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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On November 25, 2019, Carriage Services, Inc. (the “Company”), solely in its capacity as a guarantor thereunder, and its subsidiaries, Carriage
Funeral Holdings, Inc. (“Funeral Holdings”), Carriage Holdings Virginia, Inc. (“Merger Sub Corp.”) and Carriage Services of Virginia, LLC (“Merger
Sub LLC” and, together with Merger Sub Corp., the “Merger Subs”) entered into a Transactions Agreement (the “Transactions Agreement”) with
Calvary Memorial Park, Inc. (“CMP”), Fairfax Memorial Home, L.L.C. (“FMFH” and, together with CMP, the “Target Companies”), and David
Dodrill, solely in his capacity as the initial holder representative thereunder (the “Holder Representative”). Pursuant to the Transactions Agreement,
subject to the satisfaction or waiver of the conditions set forth in the Transactions Agreement, Merger Sub Corp. will merge with and into CMP, with
CMP surviving the merger, and Merger Sub LLC will merge with and into FMFH, with FMFH surviving the merger (collectively, the “Mergers”).
Following the Mergers, the Target Companies will each be indirect, wholly-owned subsidiaries of the Company. The Target Companies own and operate
a combined funeral home/cemetery business in Fairfax, Virginia.

At the closing of the Mergers, the shareholders of CMP will receive $50 million in consideration and the unitholders of FMFH will receive
$50 million in consideration, which amounts shall be payable in cash by Funeral Holdings, pursuant to the terms and conditions of the Transactions
Agreement.

The respective boards of directors or managers, as applicable, of the Company, Funeral Holdings, the Merger Subs, and the Target Companies
have determined that the Transactions Agreement and the transactions contemplated by the Transactions Agreement, are fair to, advisable and in the best
interests of their respective stockholders or members, as applicable, and have approved and declared advisable the Mergers and the Transactions
Agreement. The transactions contemplated by the Transactions Agreement are subject to certain closing conditions.

The Transactions Agreements may be terminated prior to the consummation of the Mergers by (i) the mutual consent of Holder Representative
and Funeral Holdings or (ii) Funeral Holdings if there is a material breach by the Target Companies of certain representations, warranties or covenants
set forth in the Agreement or if the closing of the Mergers has not occurred prior to January 31, 2020, provided that neither Funeral Holdings nor either
of the Merger Subs is in willful breach of the Transactions Agreement, which breach is the primary cause of the failure to close, or Funeral Holdings has
failed to take any action required to fulfill any obligations under the Transactions Agreement.

The Transactions Agreement contains representations and warranties by Funeral Holdings and the Merger Subs, on the one hand, and by the
Target Companies, on the other hand, made solely for the benefit of the other. The assertions embodied in those representations and warranties are
qualified by information in confidential disclosure schedules that the parties have exchanged in connection with signing the Transactions Agreement.
The disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the
Transactions Agreement. Moreover, certain representations and warranties in the Transactions Agreement were made as of a specified date, may be
subject to a contractual standard of materiality different from what might be viewed as material to shareholders, or may have been used for the purpose
of allocating risk between the Funeral Holdings and the Merger Subs, on the one hand, and the Target Companies, on the other hand. Accordingly, the
representations and warranties and other disclosures in the Transactions Agreement should not be relied on by any persons as characterizations of the
actual state of facts about the Company, Funeral Holdings, the Merger Subs or the Target Companies at the time they were made or otherwise.

Pursuant to the Transactions Agreement, the parties have generally agreed to indemnify each other for breaches of the representations, warranties
and covenants contained in the Transactions Agreement, subject to certain limitations specified therein.

The Company will fully guaranty Funeral Holdings’ obligations under the Transactions Agreement.



ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS.

Effective December 1, 2019, William W. Goetz has been appointed to serve as the President and Chief Operating Officer of the Company and
elected to serve as a member of the Board of Directors.

Mr. Goetz, age 55, served as the Senior Vice President, Sales & Marketing of Sysco Corporation from July 2016 to July 2019. Prior to that, he
served as Senior Vice President and Chief Marketing Officer of Sysco Corporation from October 2013 until July 2016. Mr. Goetz initially joined Sysco
Corporation in January 2012 as Senior Vice President, Marketing. Mr. Goetz began his career in 1986 as a management trainee at Cintas Corporation
and progressed through a series of sales and marketing roles before being named Vice President-Marketing and Merchandising in 1997. In 2003, he
joined ECOLAB Corporate as Vice President-Corporate Marketing, and later was appointed Vice President International Marketing. In 2006, he
returned to Cintas as Vice President and Chief Marketing Officer. In 2008, he assumed the role of President and Chief Operating Officer-Global
Accounts and Strategic Markets of Cintas, in which he served until joining Sysco in 2012.

On December 1, 2019, the Company entered into an employment agreement with Mr. Goetz (the “Employment Agreement”), pursuant to which
he will be entitled to receive an annual base salary of not less than $550,000 paid in accordance with Company payroll practices. Mr. Goetz will also be
eligible for an annual performance bonus, depending upon the achievement of specific individual and corporate performance criteria. Mr. Goetz’s target
cash bonus will be a minimum of 75% of his annual base salary. In addition, Mr. Goetz will be eligible to receive discretionary annual and long-term
cash incentive bonuses, as well as discretionary annual and long-term equity incentive awards. The Employment Agreement provides Mr. Goetz with
certain payments and benefits if his employment with the Company terminates as a result of death, disability, involuntary termination without cause (as
defined in the Employment Agreement), or involuntary termination without cause, or termination by the executive officer for good reason, within a
corporate change period (as defined in the Employment Agreement). In the case of a termination or resignation subject to this particular set of
circumstances, Mr. Goetz would receive a lump sum payment equal to two times the sum of (i) his base salary in effect at the time, plus (ii) his target
annual bonus at the time. Pursuant to the Employment Agreement, Mr. Goetz agreed to certain non-competition provisions during the term of his
employment and for a period of 24 months thereafter.

On December 1, 2019, the Company entered into a performance award agreement (the “Award Agreement”) with Mr. Goetz pursuant to which he
may earn shares of the Company’s common stock, which shares will vest on December 31, 2023 (the “Vesting Date”) if the Company’s common stock
reaches one of three pre-determined growth targets for a sustained period ending on the Vesting Date. The Award Agreement will result in 35,000 shares
being awarded, if the average closing price of the Company’s common stock for the final quarter of 2023 reaches $47.30. Alternatively, Mr. Goetz will
be awarded 61,250 shares if the average closing price of the Company’s common stock for the final quarter of 2023 reaches $57.55, and 87,500 shares if
the average closing price of the Company’s common stock for the final quarter of 2023 reaches $69.50.

The foregoing descriptions of the Employment Agreement and the Award Agreement do not purport to be complete and are qualified in their
entirety by reference to the Employment Amendment and the form of Award Agreement, copies of which are attached as Exhibit 10.1 and incorporated
by reference as Exhibit 10.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference in their entirety.

ITEM 7.01. REGULATION FD DISCLOSURE

On December 2, 2019, the Company issued a press release announcing the entry into the Transactions Agreement and the appointment of
Mr. Goetz. The press release is attached hereto as Exhibit 99.1 of this Current Report on Form 8-K and is incorporated by reference herein.

In accordance with General Instruction B.2 of Form 8-K, the foregoing information, including Exhibit 99.1, shall not be deemed “filed” for the
purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall such
information, including Exhibit 99.1, be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, except as shall be
expressly set forth by specific reference in such a filing.



ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 

(d) Exhibits
 
10.1   Employment Agreement dated December 1, 2019, by and between Carriage Services, Inc. and William W. Goetz.

10.2
  

Form of Performance Award Agreement under Carriage Services, Inc. 2017 Omnibus Incentive Plan, dated effective as of February  20, 2019.
Incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed in February 26, 2019.

99.1   Press Release of Carriage Services, Inc. dated December 2, 2019.

http://www.sec.gov/Archives/edgar/data/1016281/000101628119000039/bionawardagreement.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: December 2, 2019
 

CARRIAGE SERVICES, INC.

By:  /s/ Viki K. Blinderman
 Viki K. Blinderman

 
Senior Vice President, Principal Financial Officer and
Secretary



Exhibit 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”), is made and entered into as of December 1, 2019 (the
“Effective Date”), by and between Carriage Services, Inc., a Delaware corporation (the “Company”) and William W. Goetz
(hereafter “Executive”). The Company and Executive may sometimes hereafter be referred to singularly as a “Party” or
collectively as the “Parties.”

WITNESSETH:

WHEREAS, the Company desires to secure the employment services of Executive subject to the terms and
conditions hereafter set forth;

NOW, THEREFORE, in consideration of Executive’s employment with the Company, and the premises and mutual
covenants contained herein, the Parties hereto agree as follows:

1.           Employment Position and Defined Terms. During the Employment Period (as defined in Section 4), the Company
shall employ Executive, and Executive shall serve, as President and Chief Operating Officer of the Company. Executive shall
also serve as an officer of any subsidiary of the Company as may be requested by the Company. Executive shall perform such
other duties which are from time to time assigned to him and are not inconsistent with the provisions hereof. Executive’s
principal place of Employment shall be at the main business offices of the Company in Houston, Texas. Defined terms used in
the Agreement that are not otherwise defined herein when first used are defined in Sections 6(g) and 10(d).

2.           Compensation.

(a)        Base Salary. The Company shall pay to Executive during the Employment Period an annual salary at a rate of
not less than Five Hundred Fifty Thousand Dollars ($550,000.00) per full calendar year of service (the “Base Salary”).
Executive’s Base Salary may increase at the discretion of the Compensation Committee or its duly authorized delegate and
shall be paid in equal installments in accordance with the Company’s standard policy regarding payment of compensation to
similarly situated employees, but no less frequently than monthly. Nothing contained herein shall preclude the payment of any
other compensation to Executive at any time as determined by the Compensation Committee.

(b)        Annual Bonus. In addition to the Base Salary in Section 2(a), Executive shall be eligible for an annual,
discretionary incentive award (the “Annual Bonus”) for each full calendar year that he is employed hereunder, as determined in
the sole discretion of the Compensation Committee (or its duly authorized delegate) upon consideration of, among other
things, corporate and individual performance for the year. The Annual Bonus shall be payable before March 15 of the year
following the calendar year to which the Annual Bonus relates, following the certification of applicable year-end financial
results. Executive must be employed by the Company on the payment date in order to earn and receive an Annual Bonus and
thus Executive shall have no entitlement to any Annual Bonus before that date. The Executive’s “Target Annual Bonus” shall
be established by the Compensation Committee, or its duly authorized delegate, at the beginning of each year and shall be a
percentage of Executive’s Base Salary, not to be less
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than 75% (it being understood that the actual Annual Bonus eventually earned could be lesser or greater than the Target
Annual Bonus).

