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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
 

On May 6, 2026, Carriage Services, Inc.
(the “Company”) entered into an Equity Distribution Agreement (the “Equity Distribution Agreement”)
with Oppenheimer & Co. Inc. (“Oppenheimer & Co.”) and Raymond James & Associates, Inc. (“Raymond
James” and together with Oppenheimer & Co.,
the “Sales Agents”), under which the Company may, from time to
time, sell shares of the Company’s common stock, par value $0.01 per share, having an
aggregate offering price of up to $100,000,000
(“Shares”) in “at the market” offerings through or to the Sales Agents,
as sales agents and/or principals.
Sales can be made by any method deemed an “at-the-market offering” as defined in Rule 415(a)(4) under
the Securities Act of 1933, as amended (the
“Securities Act”), or through privately negotiated transactions. Sales of the
Shares, if any, will be made at prevailing market prices at the time of sale, or as
otherwise agreed with the Sales Agents. The Company
has no obligation to sell the Shares and may at any time suspend offers under or terminate the
Equity Distribution Agreement in accordance
with its terms. The Sales Agents are not required to sell any specific number or dollar amount of Shares but
will use commercially reasonable
efforts to sell the Shares from time to time consistent with its normal sales practices and applicable federal rules and
regulations
and New York Stock Exchange rules, based on instructions from the Company (including any price, time, or size limits or other customary
parameters or conditions the Company may impose).
 

The Sales Agents will receive a commission from
the Company of up to 3.0% of the gross proceeds of any Shares sold under the Equity
Distribution Agreement. In addition, the Company will
reimburse the Sales Agents for certain specified expenses in connection with entering into the
Equity Distribution Agreement, as well
as certain specified expenses on a quarterly basis.
 

Pursuant to the terms of the Equity Distribution
Agreement, the Company agreed to indemnify the Sales Agents against certain liabilities,
including under the Securities Act or the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or to contribute to payments that the Sales
Agents may be required
to make because of such liabilities. The Company or the Sales Agents may each terminate the Equity Distribution Agreement as
provided
therein.
 

The Shares will be issued pursuant to the Company’s
automatic shelf registration statement on Form S-3ASR (Registration No. 333-295355),
including a base prospectus contained therein,
filed with the Securities and Exchange Commission (the “SEC”) on April 27, 2026, and the prospectus
supplement related
to the offering filed with the SEC on May 6, 2026. The Equity Distribution Agreement contains customary representations and
warranties,
agreements and obligations, conditions to closing and termination provisions.
 
The foregoing descriptions of terms and conditions of the Equity
Distribution Agreement do not purport to be complete and are qualified in their
entirety by the full text of the Equity Distribution Agreement,
a copy of which is attached hereto as Exhibit 10.1 and incorporated by reference
herein.
 

The legal opinion and consent of Porter Hedges
LLP relating to the validity of the Shares that may be sold pursuant to the Equity Distribution
Agreement is filed herewith as Exhibit 5.1.
 
The above disclosure shall
not constitute an offer to sell or the solicitation of an offer to buy the securities described herein, nor shall there be any
offer,
solicitation, or sale of the securities in any state in which such offer, solicitation or sale would be unlawful prior to registration
or
qualification under the securities laws of any such state.
 
ITEM 2.02 RESULTS
OF OPERATIONS AND FINANCIAL CONDITION.
 

In the press release dated May 6, 2026, the
Company announced and commented on its financial results for its quarter ended March 31, 2026. A
copy of the press release issued
by the Company is attached hereto as Exhibit 99.1 and incorporated by this reference.
 

The Company’s press release dated May 6,
2026, contains non-GAAP financial measures. Generally, a non-GAAP financial measure is a
numerical measure of a company’s performance,
financial position, or cash flows that either excludes or includes amounts that are not normally excluded or
included in the most directly
comparable measure calculated and presented in accordance with United States generally accepted accounting principles, or
GAAP. Pursuant
to the requirements of Regulation G, the Company has provided quantitative reconciliations within the press release of the non-GAAP
financial
measures to the most directly comparable GAAP financial measures.
 

 



 

 
In accordance with General Instruction B.2 of Form 8-K,
the foregoing information, including the Press Release filed herewith as Exhibit 99.1,

shall not be deemed “filed” for
purposes of Section 18 of the Exchange Act, or otherwise subject to 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 filing.
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 
(d)            Exhibits
 

5.1 Opinion of Porter Hedges LLP
10.1 Equity Distribution Agreement, dated May 6, 2026, by and among Carriage Services, Inc., Oppenheimer & Co. Inc. and Raymond

James & Associates, Inc.
23.1 Consent of Porter Hedges LLP (included in Exhibit 5.1).
99.1 Press Release of Carriage Services, Inc. dated May 6, 2026 (furnished herewith).
104 The cover page from this Current Report on Form 8-K, formatted as Inline XBRL.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: May 6, 2026
 
  CARRIAGE SERVICES, INC.
     
  By: /s/ John Enwright
    John Enwright
    Senior Vice President, Chief Financial Officer and Treasurer

 

 
 



 
Exhibit 5.1

 
  1000 Main Street, 36th Floor

Houston, Texas 77002
Telephone {713} 226-6000
Telecopier {713} 228-1331

porterhedges.com
     
 

May 6, 2026
 
Carriage Services, Inc.
3040 Post Oak Boulevard, Suite 300 
Houston, Texas 77056
 
Ladies and Gentlemen:
 

We
have acted as counsel to Carriage Services, Inc., a Delaware corporation (the “Company”), in connection
with the preparation for filing with
the Securities and Exchange Commission (the “Commission”) of a prospectus
 supplement on May  6, 2026 (the “Prospectus Supplement”) under the
Securities Act of 1933, as amended (the
“Act”), to the accompanying base prospectus dated April 27, 2026 that forms part of the Company’s
automatic
shelf registration statement on Form  S-3ASR (Registration No.  333-295355) (as amended, the “Registration
 Statement”). The Prospectus Supplement
relates to the issuance by the Company of up to $100,000,000 of shares (the “Placement
Shares”) of common stock, par value $0.01 per share, of the
Company (the “Common Stock”) pursuant
to the terms of the Equity Distribution Agreement dated May 6, 2026 between the Company, Oppenheimer &
Co., Inc., and
Raymond James & Associates, Inc. (the “Agreement”). Capitalized terms used but not defined herein
have the meanings given such terms in
the Agreement.
 

For purposes of the opinions
we express below, we have examined the originals or copies, certified or otherwise identified, of: (i) the Amended
and Restated Certificate
of Incorporation and Amended and Restated Bylaws, each as amended to date, of the Company; (ii) the Registration Statement;
(iii)  the
 Prospectus; and (iv)  the corporate records of the Company, including minute books of the Company, certificates of public officials
 and of
representatives of the Company, statutes and other instruments and documents as we considered appropriate for purposes of the opinions
 hereafter
expressed. In giving such opinions, we have relied upon certificates of officers of the Company and of public officials with
respect to the accuracy of the
material factual matters contained in such certificates. In giving the opinions below, we have assumed
that the signatures on all documents examined by us
are genuine, that all documents submitted to us as originals are accurate and complete,
that all documents submitted to us as copies are true and correct
copies of the originals thereof and that all information submitted to
us was accurate and complete.
 

In making our examination,
we have assumed and have not verified (i) that all signatures on documents examined by us are genuine, (ii) the legal
capacity
of all natural persons, (iii) the authenticity of all documents submitted to us as originals and (iv) the conformity to the
original documents of all
documents submitted to us as copies thereof.
 

 



 

 
Carriage Services, Inc.
May 6, 2026
Page 2
 

Based on the foregoing, and
subject to the assumptions, exceptions and qualifications set forth herein, we are of the opinion that the issuance and
sale of the
Placement Shares pursuant to the Agreement have been duly authorized by the Company, and such Placement Shares will be validly issued,
fully
paid and non-assessable when duly delivered to the purchasers thereof against payment of the agreed consideration therefor, in accordance
 with the
Agreement.
 

The opinions expressed herein
are limited to the General Corporation Law of the State of Delaware and the federal securities laws of the United
States of America.
 

We hereby consent to the filing
of this opinion as Exhibit 5.1 to the Company’s Current Report on Form 8-K. We also consent to the references to
our Firm
under the heading “Legal Matters” in the Prospectus Supplement. In giving this consent, we do not hereby admit we are in the
category of persons
whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
 
  Very truly yours,
   
  /s/ Porter Hedges LLP
   
  PORTER HEDGES LLP
 

 
 



 
Exhibit 10.1

 
CARRIAGE SERVICES, INC.

$100,000,000
COMMON STOCK

EQUITY DISTRIBUTION AGREEMENT
 

May 6, 2026
 
Oppenheimer & Co. Inc.
85 Broad Street, 26th

Floor New York, New York 10004
 
Raymond James & Associates, Inc.
880 Carillon Parkway
St. Petersburg, Florida 33716
 
Ladies and Gentlemen:
 

Carriage Services, Inc.,
 a Delaware corporation (the “Company”), confirms its agreement (this “Agreement”)
 with Oppenheimer & Co. Inc.
(“Oppenheimer & Co.”) and Raymond James & Associates, Inc.
(“Raymond James”), as follows:
 

1.            Issuance
and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on the terms and subject to the
conditions set forth herein, it may issue and sell to or through Oppenheimer & Co. and Raymond James, each acting either as agent
or principal (each
individually, a “Sales Agent” and collectively, the “Sales Agents”),
shares of the Company’s common stock, par value $0.01 per share (the “Common
Stock”), having an aggregate
offering price of up to $100,000,000 (the “Maximum Amount”), subject to the limitations set forth in Section 3(b) hereof.
The issuance and sale of shares of Common Stock to or through the Sales Agents will be effected pursuant to the Registration Statement
(as defined below)
filed, or to be filed, by the Company in accordance with the provisions of the Securities Act of 1933, as amended,
and the rules and regulations thereunder
(the “Securities Act”) with the U.S. Securities and Exchange Commission
(the “Commission”), although nothing in this Agreement shall be construed as
requiring the Company to use the
Registration Statement (as defined below) to issue the Common Stock.
 

On the date of this Agreement,
the Company has filed, or will file, in accordance with the provisions of the Securities Act, with the Commission,
an “automatic
shelf registration statement” on Form S-3ASR that contains a base prospectus relating to certain securities, including
the Common Stock to
be issued from time to time by the Company, and which incorporates by reference documents that the Company has filed
or will file in accordance with the
provisions of the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (collectively, the “Exchange Act”). The Company
has prepared a prospectus supplement specifically
relating to the offer and sale of Placement Shares (as defined below) pursuant to this Agreement (the
“ATM Prospectus”).
 The Company will furnish to the Sales Agents, for use by the Sales Agents, copies of the ATM Prospectus, including the base
prospectus,
 relating to the Placement Shares. Except where the context otherwise requires, such registration statement, at any given time each part
 as
amended or supplemented as of such time, including all documents and exhibits filed as part thereof or incorporated by reference therein,
and including any
information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule 424(b) under
 the Securities Act or
deemed to be a part of such registration statement pursuant to Rule 430B or 462(b) of the Securities Act,
is herein called the “Registration Statement.”
The base prospectus, including all documents incorporated therein
by reference, and the ATM Prospectus, including all documents incorporated therein by
reference, as it or they may be supplemented by
any additional prospectus supplement, in the form in which such prospectus and/or ATM Prospectus have
most recently been filed by the
Company with the Commission, is herein called the “Prospectus.” Any reference herein to the Registration Statement,
the
Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by reference
 therein, and any
reference herein to the terms “amend,” “amendment” or “supplement” with respect to
the Registration Statement or the Prospectus shall be deemed to refer
to and include the filing after the execution hereof of any document
with the Commission deemed to be incorporated by reference therein. For purposes of
this Agreement, all references to the Registration
Statement, the Prospectus or to any amendment or supplement thereto shall be deemed to include any
copy filed with the Commission pursuant
 to the Electronic Data Gathering Analysis and Retrieval System or any successor thereto (collectively
“EDGAR”).
The Company’s obligations under this Agreement to furnish, provide, deliver or make available (and all similar references) copies
of any
document shall be deemed satisfied if the same is filed with the Commission through EDGAR.
 

 



 

 
2.            Placements.
Each time that the Company wishes to issue and sell the Common Stock through a Sales Agent as agent hereunder (each, a

“Placement”),
it will notify one of the Sales Agents by email notice (or other method mutually agreed to in writing by the parties) (a “Placement
Notice”)
containing the parameters in accordance with which it desires the Sales Agent to sell the Common Stock, which shall
at a minimum include the number of
shares of Common Stock to be issued (the “Placement Shares”), the time period
during which the Company requests the Sales Agent to make sales, any
limitation on the number of shares of Common Stock that the Sales
Agent may sell in any one Trading Day (as defined in Section 3) and any minimum
price below which the Sales Agent may not
sell, a form of which containing such minimum sales parameters necessary is attached hereto as Schedule 1.
The Placement
Notice shall originate from any of the individuals from the Company set forth on Schedule 2 (with a copy to each of the
other individuals
from the Company listed on such schedule), and shall be addressed to each of the individuals from such Sales Agent set
 forth on Schedule 2, as such
Schedule 2 may be amended from time to time. The Placement Notice shall
be effective upon receipt by the Sales Agent to which it is addressed, unless
and until (i) in accordance with the notice requirements
set forth in Section 4, such Sales Agent declines in writing (email being sufficient) to accept the
terms contained therein
for any reason, in its sole discretion, (ii) the Sales Agent has sold the entire amount of the Placement Shares, (iii) in accordance
with
the notice requirements set forth in Section 4, the Company suspends or terminates the Placement Notice, (iv) the
Company issues a subsequent Placement
Notice explicitly superseding those on the earlier dated Placement Notice, or (v) this Agreement
has been terminated under the provisions of Section 11.
The amount of any discount, commission or other compensation to be
 paid by the Company to such Sales Agent in connection with the sale of the
Placement Shares through such Sales Agent, as agent, shall
 be as set forth in Schedule 3. Neither the Company nor the Sales Agents will have any
obligation whatsoever with respect
to a Placement or any Placement Shares unless and until the Company delivers a Placement Notice to such Sales Agent
and such Sales Agent
does not decline (and the Company does not suspend or terminate) such Placement Notice pursuant to the terms set forth above, and
then
only upon the terms specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement
Notice,
the terms of the Placement Notice will control.
 

3.             Sale
of Placement Shares by the Sales Agents.
 

(a)            Subject
to the terms and conditions herein set forth, upon the Company’s issuance of a Placement Notice, and unless the sale of the
Placement
Shares described therein has been declined, suspended, or otherwise terminated in accordance with the terms of this Agreement, the Sales
Agent
receiving such Placement Notice, as agent for the Company, will use its commercially reasonable efforts consistent with its normal
 trading and sales
practices and applicable state and federal laws, rules and regulations and the rules of The New York Stock
Exchange (the “Exchange”), for the period
specified in the Placement Notice, to sell such Placement Shares up
to the amount specified by the Company in, and otherwise in accordance with the terms
of such Placement Notice. If acting as agent hereunder,
 the Sales Agent will provide written confirmation to the Company (including by email
correspondence to each of the individuals of the
Company set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of
the individuals to
 whom the notice is sent, other than via auto-reply) no later than the opening of the Trading Day (as defined below) immediately
following
 the Trading Day on which they have made sales of Placement Shares setting forth the number of Placement Shares sold on such day, the
compensation
 payable by the Company to the Sales Agents pursuant to Section 2 with respect to such sales, and the Net Proceeds (as defined
 below)
payable to the Company, with an itemization of the deductions made by the Sales Agent (as set forth in Section 5(a))
 from the gross proceeds that it
receives from such sales. Subject to the terms of the Placement Notice, the Sales Agent may sell Placement
Shares by any method permitted by law deemed
to be an “at the market” offering as defined in Rule 415 under the Securities
Act, including without limitation sales made directly on the Exchange, on any
other existing trading market for the Common Stock or to
or through a market maker. If expressly authorized by the Company in a Placement Notice, the
Sales Agent may also sell Placement Shares
 in privately negotiated transactions. Subject to Section 3(s) below, the Sales Agent shall not purchase
Placement Shares
 for its own account as principal unless expressly authorized to do so by the Company in a Placement Notice. The Company
acknowledges and
agrees that (i) there can be no assurance that the Sales Agents will be successful in selling Placement Shares, and (ii) the
Sales Agents
will incur no liability or obligation to the Company or any other person or entity if they do not sell Placement Shares for
any reason other than in the case
of the applicable Sales Agent, a failure by such Sales Agent to use its commercially reasonable efforts
consistent with is normal trading and sales practices
and applicable law and regulations to sell such Placement Shares as required under
this Section 3. For the purposes hereof, “Trading Day” means any day
on which the Company’s
Common Stock is purchased and sold on the principal market on which the Common Stock is listed or quoted.
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(b)            Under
no circumstances shall the Company cause or request the offer or sale of any Placement Shares if, after giving effect to the

sale of such
Placement Shares, the aggregate number or gross sales proceeds of Placement Shares sold pursuant to this Agreement would exceed the lesser
of: (i) the number or dollar amount of shares of Common Stock registered pursuant to the Registration Statement pursuant to which
the offering hereunder
is being made, (ii) the number of authorized but unissued and unreserved shares of Common Stock, (iii) the
number or dollar amount of shares of Common
Stock permitted to be offered and sold by the Company under Form S-3 (including General
Instruction I.B.1 of Form S-3, if and for so long as applicable),
(iv) the number or dollar amount of shares of Common Stock
authorized from time to time to be issued and sold under this Agreement by the Company’s
board of directors, a duly authorized committee
thereof or a duly authorized executive officer, and notified to the Sales Agents in writing, or (v) the number
or dollar amount of
shares of Common Stock for which the Company has filed the ATM Prospectus or other prospectus or prospectus supplement thereto
specifically
relating to the offering of the Placement Shares pursuant to this Agreement. Under no circumstances shall the Company cause or request
the
offer or sale of any Placement Shares pursuant to this Agreement at a price lower than the minimum price authorized from time to time
by the Company’s
board of directors, a duly authorized committee thereof or a duly authorized executive committee, and notified
 to the Sales Agents in writing.
Notwithstanding anything to the contrary contained herein, the parties hereto acknowledge and agree that
the Company is solely responsible for compliance
with the limitations set forth in this Section 3(b)  on the number or
dollar amount of Placement Shares that may be issued and sold under this Agreement
from time to time, and that the Sales Agents shall
have no obligation in connection with such compliance.
 

(c)            The
Sales Agents have informed the Company that each Sales Agent may, to the extent permitted under the Securities Act and the
Exchange Act
(including, without limitation, Regulation M promulgated thereunder), purchase and sell shares of Common Stock for its own account while
this Agreement is in effect, and shall be under no obligation to purchase Placement Shares on a principal basis pursuant to this Agreement,
 except as
otherwise agreed by such Sales Agent in a Placement Notice; provided, that no such purchase or sales shall take place while
a Placement Notice is in effect
(except (i) as agreed by the Company and such Sales Agent in the Placement Notice or (ii) to
the extent such Sales Agent may engage in sales of Placement
Shares purchased or deemed purchased from the Company as a “riskless
principal” or in a similar capacity); and, provided, further, that, except as expressly
set forth in a Placement Notice, any such
transactions are not undertaken at the request or direction of, or for the account of, the Company, and that the
Company has and shall
have no control over any decision by such Sales Agent to enter into any such transactions.
 

(d)            During
the term of this Agreement and notwithstanding anything to the contrary herein, the Sales Agents agree that in no event
will the Sales
Agents or their affiliates engage in any market making, bidding, stabilization or other trading activity with regard to the Common Stock
or
related derivative securities if such activity would be prohibited under Regulation M or other anti-manipulation rules under the
Exchange Act.
 

