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Item 1.01 Entry into a Material Definitive Agreement.
Contribution Agreement

On January 7, 2025 (the “Effective Date”), Matthews International Corporation, a Pennsylvania corporation (“Matthews”), Logo Holdings II Corporation,
a Delaware corporation (“Logo”) and the indirect parent of Southern Graphics, Inc. (“SGS”), and Peninsula Parent LLC, a Delaware limited liability
company and a wholly-owned subsidiary of Logo (the “Joint Venture”), entered into a Contribution Agreement (the “Contribution Agreement”) pursuant
to which, among other things, Schawk Holdings Inc., a Delaware corporation and wholly-owned subsidiary of Matthews, will contribute to the Joint
Venture all of the equity interests of the entities comprising Matthews’ SGK Brand Solutions division (collectively, the “SGK Entities”) in exchange for
(i) common equity interests in the Joint Venture (“JV Common Units”) representing 40% of the outstanding JV Common Units as of the closing of the
transactions contemplated by the Contribution Agreement (the “Transactions”) (the “Closing”), (ii) preferred equity interests of the Joint Venture (the “JV
Preferred Units”, and together with the JV Common Units, the “JV Units”) in an amount to be determined as described below, and (iii) as a special
distribution with respect to its membership interest in the Joint Venture, cash in an amount equal to $250.0 million (the “Matthews Cash Payment”).
Immediately following the Closing, Logo will own (directly or indirectly) 60% of the JV Common Units and an estimated 60% of the JV Preferred Units
(subject to the adjustment described below), and Matthews will own (directly or indirectly) 40% of the JV Common Units and an estimated 40% of the JV
Preferred Units (subject to the adjustment described below). As of the Effective Date, the value of Matthews’ JV Preferred Units to be issued to Matthews
at the Closing will be $50.0 million and the value of Logo’s Preferred Units to be held by Logo at the Closing will be $75.0 million, in each case subject to
adjustment following the Effective Date based on a number of factors, including, but not limited to, indemnification obligations and the final
determinations (in accordance with the Contribution Agreement) of the (i) the total adjusted consideration for the SGK Business (based on an agreed
enterprise value of $513.0 million, plus cash and net working capital, less debt, in each case of the SGK Business as of November 30, 2024) (the “SGK
Consideration”) and (ii) the total adjusted consideration attributable to the SGS Business (based on an agreed enterprise value of $387.0 million, plus cash
and net working capital, less debt, in each case of the SGS Business as of November 30, 2024) (the “SGS Consideration) as compared to the parties’
estimate at the time of the execution of the Contribution Agreement of the SGK Consideration and the SGS Consideration, subject to a permitted deviation
threshold. Following the Closing, the Joint Venture will operate both the SGK Business and the business of SGS and its subsidiaries (the “SGS Entities”
and such business, the “SGS Business”), each of which provides brand, packaging and related services (including brand management, pre-media services,
manufacture of printing plates and cylinders, imaging services, digital asset management, creation of merchandising display systems, and marketing and
design services), among others, to their respective customers. The Transactions have been unanimously approved by the respective Boards of Directors of
Matthews and Logo.