3.           Duties and Responsibilities of Executive. During the Employment Period, Executive shall devote his full working
time to (a) the business of the Company and its Affiliates and (b) performance of the duties and responsibilities assigned to
Executive to the best of Executive’s ability and with reasonable diligence. Executive’s Employment shall also be subject to the
policies maintained and established by the Company, as such policies may be amended from time to time. Executive shall at all
times use his best efforts to comply in good faith with laws applicable to Executive’s actions on behalf of the Company and its
Affiliates.

4.           Term of Employment; Termination Rights.

(a)        Term. Executive’s term of Employment with the Company under this Agreement shall be for the period from
the Effective Date through the date that is three (3) years from the Effective Date (the “Initial Term”).

On the third anniversary of the Effective Date, and on each subsequent anniversary thereafter, this Agreement shall
automatically renew and extend for a period of 12 months (each such 12-month period being a “Renewal Term”), unless
written notice of non-renewal is delivered from either Party to the other not less than sixty (60) days prior to the expiration of
the then-existing Initial Term or Renewal Term, as applicable. Notwithstanding the foregoing, Executive’s Employment
pursuant to this Agreement may be terminated prior to the expiration of the then-existing Initial Term or Renewal Term in
accordance with this Agreement.

The period from the Effective Date through the Executive’s Termination Date (for whatever reason) shall be referred
to herein as the “Employment Period.”

(b)        Continued Availability Post-Termination. Executive agrees to remain available for twelve (12) months
beyond the Employment Period during normal business hours to provide reasonable assistance to the Company or its Affiliates
in the event that the Company or an Affiliate become involved in litigation (or another type of dispute or controversy)
regarding matters of which Executive has relevant knowledge resulting from Executive’s Employment; provided that such
assistance does not unreasonably interfere with the employment duties of Executive with another employer following the
Termination Date. Such post-termination assistance shall be provided by Executive in the capacity of an independent
contractor at an agreed-upon, reasonable consulting fee, and shall not be deemed to create or continue an employee-employer
or fiduciary relationship, or to represent a continuation of this Agreement.

5.           Benefits. Subject to the terms and conditions of this Agreement, during the Employment Period, Executive shall be
entitled to all of the following:

(a)        Reimbursement of Business Expenses. The Company shall reimburse Executive for all reasonable travel,
entertainment and other business expenses paid or incurred by Executive in the performance of duties hereunder, provided that
such expenses are incurred and accounted for in accordance with the expense reimbursement policies and procedures
established by the Company from time to time. Such reimbursement shall in all cases be made in compliance with Section 30.
 

  
 

2  
 



(b)        Discretionary Vacation Time. Executive’s work is routinely performed outside of a traditional work schedule
and Executive is required to manage his own work schedule and time away from work, including vacation and personal time,
in a manner that allows Executive to fulfill his duties and does not negatively impact the Company. Executive is not entitled to
a fixed amount of vacation or personal time and will not accrue vacation or personal time balances.

(c)        Other Employee Benefits. Executive shall be entitled to participate in any retirement, 401(k), profit-sharing,
and other employee benefits plans or programs of the Company to the same extent as available to other similarly situated
employees of the Company under the terms of such plans or programs. Executive shall also be entitled to participate in any
group insurance, hospitalization, medical, dental, health, life, accident, disability and other employee benefits plans or
programs of the Company to the extent available to other similarly situated employees of the Company, and their spouses and
eligible dependents, under the terms of such plans or programs including, without limitation, any medical expense
reimbursement account and post-retirement medical program as made available to other similarly situated employees of the
Company.

(d)        Equity Incentive Awards. Executive shall be eligible to participate in the Company’s 2017 Omnibus Incentive
Plan, as it may be amended from time to time (the “LTIP”), or any other incentive plan sponsored by the Company which
provides for equity grants of incentive awards. The terms and conditions of any equity incentive award granted to Executive
shall be set forth in the incentive plan document and award agreement governing such award.

6.           Rights and Payments upon Termination. The Executive’s right to compensation and benefits for periods after the
Termination Date shall be determined in accordance with this Section 6. Except as otherwise expressly required by law or as
specifically provided in an employee benefit plan or under this Agreement, all of Executive’s rights to salary, severance,
benefits, bonuses and other compensatory amounts under this Agreement shall cease upon the Termination Date.

(a)        Minimum Payments. As of the Termination Date, Executive shall be entitled to the following minimum
payments under this Section 6(a), in addition to any other payments or benefits which Executive is entitled to receive under the
terms of any employee benefit plan or program, state law, Company policy, or under Section 6(b):

(1)      accrued but unpaid Base Salary through the Termination Date; provided that, if Executive’s termination
is due to Disability, such amount shall be net of the amount of any benefits received or payable under any disability
insurance policy maintained by the Company for Executive, if applicable, which policy provides for income
replacement benefits due to the Executive’s inability to work as the result of his qualifying Disability; and

(2)      reimbursement of reasonable business expenses that were incurred but unpaid as of the Termination
Date.
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Amounts payable under this Section 6(a) shall be paid in accordance with the Company’s normal procedures for
making payments following termination of Employment by a similarly situated employee.

(b)        Severance Payments.

(1)      Death. If Executive dies during the Initial Term or any then-existing Renewal Term and while in
Employment, the Company shall pay Executive’s Designated Beneficiary (A) the Executive’s Base Salary, in
installments, through the end of the Initial Term or any then-existing Renewal Term which was in effect at the time of
Executive’s death; and (B) a pro rata amount of the Target Annual Bonus described in Section 2(b) for the year in
which the death occurred, based on the number of days Executive was employed in such year in comparison to 365,
and based on actual performance of any applicable performance metrics through the end of the performance period.
Such amounts shall be paid to Executive’s Designated Beneficiary by no later than the date necessary to qualify each
such payment as a “short-term deferral” within the meaning of Treas. Reg. § l.409A- l(b)(4).

(2)      Disability. If, during the Initial Term or any then-existing Renewal Term, Executive’s Employment is
terminated by the Company due to Executive’s Disability, the Company shall, subject to Section 6(e), pay Executive
(A) the Executive’s Base Salary, in installments, through the end of the Initial Term or any then-existing Renewal
Term which was in effect at the time of Executive’s disability; and (B) pay Executive a pro rata amount of the Target
Annual Bonus described in Section 2(b) for the year in which the Termination Date occurred, based on the number of
days Executive was employed in such year in comparison to 365, and based on actual performance of any applicable
performance metrics through the end of the performance period. Such pro rata amount of the Target Annual Bonus
shall be paid on the later of (1) the Company’s first regular payroll date that occurs after the Release (as defined in
Section 6(e), below) is no longer revocable (the “First Payment Date”), or (2) the payment date that an Annual Bonus
for the year of termination otherwise would have been payable pursuant to Section 2(b), had Executive’s Employment
not been terminated (provided, that, in no event shall such payment occur later than the date necessary to qualify such
payment as a “short-term deferral” within the meaning of Treas. Reg. § l.409A- l(b)(4)).

(3)      Involuntary Termination Without Cause (Other than Due to Death or Disability) Not Within Corporate
Change Period. If Executive’s Employment is terminated by the Company without Cause (other than on account of
Executive’s death or Disability), and such Termination Date does not occur within a Corporate Change Period, the
Company shall, subject to Section 6(e), provide to Executive (A) continued payment of Executive’s Base Salary as in
effect on the Termination Date, in arrears, for a period of 24 months following the Termination Date, where the first
such payment shall be made on the First Payment Date and shall include all payments, if any, without interest, that
would have otherwise been made pursuant to this Section 6(b)(3)(A) between the Termination Date and the First
Payment Date; and (B) a pro
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rata amount of the Target Annual Bonus described in Section 2(b), for the year in which the Termination Date
occurred, based on the number of days Executive was employed in such year in comparison to 365, and based on
actual performance of any applicable performance metrics through the end of the performance period, where such pro
rata amount of the Target Annual Bonus shall be paid on the later of (i) the First Payment Date or (ii) the payment
date that an Annual Bonus for the year of termination otherwise would have been payable pursuant to Section 2(b),
had Executive’s Employment not been terminated (provided, that, in no event shall such payment occur later than the
date necessary to qualify such payment as a “short-term deferral” within the meaning of Treas. Reg. § l.409A- l(b)
(4)).

(4)      Involuntary Termination Without Cause (Other than Due to Death or Disability) Within Corporate
Change Period or Termination by Executive for Good Reason Within Corporate Change Period. If Executive’s
Employment is terminated by the Company without Cause (other than on account of Executive’s death or Disability)
during a Corporate Change Period, or if Executive terminates his Employment due to Good Reason during a
Corporate Change Period, the Company shall, subject to Section 6(e), provide to Executive (A) a lump sum equal to
two times the sum of (i) Executive’s Base Salary as in effect on the Termination Date (or as of the date of the
Corporate Change, if higher), plus (ii) Executive’s Target Annual Bonus, with such total amount to be paid on the
First Payment Date.

(5)      Other Termination of Employment. For purposes of clarity, in the event that (A) Executive voluntarily
resigns or otherwise voluntarily terminates Employment, except due to Good Reason within a Corporate Change
Period, or (B) Executive’s Employment is terminated due to Cause then, in any such event under clause (A) or (B),
the Company shall have no obligation to provide the severance benefits described in this Section 6(b) or the coverage
described in Section 6(c), except to offer COBRA coverage (as required by COBRA law) but not at the rate described
in Section 6(c). However, Executive shall still be entitled to the minimum benefits provided under Section 6(a).

(6)      No Duplication of Severance Benefits. The severance payments provided under this Section 6(b) shall
supersede and replace any severance payments under any severance pay plan or similar agreement that the Company
or any Affiliate maintains for key management employees or employees generally.

(c)        Subsidized COBRA Coverage for Certain Terminations.