(e)            Each
 Sales Agent represents and warrants that it is duly registered as a broker-dealer under the Financial Industry Regulatory
Authority, Inc.
(“FINRA”) and the applicable statutes and regulations of each state in which the Placement Shares will be offered
and sold, except such
states in which such Sales Agent is exempt from registration or such registration is not otherwise required in connection
with the offer and sale of the
Placement Shares. Each Sales Agent shall continue, for the term of this Agreement, to be duly registered
 as a broker-dealer under FINRA and the
applicable statutes and regulations of each state in which the Placement Shares will be offered
and sold, except such states in which it is exempt from
registration or such registration is not otherwise required in connection with
the offer and sale of the Placement Shares.
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4.             Suspension
of Sales.

 
(a)            The Company or the Sales Agents may, upon notice to the other parties in writing (including by email correspondence to each of

the individuals
of the other party set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to whom
the
notice is sent, other than via auto-reply) or by telephone (confirmed immediately by verifiable facsimile transmission or email correspondence
to each of
the individuals of the other party set forth on Schedule 2), suspend any sale of Placement Shares for a period of time (a “Suspension
Period”); provided,
however, that such suspension shall not affect or impair either party’s obligations with respect to any
Placement Shares sold hereunder prior to the receipt
of such notice. While a Suspension Period is in effect, the Company’s obligation
 under Sections 7(m), 7(n) and 7(o) with respect to the delivery of
certificates, opinions or comfort letters to
the Sales Agents shall be suspended. No such notice under this Section 4 shall be effective unless it is made to
one of the individuals
named on Schedule 2 hereto, as such schedule may be amended from time to time. During a Suspension Period, the Company shall
not issue
any Placement Notices and the Sales Agents shall not sell any Placement Shares hereunder. The party that issued a suspension notice shall
notify
the other parties in writing of the Trading Day on which the Suspension Period shall expire not later than twenty-four (24) hours
prior to such Trading Day.
 

(b)            Notwithstanding
any other provision of this Agreement, during any period in which the Company is in possession of material non-
public information, the
Company and the Sales Agents agree that the Company will take such actions as are necessary hereunder, or refrain from acting, so
that
neither Sales Agent sells any Placement Shares. During such period, the Sales Agents may settle sales of Placement Shares that were confirmed
prior
to the beginning of such period.
 

5.             Settlement.
 

(a)            Settlement
of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for sales of Placement
Shares will
occur on the first (1st) Trading Day (or such earlier day as is industry practice for regular-way trading) following the respective
Point of Sale (as
defined below) (each, a “Settlement Date”). The amount of proceeds to be delivered to the
Company on a Settlement Date against receipt of the Placement
Shares sold (the “Net Proceeds”) will be equal
to the aggregate sales price received by the Sales Agent that sold such Placement Shares, after deduction for
(i) the Sales Agents’
 discount, commission or other compensation for such sales payable by the Company pursuant to Section 2 hereof, (ii) any
 other
amounts due and payable by the Company to the Sales Agents hereunder pursuant to Section 7(g) (Expenses) hereof
and (iii) any transaction fees imposed
by any governmental or self-regulatory organization in respect of such sales. “Point
of Sale” means, for a Placement, the time at which an acquiror of
Placement Shares entered into a contract, binding upon
such acquiror, to acquire such Placement Shares.
 

(b)            Delivery
 of Placement Shares. On each Settlement Date, the Company will, or will cause its transfer agent to, electronically
transfer the Placement
Shares being sold by crediting the applicable Sales Agent’s or its designee’s account (provided such Sales Agent shall have
given the
Company written notice of such designee prior to the Settlement Date) at The Depository Trust Company through its Deposit and
Withdrawal at Custodian
System or by such other means of delivery as may be mutually agreed upon by the parties hereto which in all cases
shall be freely tradable, transferable,
registered shares in good deliverable form. On each Settlement Date, the applicable Sales Agent
will deliver the related Net Proceeds in same day funds to
an account designated by the Company on, or prior to, the Settlement Date.
If the Company, or its transfer agent (if applicable), defaults in its obligation to
deliver duly authorized Placement Shares on a Settlement
 Date, in addition to and in no way limiting the rights and obligations set forth in
Section 9(a) (Indemnification and
Contribution) hereto, a Sales Agent may delay settlement of such Placement Shares, purchase shares of the Common
Stock to cover the transactions
for which such Placement Shares were to be delivered, or take other or no action, and the Company will (i) hold each Sales
Agent,
 its directors, officers, members, partners, employees and agents of such Sales Agent, each broker dealer affiliate of such Sales Agent,
and each
person, if any, who (A) controls such Sales Agent within the meaning of Section 15 of the Securities Act or Section 20
 of the Exchange Act or (B) is
controlled by or is under common control with such Sales Agent (each, a “Sales Agent Affiliate”),
harmless against any loss, claim, damage, or reasonable
expense (including reasonable legal fees and expenses), as incurred, arising out
of or in connection with such default by the Company or its transfer agent
(if applicable) and (ii) pay to the Sales Agents any commission,
discount, or other compensation to which they would otherwise have been entitled absent
such default.
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6.             Representations
 and Warranties of the Company. The Company, on behalf of itself and its subsidiaries, represents and warrants to, and

agrees with,
 the Sales Agents that as of each Applicable Time (as defined in Section 22(a)), unless such representation or warranty specifies
a different
time:
 

(a)            Compliance
 with Registration Requirements. As of each Applicable Time, the Registration Statement and any
Rule 462(b) Registration
Statement have become effective with the Commission. The Company has complied to the Commission’s satisfaction with all
requests
of the Commission for additional or supplemental information related to the Registration Statement and the Prospectus. No stop order suspending
the effectiveness of the Registration Statement or any Rule 462(b) Registration Statement is in effect and no proceedings for
such purpose or pursuant to
Section 8A of the Securities Act have been instituted or are pending or, to the knowledge of the Company,
 are contemplated or threatened by the
Commission. The Registration Statement and the offer and sale of the Placement Shares as contemplated
hereby meet the requirements of Rule 415 under
the Securities Act and comply in all material respects with said Rule. In the section
entitled “Plan of Distribution” in the ATM Prospectus, the Company
has named Oppenheimer & Co. and
Raymond James as agents that the Company has engaged in connection with the transactions contemplated by this
Agreement.
 

(b)            No
Misstatement or Omission. As of (i) the time of filing of the Registration Statement and (ii) as of the date of this Agreement,
the
Company was not an “ineligible issuer” in connection with the offering of the Placement Shares pursuant to Rule 164,
405 and 433 under the Securities
Act. The Company agrees to notify the Sales Agents promptly upon the Company becoming an “ineligible
issuer.” The Prospectus when filed will comply
or complied and, as amended or supplemented, if applicable, will comply in all material
respects with the Securities Act and the Exchange Act. Each of the
Registration Statement, any Rule 462(b) Registration Statement
and any post-effective amendment thereto, at the time it becomes effective, and as of each
Applicable Time, if any, will comply in all
material respects with the Securities Act and the Exchange Act and did not and, as of each Applicable Time, if
any, will not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading. The Prospectus, as amended or supplemented, as of its date, did not and, as of each Applicable Time, if any, will
not contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under
which they were made, not misleading. The representations and warranties set forth in the two
immediately preceding sentences do not apply to statements
in or omissions from the Registration Statement, any Rule 462(b) Registration
Statement, or any post-effective amendment thereto, or the Prospectus, or any
amendments or supplements thereto, made in reliance upon
and in conformity with information furnished to the Company in writing by the Sales Agents
expressly for use therein. The parties hereto
agree that the information provided in writing by or on behalf of the Sales Agents expressly for use in the
Registration Statement, any
 Rule 462(b) Registration Statement, or any post-effective amendment thereto, or the Prospectus, or any amendments or
supplements
 thereto, consists solely of the material referred to in Schedule 4 hereto, as updated from time to time. There are no contracts
 or other
documents required to be described in the Prospectus or to be filed as exhibits to the Registration Statement which have not
been described or filed as
required.
 

(c)            S-3
Eligibility. At the time the Registration Statement and any Rule 462(b) Registration Statement was or will be filed with
 the
Commission, at the time the Registration Statement and any Rule 462(b) Registration Statement became or will become effective
with the Commission, and
at the time the Company’s most recent Annual Report on Form 10-K was filed with the Commission, the
Company met or will meet the then applicable
requirements for the use of Form S-3 under the Securities Act, including, but not limited
to, General Instruction I.B.1. of Form S-3, if and for so long as
applicable. The Company is not a shell company (as defined in Rule 405
under the Securities Act) and has not been a shell company for at least 12 calendar
months previously.
 

(d)            Documents
Incorporated by Reference. The documents incorporated by reference in the Registration Statement and the Prospectus,
at the time they
became effective or were filed with the Commission, as the case may be, complied in all material respects with the requirements of the
Securities Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder, and none of such documents
contained an
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order
to make the statements therein, in the
light of the circumstances under which they were made, not misleading, and any further documents
 so filed and incorporated by reference in the
Registration Statement and the Prospectus, when such documents become effective or are filed
with the Commission, as the case may be, will conform in
all material respects to the requirements of the Securities Act or the Exchange
 Act, as applicable, and the rules and regulations of the Commission
thereunder and will not contain an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances
under which they are made, not misleading.
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(e)            Free
Writing Prospectuses. Any issuer free writing prospectus, as of its issue date and as of each Applicable Time, did not, does

not and
 will not include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement
 or the
Prospectus that has not been superseded or modified by such issuer free writing prospectus. Any issuer free writing prospectus
that the Company has filed,
or is required to file, pursuant to Rule 433 or that was prepared by or on behalf of or used by the Company
in connection with the offering of Placement
Shares complies or will comply in all material respects with the requirements of the Securities
Act.
 

(f)             Preparation
of Financial Statements. The consolidated financial statements of the Company (including all notes and schedules
thereto) included
 in the Registration Statement and the Prospectus present fairly in all material respects the financial position of the Company and its
consolidated subsidiaries at the dates indicated and the statement of operations, stockholders’ equity and cash flows of the Company
and its consolidated
subsidiaries for the periods specified; and such financial statements and related schedules and notes thereto, and
the unaudited financial information filed
with the Commission as part of the Registration Statement, have been prepared in conformity
with generally accepted accounting principles, consistently
applied throughout the periods involved (except as otherwise noted therein).
 The summary and selected financial data included in the Registration
Statement and the Prospectus, if any, present fairly in all material
respects the information shown therein as at the respective dates and for the respective
periods specified and have been presented on
a basis consistent with the consolidated financial statements set forth in the Prospectus and other financial
information (except as otherwise
noted therein). The pro forma financial statements and the related notes thereto included in the Registration Statement and
the Prospectus,
 if any, present fairly the information shown therein, have been prepared in accordance with the Commission’s rules and guidelines
with
respect to pro forma financial statements and have been properly compiled on the bases described therein, and the assumptions used
 in the preparation
thereof are reasonable and the adjustments used therein are appropriate to give effect to the transactions and circumstances
referred to therein. There are no
financial statements (historical or pro forma) that are required to be included or incorporated by reference
in the Registration Statement and the Prospectus
that are not included or incorporated by reference as required. All disclosures
included or incorporated by reference in the Registration Statement and the
Prospectus regarding “non-GAAP financial measures”
(as such term is defined by the rules and regulations of the Commission) comply with Regulation G
of the Exchange Act and Item 10
of Regulation S-K of the Securities Act, to the extent applicable.
 

(g)            Independent
 Accountants for the Company. Grant Thornton LLP (the “Grant Thornton”), whose report is filed with the
Commission
as part of the Registration Statement and the Prospectus is (i) an independent public accounting firm as required by the Securities
Act, (ii) a
registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act of 2002, as amended
(the “Sarbanes-Oxley Act”)) and (iii) not
in violation of the auditor independence requirements of the
Sarbanes-Oxley Act.
 

(h)            Incorporation
 and Good Standing of the Company and its Subsidiaries. The Company and the subsidiaries are duly organized,
validly existing and in
good standing under the laws of their respective jurisdictions of incorporation or organization and each such entity has all requisite
power and authority to carry on its business as is currently being conducted as described in the Registration Statement and the Prospectus,
and to own, lease
and operate its properties. All of the issued shares of capital stock of, or other ownership interests in, each subsidiary
have been duly and validly authorized
and issued and are fully paid and non-assessable and, except as otherwise set forth in the Registration
Statement and Prospectus, are owned, directly or
indirectly, by the Company, free and clear of any lien, charge, mortgage, pledge, security
interest, claim, limitation on voting rights, equity, trust or other
encumbrance, preferential arrangement, defect or restriction of any
kind whatsoever. The Company and each of its subsidiaries is duly qualified to do
business and is in good standing as a foreign corporation
in each jurisdiction in which the nature of the business conducted by it or location of the assets or
properties owned, leased or licensed
by it requires such qualification, except for such jurisdictions where the failure to so qualify individually or in the
aggregate would
not have a material adverse effect on the assets, properties, financial condition, or in the results of operations, business affairs or
business
prospects of the Company and its subsidiaries considered as a whole (a “Material Adverse Effect”);
and to the Company’s knowledge, no proceeding has
been instituted in any such jurisdiction revoking, limiting or curtailing, or
seeking to revoke, limit or curtail, such power and authority or qualification.
Except as described in the Registration Statement and
 the Prospectus, the Company does not own or control, directly or indirectly, any corporation,
association or other entity.
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(i)             Shelf
Renewal. The Registration Statement initially became effective within three years of the date hereof. If, immediately prior to

the
 third anniversary of the initial effective date of the Registration Statement, any of the Placement Shares remain unplaced by the Sales
Agents, the
Company will, prior to that third anniversary file, if it has not already done so, a new shelf registration statement relating
to the Placement Shares, in a form
reasonably satisfactory to the Sales Agents, will use its best efforts to cause such registration statement
to be declared effective or become effective within
180 days after that third anniversary, and will take all other action necessary or
appropriate to permit the offering, sale and placement of the Placement
Shares to continue as contemplated in the expired Registration
Statement. References herein to the registration statement relating to the Placement Shares
shall include such new shelf registration
statement. The Company has not received from the Commission any notice pursuant to Rule 401(g)(2) under the
Securities Act objecting
to the use of the automatic shelf registration form. If at any time when Common Stock remains unsold by the Sales Agents the
Company receives
from the Commission a notice pursuant to Rule 401(g)(2) under the Securities Act or otherwise ceases to be eligible to use the
automatic
shelf registration statement form, the Company will (i) promptly notify the Sales Agents, (ii) promptly file a new
registration statement or post-effective
amendment on the proper form relating to the Common Stock, in a form satisfactory to the Sales
Agents, (iii) use its best efforts to cause such registration
statement or post-effective amendment to be declared effective as soon
as practicable, and (iv) promptly notify the Sales Agents of such effectiveness. The
Company will take all other action reasonably
 necessary or appropriate to permit the public offering and sale of the Common Stock to continue as
contemplated in the Registration Statement
 that was the subject of the notice under Rule 401(g)(2) or for which the Company has otherwise become
ineligible. References
herein to the registration statement relating to the Placement Shares shall include such new shelf registration statement.
 

(j)             All
Necessary Permits, Etc. The Company and each of its subsidiaries has all requisite corporate power and authority, and all
necessary
 authorizations, approvals, consents, orders, licenses, certificates and permits of and from all governmental or regulatory bodies or any
 other
person or entity (collectively, the “Permits”), to own, lease and license its assets and properties and
conduct its business, all of which are valid and in full
force and effect, except where the lack of such Permits, individually or in the
aggregate, would not have a Material Adverse Effect. The Company and each
of its subsidiaries has fulfilled and performed in all material
 respects all of its obligations with respect to such Permits and no event has occurred that
allows, or after notice or lapse of time would
 allow, revocation or termination thereof or results in any other material impairment of the rights of the
Company thereunder, except where
such revocation, termination or impairment would not have a Material Adverse Effect. Except as may be required under
the Securities Act,
state and foreign Blue Sky laws and applicable stock exchange rules (“Exchange Rules”), no other Permits
are required to enter into,
deliver and perform this Agreement and to issue and sell the Placement Shares.
 

(k)            Intellectual
Property. The Company or its subsidiaries own or possess the valid right to use all (i) valid and enforceable patents,
patent
 applications, trademarks, trademark registrations, service marks, service mark registrations, Internet domain name registrations,
 copyrights,
copyright registrations, licenses, trade secret rights (“Intellectual Property Rights”) and (ii) inventions,
 software, works of authorships, trademarks,
service marks, trade names, databases, formulae, know how, Internet domain names and
 other intellectual property (including trade secrets and other
unpatented and/or unpatentable proprietary confidential information, systems,
or procedures) (collectively, “Intellectual Property Assets”) necessary to
conduct its business as currently
conducted, and as proposed to be conducted and described in the Registration Statement and the Prospectus, except where
the failure to
have any of the foregoing would not, individually or in the aggregate, have a Material Adverse Effect. The Company has not received any
notice of, nor is aware of, any infringement of or conflict with asserted rights of others with respect to any Intellectual Property Rights
or Intellectual
Property Assets. Further, the Company has not received any opinion from its legal counsel concluding that any activities
 of its business infringe,
misappropriate, or otherwise violate, valid and enforceable Intellectual Property Rights of any other person,
and has not received written notice of any
challenge, which is to its knowledge still pending, by any other person to the rights of the
Company with respect to any Intellectual Property Rights or
Intellectual Property Assets owned or used by the Company. To the Company’s
knowledge, the Company’s business as now conducted does not give rise to
any infringement of, any misappropriation of, or other
violation of, any valid and enforceable Intellectual Property Rights of any other person. All licenses
for the use of the Intellectual
Property Rights described in the Registration Statement and the Prospectus are valid, binding upon, and enforceable by or
against the
parties thereto in accordance to its terms. The Company has complied in all material respects with, and is not in breach nor has received
any
asserted or threatened claim of breach of any Intellectual Property license, and the Company has no knowledge of any breach or anticipated
breach by any
other person to any Intellectual Property license. No claim has been made against the Company alleging the infringement
by the Company of any patent,
trademark, service mark, trade name, copyright, trade secret, license in or other intellectual property
right or franchise right of any person. The Company
has taken all reasonable steps to protect, maintain and safeguard its Intellectual
Property Rights, including the execution of appropriate nondisclosure and
confidentiality agreements. The consummation of the transactions
contemplated by this Agreement will not result in the loss or impairment of or payment
of any additional amounts with respect to, nor
require the consent of any other person in respect of, the Company’s right to own, use, or hold for use any of
the Intellectual
 Property Rights as owned, used or held for use in the conduct of the business as currently conducted. The Company has at all times
complied
with all applicable laws relating to privacy, data protection, and the collection and use of personal information collected, used, or
held for use by
the Company in the conduct of the Company’s business, except where the failure to do so would not result in a Material
Adverse Effect. The Company has
taken all necessary actions to obtain ownership of all works of authorship and inventions made by its
employees, consultants and contractors during the
time they are or were employed by or under contract with the Company and which relate
to the Company’s business. All founders and key employees have
signed confidentiality, non-disclosure and invention assignment agreements
with the Company.
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(l)             Cybersecurity.
The Company and its subsidiaries’ information technology assets and equipment, computers, systems, networks,

hardware, software,
 websites, applications, and databases (collectively, “IT Systems”) are adequate for, and operate and perform,
 in each case, in all
material respects, as required in connection with the operation of the business of the Company and its subsidiaries
as currently conducted, free and clear of
all material bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants.
The Company and its subsidiaries have implemented and
maintained commercially reasonable physical, technical and administrative controls,
 policies, procedures, and safeguards to maintain and protect their
material confidential information and the integrity, continuous operation,
redundancy and security of all IT Systems and data, including “Personal Data,”
used in connection with their
businesses. “Personal Data” means (i) a natural person’s name, street address, telephone number,
e-mail address, photograph,
social security number or tax identification number, driver’s license number, passport number, credit
 card number, bank information, or customer or
account number; (ii) any information which would qualify as “personally identifying
information” under the Federal Trade Commission Act, as amended;
(iii) any information which would qualify as “protected
 health information” under the Health Insurance Portability and Accountability Act of 1996, as
amended by the Health Information
Technology for Economic and Clinical Health Act (collectively, “HIPAA”); and (iv) any other piece of information
that
allows the identification of such natural person, or his or her family, or permits the collection or analysis of any data related
to an identified person’s health
or sexual orientation. There have been no breaches, violations, outages or unauthorized uses of
 or accesses to same, except for those that have been
remedied without material cost or liability or the duty to notify any other person,
nor any incidents under internal review or investigations relating to the
same. The Company and its subsidiaries are presently in material
 compliance with all applicable laws or statutes and all judgments, orders, rules and
regulations of any court or arbitrator or governmental
 or regulatory authority, internal policies and contractual obligations relating to the privacy and
security of IT Systems and Personal
Data and to the protection of such IT Systems and Personal Data from unauthorized use, access, misappropriation or
modification.
 