The Contribution Agreement contains customary representations and warranties of Matthews regarding Matthews and the SGK Business and of Logo
regarding Logo and the SGS Business. Each of Matthews, Logo and the Joint Venture has agreed to certain customary covenants, including, among others
and subject in all cases to the terms of the Contribution Agreement: covenants of Matthews and Logo relating to the conduct of the SGK Business and the
SGS Business, respectively, during the interim period between the Effective Date and the Closing; Matthews’ and Logo’s obligations to use reasonable
efforts to (i) promptly after the Effective Date, obtain a debt commitment letter (the “Debt Commitment Letter”) in an aggregate principal amount of at
least $325.0 million and on terms substantially consistent with a “highly confident letter” dated January 5, 2025 from a secured lender to the Joint Venture
(the “Highly Confident Letter”) pursuant to which, among other things, such lender contemplates providing or arranging debt financing to the Joint
Venture in an aggregate principal amount of $325.0 million (the “Debt Financing”), or on other terms reasonably acceptable to Matthews and Logo, and
(ii) obtain the Debt Financing on terms substantially consistent with the Debt Commitment Letter or, in the absence thereof, the Highly Confident Letter,
and to cause the SGK Entities and the SGS Entities to cooperate, subject to certain limitations, in connection with obtaining the Debt Financing; Matthews’
and Logo’s obligations to complete certain agreed restructuring activities with respect to the SGK Entities and the SGS Entities, respectively, related to the
Transactions (the “SGK Restructuring” and the “SGS Restructuring,” respectively); the obligations of Matthews, Logo and the Joint Venture to take all
actions and do all things necessary, proper or advisable (subject to certain limitations) to cause the Regulatory Approvals Condition (as defined below) to
be satisfied as promptly as reasonable practicable and advisable and to consummate the Transactions in the most expeditious manner possible; and
non-solicitation obligations of Matthews and Logo with respect to the SGK Entities and the SGS Entities (subject to certain agreed exceptions). If the
Transactions are not consummated



as a result of the agreed exceptions to Matthews’ non-solicitation obligations, Matthews will pay or reimburse Logo for its transaction expenses and other
out-of-pocket costs and expenses incurred in connection with the Contribution Agreement.

Consummation of the Transactions is subject to a number of customary conditions, including, but not limited to: (i) the receipt of all required consents,
authorizations and approvals, or expiration or termination of any waiting periods, applicable to the Transactions under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and any additional applicable competition and foreign investment laws on which the parties may agree within 45
days following the Effective Date (the “Regulatory Approvals Condition”); (ii) the Joint Venture having obtained the Debt Financing (a portion of which
will be used to pay the Matthews Cash Payment and certain expenses related to the Transactions); (iii) subject to certain qualifications, the accuracy of the
representations and warranties of the parties; (iv) performance in all material respects by the other parties of their respective obligations and (v) no material
adverse effect having occurred and continuing with respect to the SGS Business (in the case of Matthews) or the SGK Business (in the case of Logo).
Further, each party’s obligation to consummate the Transactions is conditioned upon there being no outstanding or unresolved disputes of certain specified
types related to the final determination of the SGK Consideration and the SGS Consideration. Matthews’ obligation to consummate the Transactions also is
conditioned upon certain contingent liabilities related to the SGS Business, as reasonably determined by Matthews, being not equal to or in excess of an
agreed-upon threshold.

The Contribution Agreement includes certain limited indemnification rights and obligations of Matthews and Logo related to, among other things,
breaches of covenants (including, subject to certain limitations, certain financial interim operating covenants), transaction expenses paid by the Joint
Venture in excess of certain thresholds, indebtedness in excess of agreed amounts, specified retained liabilities and other specified matters, certain taxes,
the SGK Restructuring and the SGS Restructuring, and fraud. Subject to certain exceptions, the parties’ liabilities in respect of their indemnification
obligations are limited to a reduction in their JV Preferred Units and, in some cases, are subject to an agreed dollar threshold based on the amount and
nature of damages involved. The parties have each agreed to obtain representations and warranties insurance with respect to breaches or inaccuracies in the
other parties’ representations and warranties in the Contribution Agreement (subject to the exclusions and other terms set forth in such policies).

The Contribution Agreement contains certain customary termination rights for both Matthews and Logo, including, among others, a provision allowing
either Matthews or Logo to terminate the Contribution Agreement if the Closing has not occurred on or before January 7, 2026 (as such date may be
extended under certain circumstances relating to the Regulatory Approvals Condition, but in no event later than January 7, 2027).

