses (b)(i) and (b)(ii) above and (iv) to the extent any excess proceeds remain
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after the repurchases and payments described in clauses (b)(i) – (b)(iii) above, for general corporate purposes.

“Fourth Amendment” means that certain Fourth Amendment to Credit Agreement, dated as of February 27, 2014, among the
Borrower, the Lenders party thereto and the Administrative Agent.

“Fourth Amendment Effective Date” means the date that the conditions to effectiveness set forth in Section 3 of the Fourth
Amendment are satisfied.

“Refinancing Designated Senior Debt” has the meaning specified in Section 7.03(j).

(b) The definition of “Restricted Payment” set forth in Section 1.01 of the Credit Agreement is hereby amended to read as follows:

“Restricted Payment” means (a) any Dividend, (b) any and all funds, cash or other payments made in respect of the redemption,
repurchase or acquisition of such Equity Interests, unless such Equity Interests shall be redeemed or acquired through the exchange of
such Equity Interests with Equity Interests of the same or another class or options or warrants to purchase such Equity Interests or Equity
Interests of another class, or (c) any payment or prepayment of principal, interest, premium or penalty of or in respect of any
Subordinated Debt, Refinancing Subordinated Debt, Designated Senior Debt or Refinancing Designated Senior Debt or any defeasance,
redemption, purchase, repurchase or other acquisition or retirement for value, in whole or in part, of any of the Subordinated Debt,
Refinancing Subordinated Debt, Designated Senior Debt or Refinancing Designated Senior Debt.

(c) The definition of “Subordinated Debt” set forth in Section 1.01 of the Credit Agreement is hereby amended to read as follows:

“Subordinated Debt” means, with respect to the Borrower and as of any date of its issuance, any unsecured indebtedness for
borrowed money, for which the Borrower is directly and primarily obligated, in an aggregate principal amount not to exceed the sum
of (x) $150 million minus (y) the aggregate amount of all Designated Senior Debt and Refinancing Designated Senior Debt; provided
that (a) such indebtedness (i) arises after the date of this Agreement, (ii) does not have any stated maturity before the latest maturity of
any of the Obligations, (iii) has terms that are no more restrictive than the terms of the Loan Documents, and (iv) is expressly
subordinated to the Obligations and has payment and other terms satisfactory to the Administrative Agent in its sole discretion and (b)
the proceeds of such indebtedness are used solely (i) to repurchase the Trust Notes or Trust Preferred Stock, in each case including
any accrued but unpaid interest thereon, (ii) to repurchase Equity Interests in an amount not greater than the Equity Interest issued
upon the conversion of the Trust Notes, (iii) to pay fees and expenses related to transactions described in clauses (b)(i) and (b)(ii)
above and
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(iv) to the extent any excess proceeds remain after the repurchases and payments     described in clauses (b)(i) – (b)
(iii) above, for general corporate purposes.

(d) The definition of “Total Debt” set forth in Section 1.01 of the Credit Agreement is hereby amended to read as follows:

“Total Debt” means, at any time, an amount equal to the remainder of (a) Debt of the Borrower and its Subsidiaries minus (b) the
sum of (i) the Trust Notes, (ii) the Subordinated Debt, (iii) the Refinancing Subordinated Debt, (iv) the Designated Senior Debt and
(v) the Refinancing Designated Senior Debt.

(e) Section 2.05(b)(iii) of the Credit Agreement is hereby amended to read as follows:

(iii)    Upon the incurrence or issuance by any Loan Party or any of its Subsidiaries of any Debt permitted to be incurred or issued
pursuant to Section 7.03(k) and provided that after giving effect to such incurrence or issuance on a pro-forma basis the Leverage Ratio is
greater than or equal to 3.00 to 1.00, the Borrower shall prepay an aggregate principal amount of Loans equal to 50% of all Net Cash
Proceeds received therefrom immediately upon receipt thereof by such Loan Party or such Subsidiary (such prepayments to be applied as
set forth in clauses (iv) and (vi) below).