(m)            Privacy.
 The Company and its subsidiaries are in material compliance with all applicable state and federal data privacy and
security laws and regulations,
including without limitation HIPAA (collectively, the “Privacy Laws”). To ensure compliance with the Privacy
Laws, the
Company and its subsidiaries have in place, comply with, and take appropriate steps reasonably designed to ensure compliance
in all material respects with
their policies and procedures relating to data privacy and security and the collection, storage, use, disclosure,
handling, and analysis of Personal Data (the
“Policies”). The Company and its subsidiaries have made all disclosures
 to users or customers required by applicable laws and regulatory rules or
requirements, and none of such disclosures made or contained
in any Policy have, to the knowledge of the Company, been inaccurate or in violation of any
applicable laws and regulatory rules or
 requirements in any material respect. The Company further certifies that neither it nor any subsidiary: (i) has
received notice of
any actual or potential liability under or relating to, or actual or potential violation of, any of the Privacy Laws, and has no knowledge
of
any event or condition that would reasonably be expected to result in any such notice; (ii) is currently conducting or paying
for, in whole or in part, any
investigation, remediation, or other corrective action pursuant to any Privacy Law; or (iii) is a party
to any order, decree, or agreement that imposes any
obligation or liability under any Privacy Law.
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(n)            Title
to Properties. Except as described in the Registration Statement and the Prospectus, the Company and each of its subsidiaries

has
good and marketable title in fee simple to all real property, and good and marketable title to all other property owned by it (other than
with respect to its
Intellectual Property Rights and its Intellectual Property Assets, which are addressed exclusively by Section 6(k)),
in each case free and clear of all liens,
encumbrances, claims, security interests and defects, except as described in the Registration
Statement and Prospectus or as do not materially affect the
value of such property and do not materially interfere with the use made or
proposed to be made of such property by the Company and its subsidiaries. All
property held under lease by the Company and its subsidiaries
 is held by them under valid, existing and enforceable leases, free and clear of all liens,
encumbrances, claims, security interests and
defects, except such as are not material and do not materially interfere with the use made or proposed to be
made of such property by
the Company and its subsidiaries.
 

(o)            No
Material Adverse Effect. Subsequent to the respective dates as of which information is given in the Registration Statement and
the
 Prospectus, (i) there has not been any event which could have a Material Adverse Effect; (ii) neither the Company nor any of
 its subsidiaries has
sustained any loss or interference with its assets, businesses or properties (whether owned or leased) from fire,
 explosion, earthquake, flood or other
calamity, including a health epidemic or pandemic outbreak of infectious disease, whether or not
covered by insurance, or from any labor dispute or any
court or legislative or other governmental action, order or decree which would
have a Material Adverse Effect; and (iii) since the date of the latest balance
sheet included in the Registration Statement and the
 Prospectus, except as otherwise set forth therein, neither the Company nor its subsidiaries has
(A) issued any securities (other
 than plans disclosed in the Registration Statement and the Prospectus for securities issued pursuant to employee benefit
plans, qualified
stock option plans or other employee compensation plans or pursuant to plans disclosed in the Registration Statement and the Prospectus
for outstanding options, rights or warrants) or incurred any liability or obligation, direct or contingent, for borrowed money, except
 such liabilities or
obligations incurred in the ordinary course of business, (B) entered into any transaction (whether or
not in the ordinary course of business) that is material
to the Company and its subsidiaries taken as a whole or (C) declared or
paid any dividend or made any distribution on any shares of its stock or redeemed,
purchased or otherwise acquired or agreed to redeem,
purchase or otherwise acquire any shares of its capital stock.
 

(p)            Contracts
 and Agreements. There is no document, contract or other agreement required to be described in the Registration
Statement or the Prospectus
or to be filed as an exhibit to the Registration Statement which is not described or filed as required by the Securities Act or the
Exchange
Act, as applicable. Each description of a contract, document or other agreement in the Registration Statement or the Prospectus accurately
reflects in all respects the terms of the underlying contract, document or other agreement. Each contract, document or other agreement
described in the
Registration Statement or the Prospectus or listed in the exhibits to the Registration Statement or incorporated by reference
is in full force and effect and is
valid and enforceable by and against the Company or its subsidiary, as the case may be, in accordance
with its terms. Neither the Company nor any of its
subsidiaries, if a subsidiary is a party, nor to the Company’s knowledge, any
other party is in default in the observance or performance of any term or
obligation to be performed by it under any such agreement, and
no event has occurred which with notice or lapse of time or both would constitute such a
default, in any such case which default or event,
individually or in the aggregate, would have a Material Adverse Effect. No default exists, and no event has
occurred which with notice
or lapse of time or both would constitute a default, in the due performance and observance of any term, covenant or condition,
by the
Company or its subsidiary, if a subsidiary is a party thereto, of any other agreement or instrument to which the Company or any of its
subsidiaries is
a party or by which Company or its properties or business or a subsidiary or its properties or business may be bound or
affected which default or event,
individually or in the aggregate, would have a Material Adverse Effect.
 

(q)            Statistical
and Market Data. The statistical and market related data included in the Registration Statement or the Prospectus are
based on or
derived from sources that the Company believes to be reliable and accurate.
 

(r)             Non-Contravention
of Existing Instruments. Neither the Company nor any subsidiary (i) is in violation of its certificate or articles
of incorporation,
by-laws, certificate of formation, limited liability company agreement, partnership agreement or other organizational documents, (ii) is
in
default under, and no event has occurred which, with notice or lapse of time, or both, would constitute a default under, or result
 in the creation or
imposition of any lien, charge, mortgage, pledge, security interest, claim, limitation on voting rights, equity, trust
 or other encumbrance, preferential
arrangement, defect or restriction of any kind whatsoever, upon, any property or assets of the Company
or any subsidiary pursuant to, any bond, debenture,
note, indenture, mortgage, deed of trust, loan agreement or other agreement or instrument
to which it is a party or by which it is bound or to which any of
its properties or assets is subject or (iii) is in violation of
any statute, law, rule, regulation, ordinance, directive, judgment, decree or order of any judicial,
regulatory or other legal or governmental
agency or body, foreign or domestic, except (in the case of clauses (ii) and (iii) above) for violations or defaults
that could
not (individually or in the aggregate) reasonably be expected to have a Material Adverse Effect.
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 (s)           The
Equity Distribution Agreement. The Company has duly authorized, executed and delivered this Agreement, and it constitutes

the Company’s
valid, legal, and binding obligation, enforceable against the Company in accordance with its terms, except as rights to indemnity hereunder
may be limited by federal or state securities laws and except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium
or similar laws affecting the rights of creditors generally, and subject to general principles of equity. The Company has
duly and validly taken all necessary
corporate action to enter into this Agreement and to authorize, issue and sell the Placement Shares
as contemplated by this Agreement. This Agreement
conforms in all material respects to the descriptions thereof in the Registration Statement
and the Prospectus.
 

(t)             No
 Further Authorizations or Approvals Required. Neither the execution, delivery and performance of this Agreement by the
Company nor
the consummation of any of the transactions contemplated hereby (including, without limitation, the issuance and sale by the Company of
the
Placement Shares) will give rise to a right to terminate or accelerate the due date of any payment due under, or conflict with or
result in the breach of any
term or provision of, or constitute a default (or an event which with notice or lapse of time or both would
constitute a default) under, or require any consent
or waiver under, or result in the execution or imposition of any lien, charge or encumbrance
 upon any properties or assets of the Company or its
subsidiaries pursuant to the terms of, any indenture, mortgage, deed of trust or other
 agreement or instrument to which the Company or any of its
subsidiaries is a party or by which either the Company or its subsidiaries
or any of their properties or businesses is bound, or any franchise, license, permit,
judgment, decree, order, statute, rule or regulation
applicable to the Company or any of its subsidiaries or violate any provision of the charter or by-laws of
the Company or any of its subsidiaries,
except for such consents or waivers which have already been obtained and are in full force and effect.
 

(u)            Capitalization.
The Company has authorized and outstanding capital stock as set forth under the captions “DESCRIPTION OF
CAPITAL STOCK”
 in the Registration Statement and the Prospectus. All of the issued and outstanding shares of Common Stock have been duly and
validly
issued and are fully paid and nonassessable. There are no statutory preemptive or other similar rights to subscribe for or to purchase
or acquire any
shares of Common Stock of the Company or any of its subsidiaries or any such rights pursuant to its Certificate of Incorporation
 or by-laws or any
agreement or instrument to or by which the Company or any of its subsidiaries is a party or bound. The Placement Shares,
when issued and sold pursuant to
this Agreement, will be duly and validly issued, fully paid and nonassessable and none of them will be
 issued in violation of any preemptive or other
similar right. Neither the filing of the Registration Statement nor the offering or sale
of the Placement Shares as contemplated by this Agreement gives rise
to any rights for or relating to the registration of any shares of
Common Stock or other securities of the Company. Except as disclosed in the Registration
Statement and the Prospectus, there is no outstanding
 option, warrant or other right calling for the issuance of, and there is no commitment, plan or
arrangement to issue, any share of stock
of the Company or any of its subsidiaries or any security convertible into, or exercisable or exchangeable for, such
stock. The exercise
price of each option to acquire Common Stock, stock bonus and other stock plans or arrangements (each, a “Company Stock Option”)
is no less than the fair market value of a share of Common Stock as determined on the date of grant of such Company Stock Option. All
grants of Company
Stock Options were validly issued and properly approved by the Board of Directors of the Company (or a committee thereof)
in material compliance with
all applicable laws and regulatory rules or requirements, including all applicable federal securities
 laws, and the terms of the plans under which such
Company Stock Options were issued and were recorded on the Company’s financial
statements in accordance with GAAP, and no such grants involved any
“back dating”, “forward dating,” “spring
loading” or similar practices with respect to the effective date of grant. The description of the Company Stock
Options and the
options or other rights granted thereunder set forth in the Registration Statement and the Prospectus accurately and fairly presents in
all
material respects the information required to be shown with respect to such plans, arrangements and awards. The Common Stock and the
Placement Shares
conform in all material respects to all statements in relation thereto contained in the Registration Statement and the
Prospectus.
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(v)            No
Applicable Registration or Other Similar Rights. Except as set forth in the Registration Statement and the Prospectus, there
are

no persons with registration or other similar rights to have any equity or debt securities registered for sale under the
Registration Statement or included in
the offering contemplated by this Agreement, except for such rights as have been duly waived.
Other than as set forth in this Agreement, no person has the
right to act as an underwriter, placement or sales agent or as a
financial advisor to the Company in connection with the offer and sale of the Placement
Shares hereunder, whether as a result of the
filing or effectiveness of the Registration Statement or the sale of the Placement Shares as contemplated hereby
or otherwise.
 

(w)            No
Legal Proceedings. There are no legal or governmental proceedings pending to which the Company or any of its subsidiaries is
a party
or of which any property of the Company or any of its subsidiaries is the subject which, if determined adversely to the Company or any
of its
subsidiaries could individually or in the aggregate have a Material Adverse Effect; and, to the knowledge of the Company, no such
 proceedings are
threatened or contemplated by governmental authorities or threatened by others.
 

(x)             No
Labor Disputes. Neither the Company nor any of its subsidiaries is involved in any labor dispute nor, to the knowledge of the
Company,
is any such dispute threatened, which dispute would have a Material Adverse Effect. The Company is not aware of any existing or imminent
labor disturbance by the employees of any of its principal suppliers or contractors which would have a Material Adverse Effect. The Company
is not aware
of any threatened or pending litigation between the Company or its subsidiaries and any of its executive officers which,
if adversely determined, could have
a Material Adverse Effect and has no reason to believe that such officers will not remain in the employment
of the Company.
 

(y)            Supplier,
Customer, Partner and Distributor Relations. No supplier, customer, partner or distributor of the Company has notified
the Company
that it intends to discontinue or decrease the rate of business done with the Company prior to the expiry of such party’s current
agreement
with the Company, except where such discontinuation or decrease has not resulted in and could not reasonably be expected to
result in a Material Adverse
Effect.
 

(z)            Related
Party Transactions. No transaction has occurred between or among the Company or any of its subsidiaries and any of the
Company’s
officers or directors, stockholders or five percent stockholders or any affiliate or affiliates of any such officer or director or stockholder
or five
percent stockholders that is required to be described in and is not described in the Registration Statement and the Prospectus.
 

(aa)	      No
Price Stabilization or Manipulation. The Company has not taken, nor will it take, directly or indirectly, any action designed to
or
which might reasonably be expected to cause or result in, or which has constituted or which might reasonably be expected to constitute,
the stabilization
or manipulation of the price of the Common Stock or any security of the Company, within the meaning of Regulation M
of the Exchange Act, to facilitate
the sale or resale of the Common Stock.
 

(bb)	     Tax
Law Compliance. The Company and each of its subsidiaries has filed all federal, state, local and foreign tax returns which are
required
to be filed through the date hereof, which returns are true and correct in all material respects or has received timely extensions thereof,
and has
paid all taxes shown on such returns and all assessments received by it to the extent that the same are material and have become
due except for such taxes,
if any, that are being contested in good faith and as to which adequate reserves have been established by the
 Company. There are no tax audits or
investigations pending, which if adversely determined would have a Material Adverse Effect; nor are
 there any material proposed additional tax
assessments against the Company or any of its subsidiaries.
 

(cc)	      Authorization
of the Placement Shares. The Company and the Exchange have duly authorized the Placement Shares for listing on
the Exchange.
 

(dd)	     Well-Known
 Seasoned Issuer. (i) At the original effectiveness of the Registration Statement, (ii) at the time of the most recent
amendment
thereto for the purposes of complying with Section 10(a)(3) of the Securities Act (whether such amendment was by post-effective
amendment
or incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or in the form of a prospectus),
and (iii) at the time the Company or any
person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) under
 the Securities Act) made any offer relating to the Placement
Shares in reliance on the exemption of Rule 163 under the Securities
Act, the Company was and is a “well-known seasoned issuer” (as defined in Rule 405).
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(ee)	      Exchange
Listing. The Company has taken no action designed to, or likely to have the effect of, terminating the registration of the

Common
Stock under the Exchange Act or the listing of the Common Stock on the Exchange, nor has the Company received any notification that the
Commission or the Exchange is contemplating terminating such registration or listing.
 

(ff)	         Internal
 Controls and Procedures. The books, records and accounts of the Company and its subsidiaries accurately and fairly
reflect, the transactions
in, and dispositions of, the assets of, and the results of operations of, the Company and its subsidiaries. Except as described in the
Registration Statement and the Prospectus, the Company and each of its subsidiaries maintains a system of “internal control over
 financial reporting”
sufficient to provide reasonable assurances that (i) transactions are executed in accordance with management’s
 general or specific authorizations,
(ii) transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles and to
maintain asset accountability, (iii) access to assets is permitted
only in accordance with management’s general or specific authorization, (iv) the recorded
accountability for assets is compared
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences and
(v) interactive
 data in eXtensible Business Reporting Language included in the Registration Statement fairly presents the information called for in all
material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto.
 

(gg)	      Disclosure
 Controls and Procedures. Except as described in the Registration Statement and the Prospectus, the Company has
established and maintains
disclosure controls and procedures (as such term is defined in Rule 13a-15 under the Exchange Act), which: (i) are designed
to
ensure that material information relating to the Company is made known to the Company’s principal executive officer and its principal
financial officer by
others within the Company, particularly during the periods in which the periodic reports required under the Exchange
Act are required to be prepared;
(ii) provide for the periodic evaluation of the effectiveness of such disclosure controls and procedures
at the end of the periods in which the periodic reports
are required to be prepared; and (iii) are effective in all material respects
to perform the functions for which they were established. Except as described in
the Registration Statement and the Prospectus, based
on the Company’s most recent evaluation of its internal controls over financial reporting pursuant to
Rule 13a-15(c) of
the Exchange Act, the Company is not aware of (i) any material weakness or significant deficiency in the design or operation of internal
controls which could adversely affect the Company’s ability to record, process, summarize and report financial data or any material
weaknesses in internal
controls; or (ii) any fraud, whether or not material, that involves management or other employees who have
a role in the Company’s internal controls over
financial reporting.
 

(hh)	     No
“Prohibited Activities”. Except as described in the Registration Statement and the Prospectus and as preapproved in accordance
with the requirements set forth in Section 10A of the Exchange Act, Grant Thornton has not been engaged by the Company to perform
any “prohibited
activities” (as defined in Section 10A of the Exchange Act).
 

(ii)            No
Material Off-Balance Sheet Arrangements. There are no material off-balance sheet arrangements (as defined in Item 303 of
Regulation
S-K under the Securities Act) that have or are reasonably likely to have a material current or future effect on the Company’s financial
condition,
revenues or expenses, changes in financial condition, results of operations, liquidity, capital expenditures or capital resources.
 

(jj)	        Audit
Committee. The Company’s Board of Directors has, subject to the exceptions, cure periods and phase in periods specified in
the
Exchange Rules, validly appointed an audit committee to oversee internal accounting controls whose composition satisfies the requirements
of the
Exchange Rules. The Board of Directors and the audit committee have adopted charters that comply in all material respects with
the requirements of the
Exchange Rules and have reviewed the adequacy of their charter within the past twelve months.
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(kk)	      Sarbanes-Oxley
Act. There is and has been no failure on the part of the Company or any of its directors or officers, in their

capacities as such,
to comply with any provision of the Sarbanes-Oxley Act, including, without limitation, Section 402 related to loans and Sections
302
and 906 related to certifications.
 

(ll)	        Insurance.
The Company and its subsidiaries are insured by insurers of recognized financial responsibility against such losses and
risks and in such
amounts as are customary in the businesses in which they are engaged (as determined in good faith by the Company) or propose to engage
after giving effect to the transactions described in the Registration Statement and the Prospectus; all policies of insurance and fidelity
or surety bonds
insuring the Company or any of its subsidiaries or the Company’s or its subsidiaries’ respective businesses,
assets, employees, officers and directors are in
full force and effect in all material respects; the Company and each of its subsidiaries
are in compliance with the terms of such policies and instruments in
all material respects; and neither the Company nor any subsidiary
of the Company has any reason to believe that it will not be able to renew its existing
insurance coverage as and when such coverage expires
or to obtain similar coverage from similar insurers as may be necessary to continue its business at a
cost that is not materially greater
than the current cost. Neither the Company nor any of its subsidiaries has been denied any insurance coverage which it
has sought or for
which it has applied.
 

(mm)	     Consents
 and Approvals. Each approval, consent, order, authorization, designation, declaration or filing of, by or with any
regulatory, administrative
or other governmental body necessary in connection with the execution and delivery by the Company of this Agreement and the
consummation
of the transactions herein contemplated required to be obtained or performed by the Company (except such additional steps as may be
required
by FINRA or may be necessary to qualify the Placement Shares for placement by the Sales Agents under the state securities or Blue Sky
laws) has
been obtained or made and is in full force and effect.
 

(nn)	     No
FINRA Affiliations. There are no affiliations with FINRA among the Company’s officers, directors or, to the knowledge of the
Company, any five percent or greater stockholder of the Company, except as set forth in the Registration Statement and the Prospectus
 or otherwise
disclosed in writing to the Sales Agents.
 

(oo)         Compliance
with FINRA Rules. All of the information provided to the Sales Agents or to counsel for the Sales Agents by the
Company, its counsel,
 its officers and directors and the holders of any securities (debt or equity) or options to acquire any securities of the Company in
connection
with the offering of the Placement Shares is true, complete, correct and compliant in all material respects with FINRA’s rules,
and any letters,
filings or other supplemental information provided to FINRA pursuant to FINRA Rules or NASD Conduct Rules is
true, complete, correct and compliant in
all material respects.
 