At the Closing, Matthews and Logo have agreed to enter into certain agreements ancillary to the Transactions, including, without limitation, an amended
and restated limited liability company agreement of the Joint Venture (the “JV Agreement”). The JV Agreement will include terms and conditions related
to the governance and operations of the Joint Venture from and after the Closing, including the following anticipated key terms (for purposes of the
following summary of the JV Agreement, “Matthews” means Matthews and its affiliates who own equity interests in the Joint Venture and who have been
admitted as members of the Joint Venture and “Logo” means Logo and its affiliates who own equity interests in the Joint Venture and who have been
admitted as members of the Joint Venture):

. JV Preferred Units:

o The JV Preferred Units will benon-voting and will entitle the holder thereof to a preferred yield of 10% per annum, compounded on
the last day of each calendar year, on the sum of such holder’s unreturned capital plus any unpaid preferred yield for all prior periods.

o The JV Preferred Units will be redeemable by the Joint Venture at any time on gro rata basis; provided, that, subject to certain
exceptions, any such redemption prior to the first anniversary of the Closing will require the consent of Matthews and Logo.

. Distributions: Distributions (other than tax distributions, which will be made subject to available cash) of Joint Venture assets will be made
as and when, and in such amounts, determined by the Joint Venture’s board of managers (the “Board”).

. Governance and Voting Rights.



o Each member will have the right to vote in accordance with itspro rata ownership of the JV Common Units.

o Logo will have operational control of the Joint Venture through its right to appoint a majority of the managers on the Board. However,
certain customary major decisions with respect to the Joint Venture will require joint approval of Matthews and Logo (or their
respective appointees to the Board).

. Transfer Restrictions, Tag Rights and Drag Rights: The members of the Joint Venture will be subject to customary restrictions on the transfer
of JV Units, subject to “tag along” rights to participate in a proposed sale by another member, “drag along” obligations in connection with
certain proposed transactions by members holding at least a majority of the JV Common Units (subject to certain limitations), and rights of
first offer in connection with a proposed sale by another member.

. Equity Securities Issuance Participation Right: Each of Matthews and Logo will have customarypre-emptive rights in connection with post-
Closing issuances of equity securities of the Joint Venture (or debt securities convertible into such equity securities, or options or other rights
to acquire such equity securities or convertible debt securities).

. Additional Funding: No member of the Joint Venture will be obligated to make capital contributions to the Joint Venture after the Closing.

A copy of the Contribution Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference in its entirety. The foregoing summary of
the Contribution Agreement, the agreements ancillary to the Transactions (including the JV Agreement) and the Transactions in this Item 1.01 is
incomplete and is qualified in its entirety by reference to the complete text of the Contribution Agreement.

The Contribution Agreement and the foregoing descriptions of the Contribution Agreement, the agreements ancillary to the Transactions (including the JV
Agreement) and the Transactions have been included to provide information regarding the terms of the Transactions. They are not intended to provide any
other factual information about Matthews, Logo, the Joint Venture, the SGK Business or the SGS Business. The representations, warranties and covenants
contained in the Contribution Agreement were made only as of specified dates and solely for the purposes of the Contribution Agreement, were solely for
the benefit of the parties to the Contribution Agreement and may be subject to qualifications and limitations agreed upon by such parties. In particular, in
reviewing the representations, warranties and covenants contained in the Contribution Agreement and discussed in the foregoing description, it is
important to bear in mind that such representations, warranties and covenants were negotiated with the principal purpose of allocating risk between the
parties, rather than establishing matters as facts. Such representations, warranties, and covenants may also be subject to a contractual standard of
materiality different from those generally applicable to shareholders and reports and documents filed with the Securities and Exchange Commission (the
“SEC”) and are also qualified in important part by confidential disclosure and information schedules delivered by each party in connection with the
Contribution Agreement. Matthews’ shareholders are not third-party beneficiaries under the Contribution Agreement. Accordingly, Matthews’
shareholders should not rely on such representations, warranties and covenants as characterizations of the actual state of facts or circumstances described
therein. Information concerning the subject matter of such representations, warranties and covenants may change after the date of the Contribution
Agreement, which subsequent information may or may not be fully reflected in Matthews’ public disclosures.