(f) Section 6.03 of the Credit Agreement is hereby amended by (i) deleting the "and" at the end of clause (e) thereof, (ii) revising
clause (f) thereto to read as follows and (iii) adding a new clause (g) thereto to read as follows:

(f)     of any notice received by the Borrower of its default under the Subordinated Debt or the Refinancing Subordinated Debt;
and

(g)     of any notice received by the Borrower of its default under the Designated Senior Debt or the Refinancing Designated
Senior Debt.

(g) Section 6.11 of the Credit Agreement is hereby amended to read as follows:

Section 6.11    Use of Proceeds. The Borrower shall use the proceeds of the Credit Extensions (a) to repay certain indebtedness,
including the Senior Notes, (b) for working capital and Acquisitions, (c) to make certain Capital Expenditures, (d) to pay the accrued
interest on the Trust Notes, Subordinated Debt, Refinancing Subordinated Debt, Designated Senior Debt and Refinancing Designated
Senior Debt and (e) for general corporate purposes not in contravention of any Law or of any Loan Document.

(h) Section 7.03 of the Credit Agreement is hereby amended by (i) deleting the "and" at the end of clause (i) thereof, (ii) reletter
clause (j) to clause (k) and amend it to read as follows and (iii) inserting a new clause (j) thereto to read as follows:
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(j) Designated Senior Debt and any refinancings, refundings, renewals or extensions thereof; provided that (i) the amount of such Debt is not
increased at the time of such refinancing, refunding, renewal or extension except by an amount equal to a reasonable premium or other
reasonable amount paid, and fees and expenses reasonably incurred, in connection with such refinancing, and the direct or any contingent obligor
with respect thereto is not changed, as a result of or in connection with such refinancing, refunding, renewal or extension and (ii) the terms
relating to principal amount, amortization, maturity and collateral (if any), and other material terms taken as a whole, of any such refinancing,
refunding, renewing or extending Debt, and of any agreement entered into and of any instrument issued in connection therewith, are no less
favorable in any material respect to the Loan Parties or the Lenders than the terms of any agreement or instrument governing Designated Senior
Debt being refinanced, refunded, renewed or extended and the interest rate applicable to any such refinancing, refunding, renewing or extending
Debt does not exceed the then applicable market interest rate (such refinancing, refunding, renewing or extending Debt, the "Refinancing
Designated Senior Debt"); and

(k)     so long as there exists no Default before or after giving effect thereto, Debt not otherwise permitted pursuant to clauses (a) through (h) and
clause (j) above in an aggregate principal amount not in excess of five percent (5%) of the Borrower’s Net Worth at any time outstanding,
provided the Net Cash Proceeds of any such Debt shall be applied in accordance with Section 2.05(b)(iii) (if applicable).

(i) Section 7.06(a)(ii) of the Credit Agreement is hereby amended to read as follows:

(ii) so long as there exists no Default both immediately before and after giving effect to any such transaction, the Borrower
may purchase Equity Interests (A) purchased from the Borrower by employees or former employees of the Borrower or
any of its Subsidiaries in connection with the exercise of stock options or (B) in lieu of withholding taxes resulting from
the vesting of any grant of restricted Equity Interests granted by the Borrower to employees or former employees of the
Borrower or any of its Subsidiaries; provided, however, the aggregate amount of such transactions shall not exceed
$15,000,000 during the term of this Agreement;

(j) Section 7.06(a)(iii) of the Credit Agreement is hereby amended to read as follows:

(iii) so long as there exists no Default both before and after giving effect to any such transaction (which shall include
calculation of the financial covenants set forth in Section 7.11 on a pro forma basis as of the fiscal quarter-end
immediately preceding any proposed Restricted Payment), (w) the Borrower may make (A) payments of Dividends on
and redemptions of Existing Preferred Stock, (B) payments of Dividends on Qualified Preferred Stock,
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(C) distribution of the Trust Notes to the holders of the Trust Preferred Stock in connection with the
dissolution of the Trust Subsidiary, (D) payments of Dividends on its common stock, and (E) repurchases of the Trust
Notes or Trust Preferred Stock with (1) the proceeds of the issuance of Subordinated Debt and/or (2) the proceeds of the
issuance of Designated Senior Debt, (x) the Borrower may repurchase Equity Interests with the proceeds of Subordinated
Debt and/or Designated Senior Debt not otherwise used to refinance the Trust Notes in an amount not greater than the
Equity Interest issued upon the conversion of the Trust Notes, (y) any Loan Party may make Restricted Payments pursuant
to the Long Term Incentive Program, and (z) the Borrower may pay interest on the Trust Notes to the Trust Subsidiary and
may cause or permit the Trust Subsidiary to declare, make or pay Dividends in respect of the Trust Preferred Stock; and

(k) Section 7.06(a)(iv) of the Credit Agreement is hereby amended to read as follows:

(iv) so long as there exists no Default both before and after giving effect to any such transaction (which shall include calculation
of the financial covenants set forth in Section 7.11 on a pro forma basis as of the fiscal quarter-end immediately preceding
any proposed Restricted Payment), the Borrower may (a) make regularly scheduled payments of principal, interest, premium
or penalty on (i) Subordinated Debt within the terms specified in the definition of Subordinated Debt as set forth in this
Agreement, (ii) Refinancing Subordinated Debt within the terms specified in the definition of Refinancing Subordinated
Debt as set forth in this Agreement, (iii) Designated Senior Debt within the terms specified in the definition of Designated
Senior Debt as set forth in this Agreement and (iv) Refinancing Designated Senior Debt within the terms specified in the
definition of Refinancing Designated Senior Debt as set forth in this Agreement, and (b) make cash payments required to be
made upon conversion of (i) Subordinated Debt and (ii) Designated Senior Debt, provided that (x)(i) with respect to the
conversion of Subordinated Debt, such cash payments are made solely with the proceeds of Refinancing Subordinated Debt
and (ii) with respect to the conversion of Designated Senior Debt, such cash payments are made solely with the proceeds of
Refinancing Designated Senior Debt, (y) immediately after giving pro-forma effect to the making of such cash payments, (i)
the Leverage Ratio on a pro-forma basis is less than or equal to 2.75 to 1.00 and (ii) Liquidity is at least $15,000,000 or (z)
the Borrower may make up to $3,000,000 in cash payments required to be made upon conversion of Subordinated Debt
and/or Designated Senior Debt so long as immediately after giving pro-forma effect to the making of such
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cash payments Liquidity is at least $15,000,000.

(l) Section 8.01(l) of the Credit Agreement is hereby amended to read as follows:

(l)     Other Obligations. (i) Any event shall occur or condition shall exist under the Trust Preferred Stock, Trust Notes or Trust
Guaranties (collectively, the “Debt Documents”), after the applicable grace period, if any, specified in such Debt Document, if the effect
of such event or condition is to accelerate the maturity of the Trust Preferred Stock or Trust Notes, as applicable; (ii) without the prior
written consent of the Required Lenders, any modification shall be made to any Debt Document which (a) renders the subordination
provisions thereof more favorable to the holders of the Trust Preferred Stock or Trust Notes, as applicable, or less favorable to the
Lenders, or (b) renders the economic terms of the Trust Preferred Stock or Trust Notes, as applicable, materially more favorable to the
holders of the Trust Preferred Stock or Trust Notes, as applicable, or materially less favorable to the Borrower or the applicable
Subsidiary, (iii) any event shall occur under any Debt Document that would permit the holders thereof to require the redemption or
mandatory prepayment thereof; (iv) any default shall occur under Subordinated Debt, after the applicable grace period, if any, specified in
such Subordinated Debt, if the effect of such default is to accelerate the maturity of such Subordinated Debt; (v) without the prior written
consent of the Required Lenders, any modification shall be made to Subordinated Debt which (a) renders the subordination provisions
thereof more favorable to the holders of Subordinated Debt, or less favorable to the Lenders, or (b) renders the economic terms of
Subordinated Debt materially more favorable to the holders of Subordinated Debt or materially less favorable to the Borrower or the
applicable Subsidiary; (vi) any default shall occur under any Refinancing Subordinated Debt, after the applicable grace period, if any,
specified in such Refinancing Subordinated Debt, if the effect of such default is to accelerate the maturity of such Refinancing
Subordinated Debt; and (vii) without the prior written consent of the Required Lenders, any modification shall be made to any
Refinancing Subordinated Debt which (a) renders the subordination provisions thereof more favorable to the holders of Refinancing
Subordinated Debt, or less favorable to the Lenders, or (b) renders the economic terms of Refinancing Subordinated Debt materially more
favorable to the holders of Refinancing Subordinated Debt or materially less favorable to the Borrower or the applicable Subsidiary; (viii)
any default shall occur under Designated Senior Debt, after the applicable grace period, if any, specified in such Designated Senior Debt,
if the effect of such default is to accelerate the maturity of such Designated Senior Debt; (ix) without the prior written consent of the
Required Lenders, any modification shall be made to Designated Senior Debt which renders the economic terms of Designated Senior
Debt materially more favorable to the holders of Designated Senior Debt or materially less favorable to the Borrower or the applicable
Subsidiary; (x) any default shall occur under any Refinancing Designated Senior Debt, after the applicable grace period, if any, specified in
such Refinancing Designated Senior Debt, if the effect of such default is to accelerate the maturity of such Refinancing Designated Senior
Debt; and (xi) without the
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prior written consent of the Required Lenders, any modification shall be made to any Refinancing Designated Senior Debt which renders
the economic terms of Refinancing Designated Senior Debt materially more favorable to the holders of Refinancing Designated Senior
Debt or materially less favorable to the Borrower or the applicable Subsidiary; or

2.    REPRESENTATIONS AND WARRANTIES TRUE; NO EVENT OF DEFAULT. By its execution and delivery hereof, the
Borrower represents and warrants that, as of the date hereof, and immediately after giving effect to this Fourth Amendment:

(a)    the representations and warranties contained in the Credit Agreement and the other Loan Documents that are subject to materiality or
Material Adverse Effect qualifications are true and correct in all respects on and as of the date hereof as made on and as of such date, and the
representations and warranties contained in the Credit Agreement and the other Loan Documents that are not subject to materiality or Material
Adverse Effect qualifications are true and correct in all material respects on and as of the date hereof as made on and as of such date, except in
each case to the extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct as
of such earlier date, and except that the representations and warranties contained in Sections 5.05(a) and (b) of the Credit Agreement shall be
deemed to refer to the most recent financial statements furnished pursuant to Sections 6.01(a) and (b), respectively, of the Credit Agreement;

(b)    no event has occurred and is continuing which constitutes a Default or Event of Default;

(c)    (i) the Borrower has full power and authority to execute and deliver this Fourth Amendment, (ii) this Fourth Amendment has been
duly executed and delivered by the Borrower and (iii) this Fourth Amendment and the Credit Agreement, as amended hereby, constitute the
legal, valid and binding obligations of the Borrower, enforceable in accordance with their respective terms, except as enforceability may be
limited by applicable Debtor Relief Laws and by general principles of equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and except as rights to indemnity may be limited by federal or state securities laws;

(d)    neither the execution, delivery and performance of this Fourth Amendment or the Credit Agreement, as amended hereby, nor the
consummation of any transactions contemplated herein or therein, will conflict with (i) any Organization Documents of the Borrower or its
Subsidiaries, (ii) to Borrower’s knowledge, any Law applicable to the Borrower or its Subsidiaries or (iii) any indenture, agreement or other
instrument to which the Borrower, the Subsidiaries or any of their respective properties are subject; and