(pp)	      Compliance
 with Environmental Laws. (i) Each of the Company and each of its subsidiaries is in compliance in all material
respects with
 all rules, laws and regulations relating to the use, treatment, storage and disposal of toxic substances and protection of health or the
environment (“Environmental Law”) which are applicable to its business; (ii) neither the Company nor its
subsidiaries has received any notice from any
governmental authority or third party of an asserted claim under Environmental Laws; (iii) each
of the Company and each of its subsidiaries has received all
permits, licenses or other approvals required of it under applicable Environmental
Laws to conduct its business, except where the lack of such permits,
licenses or other approvals, individually or in the aggregate, would
not have a Material Adverse Effect, and is in compliance, in all material respects, with
all terms and conditions of any such permit,
license or approval; (iv) to the Company’s knowledge, no facts currently exist that will require the Company or
any of its
subsidiaries to make future material capital expenditures to comply with Environmental Laws; and (v) to the Company’s knowledge,
no property
which is or has been owned, leased or occupied by the Company or its subsidiaries has been designated as a Superfund site
pursuant to the Comprehensive
Environmental Response, Compensation of Liability Act of 1980, as amended (42 U.S.C. Section 9601,
et. seq.) (“CERCLA”) or otherwise designated as a
contaminated site under applicable state or local law. Neither
the Company nor any of its subsidiaries has been named as a “potentially responsible party”
under CERCLA. In the ordinary
course of its business, the Company periodically reviews the effect of Environmental Laws on the business, operations and
properties of
 the Company and its subsidiaries, in the course of which the Company identifies and evaluates associated costs and liabilities (including,
without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental
 Laws, or any
permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties).
On the basis of such review, the
Company has reasonably concluded that such associated costs and liabilities would not, singly or in the
aggregate, have a Material Adverse Effect.
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(qq)	     Compliance
with Laws. The Company and each of its subsidiaries (i) is in compliance, in all material respects, with any and all

applicable
 foreign, federal, state and local laws, rules, regulations, treaties, statutes and codes promulgated by any and all governmental authorities
(including pursuant to the Occupational Health and Safety Act) relating to the protection of human health and safety in the workplace
 (“Occupational
Laws”); (ii) has received all material permits, licenses or other approvals required of
 it under applicable Occupational Laws to conduct its business as
currently conducted; and (iii) is in compliance, in all material
respects, with all terms and conditions of any such permits, licenses or approvals. No action,
proceeding, revocation proceeding, writ,
 injunction or claim is pending or, to the Company’s knowledge, threatened against the Company or any of its
subsidiaries relating
 to Occupational Laws, and the Company does not have knowledge of any facts, circumstances or developments relating to its
operations or
 cost accounting practices that could reasonably be expected to form the basis for or give rise to such actions, suits, investigations
 or
proceedings.
 

(rr)	       Company
Not an “Investment Company”. The Company is not and, after giving effect to the offering and sale of the Placement
Shares
 and the application of proceeds thereof as described in the Registration Statement and the Prospectus, will not be required to register
 as an
“investment company” or an entity “controlled” by an “investment company” within the meaning
of the Investment Company Act of 1940, as amended
(the “Investment Company Act”).
 

(ss)	     Anti-Corruption
Laws. Neither the Company nor any of its subsidiaries nor any director, officer or employee of the Company or
any of its subsidiaries
nor any director, officer, agent, employee, affiliate or other person associated with or acting on behalf of the Company or any of its
subsidiaries has, directly or indirectly, (i) used any corporate funds for unlawful contributions, gifts, entertainment or other
unlawful expenses relating to
political activity; (ii) made or taken an act in furtherance of an offer, promise or authorization
of any direct or indirect unlawful payment or benefit to any
foreign or domestic government official or employee, including of any government-owned
or controlled entity or of a public international organization, or
any person acting in an official capacity for or on behalf of any of
the foregoing, or any political party or party official or candidate for political office;
(iii) violated or is in violation of any
anti-bribery laws, including but not limited to, any applicable law, rule or regulation of any locality, including but not
limited
to any law, rule or regulation promulgated to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International
Business Transactions, signed December 17, 1997, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery
Act 2010, or
any other applicable law, rule or regulation of similar purpose and scope or anti-corruption law; or (iv) made,
offered, agreed, requested or taken an act in
furtherance of any unlawful bribe or other unlawful benefit, including, without limitation,
 any rebate, payoff, influence payment, kickback or other
unlawful or improper payment or benefit. The Company and its subsidiaries have
instituted, maintained and enforced, and will continue to maintain and
enforce, policies and procedures designed to promote and ensure
compliance with all applicable anti-bribery and anti-corruption laws.
 

(tt)	       Anti-Money
Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at all times in
compliance with applicable
 financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
amended, the money
laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws”)
and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company
or any of its subsidiaries with respect to the Anti-
Money Laundering Laws is pending, or to the knowledge of the Company, threatened.
 

(uu)	       OFAC.
 (i) Neither the Company, nor any of its subsidiaries, directors, officers, or employees, nor, to the knowledge of the
Company, any
agent or affiliate of the Company or any of its subsidiaries, or other person associated with or acting on behalf of the Company or any
of its
subsidiaries is (i) currently the subject or the target of any sanctions administered or enforced by the U.S. government (including,
without limitation, the
Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or
the U.S. Department of State and including, without limitation, the
designation as a “specially designated national” or “blocked
person”), the United Nations Security Council, the European Union, His Majesty’s Treasury, or
other relevant sanctions authority
 (collectively, “Sanctions”), nor is (ii) located, organized or resident in a country or territory that
 is the subject or the
target of Sanctions, including, without limitation, the so-called Donetsk People’s Republic, the so-called Luhansk
People’s Republic, the Crimea Region of
Ukraine, the non-government controlled areas of the Zaporizhzhia and Kherson Regions,
 Cuba, Iran, North Korea and Syria (each, a “Sanctioned
Country”).
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(ii) The Company will not, directly or indirectly, use the proceeds of the offering of the Placement Shares
hereunder, or

lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or
entity
 (i) to fund or facilitate any activities or business of or with any person that, at the time of such funding or
facilitation, is
 the subject or the target of Sanctions, (ii) to fund or facilitate any activities of or business in any
Sanctioned Country or (iii) in
 any other manner that will result in a violation by any person (including any person
participating in the transaction, whether as underwriter,
advisor, investor or otherwise) of Sanctions.

 
(iii) For the past ten years, the Company and its subsidiaries have not engaged in and are not now engaged in,
and will not

engage in, any dealings or transactions with any person that at the time of the dealing or transaction is or was the
subject
or the target of Sanctions or with any Sanctioned Country.

 
(iv) The Company has implemented and maintains in effect policies and procedures designed to ensure compliance
by the

Company, and the Company and its subsidiaries, and their respective directors, officers and employees, and to the
knowledge of
 the Company, the agents of the Company and its subsidiaries, are in compliance with all applicable
Sanctions, and are not knowingly engaged
in any activity that would reasonably be expected to result in the Company
being designated as the subject or target of Sanctions.

 
(vv)	     No
Integration. Except as described in the Registration Statement and the Prospectus, the Company has not sold or issued any

shares of
 Common Stock during the six-month period preceding the date of the Prospectus, including any sales pursuant to Rule 144A under, or
Regulations D or S of, the Securities Act, other than shares issued pursuant to employee benefit plans, qualified stock options plans
or other employee
compensation plans or pursuant to outstanding options, rights or warrants. For the avoidance of doubt, the Company has
not sold or issued any securities
that would be integrated with the offering of the Placement Shares contemplated by this Agreement pursuant
to the Securities Act or any interpretations
thereof by the Commission.
 

(ww)	     ERISA.
(i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of
1974,
as amended (“ERISA”), for which the Company or any member of its “Controlled Group”
(defined as any entity, whether or not incorporated, that
is under common control with the Company within the meaning of Section 4001(a)(14)
of ERISA or any entity that would be regarded as a single employer
with the Company under Section 414(b), (c), (m) or (o) of
the Internal Revenue Code of 1986, as amended (the “Code”), would have any liability (each, a
“Plan”)
has been maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations,
including but not
limited to, ERISA and the Code; (ii) no prohibited transaction, within the meaning of Section 406 of ERISA
or Section 4975 of the Code, has occurred with
respect to any Plan excluding transactions effected pursuant to a statutory or administrative
exemption; (iii) for each Plan that is subject to the funding
rules of Section 412 of the Code or Section 302 of ERISA,
 no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the
minimum funding standards (within the meaning
 of Section 302 of ERISA or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or is
reasonably expected
 to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no Plan that is a “multiemployer
 plan” within the
meaning of Section 4001(a)(3) of ERISA is in “endangered status” or “critical status”
(within the meaning of Sections 304 and 305 of ERISA); (v) the fair
market value of the assets of each Plan exceeds the present value
of all benefits accrued under such Plan (determined based on those assumptions used to
fund such Plan); (vi) no “reportable
event” (within the meaning of Section 4043(c) of ERISA and the regulations promulgated thereunder) has occurred or is
reasonably expected to occur; (vii) each Plan that is intended to be qualified under Section 401(a) of the Code is so qualified,
and nothing has occurred,
whether by action or by failure to act, which would cause the loss of such qualification; (viii) neither
 the Company nor any member of the Controlled
Group has incurred, nor reasonably expects to incur, any liability under Title IV of ERISA
(other than contributions to the Plan or premiums to the Pension
Benefit Guarantee Corporation, in the ordinary course and without default)
in respect of a Plan (including a “multiemployer plan”, within the meaning of
Section 4001(a)(3) of ERISA); and
(ix) none of the following events has occurred or is reasonably likely to occur: (A) a material increase in the aggregate
amount
of contributions required to be made to all Plans by the Company or its Controlled Group affiliates in the current fiscal year of the
Company and its
Controlled Group affiliates compared to the amount of such contributions made in the Company’s and its Controlled
 Group affiliates’ most recently
completed fiscal year; or (B) a material increase in the Company and its subsidiaries’
 “accumulated post-retirement benefit obligations” (within the
meaning of Accounting Standards Codification Topic 715-60) compared
 to the amount of such obligations in the Company and its subsidiaries’ most
recently completed fiscal year, except in each case
with respect to the events or conditions set forth in (i) through (ix) hereof, as would not, individually or
in the aggregate,
have a Material Adverse Effect.
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(xx)           Distribution
of Offering Material by the Company. None of the Company, its directors or its officers has distributed, nor will

distribute, prior
to the completion of the Sales Agents’ distribution of the Placement Shares, any offering material in connection with the offering
and sale
of the Placement Shares other than the Prospectus or the Registration Statement.
 

(yy)	     No
Forward Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and
Section 21E
of the Exchange Act) contained in the Registration Statement or the Prospectus has been made or reaffirmed without a reasonable basis
or has
been disclosed other than in good faith.
 

(zz)	       Brokers.
Other than as contemplated by this Agreement, the Company has not incurred any liability for any finder’s or broker’s fee
or agent’s commission in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated
hereby.
 

(aaa)	     Margin
Rules. Neither the issuance, sale and delivery of the Placement Shares nor the application of the proceeds thereof by the
Company
as described in the Registration Statement and the Prospectus will violate Regulation T, U or X of the Board of Governors of the Federal
Reserve
System or any other regulation of such Board of Governors.
 

(bbb)	   Debt
Securities. There are (and prior to each Applicable Time, will be) no debt securities, convertible securities or preferred stock
issued
or guaranteed by the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating organization,”
as such term is
defined in Section 3(a)(62) under the Exchange Act.
 

(ccc)	     No
Material Lending Relationships. The Company (i) does not have any material lending or other relationship with any banking or
lending affiliate of the Sales Agents and (ii) does not intend to use any of the proceeds from the sale of the Placement Shares to
repay any outstanding debt
owed to any affiliate of the Sales Agents.
 

(ddd)	    Dividend
 Payments. Except as described in the Registration Statement and the Prospectus, no subsidiary of the Company is
currently prohibited,
directly or indirectly, under any agreement or other instrument to which it is a party or is subject, from paying any dividends to the
Company, from making any other distribution on such subsidiary’s capital stock or similar ownership interest, from repaying to the
Company any loans or
advances to such subsidiary from the Company or from transferring any of such subsidiary’s properties or assets
to the Company or any other subsidiary of
the Company.
 

(eee)	     No
Outstanding Loans or Other Indebtedness. There are no outstanding loans, advances (except normal advances for business
expenses in
the ordinary course of business) or guarantees of indebtedness by the Company to or for the benefit of any of the officers or directors
of the
Company or any of their respective family members, except as disclosed in the Prospectus. The Company has not directly or indirectly
 extended or
maintained credit, arranged for the extension of credit, or renewed an extension of credit, in the form of a personal loan
to or for any director or executive
officer of the Company.
 

(fff)	       No
 Reliance. The Company has not relied upon the Sales Agents or legal counsel for the Sales Agents for any legal, tax or
accounting
advice in connection with the offering and sale of the Placement Shares.
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(ggg)	    Continuous
Offering Agreements. Except for this Agreement, the Company is not party to any other equity distribution or sales

agency agreement
 or other similar arrangement with any other agent or any other representative in respect of any “at the market offering” or
 other
continuous equity offering transaction.
 

(hhh)	     No
 Material Defaults. Neither the Company nor any of its subsidiaries has defaulted on any installment on indebtedness for
borrowed money
or on any rental on one or more long-term leases, which defaults, individually or in the aggregate, could reasonably be expected to result
in a Material Adverse Effect.
 

Any certificate signed by
 an officer of the Company and delivered to the Sales Agents or to counsel for the Sales Agents pursuant to or in
connection with this
Agreement shall be deemed to be a representation and warranty by the Company to the Sales Agents as to the matters set forth therein.
 

The Company acknowledges that
the Sales Agents and, for purposes of the opinions to be delivered pursuant to Section 7 hereof, counsel to the
Company and
 counsel to the Sales Agents, will rely upon the accuracy and truthfulness of the foregoing representations and hereby consents to such
reliance.
 

7.             Covenants
of the Company. The Company covenants and agrees with the Sales Agents that:
 

(a)             Registration
Statement Amendments. After the date of this Agreement and during any period in which a Prospectus relating to any
Placement Shares
 is required to be delivered by the Sales Agents under the Securities Act (including in circumstances where such requirement may be
satisfied
 pursuant to Rule 172 under the Securities Act), (i) the Company will notify the Sales Agents promptly of the time when any subsequent
amendment to the Registration Statement, other than documents incorporated by reference, has been filed with the Commission and/or has
 become
effective or any subsequent supplement to the Prospectus has been filed and of any request by the Commission for any amendment
or supplement to the
Registration Statement or Prospectus or for additional information, (ii) the Company will prepare and file with
the Commission, promptly upon the Sales
Agents’ request, any amendments or supplements to the Registration Statement or Prospectus
 that, in each Sales Agent’s reasonable opinion, may be
necessary or advisable in connection with the distribution of the Placement
Shares by the Sales Agents (provided, however, that the failure of the Sales
Agents to make such request shall not relieve the
 Company of any obligation or liability hereunder, or affect the Sales Agents’ right to rely on the
representations and warranties
made by the Company in this Agreement, and provided, further, that the only remedy the Sales Agents shall have with
respect to
 the failure to make such filing shall be to cease making sales under this Agreement until such amendment or supplement is filed); (iii) the
Company will not file any amendment or supplement to the Registration Statement or Prospectus, other than documents incorporated by reference,
relating
to the Placement Shares or a security convertible into the Placement Shares unless a copy thereof has been submitted to the Sales
Agents within a
reasonable period of time before the filing and the Sales Agents have not reasonably objected in writing (email being
sufficient) thereto (provided, however,
that the failure of the Sales Agents to make such objection shall not relieve the Company
of any obligation or liability hereunder, or affect the Sales Agents’
right to rely on the representations and warranties made by
the Company in this Agreement, and provided, further, that the only remedy the Sales Agents
shall have with respect to the failure
by the Company to obtain such consent shall be to cease making sales under this Agreement); (iv) the Company will
furnish to the
 Sales Agents at the time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference into the
Registration Statement or Prospectus, except for those documents available via EDGAR; (v) the Company will cause each amendment or
supplement to the
Prospectus, other than documents incorporated by reference, to be filed with the Commission as required pursuant to
 the applicable paragraph of
Rule 424(b) of the Securities Act (without reliance on Rule 424(b)(8) of the Securities
Act) or, in the case of any documents incorporated by reference, to be
filed with the Commission as required pursuant to the Exchange
Act, within the time period prescribed (the determination to file or not file any amendment
or supplement with the Commission under this
 Section 7(a), based on the Company’s reasonable opinion or reasonable objections, shall be made
exclusively by the Company).
 

(b)            Notice
 of Commission Stop Orders. The Company will advise the Sales Agents, promptly after it receives notice or obtains
knowledge thereof,
of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or any notice objecting
to, or other order preventing or suspending the use of, the Prospectus, of the suspension of the qualification of the Placement Shares
for offering or sale in
any jurisdiction, or of the initiation of any proceeding for any such purpose or any examination pursuant to Section 8(e) of
 the Securities Act, or if the
Company becomes the subject of a proceeding under Section 8A of the Securities Act in connection with
the offering of the Placement Shares; and it will
promptly use its commercially reasonable efforts to prevent the issuance of any stop
order or to obtain its withdrawal if such a stop order should be issued.
Until such time as any stop order is lifted, the Sales Agents
shall cease making offers and sales under this Agreement.
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(c)            Delivery
of Prospectus; Subsequent Changes. During any period in which a Prospectus relating to the Placement Shares is required

to be delivered
by the Sales Agents under the Securities Act with respect to a pending sale of the Placement Shares (including in circumstances where
such
requirement may be satisfied pursuant to Rule 172 under the Securities Act), the Company will use its commercially reasonable
efforts to comply with all
requirements imposed upon it by the Securities Act, as from time to time in force, and to file on or before
their respective due dates (taking into account
extensions available under the Exchange Act) all reports and any definitive proxy or information
statements required to be filed by the Company with the
Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other provision
of or under the Exchange Act. If during such period any event occurs as a
result of which the Prospectus as then amended or supplemented
 would include an untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the
light of the circumstances then existing, not misleading, or if during such period it is necessary to amend or
supplement the Registration
Statement or Prospectus to comply with the Securities Act, the Company will promptly notify the Sales Agents to suspend the
offering of
Placement Shares during such period and the Company will promptly amend or supplement the Registration Statement or Prospectus (at the
expense of the Company) so as to correct such statement or omission or effect such compliance; provided, however, that the Company
may delay the filing
of any amendment or supplement if, in the judgment of the Company, it is in the best interest of the Company.
 

(d)            Listing
 of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is required to be
delivered by the
Sales Agents under the Securities Act with respect to a pending sale of the Placement Shares (including in circumstances where such
requirement
may be satisfied pursuant to Rule 172 under the Securities Act), the Company will use commercially reasonable efforts to cause the
Placement
Shares to be listed on the Exchange and to qualify the Placement Shares for sale under the securities laws of such jurisdictions
 as the Sales Agents
reasonably designate and to continue such qualifications in effect so long as required for the distribution of the
Placement Shares; provided, however, that
the Company shall not be required in connection therewith to qualify as a foreign corporation
or dealer in securities or file a general consent to service of
process or subject itself to taxation in any jurisdiction.
 

(e)            Delivery
 of Registration Statement and Prospectus. The Company will furnish to the Sales Agents and their counsel (at the
reasonable expense
of the Company) copies of (i) the Registration Statement and the Prospectus (including all documents incorporated by reference therein)
filed with the Commission on the date of this Agreement and (ii) all amendments and supplements to the Registration Statement or
Prospectus that are filed
with the Commission during any period in which a Prospectus relating to the Placement Shares is required to
be delivered by the Sales Agents under the
Securities Act (including all documents filed with the Commission during such period that are
deemed to be incorporated by reference therein), in each
case as soon as reasonably practicable and in such quantities as the Sales Agents
may from time to time reasonably request and, at the Sales Agents’
request, will also furnish copies of the Prospectus to each exchange
or market on which sales of the Placement Shares may be made; provided, however,
that the Company shall not be required to furnish
any document (other than the Prospectus) to the Sales Agents to the extent such document is available on
EDGAR.
 