Item 8.01 Other Events.

On January 8, 2025, Matthews issued a press release announcing the execution of the Contribution Agreement. A copy of the press release is attached
hereto as Exhibit 99.1 and incorporated by reference herein.

Additional Information

In connection with Matthews’ 2025 Annual Meeting, Matthews has filed with the SEC and commenced mailing to the shareholders of record entitled to
vote at the 2025 Annual Meeting a definitive proxy statement and other documents, including a WHITE proxy card. SHAREHOLDERS ARE
ENCOURAGED TO READ THE DEFINITIVE PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO)
FILED BY MATTHEWS AND ALL OTHER RELEVANT DOCUMENTS WHEN FILED WITH THE SEC AND



WHEN THEY BECOME AVAILABLE BECAUSE THOSE DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION. Investors and other
interested parties will be able to obtain the documents free of charge at the SEC’s website, www.sec.gov, or from Matthews at its website:
http://www.matw.com/investors/sec-filings. You may also obtain copies of Matthews’ definitive proxy statement and other documents, free of charge, by
contacting Matthews’ Investor Relations Department at Matthews International Corporation, Two NorthShore Center, Pittsburgh, Pennsylvania 15212-
5851, Attention: Investor Relations, telephone (412) 442-8200.

Participants in the Solicitation

The participants in the solicitation of proxies in connection with the 2025 Annual Meeting are Matthews, Alvaro Garcia-Tunon, Gregory S. Babe, Joseph
C. Bartolacci, Katherine E. Dietze, Terry L. Dunlap, Lillian D. Etzkorn, Morgan K. O’Brien, J. Michael Nauman, Aleta W. Richards, David A. Schawk,
Jerry R. Whitaker, Francis S. Wlodarczyk, Steven F. Nicola and Brian D. Walters.

Certain information about the compensation of Matthews’ named executive officers and non-employee directors and the participants’ holdings of
Matthews’ Common Stock is set forth in the sections entitled “Compensation of Directors” (on page 36 and available here), “Stock Ownership of Certain
Beneficial Owners and Management” (on page 64 and available here), “Executive Compensation and Retirement Benefits” (on page 66 and available
here), and “Appendix A” (on page A-1 and available here), respectively, in Matthews’ definitive proxy statement, dated January 7, 2025, for its 2025
Annual Meeting as filed with the SEC on Schedule 14A, available here. Additional information regarding the interests of these participants in the
solicitation of proxies in respect of the 2025 Annual Meeting and other relevant materials will be filed with the SEC when they become available. These
documents are or will be available free of charge as described in the preceding section.