The provisions of this Section 6(c) shall apply only with respect to an Executive who becomes entitled to
receive benefits under Section 6(b)(1), (2), (3) or (4) on account of his qualifying termination from Employment:

(1)      In the event that Executive timely elects continuation coverage under any of the Company’s “group
health plans” within the meaning of Treasury Regulations Section 54.4980B-2 Q/A-1 (collectively, the “Health Plan”)
on behalf of himself and any of his eligible covered dependents (including his spouse) pursuant to COBRA, following
the Termination Date, the Company shall, subject to Section 6(e), pay on Executive’s
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behalf or reimburse Executive for an amount equal to the monthly premium for such COBRA coverage for each
month during which such COBRA coverage is in effect during the period commencing on the Termination Date and
ending upon the earliest of (x) the date that is eighteen (18) months following the Termination Date, (y) the date that
Executive and Executive’s covered dependents become no longer eligible for COBRA coverage, or (z) the date
Executive becomes eligible to receive group healthcare coverage from a subsequent employer (and Executive agrees
to promptly notify the Company of such eligibility). In all other respects, Executive and his dependents shall be
treated the same as any other qualified beneficiaries under the Health Plan and COBRA.

(2)    Notwithstanding Section 6(c)(1) to the contrary, the Company may alter the manner in which health
benefits are provided to Executive under such Section following termination of Executive’s Employment to the extent
the Company reasonably determines is necessary for purposes of satisfying Code Section 105(h)(2) or avoiding the
imposition of an excise tax on the Company or any of its Affiliates, provided that such alterations do not materially
decrease coverage or increase the after-tax cost to Executive of such benefits.

(d)        Accelerated Vesting of Equity Awards. To the extent Executive received any equity incentive award that is not
fully vested as of the Termination Date, the following shall apply with respect to each such award, unless the applicable award
agreement provides for more generous treatment of such award:

(1)    subject to compliance with the Release requirements in Section 6(e), if Executive becomes entitled to
receive benefits under Section 6(b)(1), (2) or (4) on account of his qualifying termination from Employment,
(i) Executive shall become immediately 100% vested in any outstanding awards of restricted stock, stock options and
any other equity incentive awards granted under the LTIP (or any other equity incentive plan of the Company) that
vest solely based on the passage of time, and (ii) with respect to any awards that vest based on the attainment of
performance-based vesting conditions, Executive shall be considered to have remained in Employment through the
end of the applicable performance period (with any such award being paid out within 60 days following the end of the
applicable performance period, provided that applicable performance targets have been met); and

(2)    except as specifically provided in Section 6(d)(1), all unvested equity incentive awards shall be treated in
accordance with the terms of the outstanding award agreement or plan document, as applicable.

(e)        Release Agreement. Notwithstanding any provision of the Agreement to the contrary, in order to receive the
vesting acceleration provided under Section 6(d), or the severance payments and benefits provided under Sections 6(b) or (c),
the Executive must first execute an appropriate release agreement (on a form provided by the Company) (a “Release”)
whereby the Executive agrees to release and waive, in return for such vesting acceleration or severance benefits, any claims
that Executive may have against the Company or any of its Affiliates including, without limitation, for unlawful discrimination
(e.g., Title VII of the Civil Rights Act); provided, however, such release agreement shall not release any claim or cause of
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action by or on behalf of the Executive for (a) any payment or benefit that may be due or payable under this Agreement or any
vested benefits under any employee benefit plan or program or (b) non-payment of salary or benefits to which Executive is
entitled from the Company as of the Termination Date. The Release must be provided to Executive within five (5) days
following the Termination Date, and signed by Executive and returned to the Company, and any applicable revocation period
must have expired, no later than thirty (30) days following the Termination Date.

(f)        Reduction of Payments. Notwithstanding anything to the contrary in this Agreement, if Executive is a
“disqualified individual” (as defined in Code Section 280G(c)), and the payments and benefits provided for in this Agreement,
together with any other payments and benefits which Executive has the right to receive from the Company or any of its
Affiliates, would constitute a “parachute payment” (as defined in Code Section 280G(b)(2)), then the payments and benefits
provided for in this Agreement shall be reduced (but not below zero) so that the present value of such total amounts and
benefits received by Executive from the Company and its Affiliates will be one dollar ($1.00) less than three times Executive’s
“base amount” (as defined in Code Section 280G(b)(3)) and so that no portion of such amounts and benefits received by
Executive shall be subject to the excise tax imposed by Code Section 4999. The reduction of payments and benefits hereunder,
if applicable, shall be made by reducing, first, payments or benefits to be paid in cash hereunder in the order in which such
payment or benefit would be paid or provided (beginning with such payment or benefit that would be made last in time and
continuing, to the extent necessary, through to such payment or benefit that would be made first in time) and, then, reducing
any benefit to be provided in-kind hereunder in a similar order. The determination as to the extent of any such reduction in the
amount of the payments and benefits provided hereunder shall be made by the Company in good faith. If a reduced payment or
benefit is made or provided and through error or otherwise that payment or benefit, when aggregated with other payments and
benefits from the Company (or its affiliates) used in determining if a “parachute payment” exists, exceeds one dollar ($1.00)
less than three times Executive’s base amount, then Executive shall immediately repay such excess to the Company upon
notification that an overpayment has been made. Nothing in this Section 6(f) shall require the Company to be responsible for,
or have any liability or obligation with respect to, Executive’s excise tax liabilities under Code Section 4999.

(g)        Definitions.

(1)        “Affiliate” means any incorporated or unincorporated trade or business or other entity or person, other
than the Company, that along with the Company is considered a single employer under Code Section 414(b) or Code
Section 414(c); provided, however, (a) in applying Code Section 1563(a)(l), (2), and (3) for purposes of determining a
controlled group of corporations under Code Section 414(b), the phrase “at least 50 percent” shall be used instead of
the phrase “at least 80 percent” in each place the phrase “at least 80 percent” appears in Code Section 1563(a)(l), (2),
and (3), and (b) in applying Treasury Regulation Section l.414(c)-2 for the purposes of determining trades or
businesses (whether or not incorporated) that are under common control for the purposes of Code Section 414(c), the
phrase “at least 50 percent” shall be used instead of the phrase “at least 80 percent” in each place the phrase “at least
80 percent” appears in Treasury Regulation Section l.414(c)-2.
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(2)        “Board” means the then-current Board of Directors of the Company.

(3)        “Cause” means any of the following: (A) Executive’s conviction of, or plea of no contest to, a
misdemeanor involving moral turpitude or a felony; (B) Executive’s repeated failure or refusal to perform all of his
duties, obligations and agreements herein contained or imposed by law, including his fiduciary duties, to the
reasonable satisfaction of the Board; (C) Executive’s commission of acts amounting to gross negligence or willful
misconduct to the material detriment of the Company; or (D) Executive’s material breach of any provision of this
Agreement or uniformly applied provision of the Company’s employee handbook or other personnel policies,
including without limitation, its Code of Business Conduct and Ethics. Such determination of “Cause” shall be made
by the Board and, in the event of circumstances described in clause (B) or (D) above, the Board shall give written
notice to Executive specifying such circumstances and providing a period of 30 days in which Executive shall be
allowed to cure such circumstances, if capable of cure.

(4)        “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

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

(6)        “Compensation Committee” means the Compensation Committee of the Board.

(7)        “Corporate Change” means a “Corporate Transaction” or “Change in Control” (as defined in the LTIP).

(8)        “Corporate Change Period” means the 24-month period following the occurrence of a Corporate
Change.

(9)        “Designated Beneficiary” means the Executive’s surviving spouse, if any. If there is no such surviving
spouse at the time of Executive’s death, then the Designated Beneficiary hereunder shall be Executive’s estate after
the legal representative of such estate provides satisfactory evidence thereof to the Company (or its delegate) within
the one-year period following Executive’s date of death.

(10)      “Director” means a Board member.

(11)      “Disabled” or “Disability” shall mean that Executive has become incapacitated by accident, illness or
other circumstance which has rendered him mentally or physically incapable of performing the duties and services
required of him hereunder on a full-time basis for a period of at least 365 consecutive days. Evidence of such
Disability shall be certified by a physician acceptable to both the Company and Executive. In the event that the Parties
are not able to agree on the choice of a physician, each shall select one physician who, in turn, shall select a third
physician to render such certification. All reasonable costs directly relating to the determination of whether Executive
has incurred a Disability for purposes of this Agreement shall be paid by the Company.
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(12)      “Dispute” means any dispute, disagreement, claim, or controversy arising from, in connection with, or
relating to (A) the Employment, or termination of Employment, of Executive, or (B) the Agreement, or the validity,
interpretation, performance, breach or termination of the Agreement.

(13)      “Employment” means employment by the Company or any Affiliate.

(14)      “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(15)      “Good Reason” means the occurrence of any of the following actions if taken without Executive’s
prior written consent: (A) any material breach by the Company to comply with its obligations under the terms of the
Agreement; (B) any material diminution in the Executive’s responsibilities, authority or duties, (C) a 10% or greater
reduction of the sum of Executive’s Base Salary and Target Annual Bonus; or (D) any change greater than 50 miles in
the permanent location at which Executive performs services for the Company. The Executive shall give written
notice to the Board specifying such actions within 90 days of the initial existence of such action and providing a
period of 30 days in which the Company shall be allowed to cure such circumstances. Provided that the condition
purporting to give rise to the Good Reason event is not cured within the 30-day cure period, Executive must exercise
his right to terminate this Agreement for Good Reason within 120 days after the initial existence of the Good Reason
event.

(16)      “Termination Date” means the date on which Executive’s Employment terminates for whatever reason.

7.           Notice of Termination. Any termination of Executive’s Employment by the Company or the Executive other than for
death shall be communicated by Notice of Termination to the other Party hereto. For purposes of this Agreement, the term
“Notice of Termination” means (a) a written notice which indicates the specific termination provision of this Agreement relied
upon, (b) sets forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the
Executive’s Employment under the provision so indicated, and (c) specifies a Termination Date which, if submitted by
Executive, shall be at least thirty (30) days following the date of such Notice of Termination unless such termination is for
Good Reason within a Corporate Change Period (in which case the requirements for a termination due to Good Reason shall
apply); provided, however, that in the event that Executive delivers a Notice of Termination to the Company, the Company
may, in its sole discretion, change the Termination Date to any date that occurs following the date of receipt of such Notice of
Termination and is prior to the date specified in such Notice of Termination. A Notice of Termination submitted by the
Company may provide for a Termination Date on the date Executive receives the Notice of Termination, or any date thereafter
elected by the Company in its sole discretion. The failure by the Company or Executive to set forth in the Notice of
Termination any fact or circumstance which contributes to a showing of Cause or Good Reason shall not waive or otherwise
prejudice any right of such Party hereunder or preclude such Party from asserting such fact or circumstance in enforcing such
Party’s rights hereunder.
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8.           No Mitigation. Except as provided in Section 6(f) regarding excess parachute payments, Executive shall not be
required to mitigate the amount of any payment or other benefits provided under this Agreement by seeking other employment
or in any other manner.