(f)            Earnings
Statement. The Company will make generally available to its security holders and the Sales Agents as soon as practicable,
but in any
event not later than 15 months after the end of the Company’s current fiscal quarter, an earnings statement of the Company and its
subsidiaries
(which need not be audited) covering a 12-month period that complies with Section 11(a) and Rule 158 of the
 Securities Act. The terms “earnings
statement” and “make generally available to its security holders” shall have
the meanings set forth in Rule 158 under the Securities Act.
 

(g)            Expenses.
 Whether or not the transactions contemplated hereunder are consummated or this Agreement is terminated in
accordance with the provisions
 of Section 11 hereunder, the Company will pay the expenses incident to the performance of its obligations hereunder,
including,
but not limited to, expenses relating to (i) the preparation, printing and filing of the Registration Statement and each amendment
and supplement
thereto, of each Prospectus and of each amendment and supplement thereto, (ii) the preparation, issuance and delivery
of the Placement Shares, including
any stock or other transfer taxes and any stamp or other duties payable upon the sale, issuance or
delivery of the Placement Shares to the Sales Agents,
(iii) the fees and disbursements of the counsel, accountants and other advisors
 to the Company in connection with the transactions contemplated by this
Agreement; (iv) the qualification of the Placement Shares
 under securities laws in accordance with the provisions of Section 7(d)  of this Agreement,
including filing fees (provided,
however, that any fees or disbursements of counsel for the Sales Agents in connection therewith shall be paid by the Sales
Agents
except as set forth in (ix) below), (v) the printing and delivery to the Sales Agents of copies of the Prospectus and any amendments
or supplements
thereto, and of this Agreement, (vi) the fees and expenses incurred in connection with the listing or qualification
of the Placement Shares for trading on the
Exchange, (vii) the fees and expenses of the transfer agent or registrar for the Common
Stock; (viii) filing fees and expenses, if any, of the Commission and
the FINRA Corporate Financing Department (including, with respect
to any required review by FINRA, the documented fees and expenses of the Sales
Agents’ counsel, subject to the limits set forth
in (ix) below); and (ix) in addition to expenses incurred pursuant to Section 9 below, the documented fees and
disbursements
of the Sales Agents’ counsel in an amount not to exceed (a) $100,000 in connection with the execution and delivery of this
Agreement, and
(b) thereafter, $15,000 on a quarterly basis for each Representation Date (as defined below) on which the Company
 is required to provide a certificate
pursuant to Section 7(m)), and amounts in excess thereof subject to the Company’s
prior written consent, not to be unreasonably withheld.
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(h)            Use
of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled “Use of Proceeds.”

 
(i)             Notice
of Other Sales. During the pendency of any Placement Notice given hereunder, the Company shall provide the Sales Agents

notice as
promptly as reasonably possible before it offers to sell, contracts to sell, sells, grants any option to sell or otherwise disposes of
any shares of
Common Stock (other than Placement Shares offered pursuant to the provisions of this Agreement) or securities convertible
 into or exchangeable for
Common Stock, warrants or any rights to purchase or acquire Common Stock; provided, that such notice shall
 not be required in connection with the
(i) issuance, grant or sale of Common Stock, restricted shares of Common Stock, restricted
stock units or other equity awards, options or other rights to
purchase or otherwise acquire Common Stock, or Common Stock issuable upon
the exercise or vesting of options, restricted stock units or other equity
awards, in each case granted pursuant to any stock option,
 stock bonus, employee stock purchase or other stock or compensatory plan or arrangement,
whether now in effect or hereafter implemented,
(ii) issuance of securities in connection with an acquisition, merger, joint venture, commercial, strategic or
collaborative relationship
 (or any other transaction with a third party that includes a bona fide commercial relationship), or sale or purchase of assets,
(iii) issuance
 or sale of Common Stock upon conversion or vesting of securities or the exercise of warrants, options or other rights then in effect or
outstanding, and disclosed in filings by the Company available on EDGAR or otherwise in writing to the Sales Agents, and (iv) issuance
 or sale of
Common Stock pursuant to any dividend reinvestment and stock purchase plan that the Company has in effect or may adopt from
time to time, provided
that the implementation of such new plan is disclosed to the Sales Agents in advance. If the Company notifies
the Sales Agents under this Section 7(i) of a
proposed sale of shares of Common Stock or Common Stock equivalents, the
Sales Agents may suspend any offers and sales of Placement Shares under
this Agreement for a period of time deemed appropriate by the
Sales Agents.
 

(j)             Change
 of Circumstances. The Company will, at any time during a fiscal quarter in which the Company intends to tender a
Placement Notice
or sell Placement Shares, advise the Sales Agents promptly after it shall have received notice or obtained knowledge thereof, of any
information
or fact that would alter or affect in any material respect any opinion, certificate, letter or other document provided to the Sales Agents
pursuant
to this Agreement.
 

(k)            Due
 Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted by each Sales
Agent or its agents
 in connection with the transactions contemplated hereby, including, without limitation, providing information and making available
documents
and senior corporate officers, during regular business hours and at the Company’s principal offices, as the Sales Agents may reasonably
request.
 

(l)             Required
Filings Relating to Placement of Placement Shares. The Company shall set forth in each Annual Report on Form 10-K
and Quarterly
Report on Form 10-Q filed by the Company with the Commission in respect of any quarter in which sales of Placement Shares were made
by
or through the Sales Agents under this Agreement, with regard to the relevant period, the amount of Placement Shares sold to or through
one of the Sales
Agents, the Net Proceeds to the Company and the compensation payable by the Company to such Sales Agent with respect
 to such sales of Placement
Shares. To the extent that the filing of a prospectus supplement to the Prospectus with the Commission with
 respect to any sales of Placement Shares
becomes required under Rule 424(b) under the Securities Act, the Company agrees that,
on or before such dates as the Securities Act shall require, the
Company will (i) file a prospectus supplement to the Prospectus
with the Commission under the applicable paragraph of Rule 424(b) under the Securities
Act, which prospectus supplement will
set forth, with regard to the relevant period, the amount of Placement Shares sold to or through the Sales Agents, the
Net Proceeds to
the Company and the compensation payable by the Company to the Sales Agents with respect to such Placement Shares, and (ii) deliver
such number of copies of each such prospectus supplement to each exchange or market on which such sales were effected as may be
 required by the
rules or regulations of such exchange or market. The Company shall afford the Sales Agents and their counsel with
a reasonable opportunity to review and
comment upon, shall consult with the Sales Agents and their counsel on the form and substance of,
and shall give due consideration to all such comments
from the Sales Agents or their counsel on, any such filing prior to the issuance,
filing or public disclosure thereof; provided, however, that the Company
shall not be required to submit for review (A) any portion
of any periodic reports filed with the Commission under the Exchange Act other than the specific
disclosure relating to any sales of Placement
Shares and (B) any disclosure contained in periodic reports filed with the Commission under the Exchange Act
if it shall have
previously provided the same disclosure for review in connection with a previous filing.
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(m)           Representation
Dates; Certificate. On or prior to the date the first Placement Notice is given hereunder and each time the Company

subsequently thereafter
 (i) amends or supplements the Registration Statement or the Prospectus relating to the Placement Shares (other than (A) a
prospectus
supplement filed in accordance with Section 7(l) of this Agreement or (B) a supplement or amendment that relates
to an offering of securities
other than the Placement Shares) by means of a post-effective amendment, sticker, or supplement but not by
means of incorporation of document(s) by
reference to the Registration Statement or the Prospectus relating to the Placement Shares;
(ii) files an annual report on Form 10-K under the Exchange Act
(including any Form 10-K/A containing amended financial
information or a material amendment to the previously filed Form 10-K); (iii) files a quarterly
report on Form 10-Q under
 the Exchange Act; (iv) files a current report on Form 8-K containing amended financial information (other than an earnings
release,
 to “furnish” information pursuant to Items 2.02 or 7.01 of Form 8-K or to provide disclosure pursuant to Item 8.01 of
Form 8-K relating to the
reclassification of certain properties as discontinued operations in accordance with Statement of Financial
 Accounting Standards No. 144) under the
Exchange Act (unless the Sales Agents determine that the information contained in such Form 8-K
is not material); or (v) sells Placement Shares to the
Sales Agents as principal at the Point of Sale pursuant to the applicable
Placement Notice (each date of filing of one or more of the documents and each
other date referred to in clauses (i) through (v) shall
be a “Representation Date”), the Company shall furnish the Sales Agents within three (3) Trading
Days after
 each Representation Date with a certificate, in the form attached hereto as Exhibit 7(m). The requirement to provide a certificate
under this
Section 7(m) shall be waived for any Representation Date occurring during a Suspension Period at a time at
which no Placement Notice is pending or in
effect, which waiver shall continue until the earlier to occur of the date the Company delivers
a Placement Notice hereunder (which for such calendar
quarter shall be considered a Representation Date) and the next occurring Representation
Date; provided, however, that such waiver shall not apply for any
Representation Date on which the Company files its annual report
on Form 10-K. Notwithstanding the foregoing, if the Company subsequently decides to
sell Placement Shares following a Representation
Date when the Company relied on such waiver and did not provide the Sales Agents with a certificate
under this Section 7(m),
 then before the Company delivers the Placement Notice or the Sales Agents sells any Placement Shares, the Company shall
provide the Sales
Agents with a certificate, in the form attached hereto as Exhibit 7(m), dated the date of the Placement Notice.
 

(n)            Legal
Opinions. On or prior to the date the first Placement Notice is given hereunder, the Company shall cause to be furnished to
the Sales
Agents the written opinions and negative assurance of Porter Hedges LLP, corporate counsel for the Company (“Company Counsel”),
each in
form and substance reasonably satisfactory to the Sales Agents. Thereafter, within three (3) Trading Days after each Representation
Date with respect to
which the Company is obligated to deliver a certificate pursuant to Section 7(m) for which no waiver
is applicable pursuant to Section 7(m), and not more
than once per calendar quarter, the Company shall cause to be furnished
 to the Sales Agents the written opinions and negative assurance of Company
Counsel substantially in the form previously agreed between
 the Company and the Sales Agents, modified, as necessary, to relate to the Registration
Statement and the Prospectus as then amended or
supplemented.
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(o)            Comfort
Letter. On or prior to the date the first Placement Notice is given hereunder and within three (3) Trading Days after each

subsequent
Representation Date with respect to which the Company is obligated to deliver a certificate pursuant to Section 7(m) for
which no waiver is
applicable pursuant to Section 7(m), the Company shall cause Grant Thornton to furnish the Sales Agents
a letter (the “Comfort Letter”), dated the date
that such Comfort Letter is delivered, in form and substance
satisfactory to the Sales Agents, (i) confirming that they are an independent registered public
accounting firm within the meaning
of the Securities Act, the Exchange Act and the rules and regulations of the PCAOB and are in compliance with the
applicable requirements
relating to the qualification of accountants under Rule 2-01 of Regulation S-X of the Commission, (ii) stating, as of such date,
the
conclusions and findings of such firm with respect to the financial information and other matters ordinarily covered by accountant’s
“comfort letter” to the
Sales Agents in connection with registered public offerings (the first such letter, the “Initial
Comfort Letter”) and (iii) updating the Initial Comfort Letter
with any information that would have been included in
the Initial Comfort Letter had it been given on such date and modified as necessary to relate to the
Registration Statement and the Prospectus,
as amended and supplemented to the date of such letter.
 

(p)            Market
Activities. The Company will not, directly or indirectly, (i) take any action designed to cause or result in, or that constitutes
or would reasonably be expected to constitute, the stabilization or manipulation of the price of any security of the Company to facilitate
the sale or resale of
the Common Stock or (ii) sell, bid for, or purchase the Placement Shares to be issued and sold pursuant to
this Agreement, or pay anyone any compensation
for soliciting purchases of the Placement Shares other than the Sales Agents.
 

(q)             Insurance.
The Company and its subsidiaries shall maintain, or caused to be maintained, insurance in such amounts and covering
such risks as is reasonable
and customary for the business in which it is engaged, except where the failure to maintain, or cause to be maintained, such
insurance
could not reasonably be expected to result in a Material Adverse Effect.
 

(r)            Compliance
with Laws. The Company and each of its subsidiaries shall maintain, or cause to be maintained, all material permits,
licenses and
other authorizations required by federal, state and local law and regulations in order to conduct their businesses as described in the
Registration
Statement and the Prospectus, and the Company and each of its subsidiaries shall conduct their businesses, or cause their
businesses to be conducted, in
substantial compliance with such permits, licenses and authorizations and with applicable laws and regulations,
except where the failure to maintain or be
in compliance with such permits, licenses and authorizations could not reasonably be expected
to result in a Material Adverse Effect.
 

(s)             Investment
Company Act. The Company will conduct its affairs in such a manner so as to reasonably ensure that neither it nor its
subsidiaries
 is or, after giving effect to the offering and sale of the Placement Shares and the application of proceeds therefrom as described in
 the
Prospectus, will be, an “investment company” within the meaning of such term under the Investment Company Act.
 

(t)            Securities
Act and Exchange Act. The Company will use its best efforts to comply with all requirements imposed upon it by the
Securities Act
and the Exchange Act as from time to time in force, so far as necessary to permit the continuance of sales of, or dealings in, the Placement
Shares as contemplated by the provisions hereof and the Prospectus.
 

(u)            No
Offer to Sell. Other than the Prospectus, neither the Sales Agents nor the Company (including its agents and representatives,
other
 than the Sales Agents in its capacity as such) will make, use, prepare, authorize, approve or refer to any written communication (as defined
 in
Rule 405 under the Securities Act), required to be filed with the Commission, that constitutes an offer to sell or solicitation
of an offer to buy Placement
Shares hereunder.
 

21



 

 
(v)            Sarbanes-Oxley
Act. The Company and its subsidiaries will use their best efforts to comply with all effective applicable provisions

of the Sarbanes-Oxley
Act.
 

(w)            New
 Registration Statement. If immediately prior to the third anniversary of the initial effective date of the Registration
Statement,
any of the Placement Shares remain unsold, the sale of the Placement Shares under this Agreement shall automatically be suspended unless
and
until the Company files a new shelf registration statement relating to the Placement Shares and such new registration statement is
declared effective by or
becomes effective with the Commission. References herein to the Registration Statement shall include such new
shelf registration statement. If any such
new shelf registration statement becomes effective prior to the termination date of this Agreement,
the Company agrees to notify the Sales Agents of such
effective date.
 

8.             Conditions
to the Sales Agents’ Obligations. The obligations of the Sales Agents hereunder with respect to a Placement will be subject
to the
continuing accuracy and completeness of the representations and warranties made by the Company herein, to the due performance by
the Company of its
obligations hereunder, to the completion by the Sales Agents of a due diligence review satisfactory to the Sales Agents
in their reasonable judgment, and to
the continuing satisfaction (or waiver by the Sales Agents in their sole discretion) of the following
additional conditions:
 

(a)            Registration
Statement Effective. The Registration Statement shall be effective and shall be available for the sale of all Placement
Shares contemplated
to be issued by any Placement Notice. The Company shall have paid the required Commission filing fees relating to the Placement
Shares
within the time period required by Rule 456(b)(1)(i) under the Securities Act without regard to the proviso therein and otherwise
in accordance with
Rules 456(b) and 457(r) under the Securities Act and, if applicable, shall have updated the “Calculation
 of Registration Fee” table in accordance with
Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration
 Statement or on the cover page of a prospectus filed pursuant to
Rule 424(b) under the Securities Act.
 

(b)            Securities
 Act Filings Made. The Company shall have filed with the Commission the ATM Prospectus pursuant to
Rule 424(b) under the
Securities Act within the applicable time period prescribed for such filing by Rule 424(b) (without reliance on Rule 424(b)(8) of
the
Securities Act). All other filings with the Commission required by Rule 424 under the Securities Act to have been filed prior
 to the issuance of any
Placement Notice hereunder shall have been made within the applicable time period prescribed for such filing by
Rule 424.
 

(c)            No
Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company or any of its
subsidiaries of any request for additional information from the Commission or any other federal or state governmental authority during
 the period of
effectiveness of the Registration Statement, the response to which would require any post-effective amendments or supplements
 to the Registration
Statement or the Prospectus; (ii) the issuance by the Commission or any other federal or state governmental authority
of any stop order suspending the
effectiveness of the Registration Statement or the initiation of any proceedings for that purpose; (iii) receipt
 by the Company of any notification with
respect to the suspension of the qualification or exemption from qualification of any of the Placement
Shares for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; (iv) the occurrence of any
event that makes any material statement made in the Registration Statement or
the Prospectus or any material document incorporated or
deemed to be incorporated therein by reference untrue in any material respect or that requires the
making of any changes in the Registration
Statement, related Prospectus or such documents so that, in the case of the Registration Statement, it will not
contain any materially
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading and, that in the case of the Prospectus, it will not contain any materially untrue statement of a material fact
or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not
misleading.
 

(d)            No
Misstatement or Material Omission. The Sales Agents shall not have advised the Company that the Registration Statement or
Prospectus,
or any amendment or supplement thereto, contains an untrue statement of fact that in the Sales Agents’ reasonable opinion is material,
or omits
to state a fact that in the Sales Agents’ reasonable opinion is material and is required to be stated therein or is necessary
to make the statements therein not
misleading.
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(e)            Material
Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the Commission,

there shall
not have been any material adverse change in the authorized capital stock of the Company or any Material Adverse Effect or any development
that could reasonably be expected to result in a Material Adverse Effect, or any downgrading in or withdrawal of the rating assigned to
 any of the
Company’s securities (other than asset backed securities) by any rating organization or a public announcement by any
rating organization that it has under
surveillance or review its rating of any of the Company’s securities (other than asset backed
securities), the effect of which, in the case of any such action
by a rating organization described above, in the reasonable judgment
of the Sales Agents (without relieving the Company of any obligation or liability it
may otherwise have), is so material as to make it
impracticable or inadvisable to proceed with the offering of the Placement Shares on the terms and in the
manner contemplated by this
Agreement and the Prospectus.
 

(f)             Legal
Opinions. The Sales Agents shall have received the opinions and negative assurances of Company Counsel required to be
delivered pursuant
Section 7(n) on or before the date on which such delivery of such opinions and negative assurances is required pursuant
to Section 7(n).
 

(g)            Sales
Agents Counsel Legal Opinion. The Sales Agents shall have received from Mintz, Levin, Cohn, Ferris, Glovsky and Popeo,
P.C., counsel
for the Sales Agents, on or before the date on which the delivery of the Company Counsel legal opinion is required pursuant to Section 7(n),
such negative assurances with respect to such matters as the Sales Agents may reasonably require, and the Company shall have furnished
to such counsel
such documents as they request for enabling them to pass upon such matters.
 

(h)            Comfort
Letter. The Sales Agents shall have received the Comfort Letter from Grant Thornton required to be delivered pursuant
Section 7(p) on
or before the date on which such delivery of such Comfort Letter is required pursuant to Section 7(p).
 

(i)             Representation
Certificate. The Sales Agents shall have received the certificate required to be delivered pursuant to Section 7(m) on
or before the date on which delivery of such certificate is required pursuant to Section 7(m).
 

(j)             Secretary’s
 Certificate. The Sales Agents shall have received a certificate, signed on behalf of the Company by its corporate
Secretary, certifying
as to (i) the Certificate of Incorporation of the Company, (ii) the By-laws of the Company, (iii) the resolutions of the
Board of Directors
of the Company (or a committee thereof) authorizing the execution, delivery and performance of this Agreement and the
issuance of the Placement Shares
and (iv) the incumbency of the officers duly authorized to execute this Agreement and the other
documents contemplated by this Agreement.
 

(k)             No
Suspension. Trading in the Common Stock shall not have been suspended on the Exchange and the Common Stock shall not
have been delisted
from the Exchange.
 

