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As filed with the Securities and Exchange Commissin October 8, 200!

Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

CARRIAGE SERVICES, INC.

(Exact name of registrant as specified in its @rart

DELAWARE 76-0423828
(State or other jurisdiction (I.LR.S. Employer
of incorporation or organizatiol Identification No.)

3040 Post Oak Boulevard, Suite 300,
Houston, Texas 77056
(Address of principal executive office (Zip Code)

2007 EMPLOYEE STOCK PURCHASE PLAN
(Full title of the plan)

Terry E. Sanford
Chief Financial Officer
3040 Post Oak Boulevard, Suite 300
Houston, Texas 77056
(Name and address of agent for service)

(713) 332-8400
(Telephone number, including area code, of agergdovice)

Indicate by check mark whether the registiaatlarge accelerated filer, an accelerated filerpn-accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited’, “accelerated filer” and “smaller reportirmpany” in Rule 12b-2 of the Securities
Exchange Act of 1934.

Large accelerated fileCd Accelerated file™ Non-Accelerated fileld Smaller reporting compar]
(Do not check if a smaller reporting compe

CALCULATION OF REGISTRATION FEE

Proposed Maximur Proposed Maximur
Title of Securities tc Amount to b¢]  Offering Price Pe Aggregate Offering Amount of
be Registere Registered(1 Share(2 Price(2) Registration Fe
Common Stock, par value $1.00 per st 1,000,001 $3.81 $3,810,00 $212.6(

(1) Estimated solely for purposes of calculating ttbgistration fee.

(2) Estimated solely for the purpose of calculatimg registration fee. The registration fee haslmedculated pursuant to Rule 457(c) and
(h) under the Securities Act of 1933, as amendaskd upon the average of the high and low priagethéocommon stock of Carrial



Services, Inc. on October 2, 2009, as reportedheNew York Stock Exchange.
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PART |
INFORMATION REQUIRED IN THE SECTION OF 10(a) PROSPECTUS

This registration statement is beingdfifer the purpose of registering 1,000,000 Commioar&s of Carriage Services, Inc. (the
“Company”), to be issued pursuant to the CarriagwiSes 2007 Employee Stock Purchase Plan (the7'208n”). The documents containing
the information specified in Part | of this regédton statement will be sent or given to particigdn the 2007 Plan as specified under
Rule 428(b)(1) under the Securities Act of 1933amended (the “Securities Act”). These documergsat required to be, and are not being,
filed by the Company with the Securities and Exgga@ommission (the “Commission”) either as paithig registration statement or as
prospectuses or prospectus supplements pursuRoiéct24 under the Securities Act. These documeagsther with the documents
incorporated by reference herein pursuant to ItevhBart 1l of this registration statement, congéita prospectus that meets the requirements
of Section 10(a) of the Securities Act.

PART 11
INFORMATION REQUIRED IN THISREGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents previously filegd the Company with the Commission are incorporatedeference in this Registration
Statement:

(&) Annual Report on Form -K for the fiscal year ended December 31, 2008d fida March 10, 200¢
(b) Quarterly Report on Form -Q for the quarter ended March 31, 2009, filed orya2009;

(c) Quarterly Report on Form -Q for the quarter ended June 30, 2009, filed onust@, 2009

(d) Current Reports on Forn-K filed February 4, 2009, February 27, 2009 and Ma2009;

(e) The description of the Company’s commomlstmntained in the registration statement on FérAnfiled with the Commission on
April 28, 1998, as amended by Form 8-A/A filed oeadember 4, 2002, including any additional amendmtat we may have filed
in the past, or may file in the future, for the pose of updating the description of our commonkst

All documents subsequently filed by thenpany pursuant to Sections 13(a), 13(c), 14 afd) 1B the Securities Exchange Act of
1934, as amended (the “Exchange Act”), subsequoeahgteffective date of this Registration Statempnor to the filing of a post-effective
amendment to this Registration Statement indicatiatjall securities offered hereby have been spltkregistering all securities then
remaining unsold, shall be deemed to be incorpdrayereference herein and to be a part hereof frendate of filing of such documents.