Forward-looking Information

Any forward-looking statements contained in this Current Report on Form8-K are included pursuant to the “safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements include, but are not limited to, statements regarding the expectations, hopes,
beliefs, intentions or strategies of Matthews regarding the future, and may be identified by the use of words such as “expects,” “believes,” “intends,”
“projects,” “anticipates,” “estimates,” “plans,” “seeks,” “forecasts,” “predicts,” “objective,” “targets,” “potential,” “outlook,” “may,” “will,” “could” or the
negative of these terms, other comparable terminology and variations thereof. Such forward-looking statements involve known and unknown risks and
uncertainties that may cause Matthews’ actual results in future periods to be materially different from management’s expectations, and no assurance can be
given that such expectations will prove correct. Factors that could cause Matthews’ results to differ materially from the results discussed in such forward-
looking statements principally include Matthews’ ability to satisfy the conditions precedent to the consummation of the proposed joint venture transaction
on the expected timeline or at all, Matthews’ ability achieve the anticipated benefits of the proposed joint venture transaction, uncertainties regarding
future actions that may be taken by Barington in furtherance of its intention to nominate director candidates for election at Matthews’ 2025 Annual
Meeting, potential operational disruption caused by Barington’s actions that may make it more difficult to maintain relationships with customers,
employees or partners, changes in domestic or international economic conditions, changes in foreign currency exchange rates, changes in interest rates,
changes in the cost of materials used in the manufacture of Matthews’ products, any impairment of goodwill or intangible assets, environmental liability
and limitations on Matthews’ operations due to environmental laws and regulations, disruptions to certain services, such as telecommunications, network
server maintenance, cloud computing or transaction processing services, provided to Matthews by third-parties, changes in mortality and cremation rates,
changes in product demand or pricing as a result of consolidation in the industries in which Matthews operates, or other factors such as supply chain
disruptions, labor shortages or labor cost increases, changes in product demand or pricing as a result of domestic or international competitive pressures,
ability to achieve cost-reduction objectives, unknown risks in connection with Matthews’ acquisitions and divestitures, cybersecurity concerns and costs
arising with management of cybersecurity threats, effectiveness of Matthews’ internal controls, compliance with domestic and foreign laws and
regulations, technological factors beyond Matthews’ control, impact of pandemics or similar outbreaks, or other disruptions to our industries, customers,
or supply chains, the impact of global conflicts, such as the current war between Russia and Ukraine, the outcome of Matthews’ dispute with Tesla, Inc.,
Matthews’ plans and expectations with respect to its exploration, and contemplated execution, of various strategies with respect to its portfolio of
businesses, Matthews’ plans and expectations with respect to its Board of
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Directors, and other factors described in Matthews’ Annual Report on Form 10-K and other periodic filings with the U.S. Securities and Exchange
Commission.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
2.1+ Contribution Agreement, dated as of January 7. 2025, by and among Matthews International Corporation, Logo Holdings IT Corporation, and
Peninsula Parent LLC
99.1 Press Release, dated January 8, 2025, issued by Matthews International Corporation and SGS & Co
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

+ Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally a copy
of any omitted schedule or exhibit to the SEC or its staff upon request.
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CONTRIBUTION AGREEMENT

This Contribution Agreement (this “Agreement”), dated as of January 7, 2025 (the ‘Effective Date”), is entered into among Matthews International
Corporation, a Pennsylvania corporation (“Matthews”), Logo Holdings II Corporation, a Delaware corporation (‘Logo”), and Peninsula Parent LLC, a
Delaware limited liability company (the “Company”). Matthews, Logo and the Company are each sometimes referred to herein as a ‘Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, following the SGK Restructuring, the SGK Seller will be the direct and indirect record and beneficial owner of all of the Equity
Interests of the entities comprising the SGK Business (collectively, the “SGK Equity™);

WHEREAS, as of the Effective Date, Logo is (a) the direct record and beneficial owner of 60,000,000 Company Common Units and 75,000,000
Company Preferred Units (each as defined below), which represent all of the outstanding Equity Interests of the Company as of the Effective Date and
(b) the indirect record and beneficial owner of all of the Equity Interests of Southern Graphics, Inc. (the “SGS Equity”), which is the record and ultimate
beneficial owner of the other SGS Entities;

WHEREAS, the SGK Seller desires to contribute, assign, transfer and convey the SGK Equity to the Company in exchange for certain Company
Preferred Units, Company Common Units and the other consideration set forth in Article I1, subject to the terms and conditions of this Agreement; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with this Agreement.
NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and other good and valuable consideration, the receipt and

adequacy of which are hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION

Section 1.1 Defined Terms. For the purposes of this Agreement, the following terms will have the following meanings:

“Accounting Principles” means the accounting principles, methodologies, practices, procedures, classifications and policies set forth onExhibit A.

“Action” means any claim, action, suit, arbitration, litigation or proceeding.

“Additional Approvals” is defined in Section 5.3(f).



“Affiliate” means, with respect to any Person, any other Person that directly, or through one or more intermediaries, Controls or is Controlled by or
is under common Control with such Person; provided that, from and after the Closing, (a) the Matthews Group Entities will not be considered Affiliates of
any Logo Group Entity or of the Company or any of its Subsidiaries, (b) (i) the Logo Group Entities and SGS Entities will not be considered Affiliates of
any Matthews Group Entity and (ii) the Matthews Group Entities and SGK Entities will not be considered Affiliates of any Logo Group Entity and
(c) Logo and its Affiliates (other than the SGS Entities) and direct and indirect equityholders will not be considered Affiliates of any Matthews Group
Entity or of the Company or any of its Subsidiaries.