(e)    no authorization, approval, consent, or other action by, notice to, or filing with, any Governmental Authority or other Person not
previously obtained is required to be obtained or made by the Borrower pursuant to statutory law applicable to the Borrower as a condition to
(i) the execution, delivery or performance by the Borrower of this Fourth Amendment or (ii) the acknowledgement by each Guarantor of this
Fourth Amendment.
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3.     CONDITIONS OF EFFECTIVENESS. All provisions of this Fourth Amendment shall be effective upon satisfaction of, or
completion of, the following:

(a)    the Administrative Agent shall have received counterparts of this Fourth Amendment executed by Lenders comprising the Required
Lenders;

(b)    the Administrative Agent shall have received counterparts of this Fourth Amendment executed by the Borrower and acknowledged
by each Guarantor;

(c)    the representations and warranties set forth in Section 2 of this Fourth Amendment shall be true and correct; and

(d)    the Administrative Agent shall have received, in form and substance satisfactory to the Administrative Agent and its counsel, such
other documents, certificates and instruments as the Administrative Agent shall require.

4.     GUARANTOR’S ACKNOWLEDGMENT. By signing below, each Guarantor (a) acknowledges, consents and agrees to the
execution, delivery and performance by the Borrower of this Fourth Amendment, (b) acknowledges and agrees that its obligations in respect of
its Guaranty are not released, diminished, waived, modified, impaired or affected in any manner by this Fourth Amendment or any of the
provisions contemplated herein, (c) ratifies and confirms its obligations under its Guaranty, (d) acknowledges and agrees that it has no claim or
offsets against, or defenses or counterclaims to, its Guaranty and (e) acknowledges and agrees that notwithstanding anything in its Guaranty to
the contrary, “Guarantied Obligations” as defined in its Guaranty with respect to such Guarantor shall not include Excluded Swap Obligations.

5.     REFERENCE TO THE CREDIT AGREEMENT.

(a)    Upon and during the effectiveness of this Fourth Amendment, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, or words of like import shall mean and be a reference to the Credit Agreement, as affected and amended by this Fourth
Amendment.

(b)    Except as expressly set forth herein, this Fourth Amendment shall not by implication or otherwise limit, impair, constitute a waiver
of, or otherwise affect the rights or remedies of the Administrative Agent or the Lenders under the Credit Agreement or any of the other Loan
Documents, and shall not alter, modify, amend, or in any way affect the terms, conditions, obligations, covenants, or agreements contained in the
Credit Agreement or the other Loan Documents, all of which are hereby ratified and affirmed in all respects and shall continue in full force and
effect.

6.     COSTS AND EXPENSES. The Borrower shall be obligated to pay the reasonable costs and expenses of the Administrative Agent in
connection with the preparation, reproduction, execution and delivery of this Fourth Amendment and the other instruments and documents to be
delivered hereunder.

7.     EXECUTION IN COUNTERPARTS. This Fourth Amendment may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of
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which when so executed and delivered shall be deemed to be an original and all of which when taken together shall constitute but one and the same
instrument. For purposes of this Fourth Amendment, a counterpart hereof (or signature page thereto) signed and transmitted by any Person party
hereto to the Administrative Agent (or its counsel) by facsimile or other electronic imaging means (e.g., “pdf” or “tif”) is to be treated as an
original. The signature of such Person thereon, for purposes hereof, is to be considered as an original signature, and the counterpart (or signature
page thereto) so transmitted is to be considered to have the same binding effect as an original signature on an original document.