Any statement contained herein or in dogument incorporated or deemed to be incorpotayedference herein shall be deemed to be
modified or superseded for purposes of this Regisin Statement to the extent that a statemenaowed herein or in any other subsequently
filed document which also is or is deemed to beiporated by reference herein modifies or supessedeh statement. Any such statemel
modified or superseded shall not be deemed to itatesa part of this Registration Statement, exespéo modified or superseded.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Expertsand Counsel.
Not applicable.
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Item 6. Indemnification of Directorsand Officers.

The Company, a Delaware corporationmp@vered by Section 145 of the Delaware Genergb@ation Law (the “DGCL”), subject
to the procedures and limitations stated thereimdemnify any person who was or is a party ghisatened to be made a party to any
threatened, pending or completed action, suit ocgeding by reason of the fact that such personwsas a director, officer, employee or
agent of the Company, or is or was serving atéla@est of the Company as a director, officer, eyg@ar agent of another corporation or
other enterprise, against reasonable expensesdinglattorneys’ fees), judgments, fines and an®paid in settlement actually incurred by
him in connection with such action, suit or prodagdif such director, officer, employee or ageciea in good faith and in a manner he
reasonably believed to be in or not opposed td#st interests of the Company and, with respeahyocriminal action or proceeding, had no
reasonable cause to believe his conduct was unlaWiie Company is required by Section 145 to indiéyrany person against reasonable
expenses (including attorneys’ fees) actually irediby him in connection with an action, suit ooqgegeding in which he is a party because he
is or was a director, officer, employee or agerthef Company or is or was serving at the requeteo€Company as a director, officer,
employee or agent of another corporation or othégrerise, if he has been successful, on the nmaridsherwise, in the defense of the action,
suit or proceeding. Section 145 also allows a c@fpan to purchase and maintain insurance on befialfiy such person against any liability
asserted against him in any such capacity, omgrisut of his status as such, whether or not tingazation would have the power to
indemnify him against such liability under the pisions of Section 145. In addition, Section 145vtes that indemnification pursuant to its
provisions is not exclusive of other rights of intt@fication to which a person may be entitled uraley bylaw, agreement, vote of
shareholders or disinterested directors, or otrssrwi

Article 10 of the Company’s Amended arebRted Certificate of Incorporation (the “Char}gatovides that the Company shall
indemnify and hold harmless any person who wasgyis threatened to be made a party to a procgdgimeason of the fact that he or she
(i) is or was a director or officer of the Compamy(ii) while a director or officer of the Comparig,or was serving at the request of the
Company as a director, officer, partner, ventysesprietor, trustee, employee, agent, or similacfionary of another foreign or domestic
corporation, partnership, joint venture, sole pietorship, trust, employee benefit plan, or oth@egprise, to the fullest extent permitted ur
the DGCL. The right to indemnification under AréclO of the Charter is a contract right which idels, with respect to directors and offic
the right to be paid by the Company the expensmsiiead in defending any such proceeding in advanhds disposition.

Item 7. Exemption from Registration Claimed.
Not applicable.

Iltem 8. Exhibits.

Unless otherwise indicated below as beingripo@ted by reference to another filing of the Campwith the Commission, each of the
following exhibits is filed herewith:

4.1* Amended and Restated Certificate of Incorporatbthe Company (filed with the Commission as Eiti#hl to the Company’s
Annual Report on Form -K for the Year Ended December 31, 1996, and inaated herein by referenct

4.2x Restated Bylaws of the Company (filed with then@nission as Exhibit 3.2 to the Company’s Registrattatement on Form S-1
(Registration N0.33-5545) and incorporated herein by referen

4.3 Amendments to the Bylaws of the Company effecidezember 18, 2000. (incorporated by referencextotit 3.9 to the
Compan’s Annual Report on Form -K for its year ended December 31, 2001 and incatgdrherein by reference

4.4* Amendments to the Bylaws of the Company effectay 20, 2008. (incorporated by reference to Ext8bl to the Company’s
current report on Form-K filed May 28, 2008 and incorporated herein byerehce)
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4.5* Carriage Services, Inc. 2007 Employee Stock PaselPlan (incorporated by reference to Appendig thé Proxy Statement
relating to Carriage’s 2007 annual meeting of shottters, as filed with the Commission on April 2007, Commission File
No. 001-11961).