(l)            Other
Materials. On each date on which the Company is required to deliver a certificate pursuant to Section 7(m), the Company
shall have furnished to the Sales Agents such appropriate further opinions, certificates, letters and documents as the Sales Agents may
have reasonably
requested. All such opinions, certificates, letters and other documents shall have been in compliance with the provisions
hereof. The Company will furnish
the Sales Agents with such conformed copies of such opinions, certificates, letters and other documents
 as the Sales Agents shall have reasonably
requested.
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(m)            Approval
 for Listing. The Placement Shares shall have been approved for listing on the Exchange, subject only to notice of

issuance.
 

(n)            No
Termination Event. There shall not have occurred any event that would permit the Sales Agents to terminate this Agreement
pursuant
to Section 11(a).
 

9.             Indemnification
and Contribution.
 

(a)            Company
 Indemnification. The Company agrees to indemnify and hold harmless the Sales Agents, the directors, officers,
members, partners, employees
and agents of each Sales Agent, each broker dealer affiliate of each Sales Agent, and each Sales Agent Affiliate, if any, from
and against
any and all losses, claims, liabilities, expenses and damages (including, but not limited to, any and all reasonable investigative, legal
and other
expenses incurred in connection with, and any and all amounts paid in settlement (in accordance with Section 9(c))
 of, any action, suit or proceeding
between any of the indemnified parties and any indemnifying parties or between any indemnified party
and any third party, or otherwise, or any claim
asserted), as and when incurred, to which each Sales Agent, or any such person, may become
subject under the Securities Act, the Exchange Act or other
federal or state statutory law or regulation, at common law or otherwise,
insofar as such losses, claims, liabilities, expenses or damages arise out of or are
based, directly or indirectly, on (x) any untrue
 statement or alleged untrue statement of a material fact contained in the Registration Statement or the
Prospectus or any amendment or
supplement thereto or in any free writing prospectus or in any application or other document executed by or on behalf of
the Company or
based on written information furnished by or on behalf of the Company filed in any jurisdiction in order to qualify the Common Stock
under
the securities laws thereof or filed with the Commission, (y) the omission or alleged omission to state in any such document a material
fact required
to be stated in it or necessary to make the statements in it not misleading or (z) any breach by any of the indemnifying
parties of any of their respective
representations, warranties and agreements contained in this Agreement; provided, however, that
this indemnity agreement shall not apply to the extent that
such loss, claim, liability, expense or damage arises from the sale of the
Placement Shares pursuant to this Agreement and is caused directly by an untrue
statement or omission made in reliance upon and in strict
conformity with written information relating to each Sales Agent and furnished to the Company
by such Sales Agent expressly for inclusion
in any document as described in clause (x) of this Section 9(a). This indemnity agreement will be in addition to
any
liability that the Company might otherwise have.
 

(b)            The
 Sales Agents Indemnification. Each Sales Agent, severally and not jointly, agrees to indemnify and hold harmless the
Company and its
directors and each officer of the Company that signed the Registration Statement, and each person, if any, who (i) controls the Company
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act or (ii) is controlled by or is
 under common control with the
Company (each, a “Company Affiliate”) from and against any and all losses, claims,
liabilities, expenses and damages (including, but not limited to, any
and all reasonable investigative, legal and other expenses incurred
 in connection with, and any and all amounts paid in settlement (in accordance with
Section 9(c)) of, any action, suit or proceeding
between any of the indemnified parties and any indemnifying parties or between any indemnified party and
any third party, or otherwise,
or any claim asserted), as and when incurred, to which any such Company Affiliate, may become subject under the Securities
Act, the Exchange
Act or other federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, liabilities, expenses
or damages arise out of or are based, directly or indirectly, on (x) any untrue statement or alleged untrue statement of a material
 fact contained in the
Registration Statement or the Prospectus or any amendment or supplement thereto, or (y) the omission or alleged
omission to state in any such document a
material fact required to be stated in it or necessary to make the statements in it not misleading;
provided, however, that this indemnity agreement shall
apply only to the extent that such loss, claim, liability, expense or damage
is caused directly by an untrue statement or omission made in reliance upon and
in strict conformity with written information relating
to the Sales Agents and furnished to the Company by the Sales Agents expressly for inclusion in any
document as described in clause (x) of
this Section 9(b), which the Company acknowledges consists solely of the material referred to in Schedule 4
hereto,
as updated from time to time.
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(c)            Procedure.
Any party that proposes to assert the right to be indemnified under this Section 9 will, promptly after receipt of notice
of

commencement of any action against such party in respect of which a claim is to be made against an indemnifying party or parties under
this Section 9,
notify each such indemnifying party of the commencement of such action, enclosing a copy of all papers served,
 but the omission so to notify such
indemnifying party will not relieve the indemnifying party from (i) any liability that it might
 have to any indemnified party otherwise than under this
Section 9 and (ii) any liability that it may have to any indemnified
party under the foregoing provision of this Section 9 unless, and only to the extent that,
such omission results in the forfeiture
of substantive rights or defenses by the indemnifying party. If any such action is brought against any indemnified
party and it notifies
the indemnifying party of its commencement, the indemnifying party will be entitled to participate in and, to the extent that it elects
by
delivering written notice to the indemnified party promptly after receiving notice of the commencement of the action from the indemnified
party, jointly
with any other indemnifying party similarly notified, to assume the defense of the action, with counsel reasonably satisfactory
to the indemnified party, and
after notice from the indemnifying party to the indemnified party of its election to assume the defense,
 the indemnifying party will not be liable to the
indemnified party for any legal or other expenses except as provided below and except
 for the reasonable and documented costs of investigation
subsequently incurred by the indemnified party in connection with the defense.
The indemnified party will have the right to employ its own counsel in any
such action, but the fees, expenses and other charges of such
counsel will be at the expense of such indemnified party unless (1) the employment of counsel
by the indemnified party has been authorized
in writing by the indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of
counsel) that there
 may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the
indemnifying
party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the indemnified
party and the
indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such action on
behalf of the indemnified party) or
(4) the indemnifying party has not in fact employed counsel to assume the defense of such action
within a reasonable time after receiving notice of the
commencement of the action, in each of which cases the reasonable fees, disbursements
 and other charges of counsel will be at the expense of the
indemnifying party or parties. The indemnifying party or parties shall not,
 in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the reasonable and documented fees, disbursements
and other charges of more than one separate firm admitted to practice in such
jurisdiction at any one time for all such indemnified party
or parties. The indemnifying party shall reimburse all such fees, disbursements and other charges
promptly after the indemnifying party
received a written invoice relating to the fees, disbursements and other charges in reasonable detail. An indemnifying
party will not,
in any event, be liable for any settlement of any action or claim effected without its written consent. No indemnifying party shall, without
the
prior written consent of each indemnified party, settle or compromise or consent to the entry of any judgment in any pending or threatened
claim, action or
proceeding relating to the matters contemplated by this Section 9 (whether or not any indemnified party is
 a party thereto), unless such settlement,
compromise or consent includes an unconditional release of each indemnified party from all liability
arising or that may arise out of such claim, action or
proceeding.
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(d)            Contribution.
In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in

the foregoing paragraphs
of this Section 9 is applicable in accordance with its terms but for any reason is held to be unavailable from the Company
or the
Sales Agents, the Company and each Sales Agent will contribute to the total losses, claims, liabilities, expenses and damages (including
any investigative,
legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of, any action,
suit or proceeding or any claim asserted,
but after deducting any contribution received by the Company from persons other than the Sales
Agents, such as persons who control the Company within
the meaning of the Securities Act, officers of the Company who signed the Registration
Statement and directors of the Company, who also may be liable
for contribution) to which the Company and the Sales Agents may be subject
 in such proportion as shall be appropriate to reflect the relative benefits
received by the Company on the one hand and the Sales Agents
on the other. The relative benefits received by the Company on the one hand and the Sales
Agents on the other hand shall be deemed to
be in the same proportion as the total Net Proceeds from the sale of the Placement Shares (before deducting
expenses) received by the
 Company bear to the total compensation received by the Sales Agents from the sale of Placement Shares on behalf of the
Company. If, but
only if, the allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be
made
in such proportion as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the
relative fault of the Company,
on the one hand, and the Sales Agents, on the other, with respect to the statements or omission that resulted
 in such loss, claim, liability, expense or
damage, or action in respect thereof, as well as any other relevant equitable considerations
 with respect to such offering. Such relative fault shall be
determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or omission or alleged omission to state a
material fact relates to information supplied by the Company
 or the Sales Agents, the intent of the parties and their relative knowledge, access to
information and opportunity to correct or prevent
 such statement or omission. The Company and the Sales Agents agree that it would not be just and
equitable if contributions pursuant to
this Section 9(d). were to be determined by pro rata allocation or by any other method of allocation that does not take
into
account the equitable considerations referred to herein. The amount paid or payable by an indemnified party as a result of the loss, claim,
 liability,
expense, or damage, or action in respect thereof, referred to above in this Section 9(d) shall be deemed to
include, for the purpose of this Section 9(d), any
legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim to the extent
consistent with Section 9(g) hereof.
Notwithstanding the foregoing provisions of this Section 9(d), the Sales Agents shall not be required to contribute any
amount
 in excess of the commissions received by them under this Agreement and no person found guilty of fraudulent misrepresentation (within
 the
meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. For
purposes of this Section 9(d), any person who controls a party to this Agreement within
 the meaning of the Securities Act will have the same rights to
contribution as that party (and any officers, directors, members, partners,
employees or agents of the Sales Agents and each broker dealer affiliate of each
Sales Agent will have the same rights to contribution
as the Sales Agents), and each officer of the Company who signed the Registration Statement and
each director of the Company will have
the same rights to contribution as the Company, subject in each case to the provisions hereof. Any party entitled to
contribution, promptly
after receipt of notice of commencement of any action against such party in respect of which a claim for contribution may be made
under
this Section 9(d), will notify any such party or parties from whom contribution may be sought, but the omission to so notify
will not relieve that party
or parties from whom contribution may be sought from any other obligation it or they may have under this Section 9(d) except
to the extent that the failure
to so notify such other party materially prejudiced the substantive rights or defenses of the party from
whom contribution is sought. Except for a settlement
entered into pursuant to the last sentence of Section 9(c) hereof,
no party will be liable for contribution with respect to any action or claim settled without its
written consent if such consent is required
pursuant to Section 9(c) hereof.
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10.            Representations
and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 9 of this Agreement

and all representations and warranties of the Company herein or in certificates delivered pursuant hereto shall survive, as of their respective
 dates,
regardless of (i) any investigation made by or on behalf of each Sales Agent, any controlling person of each Sales Agent,
or the Company (or any of their
respective officers, directors, members or controlling persons), (ii) delivery and acceptance of
 the Placement Shares and payment therefor or (iii) any
termination of this Agreement.
 

11.            Termination.
 

(a)            The
Sales Agents shall have the right by giving notice as hereinafter specified at any time to terminate this Agreement if (i) any
Material Adverse Effect, or any development that could reasonably be expected to result in a Material Adverse Effect has occurred
that, in the reasonable
judgment of the Sales Agents, may materially impair the ability of the Sales Agents to sell the Placement
Shares hereunder, (ii) the Company shall have
failed, refused or been unable to perform any agreement on its part to be
 performed hereunder; provided, however, in the case of any failure of the
Company to deliver (or cause another person to
deliver) any certification, opinion, or letter required under Sections 7(m), 7(n) or 7(o) the Sales
Agents’
right to terminate shall not arise unless such failure to deliver (or cause to be delivered) continues for more than
thirty (30) days from the date such delivery
was required, (iii) any other condition of the Sales Agents’ obligations
 hereunder is not fulfilled, or (iv) any suspension or limitation of trading in the
Placement Shares or in securities generally
on the Exchange shall have occurred (including automatic halt in trading pursuant to market-decline triggers,
other than those in
which solely program trading is temporarily halted), or a major disruption of securities settlements or clearing services in the
United
States shall have occurred, or minimum prices for trading have been fixed on the Exchange. Any such termination shall be
without liability of any party to
any other party except that the provisions of Section 7(g), Section 9, Section 10, Section 11(f), Section 16
and Section 17 hereof shall remain in full force and
effect notwithstanding such termination. If the Sales Agents elect
 to terminate this Agreement as provided in this Section 11(a), each Sales Agent shall
provide the required notice as
specified in Section 12.
 

(b)            The
 Company shall have the right, by giving ten (10) days’ notice as hereinafter specified in Section 12, to terminate
 this
Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of
any party to any other party
except that the provisions of Section 7(g)., Section 9, Section 10, Section 11(f),
 Section 16 and Section 17 hereof shall remain in full force and effect
notwithstanding such termination.
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(c)            The
 Sales Agents shall have the right, by giving ten (10) days’ notice as hereinafter specified in Section 12, to terminate
 this

Agreement in their sole discretion at any time after the date of this Agreement. Any such termination shall be without liability
of any party to any other
party except that the provisions of Section 7(g), Section 9, Section 10,
Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect
notwithstanding
such termination.
 

(d)            Unless
earlier terminated pursuant to this Section 11, this Agreement shall automatically terminate upon the issuance and sale of
all
of the Placement Shares to or through the Sales Agents on the terms and subject to the conditions set forth herein; provided that
 the provisions of
Section 7(g), Section 9, Section 10, Section 11(f), Section 16
and Section 17 hereof shall remain in full force and effect notwithstanding such termination.
 

(e)            This
Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), (c) or (d) above
or otherwise
by mutual agreement of the parties; provided, however, that any such termination by mutual agreement shall in all
 cases be deemed to provide that
Section 7(g), Section 9, Section 10, Section 11(f), Section 16
and Section 17 shall remain in full force and effect.
 

(f)            Any
termination of this Agreement shall be effective on the date specified in such notice of termination; provided, however, that
such
termination shall not be effective until the close of business on the date of receipt of such notice by the Sales Agents or the Company,
as the case may
be. If such termination shall occur prior to the Settlement Date for any sale of Placement Shares, such termination shall
not become effective until the close
of business on such Settlement Date and such Placement Shares shall settle in accordance with the
provisions of this Agreement.
 

12.            Notices.
All notices or other communications required or permitted to be given by any party to any other party pursuant to the terms of this
Agreement
shall be in writing, unless otherwise specified, and if sent to the Sales Agents, shall be delivered to:
 

Oppenheimer & Co. Inc.
85 Broad Street, 26th Floor
New York, New York 10004
Attention: General Counsel
E-mail: DL-ibLegal@opco.com

 
Raymond James & Associates, Inc.
880 Carillon Parkway
St. Petersburg, Florida 33716
Attention: Sean Wolf and David Paris
E-mail: ATMs@raymondjames.com; GEIBLegal@raymondjames.com

 
with a copy (which shall not constitute
notice) to:

 
Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C.
919 Third Avenue
New York, New York 10022
Attention: Alok A. Choksi
Email: AChoksi@mintz.com

 
and if to the Company, shall be delivered
to:

 
Carriage Services, Inc.
3040 Post Oak Boulevard, Suite 300
Houston, Texas 77056
Attention: John Enwright
Email: John.Enwright@carriageservices.com
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with a copy (which shall not constitute
notice) to:

 
Porter Hedges LLP
1000 Main Street
Houston, Texas
Attention: Adam Nalley
Email: analley@porterhedges.com

 
Each party may change such
address for notices by sending to the other party to this Agreement written notice of a new address for such purpose.

Each such notice
or other communication shall be deemed given (i) when delivered personally or by verifiable facsimile transmission on or before 4:30
p.m., New York City time, on a Business Day or, if such day is not a Business Day, on the next succeeding Business Day, (ii) on the
next Business Day after
timely delivery to a nationally-recognized overnight courier and (iii) on the Business Day actually received
 if deposited in the U.S. mail (certified or
registered mail, return receipt requested, postage prepaid). For purposes of this Agreement,
“Business Day” shall mean any day on which the Exchange
and commercial banks in the City of New York are open
for business.
 

An electronic communication
(“Electronic Notice”) shall be deemed written notice for purposes of this Section 12 if sent to
the electronic mail
address specified by the receiving party under separate cover. Electronic Notice shall be deemed received at the time
the party sending Electronic Notice
receives confirmation of receipt by the receiving party (other than pursuant to auto-reply). Any party
receiving Electronic Notice may request and shall be
entitled to receive the notice on paper, in a nonelectronic form (“Nonelectronic
Notice”) which shall be sent to the requesting party within ten (10) days of
receipt of the written request for Nonelectronic
Notice.
 

13.            Successors
and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the Sales Agents and their
respective
successors and permitted assigns and, as to Sections 5(b) and 9, the other indemnified parties specified therein. References
to any of the parties
contained in this Agreement shall be deemed to include the successors and permitted assigns of such party. Nothing
in this Agreement, express or implied,
is intended to confer upon any other person any rights, remedies, obligations or liabilities under
 or by reason of this Agreement, except as expressly
provided in this Agreement. Neither party may assign its rights or obligations under
this Agreement without the prior written consent of the other party;
provided, however, that the Sales Agents may assign their
 rights and obligations hereunder to an affiliate of the Sales Agents without obtaining the
Company’s consent.
 

14.            Adjustments
 for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this Agreement shall be
adjusted to
take into account any share split, share dividend or similar event effected with respect to the Common Stock.
 

15.            Entire
Agreement; Amendment; Severability. This Agreement (including all schedules and exhibits attached hereto and Placement Notices
issued
pursuant hereto) and any other writing entered into by the parties relating to this Agreement constitutes the entire agreement and supersedes
all other
prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the subject
matter hereof. Neither
this Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the Company
and the Sales Agents; provided,
that each party to this Agreement may amend the list of individuals appearing under such party’s
name on Schedule 2 by giving notice to the other parties
to this Agreement in the manner provided in Section 12
and, upon such amendment, all references in this Agreement to Schedule 2 will automatically be
deemed to refer to such amended
Schedule 2. In the event that any one or more of the provisions contained herein, or the application thereof in any
circumstance,
 is held invalid, illegal or unenforceable as written by a court of competent jurisdiction, then such provision shall be given full force
and
effect to the fullest possible extent that it is valid, legal and enforceable, and the remainder of the terms and provisions herein
shall be construed as if such
invalid, illegal or unenforceable term or provision was not contained herein, but only to the extent that
giving effect to such provision and the remainder of
the terms and provisions hereof shall be in accordance with the intent of the parties
as reflected in this Agreement.
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16.            Applicable
Law; Consent to Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the internal laws of the

State
of New York, without regard to the principles of conflicts of laws. Each party hereby irrevocably submits to the non-exclusive jurisdiction
of the state
and federal courts sitting in the City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder or
 in connection with any
transaction contemplated hereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or
 proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is
brought in an inconvenient forum or that the venue of such
suit, action or proceeding is improper. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof (certified
or registered mail, return receipt requested) to such party at the address in effect for notices to
it under this Agreement and agrees
that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed
to limit in any way any right to serve process in any manner permitted by law.
 

17.            Waiver
of Jury Trial. The Company and each Sales Agent each hereby irrevocably waives any right it may have to a trial by jury in respect
of any claim based upon or arising out of this Agreement or any transaction contemplated hereby.
 

18.            Absence
of Fiduciary Relationship. The Company acknowledges and agrees that:
 

(a)            each
Sales Agent is acting solely as agent in connection with the sale of the Placement Shares contemplated by this Agreement and
the process
leading to such transactions, and no fiduciary or advisory relationship between the Company or any of its respective affiliates, stockholders
(or
other equity holders), creditors or employees or any other party, on the one hand, and each Sales Agent, on the other hand, has been
or will be created in
respect of any of the transactions contemplated by this Agreement, irrespective of whether the Sales Agents have
advised or are advising the Company on
other matters, and each Sales Agent has no obligation to the Company with respect to the transactions
 contemplated by this Agreement, except the
obligations expressly set forth in this Agreement;
 

(b)            the
 Company is capable of evaluating and understanding and understands and accepts the terms, risks and conditions of the
transactions contemplated
by this Agreement;
 

(c)            each
Sales Agent has not provided any legal, accounting, regulatory or tax advice with respect to the transactions contemplated by
this Agreement,
and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate;
 

(d)            the
Company has been advised and is aware that each Sales Agent and its affiliates are engaged in a broad range of transactions
which may
involve interests that differ from those of the Company and that each Sales Agent has no obligation to disclose such interests and transactions
to
the Company by virtue of any fiduciary, advisory or agency relationship; and
 

(e)            the
 Company waives, to the fullest extent permitted by law, any claims it may have against each Sales Agent, for breach of
fiduciary duty
or alleged breach of fiduciary duty and agrees that each Sales Agent shall have no liability (whether direct or indirect, in contract,
tort or
otherwise) to the Company in respect of such a fiduciary claim or to any person asserting a fiduciary duty claim on behalf of
or in right of the Company,
including stockholders, partners, employees or creditors of the Company.
 