9.           Restrictive Covenants. As an inducement to the Company to enter into this Agreement, Executive represents to, and
covenants with or in favor of, the Company that Executive will comply with all of the restrictive covenants in Sections 10
through 16, as a condition to the Company’s obligation to provide any benefits to Executive under this Agreement.

10.        Trade Secrets.

(a)        Access to Trade Secrets. As of the Effective Date and on an ongoing basis, the Company agrees to give
Executive access to Trade Secrets which the Executive did not have access to, or knowledge of, before Executive’s
commencement of Employment.

(b)        Agreement Not to Use or Disclose Trade Secrets. In exchange for the Company’s promises to provide
Executive with access to Trade Secrets, and the other consideration and benefits provided to Executive under this Agreement,
Executive agrees that, during the Employment Period and any time thereafter, not to disclose to anyone, including, without
limitation, any person, firm, corporation or other entity, or publish or use for any purpose, any Trade Secrets, except (1) as
required in the ordinary course of the business of the Company or an Affiliate or (2) as authorized by the Company or Affiliate,
as applicable. Executive acknowledges that Trade Secrets (A) have been and will be developed or acquired by the Company
(or an Affiliate) through the expenditure of substantial time, effort and money and (B) provide the Company (or an Affiliate)
with an advantage over competitors who do not know or use Trade Secrets.

Executive shall hold in a fiduciary capacity for the benefit of the Company (or its Affiliate, as applicable) any Trade
Secret relating to the Company or any of its Affiliates, and their respective businesses, which (a) has been obtained by
Executive during his Employment and (b) is not public knowledge other than via an unauthorized disclosure made by
Executive in violation of this Agreement. Executive acknowledges and agrees that all Trade Secrets are, and will continue to
be, the exclusive property of the Company or Affiliate, as applicable.

Executive shall not at any time disclose to any person or entity, or publish, or use for any unauthorized purpose, any
Trade Secret, except as the Company directs or under compulsion of law. Executive agrees to give notice to the Company of
any attempt to compel disclosure of any Trade Secret within five (5) business days after Executive is informed that such
disclosure is being, or will be, compelled. Any such notice shall contain a copy of the subpoena, order or other process used to
compel disclosure.

The agreements and covenants in this Section 10(b) apply to all Trade Secrets, whether now known or later to become
known to Executive. In addition, these provisions shall be in addition to, and not limit or restrict in any way, any other
confidentiality agreement or covenant between the Executive and the Company or any of its Affiliates.

(c)        Agreement to Refrain from Defamatory Statements. Executive shall refrain, both during the Employment
Period and thereafter, from publishing any oral or written statements
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about any directors, partners, officers, employees, agents, investors or representatives of the Company or any Affiliate that are
(1) slanderous, libelous, or defamatory; (2) disclose private or confidential information about the business affairs, directors,
partners, officers, employees, agents, investors or representatives of the Company or any Affiliate; (3) constitute an intrusion
into the seclusion or private lives of any such person; (4) give rise to unreasonable publicity about the private life of any such
person; (5) place any such person in a false light before the public; or (6) constitute a misappropriation of the name or likeness
of any such person.

(d)        Definitions. The following terms, when used in this Agreement, are defined below:

(1)        “Restricted Territory” means any county, or equivalent political or governmental subdivision, of any
state, district, or territory of the continental United States in which the Company or any of its Affiliates conducts its
business; and any area adjacent to such counties, or equivalent political or governmental subdivision, to the extent such
adjacent areas are within a 50-mile radius of any funeral home, cemetery or other death care business owned or operated
by the Company or any of its Affiliates as of the Termination Date.

(2)        “Trade Secrets” means any and all information and materials (in any form or medium) that are
proprietary to the Company or an Affiliate, or are treated as confidential by the Company or an Affiliate as part of, or
relating to, any portion of its or their businesses (whether or not owned or developed by the Company or an Affiliate)
and that are not generally known by other persons or entities in the same type of business.

For purposes of the Agreement, Trade Secrets include, without limitation, the following: all of the Company’s or
Affiliate’s research, technical and business information, whether patentable or not, which is of a confidential, trade
secret or proprietary character, and which is either developed by the Executive alone, or with others or by others; all
non-public information that the Company or an Affiliate has marked as confidential or has otherwise described to
Executive (either in writing or orally) as confidential; all non-public information concerning the Company’s or
Affiliate’s products, services, prospective products or services, research, prospects, leases, designs, prices, costs,
marketing plans, marketing techniques, studies, customers, investors, suppliers and contracts; all business records and
plans; all personnel files; all financial information of or concerning the Company or an Affiliate; all information relating
to the Company’s operating system software, application software, software and system methodology, hardware
platforms, technical information, inventions, computer programs and listings, source codes, object codes, copyrights and
other intellectual property; all technical specifications; any proprietary information belonging to the Company or an
Affiliate; all computer hardware or software manuals of the Company or an Affiliate; all Company or Affiliate training
or instruction manuals; all Company or Affiliate electronic data; and all computer system passwords and user codes.

11.        Duty to Return Company Documents and Property. Upon the Termination Date, Executive shall immediately
return and deliver to the Company any and all papers, books, records, documents, memoranda and manuals, e-mail, electronic
or magnetic recordings or data,
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including all copies thereof, belonging to the Company or relating to its business, in Executive’s possession, whether prepared
by Executive or others. If at any time after the Termination Date, Executive determines that Executive has any Trade Secrets in
Executive’s possession or control, Executive shall immediately return them to the Company, including all copies thereof.

12.        Best Efforts and Disclosure. Executive agrees that, while employed with the Company under this Agreement,
Executive’s services shall be devoted on a full time basis to the Company’s business, and Executive shall use best efforts to
promote its success. Further, Executive shall promptly disclose to the Company all ideas, inventions, computer programs, and
discoveries, whether or not patentable or copyrightable, which Executive may conceive or make, alone or with others, during
Executive’s period of Employment, whether or not during working hours, and which directly or indirectly:
 

 (a) relate to a matter within the scope, field, duties or responsibility of Executive’s Employment or within the
scope or field of the Company’s or an Affiliate’s business; or

 
 (b) are based on any knowledge of the actual or anticipated business or interests of the Company; or
 
 (c) are aided by the use of time, materials, facilities or information of the Company or an Affiliate.

Executive assigns to the Company, without further compensation, any and all rights, titles and interest in all such ideas,
inventions, computer programs and discoveries in all countries of the world.

13.       Inventions and Other Works. Any and all writings, computer software, inventions, improvements, processes,
procedures and/or techniques which Executive may make, conceive, discover, or develop, either solely or jointly with any
other person or persons, at any time during Executive’s period of Employment, whether at the request or upon the suggestion
of the Company or otherwise, which relate to or are useful in connection with any business now or hereafter carried on or
contemplated by the Company, including developments or expansions of its present fields of operations, shall be the sole and
exclusive property of the Company. Executive agrees to take any and all actions necessary or appropriate so that the Company
can prepare and present applications for copyright or letters patent therefor, and secure such copyright or letters patent
wherever possible, as well as reissue renewals, and extensions thereof, and obtain the record title to such copyright or patents.
Executive shall not be entitled to any additional or special compensation or reimbursement regarding any such writings,
computer software, inventions, improvements, processes, procedures and techniques. Executive acknowledges that the
Company from time to time may have agreements with other persons or entities which impose obligations or restrictions on the
Company regarding inventions made during the course of work thereunder or regarding the confidential nature of such work.
Executive agrees to be bound by all such obligations and restrictions, and to take all action necessary to discharge the
obligations of the Company.
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14.        Non-Solicitation Restriction. Executive hereby agrees that in order to protect Trade Secrets, it is necessary to enter
into the following restrictive covenant, which is ancillary to the enforceable promises between the Company and Executive in
Sections 9 through 13 and other provisions of this Agreement. During the Executive’s Employment and for a period of two
(2) years following the Termination Date (regardless of the reason for termination), Executive hereby covenants and agrees
that he will not, directly or indirectly, without obtaining the express written consent of the Board, either individually or as a
principal, partner, agent, consultant, contractor, employee, or as a director or officer of any entity, or in any other manner or
capacity whatsoever, except on behalf of the Company, solicit business, attempt to solicit business, or conduct business, in
products or services competitive with any products or services offered or performed by the Company or its Affiliates as of the
Termination Date within the Restricted Territory.

15.        Non-Competition Restriction. Executive hereby agrees that in order to protect Trade Secrets, it is necessary to enter
into the following restrictive covenant, which is ancillary to the enforceable promises between the Company and Executive in
Sections 9 through 14 and other provisions of this Agreement. Executive hereby covenants and agrees that during Executive’s
period of Employment, and for a period of two (2) years following the Termination Date (regardless of the reason for
termination), Executive will not, without obtaining the express written consent of the Company, engage in any capacity,
directly or indirectly (whether as proprietor, stockholder, director, partner, employee, agent, independent contractor, consultant,
trustee, or in any other capacity), with respect to any entity which is or may be in the funeral, mortuary, crematory, cemetery or
burial insurance business or in any business related thereto (a) as part of any of the companies or entities listed on Schedule I
hereto, or (b) within the Restricted Territory (in each case, a “Competing Enterprise”); provided, however, Executive shall not
be deemed to be participating or engaging in a Competing Enterprise solely by virtue of the ownership of not more than one
percent (1%) of any class of stock or other securities which are publicly traded on a national securities exchange or in a
recognized over-the-counter market.

16.        No Recruitment Restriction. Executive agrees that during Executive’s period of employment with the Company or its
Affiliates, and for a period of two (2) years following the Termination Date (regardless of the reason for termination), without
obtaining the express written consent of the Company, Executive shall not, either directly or indirectly, or by acting in concert
with another person or entity, (a) hire any employee or independent contractor performing services for the Company or any
Affiliate, or any such individual who performed services for the Company or any Affiliate at any time during the one-year
period ending on the Termination Date, or (b) solicit or influence or seek to solicit or influence, any employee or independent
contractor performing services for the Company or any Affiliate, or any such individual who performed services for the
Company or any Affiliate at any time during the one-year period ending on the Termination Date, to terminate, reduce or
otherwise adversely affect such individual’s employment or other relationship with the Company or any Affiliate.