5.1 Opinion of Haynes and Boone, LL
23.1 Consent of KPMG LLP
23.2 Consent of Haynes and Boone, LLP (included in Ex5il).
24.1 Powers of Attorney (included on the signature paghis Registration Statemer
* Incorporated herein by referen

Item 9. Undertakings.
(&) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectiofa}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegld of the estimated maximum
offering range may be reflected in the form of pexgus filed with the Commission pursuant to R@é(®) if, in the aggregate, the
changes in volume and price represent no more2figrercent change in the maximum aggregate offgmiivg set forth in the
“Calculation of Registration Fee” table in the effee registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statement or
any material change to such information in thegtegiion statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nopls if the registration statement is on Form $8m S-8 or Form B, anc
the information required to be included in a pd&tetive amendment by those paragraphs is contaimpdriodic reports filed with or
furnished to the Commission by the registrant pamstio Section 13 or Section 15(d) of the Secwrifigchange Act of 1934 that are
incorporated by reference in the registration stafe.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed
to be a new registration statement relating tosttririties offered therein, and the offering offssecurities at that time shall be deemed to
be the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.
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(b) The undersigned registrant hereby undertalats fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Secti®(@a) or 15(d) of the Securities Exchange Act d4Lfhat is incorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kambrsed that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Securities Act of 193Biantherefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a
director, officer, or controlling person of the iggant in the successful defense of any actioibh,osproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidnvhether such indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.
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SIGNATURE

Pursuant to the requirements of the Securt@of 1933, the Registrant certifies that it heasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and Haky caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized, in the City of HoustBigte of Texas, on thet'8day of October, 2009.

CARRIAGE SERVICES, INC.
By: /s/ Terry E. Sanford

Terry E. Sanford
Senior Vice President and Chief Financial Offi

SIGNATURE and POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each peravhose signature appears below constitutes goairgp Terry E. Sanford, h
true and lawful attorney-in-fact and agent, with fower of substitution, for him and in his nanpdace and stead, in any and all capacities, to
sign any and all amendments (including post-effecimendments) to this Registration Statementt@fitt the same with all exhibits
thereto, and other documents in connection thehewiith the Securities and Exchange Commissiomtgrg unto said attorney-in-fact and
agent full power and authority to do and perforroheand every act and thing requisite and ratifyng confirming all that said attorney-in-
fact and agent or his substitute or substitutes laafully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securt@of 1933, this registration statement has tegned by the following persons in the
capacities and on thett8day of October, 2009.

Signature Title
/sl Melvin C. Payne Chairman of the Board, Chief Executive Officer aicector (Principal Executive Officer)

Melvin C. Payne

/sl Terry E. Sanford Senior Vice President and Chief Financial Offiderifcipal Financial and Accounting Officer)
Terry E. Sanfor(

/sl Vincent D. Foster Director
Vincent D. Foste

/s/ Ronald A. Erickson Director
Ronald A. Ericksor

/s/ L. William Heiligbrodt Director
L. William Heiligbrodt

/s/ Richard W. Scott Director
Richard W. Scot
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EXHIBIT INDEX

Exhibit Description
4.1* Amended and Restated Certificate of Incorporatiothe Company (filed with the Commission as Exhit to the
Compan’s Annual Report on Form -K for the Year Ended December 31, 1996, and inaated herein by reference
4.2* Restated Bylaws of the Company (filed with the Cdssion as Exhibit 3.2 to the Company’s Registradatement on
Form $-1(Registration No. 32-5545) and incorporated herein by referen
4.3 Amendments to the Bylaws of the Company effectieedmber 18, 2000. (incorporated by reference tobiEx9 to the
Compan’s Annual Report on Form -K for its year ended December 31, 2001 and incatgdrherein by reference
4.4* Amendments to the Bylaws of the Company effectivayMO, 2008. (incorporated by reference to ExfdHtitto the
Compan's current report on Forn-K filed May 28, 2008 and incorporated herein byerefce)
4.Ex Carriage Services, Inc. 2007 Employee Stock Pueckéan (incorporated by reference to Appendix ghoProxy
Statement relating to Carriage’s 2007 annual megetfrstockholders, as filed with the CommissionAgmil 20, 2007,
Commission File No. 0(-11961).
5.1 Opinion of Haynes and Boone, LL
23.1 Consent of KPMG LLP
23.2 Consent of Haynes and Boone, LLP (included in Exili).
24.1 Powers of Attorney (included on the signature paghis Registration Statemen