19.            Use
of Information. Each Sales Agent may not provide any information gained in connection with this Agreement and the transactions
contemplated
by this Agreement, including due diligence, to any third party other than their legal counsel advising it on this Agreement unless expressly
approved by the Company in writing.
 

20.            Counterparts.
This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall
 constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including any electronic signature
covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other
applicable law,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly
and validly delivered and be
valid and effective for all purposes.
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21.           Effect
of Headings; Knowledge of the Company. The section and Exhibit headings herein are for convenience only and shall not affect
the

construction hereof. All references in this Agreement to the “knowledge of the Company” or the “Company’s
knowledge” or similar qualifiers shall mean
the actual knowledge of the directors and officers of the Company, after due inquiry.
 

22.           Definitions.
As used in this Agreement, the following term has the meaning set forth below:
 

(a)            “Applicable
Time” means the date of this Agreement, each Representation Date, each date on which a Placement Notice is given,
each Point
of Sale, and each Settlement Date.
 

(b)            “subsidiaries”
 means those entities included on Exhibit 21 to the Company’s Annual Report on Form 10-K for the year ended
December 31,
2025.
 

[Remainder of Page Intentionally Blank]
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If the foregoing correctly
sets forth the understanding between the Company and the Sales Agents, please so indicate in the space provided below

for that purpose,
whereupon this letter shall constitute a binding agreement between the Company and the Sales Agents.
 
  Very truly yours,
   
  CARRIAGE SERVICES, INC.
   
  By: /s/
John Enwright                
  Name:John Enwright
  Title: Senior Vice President, Chief Financial Officer and Secretary
   
  ACCEPTED as of the date first-above
written:
   
  OPPENHEIMER & CO. INC.
   
  By: /s/ John Hyland
  Name:John Hyland
  Title: Managing Director, Co-Head of Equity Capital Markets
   
  RAYMOND JAMES & ASSOCIATES, INC.
   
  By: /s/ Nic Adamson
  Name:Nic Adamson
  Title: Director, Equity Capital Markets
 

 



 

 
 

SCHEDULE 1
 

FORM OF PLACEMENT NOTICE
 
From: Carriage Services, Inc.
To: [Oppenheimer &
Co. Inc.] / [Raymond James & Associates, Inc.]
  Attention:
 
Subject:  At-The-Market
Offering-Placement Notice
 
Ladies and Gentlemen:
 

Pursuant to the terms and
subject to the conditions contained in the Equity Distribution Agreement between Carriage Services, Inc., a Delaware
corporation
 (the “Company”), and Oppenheimer & Co. Inc. and Raymond James & Associates, Inc. (each
 a “Sales Agent” and collectively, the “Sales
Agents”) dated May [ ● ], 2026
 (the “Agreement”), I hereby request on behalf of the Company that [Oppenheimer & Co. Inc.][Raymond
 James &
Associates, Inc.] sell up to [______] shares of the Company’s common stock, par value $0.01 per share, at
a minimum market price of $[	     ] per share,
during the period beginning [MONTH/DAY/TIME] and ending
[MONTH/DAY/TIME].
 

 



 

 
SCHEDULE 2

 
Notice Parties

 
Carriage Services, Inc.
 
***
 
Oppenheimer & Co. Inc.
 
***
 
Raymond James & Associates, Inc.
 
***
 

 



 

 
SCHEDULE 3

 
Compensation

 
The Sales Agent selected by
the Company in its Placement Notice shall be paid compensation up to 3.0% of the gross proceeds from the sales of

Placement Shares pursuant
to the terms of this Agreement and shall be reimbursed for certain expenses in accordance with Section 7(g) of this Agreement.
 

The foregoing rate of compensation
shall not apply when such Sales Agent acts as principal, in which case the Company may sell the Placement
Shares to such Sales Agent as
principal at a price agreed upon at the relevant Point of Sale pursuant to the applicable Placement Notice.
 

 



 

 
SCHEDULE 4

 
Information Provided By Sales Agents

 
The parties acknowledge and
agree that, for purposes of Sections 6(b) and 9 of this Agreement, there is no information provided by the Sales

Agents.
 

The information in this Schedule
shall be updated from time to time in connection with the filing of a new Prospectus or otherwise as necessary.
 

 



 

 
Exhibit 7(m)

 
OFFICER CERTIFICATE

 
The undersigned, the duly
qualified and appointed	     _____________ of Carriage Services, Inc., a Delaware corporation (the “Company”),
does

hereby certify in such capacity and on behalf of the Company, pursuant to Section 7(m) of the Equity Distribution
Agreement, dated May 6, 2026 (the
“Equity Distribution Agreement”), between the Company and Oppenheimer &
Co. Inc. and Raymond James & Associates, Inc., that:
 

(i) the representations and warranties of the Company in Section 6 of the Equity Distribution
 Agreement (A) to the extent such
representations and warranties are subject to qualifications and exceptions contained therein relating
to materiality or Material Adverse
Effect, are true and correct on and as of the date hereof with the same force and effect as if expressly
made on and as of the date hereof,
except for those representations and warranties that speak solely as of a specific date and which were
true and correct as of such date, and
(B) to the extent such representations and warranties are not subject to any qualifications
or exceptions, are true and correct in all material
respects as of the date hereof as if made on and as of the date hereof with the same
force and effect as if expressly made on and as of the
date hereof except for those representations and warranties that speak solely as
of a specific date and which were true and correct as of
such date; and;

 
(ii) the Company has complied with all agreements and satisfied all conditions on its part to be performed
or satisfied pursuant to the Equity

Distribution Agreement at or prior to the date hereof;
 

(iii) as of the date hereof, (i) the Registration Statement does not contain any untrue statement of a
material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein not
misleading, (ii) the Prospectus does not contain any
untrue statement of a material fact or omit to state a material fact required
 to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not
misleading and (iii) no event has occurred as a result of
which it is necessary to amend or supplement the Registration Statement
or the Prospectus in order to make the statements therein not
untrue or misleading for clauses (i) and (ii) above, respectively,
to be true and correct;

 
(iv) there has been no Material Adverse Effect since the date as of which information is given in the Prospectus,
as amended or supplemented.

 
(v) the Company does not possess any material non-public information; and

 
(vi) the aggregate offering price of the Placement Shares that may be issued and sold pursuant to the Equity
Distribution Agreement and the

maximum number or amount of Placement Shares that may be sold pursuant to the Equity Distribution Agreement
 have been duly
authorized by the Company’s board of directors or a duly authorized committee thereof.

 
Terms used herein and not defined herein have
the meanings ascribed to them in the Equity Distribution Agreement.
 
  By:  
  Name:
  Title:
 
Date:
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Carriage Services Announces First Quarter 2026
Results and Confirms Guidance

Conference call on Thursday,
May 7, 2026 at 8:00 a.m. Central Time
 
HOUSTON - May  6, 2026 - (GLOBE NEWSWIRE)
 Carriage Services,  Inc. (NYSE: CSV) today announced its financial results for the first quarter
March 31, 2026.
 
Company Highlights:
 

· Consolidated cemetery revenue increased 6.0% over the prior year, primarily driven by a 10.0% increase
in consolidated preneed sales production
as the consolidated average price per preneed interment rights sold grew 11.0%;

 
· Financial revenue grew 15.7% over the prior year, primarily driven by an 8.0% increase in consolidated
 insurance-funded preneed funeral

contracts sold resulting in an increase in general agency commission revenue;
 

· Operating income declined $6.3 million, primarily as a result of a prior year gain of $7.8 million on
divestitures and the sale of real property;
 

· Adjusted Consolidated EBITDA grew 2.4%, or $0.8 million, demonstrating improved profitability despite
lower revenue for the quarter versus the
prior year;

 
· GAAP diluted EPS of $0.84 compared to $1.34 in the prior year quarter, resulting in a decrease of 37.3%,
primarily driven by the prior year gain

on divestitures and the sale of real property;
 

· Adjusted diluted EPS of $0.86 compared to $0.96 in the prior year quarter, resulting in a decrease of
10.4%, as the current quarter includes an
approximately $0.08 impact from a higher tax rate;

 
· Leverage ratio lowered to 4.0x from 4.2x at the same period last year; and

 
· Announces an “at the market” equity offering program to offer and sell its common stock with
an aggregate offering price of up to $100.0 million.

 
Carlos Quezada, Vice Chairman
 and CEO, stated, "We are pleased by our first-quarter performance, particularly against a strong prior-year

comparison. Total revenue
 of $106.1 million declined modestly by $0.9 million, driven primarily by a 5.8% decrease in comparable funeral volume.
However, our cemetery
portfolio demonstrated solid growth, finishing the quarter at $34.4 million, representing a $2.0 million increase in consolidated
cemetery
revenue, partially offsetting the volume headwinds.
 

Our teams demonstrated strong
operational discipline, effectively managing costs, and driving improved profitability. Adjusted consolidated EBITDA
increased to $33.8
million from $32.9 million last year, with margins expanding 100 basis points to 31.8%.
 

After three years of disciplined
transformation, strengthening our processes, systems, and leadership while expanding margins and delivering improved
shareholder returns,
we believe Carriage is well positioned to accelerate our return to purposeful growth, which we launched last year with our strategic
acquisitions
in Florida. To support this next phase, we are announcing a $100 million at-the-market equity offering program that provides flexible,
low-cost
access to capital. Importantly, this program is not driven by immediate funding needs but rather designed to be used opportunistically
to execute highly
selective, accretive strategic acquisitions while also enabling us to further optimize our balance sheet, reduce leverage,
and lower interest expense over
time.
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Our capital allocation philosophy
remains unchanged, grounded in discipline and focused on deploying capital into opportunities that enhance earnings

power, strengthen
our competitive positioning, and generate returns above our cost of capital. We will deploy this program when we see opportunities that
deliver accretive performance returns. With a stronger operating foundation and enhanced financial flexibility, we are well-positioned
to pursue growth in a
deliberate, strategic manner while continuing to prioritize balance sheet strength and long-term shareholder value
creation.
 

We entered 2026 with momentum
and a clear sense of purpose, and we remain confident in our ability to execute our strategic priorities and deliver
sustained, long-term
value for our shareholders," concluded Mr. Quezada.
 
At-The-Market Program Details
 

In addition to announcing
its financial results for the first quarter March 31, 2026, the Company today announced that it has entered into an Equity
Distribution
Agreement with Oppenheimer & Co. Inc. and Raymond James & Associates, Inc., serving as sales agents (together,
the “Sales Agents”), with
respect to its at-the-market offering program under which the Company may offer and sell, from time
 to time, shares of its common stock having an
aggregate offering price of up to $100 million through the Sales Agents.
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FINANCIAL HIGHLIGHTS
 
    Three months ended March 31,  
(in millions, except volume, average, margins, and EPS)   2026     2025  
GAAP Metrics:              
Total revenue   $ 106.1    $ 107.1 
Operating income   $ 25.3    $ 31.6 
Operating income margin     23.8%    29.5%
Net income   $ 13.5    $ 20.9 
Diluted EPS   $ 0.84    $ 1.34 
Cash provided by operating activities   $ 14.9    $ 13.8 
               
Cemetery Consolidated Metrics:              
Preneed interment rights (property) sold     3,153      3,236 
Preneed sales production   $ 23,900    $ 21,731 
Average price per preneed interment right sold   $ 6,017    $ 5,419 
               
Funeral Consolidated Metrics:              
Funeral contracts     11,218      11,319 
Average revenue per funeral contract   $ 6,051    $ 5,869 
Burial rate     32.7%    33.2%
Cremation rate     60.6%    60.3%
               
Non-GAAP Metrics(1):              
Adjusted consolidated EBITDA   $ 33.8    $ 32.9 
Adjusted consolidated EBITDA margin     31.8%    30.8%
Adjusted diluted EPS   $ 0.86    $ 0.96 
Adjusted free cash flow   $ 11.2    $ 13.4 
               
Cemetery Comparable Metrics(2):              
Preneed interment rights (property) sold     2,871      3,091 
Preneed sales production   $ 22,822    $ 20,943 
Average price per preneed interment right sold   $ 6,346    $ 5,504 
               
Funeral Comparable Metrics(3):              
Funeral contracts     10,663      11,319 
Average revenue per funeral contract   $ 6,099    $ 6,002 
Burial rate     32.8%    33.5%
Cremation rate     60.5%    60.1%
 
 

(1) We present both GAAP and non-GAAP measures to provide investors with additional information and to allow for the increased comparability of our
ongoing performance from period to period. The most comparable GAAP measures to the Non-GAAP measures presented in this table can be found in the
Reconciliation of Non-GAAP Financial Measures section of this press release.
(2) Metrics calculated using cemetery comparable results (including cemeteries that are owned for the entire period beginning January 1, 2025 and ending
March 31, 2026).
(3) Metrics calculated using funeral comparable results (including funeral homes that are owned for the entire period beginning January 1, 2025 and ending
March 31, 2026).
 

· Total revenue for the three months ended March 31, 2026 decreased $0.9 million compared to the three
months ended March 31, 2025, primarily
due to a decrease in funeral revenue. In our cemetery segment, we experienced an 11.0% increase
in the consolidated average price per preneed
interment rights sold, a 10.0% increase in consolidated preneed sales production, and a
2.6% decrease in the consolidated number of preneed
interment rights (property) sold. In our funeral segment, we experienced a 3.1% increase
in the consolidated average revenue per funeral contract,
which was offset by a 0.9% decrease in consolidated funeral contract volume.

 
· Net income for the three months ended March 31, 2026 decreased $7.4 million compared to the three
months ended March 31, 2025, primarily

due to a prior year net gain on divestitures and sale of real property of $7.8 million and
a $1.0 million increase in general, administrative, and
other; partially offset by a $0.4 million decline in interest expense and a $0.8
million increase in gross profit contribution from our businesses.
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OUTLOOK FOR 2026
 
    2026 Outlook (1)

(in millions - except per share amounts)    
Total revenue   $440 - $450
Adjusted consolidated EBITDA(2)   $135 - $140
Adjusted diluted EPS(2)   $3.35 - $3.55
Adjusted free cash flow(2)(3)   $40 - $50
Capital expenditures   $25 - $30
 
 

(1) Includes the expected
revenue impact of acquisitions and divestitures of certain non-core assets. 
(2) Adjusted
consolidated EBITDA, adjusted diluted EPS, and adjusted free cash flow are non-GAAP financial measures. We normally reconcile these non-
GAAP
financial measures from operating income, diluted earnings per share, and cash provided by operating activities; however, these measures
calculated
in accordance with GAAP are not currently accessible on a forward-looking basis. Our outlook for 2026 excludes the following:
Gains or losses associated
with divestitures, acquisition costs, severance and separation costs, impairment of goodwill, intangibles,
and property, plant, and equipment, special vendor
incentives, potential tax reserve adjustments and IRS payments and/or refunds, and
other special items. The foregoing items could materially impact our
forward-looking diluted earnings per share and/or our net cash provided
by operating activities calculated in accordance with GAAP. 
(3) Includes the expected
impact of total capital expenditures (growth and maintenance).
 
CALL AND INVESTOR RELATIONS CONTACT
 
Carriage Services has scheduled a conference call
for tomorrow, May 7, 2026 at 8:00 a.m. Central Time. To participate in the call, please dial 800-330-6710
(Conference ID - 5549353)
or to listen live over the internet via webcast link. An audio archive of the call will be available on demand via the Company's
website
at www.carriageservices.com.
 
Carriage Services is a leading provider of funeral
and cemetery services and merchandise in the United States. Carriage operated 155 funeral homes in 24
states and 28 cemeteries in 9 states
as of March 31, 2026. It is dedicated to delivering premier experiences through innovation, partnership, and elevated
service.
 
For more information, please email InvestorRelations@carriageservices.com.
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CARRIAGE SERVICES, INC.

CONDENSED OPERATING AND FINANCIAL TREND REPORT
(in thousands - except margins and per share amounts)

 
    Three months ended March 31,  
    2026     2025  
Funeral comparable revenue   $ 63,276    $ 66,054 
Cemetery comparable revenue     29,574      27,895 

Total comparable revenue     92,850      93,949 
Financial revenue     8,458      7,312 
Ancillary revenue     847      1,032 
Acquisition revenue     3,961      — 
Divested revenue     4      4,776 
Total revenue   $ 106,120    $ 107,069 
Funeral comparable EBITDA   $ 26,220    $ 28,701 
Funeral comparable EBITDA margin     41.4%     43.5%
Cemetery comparable EBITDA     12,829      11,390 
Cemetery comparable EBITDA margin     43.4%     40.8%
Financial EBITDA     7,887      6,523 
Financial EBITDA margin     93.2%     89.2%
Ancillary EBITDA     190      188 
Ancillary EBITDA margin     22.4%     18.2%
Acquisition EBITDA     1,315      — 
Acquisition EBITDA margin     33.2%     —%
Divested EBITDA     (7)     1,425 
Divested EBITDA margin     (175.0)%    29.8%
Total field EBITDA   $ 48,434    $ 48,227 
Total field EBITDA margin     45.6%     45.0%
Total overhead   $ 14,828    $ 15,279 
Overhead as a percentage of revenue     14.0%     14.3%
Consolidated EBITDA   $ 33,606    $ 32,948 
Consolidated EBITDA margin     31.7%     30.8%
Other expenses and interest              
Depreciation & amortization   $ 5,955    $ 5,401 
Non-cash stock compensation     2,096      1,753 
Interest expense     6,884      7,298 
Other     272      (7,758)
Pretax income   $ 18,399    $ 26,254 
Net tax expense     4,907      5,328 
Net income   $ 13,492    $ 20,926 
Special items(1)   $ 434    $ (8,229)
Tax on special items     121      (2,436)
Adjusted net income   $ 13,805    $ 15,133 
Adjusted net income margin     13.0%     14.1%
Adjusted diluted earnings per share   $ 0.86    $ 0.96 
GAAP basic earnings per share   $ 0.86    $ 1.35 
GAAP diluted earnings per share   $ 0.84    $ 1.34 
Weighted average shares o/s - basic     15,568      15,243 
Weighted average shares o/s - diluted     15,779      15,389 
Reconciliation of Consolidated EBITDA to Adjusted consolidated EBITDA              
Consolidated EBITDA   $ 33,606    $ 32,948 
Special items(1)     147      — 
Adjusted consolidated EBITDA   $ 33,753    $ 32,948 
Adjusted consolidated EBITDA margin     31.8%     30.8%
 
 

(1) A detail of our Special items presented in this table can be found in the Reconciliation of
Non-GAAP Financial Measures
section of this press release.
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CARRIAGE SERVICES, INC. 