17.        Tolling. If Executive violates any of the restrictions contained in Sections 9 through 16, then notwithstanding any
provision hereof to the contrary, the restrictive period will be suspended and will not run in favor of Executive from the time of
the commencement of any such violation, unless and until such time when the Executive cures the violation to the reasonable
satisfaction of the Company.
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18.        Reformation. If a court or arbitrator rules that any time period or the geographic area specified in any restrictive
covenant in Sections 9 through 16 is unenforceable, then the time period will be reduced by the number of months, or the
geographic area will be reduced by the elimination of such unenforceable portion, or both, so that the restrictions may be
enforced in the geographic area and for the time to the full extent permitted by law.

19.        No Previous Restrictive Agreements. Executive represents that, except as disclosed in writing to the Company as of
the Effective Date, Executive is not bound by the terms of any agreement with any previous employer or other third party to
(a) refrain from using or disclosing any confidential or proprietary information in the course of Executive’s Employment or
(b) refrain from competing, directly or indirectly, with the business of such previous employer or any other person or entity.
Executive further represents that Executive’s performance under this Agreement and work duties for the Company do not, and
will not, breach any agreement to keep in confidence any proprietary information, knowledge or data acquired by Executive in
confidence or in trust prior to Executive’s Employment, and Executive will not disclose to the Company or induce the
Company to use any confidential or proprietary information or material belonging to any previous employer or others.

20.        Conflicts of Interest. In keeping with Executive’s fiduciary duties to the Company, Executive hereby agrees that
Executive shall not become involved in a conflict of interest, or upon discovery thereof, allow such a conflict to continue at
any time during Executive’s period of Employment. In this respect, Executive agrees to fully comply with the conflict of
interest agreement entered into by Executive as an employee, officer or director of the Company or an Affiliate. In the instance
of a violation of the conflict of interest agreement to which Executive is a party, it may be necessary for the Company to
terminate Executive’s Employment for Cause.

21.        Remedies. Executive acknowledges that the restrictions contained in Sections 9 through 20 of this Agreement, in view
of the nature of the Company’s business, are reasonable and necessary to protect the Company’s legitimate business interests,
and that any violation of this Agreement would result in irreparable injury to the Company. In the event of a breach or a
threatened breach by Executive of any provision of Sections 9 through 20 of this Agreement, the Company shall be entitled to
a temporary restraining order and injunctive relief restraining Executive from the commission of any breach, and to recover the
Company’s attorneys’ fees, costs and expenses related to the breach or threatened breach. Nothing contained in this Agreement
shall be construed as prohibiting the Company from pursuing any other remedies available to it for any such breach or
threatened breach, including, without limitation, the recovery of money damages, attorneys’ fees, and costs. These covenants
and agreements shall each be construed as independent of any other provisions in this Agreement, and the existence of any
claim or cause of action by Executive against the Company, whether predicated on this Agreement or otherwise, shall not
constitute a defense to the enforcement by the Company of such covenants and agreements.

22.        No Interference. Notwithstanding any other provision of this Agreement, (a) Executive may disclose confidential
information when required to do so by a court of competent jurisdiction, by any governmental agency having authority over
Executive or the business of the Company or by any administrative body or legislative body (including a committee thereof)
with jurisdiction to order Executive to divulge, disclose or make accessible such information, in each
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case, subject to Executive’s obligations to notify the Company under Section 10(b); and (b) nothing in this Agreement is
intended to interfere with Executive’s right to (1) report possible violations of state or federal law or regulation to any
governmental or law enforcement agency or entity; (2) make other disclosures that are protected under the whistleblower
provisions of state or federal law or regulation (including the right to receive an award for information provided to any such
government agencies); (3) file a claim or charge any governmental agency or entity; or (4) testify, assist, or participate in an
investigation, hearing, or proceeding conducted by any governmental or law enforcement agency or entity, or any court. For
purposes of clarity, in making or initiating any such reports or disclosures or engaging in any of the conduct outlined in
subsection (b) above, Executive may disclose confidential information to the extent necessary to such governmental or law
enforcement agency or entity or such court, need not seek prior authorization from the Company, and is not required to notify
the Company of any such reports, disclosures or conduct.

23.        Defend Trade Secrets Act. Executive is hereby notified in accordance with the Defend Trade Secrets Act of 2016 that
Executive will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade
secret that (a) is made (1) in confidence to a federal, state, or local government official, either directly or indirectly, or to an
attorney; and (2) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint
or other document that is filed under seal in a lawsuit or other proceeding. If Executive files a lawsuit for retaliation against the
Company for reporting a suspected violation of law, Executive may disclose the Company’s trade secrets to Executive’s
attorney and use the trade secret information in the court proceeding if Executive files any document containing the trade
secret under seal, and does not disclose the trade secret, except pursuant to court order.

24.        Withholdings; Right of Offset. The Company may withhold and deduct from any benefits and payments made or to
be made pursuant to this Agreement (a) all federal, state, local and other taxes as may be required pursuant to any law or
governmental regulation or ruling, (b) all other normal employee deductions made with respect to Company’s employees
generally, and (c) any advances made to Executive and owed to Company.

25.        Severability. It is the desire of the Parties hereto that this Agreement be enforced to the maximum extent permitted by
law, and should any provision contained herein be held unenforceable by a court of competent jurisdiction, the Parties hereby
agree and consent that such provision shall be reformed to create a valid and enforceable provision to the maximum extent
permitted by law; provided, however, if such provision cannot be reformed, it shall be deemed ineffective and deleted
herefrom without affecting any other provision of this Agreement. This Agreement should be construed by limiting and
reducing it only to the minimum extent necessary to be enforceable under then applicable law.

26.        Title and Headings; Construction. In the interpretation of the Agreement, except where the context clearly otherwise
requires:

(a)        “including” or “include” does not denote or imply any limitation;

(b)        “or” has the inclusive meaning “and/or”;
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(c)        the singular includes the plural, and vice versa, and each gender includes each of the others;

(d)        captions or headings are only for reference and are not to be considered in interpreting the Agreement;

(e)        “Section” refers to a Section of the Agreement, unless otherwise stated in the Agreement;

(f)        the words “herein”, “hereof”, “hereunder” and other compounds of the word “here” shall refer to the entire
Agreement and not to any particular provision; and

(g)        a reference to any statute, rule, or regulation includes any amendment thereto or any statute, rule, or regulation
enacted or promulgated in replacement thereof or as the successor thereto.

27.        Governing Law; Jurisdiction. All matters or issues relating to the interpretation, construction, validity, and
enforcement of this Agreement shall be governed by the laws of the State of Texas, without giving effect to any choice-of-law
principle that would cause the application of the laws of any jurisdiction other than Texas. Jurisdiction and venue of any action
or proceeding relating to this Agreement or any Dispute must be brought, if at all, in a state district court in Harris County,
Texas or federal district court in the Southern District of Texas, Houston Division. Each party submits to the jurisdiction of
such courts and agrees not to raise any objection to such jurisdiction.

28.        Binding Effect; Third Party Beneficiaries. Subject to Section 33, this Agreement shall be binding upon and inure to
the benefit of the Parties hereto, and to their respective heirs, executors, beneficiaries, personal representatives, successors and
permitted assigns hereunder; otherwise this Agreement shall not be for the benefit of any third parties.

29.        Entire Agreement; Amendment and Termination. This Agreement replaces and merges all previous agreements,
amendments and discussions relating to the same or similar subject matters between Executive and Company (or any of its
Affiliates) and constitutes the entire agreement between the Executive and the Company (and any of its Affiliates) with respect
to the subject matter of this Agreement. Any existing employment agreement between the Executive and the Company (or any
of its Affiliates) is hereby terminated, effective immediately. This Agreement may be amended, waived or terminated only by a
written instrument that is identified as an amendment, waiver or termination hereto, and is executed on behalf of both Parties.
Executive hereby acknowledges and represents that in executing this Agreement, he did not rely on, has not relied on, and
specifically disavows any reliance on any communications, promises, statements, inducements, or representation(s), oral or
written, by the Company, except as expressly contained in this Agreement. The Parties represent that they relied on their own
judgment, and on the advice of legal counsel for such Party, if applicable, in entering into this Agreement.
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30.        Section 409A.

(a)        General. Any provisions of the Agreement that are subject to Section 409A of the Code and the regulations
and other authoritative guidance issued thereunder (“Section 409A”), are intended to comply with all applicable requirements
of Section 409A, or an exemption from the application of Section 409A, and shall be interpreted and administered accordingly.
Notwithstanding any provision of this Agreement to the contrary, a termination of Employment shall not be deemed to have
occurred for purposes of any provision of this Agreement providing for the payment of any amount or benefit that constitutes
“non-qualified deferred compensation” (within the meaning of Section 409A) upon or following a termination of the
Executive’s Employment unless such termination is also a “separation from service” (as defined under Section 409A) (a
“Separation from Service”) and, for purposes of any such provision, references herein to a “termination,” “termination of
employment” or like terms shall mean a Separation from Service, if applicable. Each payment under this Agreement shall be
treated as a separate payment for purposes of Section 409A. In no event may the Executive, directly or indirectly, designate the
calendar year of any payment to be made under this Agreement.

(b)        Specified Employee. Notwithstanding any provision of this Agreement to the contrary, if any payment or
other benefit provided hereunder would be subject to additional taxes and interest under Section 409A because the timing of
such payment is not delayed as required by Section 409A for a “specified employee” (as defined under Section 409A), then if
the Executive is on the date of Executive’s Separation from Service a specified employee, any such payment or benefit that
Executive would otherwise be entitled to receive during the first six months following the Separation from Service shall be
accumulated and paid in a lump sum within ten (10) days after the date that is six months following the date of the Separation
from Service, or such earlier date upon which such amount can be paid under Section 409A without being subject to such
additional taxes and interest such as, for example, upon the Executive’s death. Any remaining payments due to Executive
under this Agreement shall be paid as otherwise provided in this Agreement.