* Incorporated herein by referen



HAYNES AND BOONE, LLP Letterhead

Exhibit 5.1
October 8, 2009

Carriage Services, Inc.
3040 Post Oak Boulevard, Suite 300
Houston, Texas 77056

Ladies and Gentlemen:

We have acted as counsel to Carriagei@ainc., a Delaware corporation (th€6mpany "), in connection with the preparation of
the registration statement on Form S-8 (thedistration statement ) which relates to the registration of 1,000,00@=s of the Company’s
common stock, $1.00 par value per share (t6@erimon Stock "), issuable pursuant to the Carriage Services,2007 Employee Stock
Purchase Plan (thePlan ).

In connection therewith, we have examifiethe Amended and Restated Certificate of Inocaiion and the Restated Bylaws of the
Company, each as amended; (ii) the Plan; ands(ith other documents, corporate records, ceréficand other instruments as we have
deemed necessary for the expression of the opiiomtzined herein.

In making the foregoing examination, veed assumed the genuineness of all signaturedaraiithenticity of all documents submit
to us as originals, and the conformity to origidatuments of all documents submitted to us asfiegktor photostatic copies. Furthermore,
have assumed that prices paid for shares of Con8tmuk will equal or exceed the par value per sbatbe Common Stock. As to questions
of fact material to this opinion, where such fdtdse not been independently established, andths twontent and form of the Amended and
Restated Certificate of Incorporation, Restatech®ygl (as amended), Plan, minutes, records, resafuéiod other documents or writings of
Company, we have relied, to the extent we deenoredidy appropriate, upon representations or ceatifis of officers or directors of the
Company and upon documents, records and instrurfienished to us by the Company, without independbgack or verification of their
accuracy.

Based upon the foregoing, and havingrégard for such legal considerations as we deeswant, we are of the opinion that the
1,000,000 shares of Common Stock covered by thstraion statement, which may be issued from tionéme in accordance with the terms
of the Plan, have been duly authorized for issudydbhe Company, and, when so issued in accordaitbehe respective terms and
conditions of the Plan, will be validly issued,ljupaid and non-assessable.

Our opinion set forth above is limitededp to the General Corporation Law of the Stat®efaware (“DGCL "), as currently in effec
and judicial decisions reported as of the datedfexed interpreting the DGCL. We express no opiraero the federal securities laws and
regulations administered by the Securities and Bmgh Commission or any state securities or “Blug’ &lws and regulations. We express
no opinion as to questions concerning the lawsgfather jurisdictions.

We hereby consent to the filing of thigrdon with the Commission as an exhibit to theisirgtion statement.
Very truly yours,

/sl Haynes and Boone, LLP
Haynes and Boone, LLP




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Carriage Services, Inc.:

We consent to the use of our reports with respettte consolidated financial statements and ttect¥feness of internal control over finan
reporting incorporated by reference in the regitrastatement. Our audit report covering the ctidated financial statements of Carriage
Services, Inc. as of December 31, 2008 and 2007arehch of the years in the three-year periocedridlecember 31, 2008 contains an
explanatory paragraph that states the Company eddipé provisions of FASB Interpretation No. A8counting for Uncertainty in Income
Taxes, effective January 1, 2007, and Statement of Firs@counting Standards No. 123 (revised 2043 e-Based Payment, effective
January 1, 2006.

/sl KPMG LLP

Houston, TX
October 8, 2009