CONSOLIDATED BALANCE SHEET 
(unaudited and in thousands)

 
    March 31, 2026     December 31, 2025  

ASSETS              
Current assets:              

Cash and cash equivalents   $ 2,908    $ 1,688 
Accounts receivable, net     42,171      40,647 
Inventories     7,739      7,763 
Prepaid and other current assets     4,311      5,978 
Current assets held for sale     9      — 

Total current assets     57,138      56,076 
Preneed cemetery trust investments     111,407      109,152 
Preneed funeral trust investments     115,482      115,416 
Preneed cemetery receivables, net     66,648      67,055 
Receivables from preneed funeral trusts, net     16,126      16,255 
Property, plant, and equipment, net     285,045      286,810 
Cemetery property, net     114,603      115,645 
Goodwill     427,718      427,897 
Intangible and other non-current assets, net     44,136      43,607 
Operating lease right-of-use assets     11,868      12,045 
Cemetery perpetual care trust investments     97,434      95,625 
Non-current assets held for sale     713      322 

Total assets   $ 1,348,318    $ 1,345,905 
LIABILITIES AND STOCKHOLDERS' EQUITY              

Current liabilities:              
Current portion of debt and lease obligations   $ 4,562    $ 4,296 
Accounts payable     12,610      18,999 
Accrued and other liabilities     32,426      33,922 
Current liabilities held for sale     50      — 

Total current liabilities     49,648      57,217 
Long-term debt     522,281      528,335 
Obligations under finance leases, net of current portion     9,174      9,339 
Obligations under operating leases, net of current portion     10,030      10,538 
Deferred preneed cemetery revenue     77,814      76,781 
Deferred preneed funeral revenue     32,060      33,663 
Deferred tax liability     56,734      55,409 
Other long-term liabilities     1,168      1,854 
Deferred preneed cemetery receipts held in trust     111,407      109,152 
Deferred preneed funeral receipts held in trust     115,482      115,416 
Care trusts’ corpus     95,581      93,425 

Total liabilities     1,081,379      1,091,129 
Commitments and contingencies:              
Stockholders’ equity:              

Common stock     275      274 
Additional paid-in capital     237,209      238,539 
Retained earnings     308,208      294,716 
Treasury stock     (278,753)     (278,753)

Total stockholders’ equity     266,939      254,776 
Total liabilities and stockholders’ equity   $ 1,348,318    $ 1,345,905 
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CARRIAGE SERVICES, INC. 

CONSOLIDATED STATEMENTS OF OPERATIONS 
(unaudited and in thousands, except per share data)

 
    Three months ended March 31,  
    2026     2025  
Revenue:            

Service revenue   $ 50,922    $ 53,010 
Property and merchandise revenue     45,892      45,586 
Other revenue     9,306      8,473 

Total revenue     106,120      107,069 
Field costs and expenses:              

Cost of service     24,447      24,577 
Cost of merchandise     32,014      32,609 
Cemetery property amortization     1,995      1,828 
Field depreciation expense     3,408      3,322 
Regional and unallocated funeral and cemetery costs     4,391      5,235 
Other expenses     1,225      1,656 

Total field costs and expenses     67,480      69,227 
Gross profit     38,640      37,842 
               
Corporate costs and expenses:              

General, administrative, and other     13,085      12,048 
Net loss (gain) on divestitures and impairment charges     278      (5,770)

Operating income     25,277      31,564 
               
Interest expense     6,884      7,298 
Other, net     (6)     (1,988)
Income before income taxes     18,399      26,254 
Expense for income taxes     5,163      8,191 
Benefit related to discrete income tax items     (256)     (2,863)
Total expense for income taxes     4,907      5,328 
Net income   $ 13,492    $ 20,926 
               
Basic earnings per common share:   $ 0.86    $ 1.35 
Diluted earnings per common share:   $ 0.84    $ 1.34 
               
Dividends declared per common share:   $ 0.1125    $ 0.1125 
               
Weighted average number of common and common equivalent shares outstanding:              

Basic     15,568      15,243 
Diluted     15,779      15,389 

 

7



 

 
CARRIAGE SERVICES, INC. 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(unaudited and in thousands)

 
    Three months ended March 31,  
    2026     2025  
Cash flows from operating activities:              
Net income   $ 13,492    $ 20,926 
Adjustments to reconcile net income to net cash provided by operating activities:              

Depreciation and amortization     5,955      5,401 
Provision for credit losses     936      1,074 
Stock-based compensation expense     2,096      1,753 
Deferred income tax expense     1,325      2,464 
Amortization of intangibles     320      335 
Amortization of debt issuance costs     128      127 
Amortization and accretion of debt     146      138 
Net loss (gain) on divestitures and impairment charges     227      (5,770)
Net gain on sale of excess real property     —      (1,988)

               
Changes in operating assets and liabilities that provided (used) cash:              

Accounts and preneed receivables     (2,061)     (2,585)
Inventories, prepaid, and other current assets     1,713      (537)
Intangible and other non-current assets     (1,163)     (633)
Preneed funeral and cemetery trust investments     (1,847)     (8,005)
Accounts payable     (6,720)     (2,840)
Accrued and other liabilities     (1,402)     (3,544)
Deferred preneed funeral and cemetery revenue     (570)     (1,534)
Deferred preneed funeral and cemetery receipts held in trust     2,323      9,010 

Net cash provided by operating activities     14,898      13,792 
               
Cash flows from investing activities:              

Capital expenditures     (3,896)     (3,163)
Proceeds from divestitures and sale of other assets     16      18,660 

Net cash (used in) provided by investing activities     (3,880)     15,497 
               
Cash flows from financing activities:              

Borrowings from the credit facility     29,400      7,100 
Payments against the credit facility     (35,600)     (24,100)
Payments on acquisition debt and obligations under finance leases     (114)     (148)
Proceeds from the exercise of stock options and employee stock purchase plan contributions     360      688 
Taxes paid on restricted stock, performance award vestings, and exercise of stock options     (2,072)     (7,629)
Dividends paid on common stock     (1,772)     (1,722)

Net cash used in financing activities     (9,798)     (25,811)
               
Net increase in cash and cash equivalents     1,220      3,478 
Cash and cash equivalents at beginning of period     1,688      1,165 
Cash and cash equivalents at end of period   $ 2,908    $ 4,643 
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NON-GAAP FINANCIAL MEASURES
 
This earnings release uses Non-GAAP financial
measures to present the financial performance of the Company. 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.
 
Reconciliations of the Non-GAAP financial measures
to GAAP measures are also provided in this earnings release.
 
The Non-GAAP financial measures used in this earnings
release and the definitions of them used by the Company for our internal management purposes in
this earnings release are described below.
 

· 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 operations. The tax adjustment related to
certain discrete items is not tax effected, all
other special items are taxed at the operating tax rate.

 
· Adjusted net income is defined as net income after adjustments for special items that we believe do not
directly reflect our core operations and

may not be indicative of our normal business operations. Adjusted net income margin is defined
as adjusted net income as a percentage of total
revenue.

 
· Consolidated EBITDA is defined as operating income, plus depreciation and amortization expense, non-cash
stock compensation and net loss on

divestitures, disposals, and impairment charges. Consolidated EBITDA margin is defined as consolidated
 EBITDA as a percentage of total
revenue.

 
· Adjusted consolidated EBITDA is defined as consolidated EBITDA after adjustments for severance and separation
costs and other special items.

Adjusted consolidated EBITDA margin is defined as adjusted consolidated EBITDA as a percentage of total
revenue.
 

· Adjusted free cash flow is defined as cash provided by operating activities, adjusted by special items
as deemed necessary, less cash for capital
expenditures, which include cemetery property development costs, facility repairs and improvements,
equipment, furniture, and vehicle purchases.
Adjusted free cash flow margin is defined as adjusted free cash flow as a percentage of total
revenue.

 
· Funeral comparable EBITDA is defined as funeral gross profit, plus depreciation and amortization and regional
 and unallocated costs, less

financial EBITDA, ancillary EBITDA, acquisition EBITDA, and divested EBITDA related to the funeral home segment.
 Funeral comparable
EBITDA margin is defined as funeral comparable EBITDA as a percentage of funeral comparable revenue.

 
· Cemetery comparable EBITDA is defined as cemetery gross profit, plus depreciation and amortization and
regional and unallocated costs, less

financial EBITDA, acquisition EBITDA, and divested EBITDA related to the cemetery segment. Cemetery
 comparable EBITDA margin is
defined as cemetery comparable EBITDA as a percentage of cemetery comparable revenue.

 
· Preneed cemetery sales is defined as cemetery property, merchandise, and services sold prior to death.

 
· Financial EBITDA is defined as financial revenue, less the related expenses. Financial revenue and the
 related expenses are presented within

Other revenue and Other expenses, respectively, on the Consolidated Statement of Operations.
Financial EBITDA margin is defined as financial
EBITDA as a percentage of financial revenue.

 
· Ancillary revenue is defined as revenues from our ancillary businesses, which include a flower shop, a
 monument business, a pet cremation

business and our online cremation businesses. Ancillary revenue and the related expenses are presented
within Other revenue and Other expenses,
respectively, on the Consolidated Statement of Operations.
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· Ancillary EBITDA is defined as ancillary revenue, less expenses related to our ancillary businesses noted
above. Ancillary EBITDA margin is

defined as ancillary EBITDA as a percentage of ancillary revenue.
 

· Divested revenue is defined as revenues from certain funeral home and cemetery businesses that we have
divested.
 

· Divested EBITDA is defined as divested revenue, less field level and financial expenses related to the
divested businesses noted above. Divested
EBITDA margin is defined as divested EBITDA as a percentage of divested revenue.

 
· Overhead expenses are defined as regional and unallocated funeral and cemetery costs and general,
administrative, and other costs, excluding

home office depreciation and non-cash stock compensation.
 

· Adjusted basic earnings per share (EPS) is defined as GAAP basic earnings per share, adjusted for special
items.
 

· Adjusted diluted earnings per share (EPS) is defined as GAAP diluted earnings per share, adjusted for
special items.
 
Funeral Comparable EBITDA and Cemetery Comparable EBITDA
 
Our operations are reported in two business segments:
Funeral Home operations and Cemetery operations. Our operating level results highlight trends in
volumes, revenue, operating EBITDA (the
 individual business’ cash earning power/locally controllable business profit), and operating EBITDA margin
(the individual business’
controllable profit margin).
 
Funeral comparable EBITDA and cemetery comparable
EBITDA are defined above. Funeral and cemetery gross profit is defined as revenue less “field
costs and expenses” —
a line item encompassing these areas of costs: i) funeral and cemetery field costs, ii) field depreciation and amortization expense,
and
iii) regional and unallocated funeral and cemetery costs. Funeral and cemetery field costs include cost of service, funeral and cemetery
merchandise
costs, operating expenses, labor, and other related expenses incurred at the business level.
 
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, 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 directly 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.
 
Usefulness and Limitations of These Measures
 
When used in conjunction with GAAP financial measures,
our total 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.
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We believe our presentation of adjusted consolidated
EBITDA, a 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 it excludes items that may not be
indicative of our ongoing
operating performance.
 
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 comparable EBITDA, cemetery comparable EBITDA, financial
EBITDA, ancillary EBITDA,
acquisition EBITDA, and divested EBITDA are not consolidated measures of profitability.
 
Our 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.
 
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 to
operating income, the most directly comparable GAAP measure, is set forth below.
 
Therefore, these measures may not provide a complete
understanding of our performance and should be reviewed in conjunction with our GAAP financial
measures. We strongly encourage investors
to review the Company's consolidated financial statements and publicly filed reports in their entirety and not
rely on any single financial
measure.
 
RECONCILIATION OF NON-GAAP FINANCIAL
MEASURES
 
The Non-GAAP financial measures are presented
for additional information and are reconciled to their most comparable GAAP measures, all of which are
reflected in the tables below.
 
Reconciliation of Operating income to Consolidated
EBITDA and Adjusted consolidated EBITDA (in thousands) and Operating income margin to
Adjusted consolidated EBITDA margin for the three
months ended March 31, 2026 and 2025:
 
    Three months ended March 31,  
    2026     2025  
Operating income   $ 25,277    $ 31,564 
Depreciation & amortization     5,955      5,401 
Non-cash stock compensation     2,096      1,753 
Net loss (gain) on divestitures and impairment charges     278      (5,770)
Consolidated EBITDA   $ 33,606    $ 32,948 
Adjusted for:              

Other special items(1)   $ 147    $ — 
Adjusted consolidated EBITDA   $ 33,753    $ 32,948 
               
Total revenue   $ 106,120    $ 107,069 
Operating income margin     23.8%    29.5%
Adjusted consolidated EBITDA margin     31.8%    30.8%
 
 

(1) Represents expenses related to external legal and advisory costs for a specific tax matter.
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Special items affecting Adjusted net income (in thousands) for
the three months ended March 31, 2026 and 2025:
 
    Three months ended March 31,  
    2026     2025  
Net loss (gain) on divestitures and sale of real estate(1)   $ 51    $ (7,925)
Impairment of goodwill, intangibles, and PPE (2)     236      117 
Tax adjustment related to certain discrete items     —      (421)
Other special items(3)     147      — 
Total   $ 434    $ (8,229)

 
 

(1) Represents the net gain or loss recognized for the sale of businesses and real estate during
the periods presented.
(2) Represents impairment of assets held for sale.
(3) Represents expenses related to external legal and advisory costs for a specific tax matter.
 
Reconciliation of GAAP diluted earnings per share to Adjusted
diluted earnings per share for the three months ended March 31, 2026 and 2025:
 
    Three months ended March 31,  
    2026     2025  
GAAP diluted earnings per share(1)   $ 0.84    $ 1.34 
Special items     0.02      (0.38)
Adjusted diluted earnings per share   $ 0.86    $ 0.96 

 
 

(1) See table below for
computation of diluted earnings per share        
 
Computation of the diluted earnings per
share for the three months and three months ended March 31, 2026 and 2025 (in thousands, except per share
data):
 
    Three months ended March 31,  
    2026     2025  
Numerator for basic and diluted earnings per share:              

Net income   $ 13,492    $ 20,926 
Less: Earnings allocated to unvested restricted stock     (182)     (347)

Income attributable to common stockholders   $ 13,310    $ 20,579 
               
Denominator:              

Denominator for basic earnings per common share – weighted average shares outstanding     15,568      15,243 
Effect of dilutive securities:              

Stock options     211      146 
Denominator for diluted earnings per common share – weighted average shares outstanding     15,779      15,389 
               
Diluted earnings per common share:   $ 0.84    $ 1.34 
               
Antidilutive stock options excluded from the computation of diluted earnings per share     218      189 
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Reconciliation of Cash provided by operating
activities to Adjusted free cash flow (in thousands) for the three months ended March 31, 2026 and 2025:
 
    Three months ended March 31,  
    2026     2025  
Cash provided by operating activities   $ 14,898    $ 13,792 
Cash used for capital expenditures     (3,896)     (3,163)
Free cash flow   $ 11,002    $ 10,629 
               
Plus: incremental special items:              
Severance and separation costs(1)   $ 173    $ 1,474 
Other special items(2)     —      1,250 
Adjusted free cash flow   $ 11,175    $ 13,353 

 
(1) Primarily represents
the cash paid to our former Executive Chairman of the Board per his Transition Agreement which was effective February 22, 2024
and
cash paid to our former Chief Financial Officer per his Release and Separation Agreement which was effective July 1, 2024. 
(2) Represents cash paid
for professional services related to the review of strategic alternatives.
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CAUTIONARY STATEMENT ON FORWARD-LOOKING
STATEMENTS

 
This earnings release contains 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, and 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 made herein or elsewhere by us, or on our behalf,
other than statements of historical information, should be deemed to be forward-looking statements, which include, but are not limited
 to, statements
regarding any projections of earnings, revenue, cash flow, adjusted EBITDA, investment returns, capital allocation, debt
levels, equity performance, death
rates, market share growth, cost inflation, overhead, preneed sales or other financial items; any statements
of the plans, strategies, objectives and timing of
management for future operations or financing activities, including, but not limited
 to, capital allocation, organizational performance, execution of our
strategic objectives and growth strategy, planned acquisitions and
divestitures, technology improvements, product development, the ability to obtain credit
or financing, anticipated integration, performance
and other benefits of recently completed and anticipated acquisitions, and cost management and debt
reductions; any statements of the
plans, timing and objectives of management for acquisition and divestiture activities; any statements regarding future
economic conditions
and market conditions or performance; any statements related to the ATM Program, potential future sales thereunder, and the expected
use
of proceeds thereof, including our ability to meet the expectations, timing and plans, if at all, related to the ATM Program; or 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. Words such as “may”, “will”, “estimate”,
“intend”, “believe”, “expect”, “seek”, “project”, “forecast”,
“foresee”, “should”,
“would”, “could”, “plan”, “anticipate” and
other similar words may be used to identify forward-looking statements; however, the absence of these words
does not mean that the statements
are not forward-looking. While we believe these assumptions concerning future events 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
revenue and operating results are based on our forecasts for our existing operations and do not include the potential impact of any future
acquisitions or
divestitures, except where specifically noted. 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: our ability
to find and retain skilled personnel; the effects of our talent
recruitment efforts, incentive, and compensation plans and programs, including such effects on
our Standards Operating Model and the Company’s
 operational and financial performance; our ability to execute our strategic objectives and growth
strategy, if at all; our ability to
meet the timing, objectives, and expectations related to our 2030 Vision, if at all; our ability to meet the timing, objectives,
and expectations
of our ATM Program, if at all, including the planned use of proceeds and the potentially dilutive effects to our stockholders of issuances
of
shares under the ATM Program; the potential adverse effects on the Company’s business, financial and equity performance if management
fails to meet the
expectations of its strategic objectives and growth plan; the execution of our Standards Operating and strategic acquisition
 frameworks; the effects of
competition; changes in the number of deaths in our markets, which are not predictable from market to market
or over the short term; changes in consumer
preferences and our ability to adapt to or meet those changes; our ability to generate preneed
sales, including implementing our cemetery portfolio sales
strategy, product development, and optimization plans; the investment performance
of our funeral and cemetery trust funds; fluctuations in interest rates,
including, but not limited to, the effects of increased borrowing
costs under our Credit Facility and our ability to minimize such costs, if at all; the effects of
inflation on our operational and financial
performance, including the increased overall costs for our goods and services, the impact on customer preferences
as a result of changes
in discretionary income, and our ability, if at all, to mitigate such effects; 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;
our ability to
meet the timing, objectives and expectations related to our capital allocation framework, including our forecasted rates
of return, planned uses of free cash
flow and future capital allocation, including debt repayment plans, internal growth projects, potential
strategic acquisitions, share repurchases, or dividend
increases; our ability to meet the projected financial and performance guidance
of our full year outlook, if at all; the timely and full payment of death
benefits related to preneed funeral contracts funded through
life insurance policies; the financial condition of third-party insurance companies that fund our
preneed funeral contracts; increased
or unanticipated costs, such as merchandise, goods, insurance or taxes, and our ability to mitigate or minimize such
costs, if at all;
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, including changes and potential impacts,
if any, resulting
from the recently enacted One Big Beautiful Bill Act; effects of the application of other applicable laws and regulations,
 including changes in such
regulations or the interpretation thereof; the potential impact of epidemics and pandemics, including any new
 or emerging public health threats, on
customer preferences and on our business; government, social, business, and other actions that have
been and will be taken in response to pandemics and
epidemics, including potential responses to any new or emerging public health threats;
effects and expense of litigation; consolidation in the funeral and
cemetery industry; our ability to identify and consummate strategic
 acquisitions on commercially reasonable terms and on a timely basis, if at all, and
successfully integrate acquired businesses with our
existing businesses, including expected performance and financial improvements related thereto; our
ability to successfully complete any
non-core asset divestitures on commercially reasonable terms and on a timely basis, if at all, and the impact of any
such divestitures
on our Company, including any financial, operational, tax or other similar impacts related thereto; the effects of any additional imposition
or changes in tariffs or trade agreements including, but not limited to, any potential disruptions in international trade, any increased
inflationary pressures
on the economy or costs for our goods, and our ability, if at all, to mitigate such effects; economic, financial,
and stock market fluctuations; significant
weather events, natural disasters, or catastrophic events; uncertainty around, and disruption
 from, new and emerging technologies, such as artificial
intelligence (“AI”) and generative AI, and the failure to adapt or
successfully incorporate such technologies into the Company's business; interruptions or
security lapses of our information technology,
including any cybersecurity or ransomware incidents; adverse developments affecting the financial services
industry; military conflicts,
acts of war or terrorists acts and the governmental or military response to such acts or conflicts; our failure to maintain effective
control over financial reporting; and other factors and uncertainties inherent in the funeral and cemetery industry.
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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 Annual
 Report on Form  10-K for the year ended December  31, 2025, and in other filings with the SEC, available at
www.carriageservices.com.
 Investors are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date of the
applicable communication
and we undertake no obligation to publicly update or revise any forward-looking statements except to the extent required by
applicable
law.
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