(c)        Reimbursements and In-Kind Benefits. Notwithstanding any provision of this Agreement to the contrary, any
reimbursements or in-kind benefits provided under this Agreement that constitute “deferred compensation” within the meaning
of Section 409A shall be paid to Executive no later than December 31 of the year following the year in which the expense was
incurred, the amount of expenses reimbursed in one year shall not affect the amount eligible for reimbursement in any
subsequent year, other than medical expenses referred to in Section 105(b) of the Code, and Executive’s right to reimbursement
under this Agreement will not be subject to liquidation or exchange for other benefits.

(d)        No Section 409A Representations. Notwithstanding the foregoing, the Company makes no representations,
warranties, or guarantees regarding the tax consequences of this Agreement, or any payments made hereunder, under
Section 409A or otherwise, and has advised the Executive to consult with Executive’s own tax advisor.

31.        Survival of Certain Provisions. Provisions of this Agreement which by their terms must survive the termination of
this Agreement shall survive any such termination of this Agreement or termination of Executive’s Employment, as applicable,
including, without limitation,
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Executive’s obligations under Sections 9 through 16 and the Company’s obligations under Section 6.

32.        Waiver of Breach. No waiver by any party hereto of a breach of any provision of this Agreement by any other party,
or of compliance with any condition or provision of this Agreement to be performed by such other party, will operate or be
construed as a waiver of any subsequent breach by such other party or any similar or dissimilar provision or condition at the
same or any subsequent time. The failure of any party hereto to take any action by reason of any breach will not deprive such
party of the right to take action at any time while such breach continues.

33.        Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Company and its
Affiliates (and its and their successors), as well as upon any person or entity acquiring, whether by merger, consolidation,
purchase of assets, dissolution or otherwise, all or substantially all of the capital stock, business and/or assets of the Company
(or its successor) regardless of whether the Company is the surviving or resulting entity. The Company shall require any
successor (whether direct or indirect, by purchase, merger, consolidation, dissolution or otherwise) to all or substantially all of
the capital stock, business or assets of the Company to expressly assume and agree to perform this Agreement in the same
manner and to the same extent that the Company would be required to perform it if no such succession had occurred; provided,
however, no such assumption shall relieve the Company or any of its Affiliates (or any successor thereof) of any of its duties or
obligations hereunder unless otherwise agreed, in writing, by Executive.

This Agreement shall inure to the benefit of and be enforceable by Executive’s personal or legal representative,
executors, administrators, successors, and heirs. In the event of the death of Executive while any amount is payable hereunder,
all such amounts shall be paid to the Designated Beneficiary.

34.        Notice. Each notice or other communication required or permitted under this Agreement shall be in writing and
transmitted, delivered, or sent by personal delivery, prepaid courier or messenger service (whether overnight or same-day), or
prepaid certified United States mail (with return receipt requested), addressed (in any case) to the other party at the address for
that party set forth below that party’s signature on this Agreement, or at such other address as the recipient has designated by
Notice to the other party, by electronic mail, delivery and read receipt required, or by facsimile, confirmation of delivery
required.

Each notice or communication so transmitted, delivered, or sent (a) in person, by courier or messenger service, or by
certified United States mail shall be deemed given, received, and effective on the date delivered to or refused by the intended
recipient (with the return receipt, or the equivalent record of the courier or messenger, being deemed conclusive evidence of
delivery or refusal), or (b) by telecopy or facsimile shall be deemed given received) and effective on the date of actual receipt
(with the confirmation of transmission being deemed conclusive evidence of receipt, except where the intended recipient has
promptly notified the other party that the transmission is illegible). Nevertheless, if the date of delivery or transmission is not a
business day, or if the delivery or transmission is after 5:00 p.m. (local time) on a business day, the notice or other
communication shall be deemed given, received, and effective on the next business day.
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35.        Deemed Resignations. Unless otherwise agreed to in writing by the Company and Executive prior to the termination
of Executive’s Employment, any termination of Executive’s Employment shall constitute: (a) an automatic resignation of
Executive as an officer of the Company and each Affiliate and subsidiary of the Company, as applicable, and (b) an automatic
resignation of Executive from the Board (if applicable), from the board of directors of any Affiliate and subsidiary of the
Company (if applicable), and from the board of directors or any similar governing body of any corporation, limited liability
entity or other entity (i) in which the Company or any Affiliate or subsidiary holds an equity interest and (ii) with respect to
which board or similar governing body the Executive serves as the Company’s or such Affiliate’s or subsidiary’s designee or
other representative (if applicable).

36.        Executive Acknowledgment. Executive acknowledges (a) being knowledgeable and sophisticated as to business
matters, including the subject matter of this Agreement, (b) having read this Agreement and understanding its terms and
conditions, (c) having been given an ample opportunity to discuss this Agreement with his personal legal counsel prior to
execution, and (d) that no strict rules of construction shall apply for or against the drafter or any other party. Executive hereby
represents that he is free to enter into this Agreement including, without limitation, that he is not subject to any covenant not to
compete, confidentiality agreement or other restrictive agreement or covenant, with former employer or otherwise, that could
conflict with this Agreement or his duties hereunder.

37.        Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart
may consist of a copy hereof containing multiple signature pages, each signed by one party hereto, but together signed by both
Parties.

IN WITNESS WHEREOF, Executive has executed this Agreement, the Company has caused this Agreement to be
executed in its name and on its behalf by its duly authorized officer, to be effective as of the Effective Date.
 

EXECUTIVE:

  /s/ William W. Goetz
William W. Goetz

Address for Notices:
                                    
                                    

COMPANY:

CARRIAGE SERVICES, INC.

By:           /s/ Melvin C. Payne
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Name:  Melvin C. Payne
Title:  Chairman of the Board &

 Chief Executive Officer

Address for Notices:
Carriage Services, Inc.
3040 Post Oak Blvd, Suite 300
Houston, Texas 77056
Attn: General Counsel

[End of Signatures.]
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Schedule I
 
1. The following entities, together with all Affiliated Parties thereof:

Service Corporation International
StoneMor Partners LP
NorthStar Memorial Group, LLC
Park Lawn Corporation
Legacy Funeral Group, LLC
Foundation Partners Group, LLC

For purposes of this Schedule I, an “Affiliated Party” of an entity is an entity that directly or indirectly controls, is
under the control of or is under common control with such entity.

 
2. Any new entity which may hereafter be established which acquires any combination of ten or more funeral homes

and/or cemeteries from any of the entities described in Section 1 of this Schedule I.
 
3. Any funeral home, cemetery or other death care enterprise which is managed by any entity described in Section 1 or 2

of this Schedule I.
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Exhibit 99.1
 

CARRIAGE SERVICES ANNOUNCES
 
 ◾ ACQUISITION OF FAIRFAX MEMORIAL PARK AND FUNERAL HOME;
 

 ◾ COMPANY MILESTONE TWO YEAR SCENARIO;
 

 ◾ WILLIAM (BILL) GOETZ JOINS AS PRESIDENT AND CHIEF OPERATING OFFICER AND
BOARD MEMBER; AND

 

 ◾ CONFERENCE CALL SCHEDULED FOR TUESDAY, DECEMBER 3RD AT 9:30 AM CT.

ACQUISITION OF FAIRFAX MEMORIAL PARK AND FUNERAL HOME

HOUSTON, Dec. 02, 2019 (GLOBE NEWSWIRE) — Mel Payne, Chairman and Chief Executive Officer of Carriage
Services, Inc. (NYSE: CSV) (“Carriage” or the “Company”) stated, “I am excited and very honored to announce that we have
signed a definitive agreement to acquire Fairfax Memorial Park and Funeral Home in Fairfax, Virginia, which was co-founded
in 1957 by four men including Cornelius H. Doherty and his son Cornelius, Jr. (Neil), and today is led by Neil’s son, Michael
(Mike) H. Doherty. Fairfax Memorial Park was founded as a Catholic cemetery under the name Calvary Memorial Park but in
1976 Calvary acquired the adjacent non-sectarian cemetery Fairfax Memory Gardens and combined both cemeteries under the
name Fairfax Memorial Park. The funeral home was completed in 2003 and today Fairfax Memorial Park and Funeral Home is
recognized as the premier funeral home and cemetery combination business in the large and rapidly growing suburban area
immediately west of Washington, D.C.

I had long been aware of the pristine and wonderful reputation of Fairfax Memorial Park and Funeral Home but first met Mike
and his wife about ten years ago at an industry conference. Over the years we have spent quality time together at industry
conferences and I along with other members of our operating leadership team have had the opportunity to tour the property at
various times to learn about its amazing history under three generations of visionary Doherty Family leadership. It is truly an
honor for Carriage to have been quickly selected on the front end of their process by Mike and his Board and other legacy
shareholders as the succession planning solution for Fairfax Memorial Park and Funeral Home. The closing of our partnership
with Fairfax is expected prior to year-end.

We secured Carriage’s first presence in the Washington, DC/Northern Virginia market in 2014 with the Everly Wheatley
Funeral Home in Alexandria and Everly Community Funeral Care in Falls Church, which were FTC mandated divestitures
related to SCI’s acquisition of Stewart Enterprises. We subsequently identified the rapidly growing greater Washington
Metropolitan Area as a large, highly attractive strategic market in which we would like to acquire a much larger portfolio
footprint over the next ten years. In 2018 we acquired the wonderful and large Covenant Funeral Homes with chapels in
Fredericksburg and Stafford, and now the addition of Fairfax Memorial Park and Funeral Home represents the crown jewel of
this geographic capital allocation strategy.