8.     GOVERNING LAW; BINDING EFFECT. This Fourth Amendment shall be governed by and construed in accordance with the laws
of the State of Texas applicable to agreements made and to be performed entirely within such state; provided that the Administrative Agent and
each Lender shall retain all rights arising under federal law. This Fourth Amendment shall be binding upon the Borrower, the Guarantors, the
Administrative Agent and each Lender and their respective successors and permitted assigns.

9.    HEADINGS. Section headings in this Fourth Amendment are included herein for convenience of reference only and shall not
constitute a part of this Fourth Amendment for any other purpose.

10.     ENTIRE AGREEMENT. THE CREDIT AGREEMENT, AS AMENDED BY THIS FOURTH AMENDMENT, AND THE
OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AS TO THE SUBJECT
MATTER THEREIN AND HEREIN AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS,
OR SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment as of the date above written.

CARRIAGE SERVICES, INC. 

By:     /s/ L. William Heiligbrodt        
L. William Heiligbrodt 

    Executive Vice President and Secretary
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GUARANTORS:

ARIA CREMATION SERVICES, LLC
BARNETT, DEMROW & ERNST, INC.
CARRIAGE CEMETERY SERVICES, INC.
CARRIAGE CEMETERY SERVICES OF     CALIFORNIA, INC.
CARRIAGE CEMETERY SERVICES OF IDAHO,     INC.
CARRIAGE FLORIDA HOLDINGS, INC.
CARRIAGE FUNERAL HOLDINGS, INC. 
CARRIAGE FUNERAL MANAGEMENT, INC.
CARRIAGE FUNERAL SERVICES OF     CALIFORNIA, INC.
CARRIAGE FUNERAL SERVICES OF     KENTUCKY, INC.
CARRIAGE FUNERAL SERVICES OF     MICHIGAN, INC.
CARRIAGE HOLDING COMPANY, INC.
CARRIAGE INSURANCE AGENCY OF     MASSACHUSETTS, INC.
CARRIAGE INTERNET STRATEGIES, INC.
CARRIAGE LIFE EVENTS, INC.
CARRIAGE MANAGEMENT, INC. (formerly     Carriage Management, L.P.)
CARRIAGE MERGER VI, INC.
CARRIAGE MERGER VII, INC.
CARRIAGE MERGER VIII, INC.
CARRIAGE MERGER IX, INC.
CARRIAGE MERGER X, INC.
CARRIAGE MUNICIPAL CEMETERY     SERVICES OF NEVADA, INC.
CARRIAGE PENNSYLVANIA HOLDINGS, INC.
CARRIAGE SERVICES OF CONNECTICUT,     INC.
CARRIAGE SERVICES OF NEVADA, INC.
CARRIAGE SERVICES OF NEW MEXICO, INC.
CARRIAGE SERVICES OF OHIO, LLC
CARRIAGE SERVICES OF OKLAHOMA, L.L.C.
CARRIAGE TEAM CALIFORNIA     (CEMETERY), LLC
CARRIAGE TEAM CALIFORNIA (FUNERAL),     LLC
CARRIAGE TEAM FLORIDA (CEMETERY),     LLC
CARRIAGE TEAM FLORIDA (FUNERAL), LLC
CARRIAGE TEAM KANSAS, LLC
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CATAUDELLA FUNERAL HOME, INC.
CFS FUNERAL SERVICES, INC.
CHC INSURANCE AGENCY OF OHIO, INC.
CLOVERDALE PARK, INC.
COCHRANE’S CHAPEL OF THE ROSES, INC.
CSI FUNERAL SERVICES OF     MASSACHUSETTS, INC.
FORASTIERE FAMILY FUNERAL SERVICE,     INC.
HORIZON CREMATION SOCIETY, INC.
HUBBARD FUNERAL HOME, INC.
ROLLING HILLS MEMORIAL PARK
WILSON & KRATZER MORTUARIES 
CARRIAGE SERVICES OF LOUISIANA, INC. 

By:    /s/ L. William Heiligbrodt     
    L. William Heiligbrodt 
    Executive Vice President and Secretary for all
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