Fairfax currently performs about 850 cemetery interments and 900 funerals annually, whose combined revenue represents the
largest single business acquired in the 28-year history of Carriage. Moreover, Fairfax offers the highly unusual opportunity of
having such a “Best in Class” reputation, strong competitive standing and demographic profile that the business should grow
much larger over the next five, ten and twenty years and enable us to deploy significant amounts of new investment capital into
construction of new and innovative inventory projects to satisfy the huge potential for cemetery preneed property sales at
investment returns well in excess of our cost of capital. While such a rare and uniquely located signature property and business
comes with a premium price, we expect Fairfax to be immediately accretive to our earnings and, in combination with rapidly
improving performance from our existing portfolio and three other acquisitions (two closed in October and one scheduled for
early 2020), to enable Carriage to achieve several important milestones over the next two years, as shown below:

MILESTONE TWO YEAR SCENARIO
 

Performance Outlook Scenario  Roughly Right Ranges
  Years Ending December 31 (millions)
          2019                  2020                  2021        
Total Revenue  $274 – $276   $318 – $322   $326 – $330
Total Field EBITDA  $109 – $111   $129 – $133   $134 – $138
Total Field EBITDA Margin  39%– 40%   40%– 41%   41%– 42%
Adjusted Consolidated EBITDA  $76 – $78   $94 – $98   $98 – $102
Adjusted Consolidated EBITDA Margin  28% – 29%   29% – 30%   30% – 31%
Adjusted Diluted EPS  $1.30 – $1.35   $1.62 – $1.72   $1.86 – $1.96
Adjusted Free Cash Flow  $42 – $44   $46 – $48   $51 – $53
Total Debt Outstanding  $520 – $530   $485 – $495   $445 – $455
Total Debt to Proforma EBITDA Multiple  5.5 – 5.7   5.0 – 5.2   4.3 – 4.5
   

The performance milestones reflected in the Roughly Right Scenario above that should be achievable during 2021 after full
operational integration in 2020 of Fairfax Memorial Park and Funeral Home, Rest Haven Funeral Home and Cemetery,
Lombardo Funeral Homes and one other large combination business in Northern California, expected to close in early 2020,
are as follows:
 

 ◾ Total Revenue of over $325 million;
 

 ◾ Adjusted Consolidated EBITDA of about $100 million;
 

 ◾ Adjusted Consolidated EBITDA Margin of over 30%;
 

 ◾ Adjusted Diluted EPS of almost $2 per share;
 

 ◾ Adjusted Free Cash Flow of over $51 million; and
 

 ◾ Total Debt to EBITDA Ratio of less than 4.5 times.

The most important high performance conceptual milestone for Carriage is that we will have achieved Total Revenue and
Consolidated EBITDA Margin critical mass as a deathcare operating and consolidation platform, enabling us to have quickly
leveraged about $50 million in new and concentrated high margin acquisition revenue into a more predictable and high
earnings and free cash flow value creation platform for both our shareholders and debtholders.
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We have a strong conviction that being bold now will pay huge performance and valuation dividends later. We are planning to
finance the four acquisitions with our existing bank syndicate through an increased bank revolving credit facility. We can now
pause our acquisition growth for a year or two while we integrate, operate and optimize our newly acquired earnings and free
cash flow power toward a goal of rapidly reducing debt to achieve moderate leverage of less than 4.5 times Total Debt to
EBITDA by the end of calendar year 2021.

Our leadership teams throughout the company have never been as deeply skilled and aligned toward the mutually inclusive
goals over the next two years of substantially increasing book and cash earnings from broadly higher and sustainable operating
and financial performance while simultaneously and substantially reducing debt. We believe that this near term strategy, well
executed, will be well received and rewarded by our shareholders, bondholders and banks, who have been wonderfully
supportive of our recent bold moves.

WILLIAM (BILL) GOETZ JOINS AS PRESIDENT AND CHIEF OPERATING OFFICER AND
BOARD MEMBER

To put a Being The Best ending to this press release, I am honored and excited to announce that William (Bill) Goetz has
joined our company as President and Chief Operating Officer and a member of our Board of Directors. I had originally
intended to search for a new President and Chief Operating Officer during the first half of 2020 but initiated this search almost
one year ago when my son Preston introduced me to Mark Magruder, founder of a boutique executive search firm, Magruder
Executive Search. I worked closely with Mark for several months as he first looked under the ‘Carriage covers’ to learn about
the uniqueness of Carriage’s culture, the importance of our Managing Partners to the performance power of our Standards
Operating Model, and the noble nature of our work with client families. Mark vetted close to 200 candidates before presenting
four to me several months ago. Bill was thoroughly vetted by me as well as several members of Carriage’s Board of Directors,
senior leadership team and most importantly a large number of Managing Partners in Northern California on his extended tour
of our businesses.

Bill is a first class human being both personally and professionally and has a proven record of being an exemplary leader of
people. He comes with extraordinary references as to his character and natural leadership abilities and has a long history of
success with only three different companies, most recently as Senior Vice President of Sales and Marketing at Sysco
Corporation where he reported to the Chairman and CEO. Bill spent the vast majority of his career including two different
timeframes totaling 23 years at Cintas Corporation. Bill started at Cintas as a management trainee driving a route truck, a
career beginning which he wears humbly as a badge of honor. He later gravitated to sales and marketing and rapidly
progressed into other leadership roles including Chief Marketing Officer and President and COO.

While at Cintas Bill was heavily grounded in the high performance ideas and concepts from Jim Collins’ bestselling book,
Good To Great, as well as the leadership principles of Jack Welch during his CEO reign at General Electric. Bill has also
given back to the communities where he worked, most notably in Houston over the last seven years as a Board Member and
currently as Chairman of the Board for the Boys and Girls Club of Greater Houston. In 2020 Bill becomes Chairman of the
Boys and Girls Clubs of East Texas Area Council. Bill is also a family man who married his high school sweetheart Joey and
together they are proud
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parents of a daughter and two sons. In other words, Bill is as good as it gets regarding a high performance cultural fit for
Carriage, and on behalf of our Board and all of our leadership and employees, I am honored to have him as a leadership partner
for our company.

We look forward to a conference call tomorrow morning during which we will explain more comprehensively why Carriage
has never had such a bright future both in the short and long term,” concluded Mr. Payne.

CONFERENCE CALL AND INVESTOR RELATIONS CONTACT
Carriage Services has scheduled a conference call for tomorrow, December 3, 2019 at 9:30 a.m. central time. To participate in
the call, please dial 866-516-3867 (ID-2768278) and ask for the Carriage Services conference call. A replay of the conference
call will be available through December 10, 2019 and may be accessed by dialing 855-859-2056 (ID-2768278). The
conference call will also be available at www.carriageservices.com. For any investor relations questions, please contact Viki
Blinderman at 713-332-8568 or Ben Brink at 713-332-8441 or email InvestorRelations@carriageservices.com.

NON-GAAP FINANCIAL MEASURES
This press release uses Non-GAAP financial measures to present the financial performance of the Company. Our non-GAAP
reporting provides a transparent framework of our operating and financial performance that reflects the earning power of the
Company as an operating and consolidation platform. Reconciliations of the Non-GAAP financial measures to GAAP
measures are provided in this press release.

Non-GAAP financial measures should be viewed in addition to, and not as an alternative for, the Company’s reported
operating results or cash flow from operations or any other measure of performance as determined in accordance with GAAP.
We believe the Non-GAAP results are useful to investors to compare our results to previous periods, to provide insight into the
underlying long-term performance trends in our business and to provide the opportunity to differentiate ourselves as the best
consolidation platform in the industry against the performance of other funeral and cemetery companies.

The Company’s GAAP financial statements are included in its Annual Report on Form 10-K for the year ended December 31,
2018 and its Quarterly Report on Form 10-Q for the quarter ended September 30, 2019.

The Non-GAAP financial measures include “Special Items”, “Total Field EBITDA”, “Adjusted Net Income”, “Consolidated
EBITDA”, “Adjusted Consolidated EBITDA”, “Proforma Adjusted Consolidated EBITDA”, “Adjusted Consolidated
EBITDA Margin”, “Adjusted Free Cash Flow” and “Adjusted Diluted Earnings Per Share” in this press release. These
financial measurements are defined as similar GAAP items adjusted for Special Items and are reconciled to GAAP in this press
release. In addition, the Company’s presentation of these measures may not be comparable to similarly titled measures in other
companies’ reports. The definitions used by the Company for our internal management purposes and in this press release are as
follows:
 

 •  Special Items are defined as charges or credits included in our GAAP financial statements that can vary from period
to period and are not reflective of costs incurred in the ordinary course of our
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 operations. Special Items are typically taxed at the federal statutory rate, except for the accretion of the discount on
Convertible Subordinated Notes, as this is a non-tax deductible item.

 

 •  Total Field EBITDA is defined as Gross Profit, excluding field depreciation, cemetery property amortization and
regional and unallocated funeral and cemetery costs.

 

 •  Total Field EBITDA Margin is defined as Total Field EBITDA as a percentage of revenue.
 

 •  Adjusted Net Income is defined as net income plus adjustments for Special Items and other expenses or gains that we
believe do not directly reflect our core operations and may not be indicative of our normal business operations.

 

 •  Consolidated EBITDA is defined as net income before income taxes, interest expenses, non-cash stock
compensation, depreciation and amortization, and interest income.

 

 
•  Adjusted Consolidated EBITDA is defined as Consolidated EBITDA plus adjustments for Special Items and other

expenses or gains that we believe do not directly reflect our core operations and may not be indicative of our normal
business operations.

 

 

•  Proforma Adjusted Consolidated EBITDA is defined as Adjusted Consolidated EBITDA plus annualized EBITDA
based on actual EBITDA for the nine months ended September 30, 2019 for two businesses we acquired in the fourth
quarter of 2019 and current businesses under a definitive agreement and letter of intent for the 2019 period. Proforma
Adjusted Consolidated EBITDA does not reflect proforma adjustments made in compliance with Article 11 of the
SEC’s Regulation S-X, and the amounts used to calculate it were derived from internal unaudited accounts.

 

 •  Adjusted Consolidated EBITDA Margin is defined as Adjusted Consolidated EBITDA as a percentage of revenue.
 

 •  Adjusted Free Cash Flow is defined as net cash provided by operations, adjusted by Special Items as deemed
necessary, less cash for maintenance capital expenditures.

 

 •  Adjusted Diluted Earnings Per Share is defined as GAAP Diluted Earnings Per Share, adjusted for Special Items.
 

 
•  Total Debt to EBITDA Ratio is defined as Long Term Debt (net of current portion), indebtedness under our bank

credit facility, indebtedness under our Convertible Subordinated Notes due 2021 and indebtedness under our Senior
Notes due 2026, to Adjusted Consolidated EBITDA.

 

 
•  Total Debt to Proforma EBITDA Multiple is defined as Long Term Debt (net of current portion), indebtedness under

our bank credit facility, indebtedness under our Convertible Subordinated Notes due 2021 and indebtedness under
our Senior Notes due 2026, to Proforma Adjusted Consolidated EBITDA.

Funeral Field EBITDA and Cemetery Field EBITDA
Our operations are conducted in two business segments: Funeral Home Operations and Cemetery Operations. Our Field level
results highlight trends in volumes, Revenue, Field EBITDA (the individual business’ cash earning power / locally controllable
business profit) and Field EBITDA Margin (the individual business’ controllable profit margin).

Regional and unallocated funeral and cemetery costs presented in our GAAP statement consist primarily of salaries and
benefits of our Regional leadership, incentive compensation opportunity to our Field employees
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and other related costs for field infrastructure. These costs, while necessary to operate our businesses as currently operated
within our unique, decentralized platform, are not controllable operating expenses at the Field level as the composition,
structure and function of these costs are determined by Executive leadership in the Houston Support Center. These costs are
components of our overall overhead platform presented within Consolidated EBITDA and Adjusted Consolidated EBITDA.
We do not openly or indirectly “push down” any of these expenses to the individual business’ field level margins.

We believe that our “Regional and unallocated funeral and cemetery costs” are necessary to support our decentralized, high
performance culture operating framework, and as such, are included in Consolidated EBITDA and Adjusted Consolidated
EBITDA, which more accurately reflects the cash earning power of the Company as an operating and consolidation platform.

Consolidated EBITDA and Adjusted Consolidated EBITDA
Consolidated EBITDA and Adjusted Consolidated EBITDA are defined above. Our Adjusted Consolidated EBITDA include
adjustments for Special Items and other expenses or gains that we believe do not directly reflect our core operations and may
not be indicative of our normal business operations.

How These Measures Are Useful
When used in conjunction with GAAP financial measures, our Field EBITDA, Consolidated EBITDA and Adjusted
Consolidated EBITDA are supplemental measures of operating performance that we believe are useful measures to facilitate
comparisons to our historical consolidated and business level performance and operating results.

We believe our presentation of Adjusted Consolidated EBITDA, key metric used internally by our management, provides
investors with a supplemental view of our operating performance that facilitates analysis and comparisons of our ongoing
business operations because they exclude items that may not be indicative of our ongoing operating performance.

Limitations of the Usefulness of These Measures
Our Total Field EBITDA, Consolidated EBITDA and Adjusted Consolidated EBITDA are not necessarily comparable to
similarly titled measures used by other companies due to different methods of calculation. Our presentation is not intended to
be considered in isolation or as a substitute for, or superior to, the financial information prepared and presented in accordance
with GAAP. Funeral Field EBITDA and Cemetery Field EBITDA are not consolidated measures of profitability.

Total Field EBITDA excludes certain costs presented in our GAAP statement that we do not allocate to the individual
business’ field level margins, as noted above. A reconciliation of Field EBITDA to Gross Profit, the most directly comparable
GAAP measure, is set forth below.

Consolidated EBITDA excludes certain items that we believe do not directly reflect our core operations and may not be
indicative of our normal business operations. A reconciliation of Consolidated EBITDA to Net Income, the most directly
comparable GAAP measure, is set forth below.
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Therefore, these measures may not provide a complete understanding of our performance and should be reviewed in
conjunction with our GAAP financial measures.

RECONCILIATION OF PERFORMANCE OUTLOOK SCENARIO
Earlier in this press release, we present the Performance Outlook Scenario which reflects management’s opinion on the
performance of the portfolio of existing businesses, including performance of existing trusts, and excludes size and timing of
acquisitions unless we have a signed Letter of Intent with a high likelihood of a closing within 90 days. This Performance
Outlook Scenario is not intended to be management estimates or forecasts of our future performance, as we believe precise
estimates will be precisely wrong all the time. The following five reconciliations are presented at the approximate midpoint of
the range in this Performance Outlook Scenario.

Reconciliation of Net Income to Consolidated EBITDA and Field EBITDA for the Estimated Years Ending 2019, 2020 and
2021(in thousands):
 
           Years Ending December 31,         
           2019E           2020E           2021E 
Net Income   $ 18,600      $ 30,000      $ 34,200    
Total Tax Provision    8,400       11,600       13,300    

    
 

    
 

    
 

Pretax Income    27,000       41,600       47,500    
Net Interest Expense, including Accretion of Discount on Convertible Subordinated Notes    25,200       31,500       30,000    
Depreciation & Amortization, including Non-cash Stock Compensation    23,900       22,900       23,400    

    
 

    
 

    
 

Consolidated EBITDA   $ 76,100      $ 96,000      $ 100,900    
Overhead    33,900       35,000       36,000    

    
 

    
 

    
 

Total Field EBITDA   $    110,000      $    131,000      $    136,900    
    

 

    

 

    

 

Revenue   $ 275,000      $ 321,000      $ 329,000    
Total Field EBITDA Margin    40.0%    40.8%    41.6% 

Reconciliation of Consolidated EBITDA to Adjusted Consolidated EBITDA for the Estimated Years Ending 2019, 2020 and
2021(in thousands):
 
           Years Ending December 31,         
           2019E           2020E           2021E 
Consolidated EBITDA   $ 76,100      $ 96,000      $ 100,900    
Special Items    1,700       —       —    

    
 

    
 

    
 

Adjusted Consolidated EBITDA   $ 77,800      $ 96,000      $ 100,900    
    

 

    

 

    

 

Revenue   $    275,000      $    321,000      $    329,000    
Adjusted Consolidated EBITDA Margin    28.3%    29.9%    30.7% 
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Reconciliation of Net Income to Adjusted Net Income for the Estimated Years Ending 2019, 2020 and 2021(in thousands):
 
           Years Ending December 31,         
           2019E           2020E           2021E 
Net Income   $ 18,600   $ 30,000   $ 34,200 
Special Items    5,600    —    — 

    
 

    
 

    
 

Adjusted Net Income   $ 24,200   $ 30,000   $ 34,200 
    

 

    

 

    

 

Reconciliation of GAAP Diluted Earnings Per Share to Adjusted Diluted Earnings Per Share for the Estimated Years
Ending 2019, 2020 and 2021(in thousands):
 
           Years Ending December 31,         
           2019E           2020E           2021E 
GAAP Diluted Earnings Per Share   $ 1.04   $ 1.67   $ 1.91 
Special Items    0.31    —    — 

    
 

    
 

    
 

Adjusted Diluted Earnings Per Share   $ 1.35   $ 1.67   $ 1.91 
    

 

    

 

    

 

Reconciliation of Cash Flow Provided by Operating Activities to Adjusted Free Cash Flow for the Estimated Years Ending
2019, 2020 and 2021(in thousands):
 
           Years Ending December 31,         
           2019E          2020E          2021E 
Cash Flow Provided by Operating Activities   $ 52,000  $ 56,000  $ 61,000 
Cash used for Maintenance Capital Expenditures    (9,000)   (9,000)   (9,000) 

    
 

   
 

   
 

Adjusted Free Cash Flow   $ 43,000  $ 47,000  $ 52,000 
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CAUTIONARY STATEMENT ON FORWARD-LOOKING STATEMENTS
Certain statements made herein or elsewhere by, or on behalf of, the Company that are not historical facts are intended to be
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. In addition to historical information, this Press Release contains certain
statements and information that may constitute forward-looking statements within the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. All statements, other than statements of historical information, should be deemed to
be forward-looking statements. These statements include, but are not limited to, statements regarding the pending acquisition
of Fairfax Memorial Park and Funeral Home (the “Fairfax Acquisition”), the effects and timing of the Fairfax Acquisition, the
anticipated financing of the Fairfax Acquisition, the anticipated synergies and other benefits of the Fairfax Acquisition and the
other pending acquisition and recently closed acquisitions and the effect of such acquisitions on the Company’s financial
performance, our “Milestone Two-Year Scenario”, any projections of earnings, revenues, asset sales, cash flow, debt levels or
other financial items; any statements of the plans, strategies and objectives of management for future operations; any
statements regarding future economic and market conditions or performance; any statements of belief; and any statements of
assumptions underlying any of the foregoing and are based on our current expectations and beliefs concerning future
developments and their potential effect on us. The words “may”, “will”, “estimate”, “intend”, “believe”, “expect”, “seek”,
“project”, “forecast”, “foresee”, “should”, “would”, “could”, “plan”, “anticipate” and other similar words or expressions are
intended to identify forward-looking statements, which are generally not historical in nature. While management believes that
these forward-looking statements are reasonable as and when made, there can be no assurance that future developments
affecting us will be those that we anticipate. All comments concerning our expectations for future revenues and operating
results are based on our forecasts for our existing operations and do not include the potential impact of any future acquisitions.
Our forward-looking statements involve significant risks and uncertainties (some of which are beyond our control) and
assumptions that could cause actual results to differ materially from our historical experience and our present expectations or
projections. Important factors that could cause actual results to differ materially from those in the forward-looking statements
include, but are not limited to, those summarized below:
 

 •  our ability to find and retain skilled personnel;
 •  our ability to execute our growth strategy;
 •  the effects of competition;
 •  the execution of our Standards Operating, 4E Leadership and Strategic Acquisition Models;
 •  changes in the number of deaths in our markets;
 •  changes in consumer preferences;
 •  our ability to generate preneed sales;
 •  the investment performance of our funeral and cemetery trust funds;
 •  fluctuations in interest rates;

 •  our ability to obtain debt or equity financing on satisfactory terms to fund additional acquisitions, expansion projects,
working capital requirements and the repayment or refinancing of indebtedness;
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 •  the timely and full payment of death benefits related to preneed funeral contracts funded through life insurance
contracts;

 •  the financial condition of third-party insurance companies that fund our preneed funeral contracts;
 •  increased or unanticipated costs, such as insurance or taxes;
 •  our level of indebtedness and the cash required to service our indebtedness;

 •  changes in federal income tax laws and regulations and the implementation and interpretation of these laws and
regulations by the Internal Revenue Service;

 •  effects of the application of other applicable laws and regulations, including changes in such regulations or the
interpretation thereof;

 •  consolidation of the funeral and cemetery industry;
 •  our ability to close the pending acquisitions as anticipated;
 •  our ability to integrate the acquired businesses with our existing business; and
 •  other factors and uncertainties inherent in the funeral and cemetery industry.
For additional information regarding known material factors that could cause our actual results to differ from our projected
results, please see “Risk Factors” in our most recent Annual Report on Form 10-K. Readers are cautioned not to place undue
reliance on forward-looking statements, which speak only as of the date hereof. We undertake no obligation to publicly update
or revise any forward-looking statements after the date they are made, whether as a result of new information, future events or
otherwise. A copy of the Company’s Form 10-K, other Carriage Services information and news releases are available at
www.carriageservices.com.

Carriage Services is a leading U.S. provider of funeral and cemetery services and merchandise. Carriage operates 187
funeral homes in 29 states and 30 cemeteries in 11 states.
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