“Al Technologies” means any and all deep learning, machine learning, and other artificial intelligence technologies, including without limitation any
and all: (a) proprietary algorithms, software, or systems that make use of or employ neural networks, statistical learning algorithms (such as linear and
logistic regression, support vector machines, random forests, or k-means clustering), or reinforcement learning; and (b) proprietary embodied artificial
intelligence and related hardware or equipment.

“Allocation Statement” is defined in Section 7.6.
“Allocation Statement Objections” is defined in Section 7.6.

“Alternative Financing” is defined in Section 5.5(e).

“Ancillary Agreements” means the Transition Services Agreement, the Local Transfer Agreements, the Equity Transfer Form and the LLC
Agreement.

“Anti-Corruption Laws” means all applicable Laws concerning or relating to bribery or corruption, including but not limited to the U.S. Foreign
Corrupt Practices Act of 1977, the UK Bribery Act 2010 and the Corruption of Foreign Public Officials Act (Canada), and the Criminal Code (Canada).

“Anti-Corruption Prohibited Activity” means directly or indirectly, giving, making, offering, promising, authorizing, or agreeing to give, make,
offer, promise, or authorize any payment, contribution, expense, reward, facilitation payment, or gift of any money, property or anything of value to any
person for the purpose of (i) influencing any official act, decision or omission of a public or political official, political party or candidate for political
office, (ii) inducing such official, party or candidate to use his, her or its influence to affect any act, decision or omission of a Governmental Entity, or
(iii) securing any improper business advantage, or otherwise engaging in any activity or conduct which would violate any Anti-Corruption Laws.

“Anti-Money Laundering Laws” means all applicable laws, rules, and regulations concerning or relating to money laundering administered by any
Governmental Entity, including, without limitation: (i) the Money Laundering Control Act administered by the United States; (ii) Directive (EU) 2015/849
of the European Parliament and of the Council of 20 May 2015 on the prevention of the use of the financial system for the purposes of money laundering
or terrorist financing; (iii) the Proceeds of Crime Act administered by the United Kingdom; and (iv) the Criminal Code (Canada) and the Proceeds of
Crime (Money Laundering) and Terrorist Financing Act (Canada).
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“Asset Allocation” is defined in Section 7.6.
“Basket” is defined in Section 10.6.
“Benefit Plan” means each U.S. Benefit Plan and Foreign Benefit Plan.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which commercial banks in the City of New York, New York are
required or authorized by Law to be closed.

“Canada Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (3h Supp) and the regulations promulgated thereunder.
“Canadian Disclosure Requirements” is defined in Section 7.10.

“Cash at Closing” means the aggregate of all cash and cash equivalents (including cash on hand and deposits in transit), in each case maturing less
than 30 days after the Closing Date of the SGK Entities or SGS Entities, as applicable, and in the case of (i) SGK, after giving effect to the SGK
Restructuring and the transfers made pursuant to the applicable Local Transfer Agreements and (ii) SGS, after giving effect to the SGS Restructuring and
the transfers made pursuant to the applicable Local Transfer Agreements, and calculated in accordance with the Accounting Principles. Cash at Closing
shall be reduced for any outstanding checks, wires, ACH payments to the extent excluded from current liabilities in Working Capital and shall be
increased for any deposits-in-transit to the extent excluded from current assets in Working Capital. Cash at Closing shall exclude cash security deposits
made or held by the SGK Entities or SGS Entities, cash collateralizing any obligation or cash in reserve or escrow accounts.

“Cash at Signing” means the aggregate of all cash and cash equivalents (including cash on hand and deposits in transit), in each case maturing less
than 30 days after the Effective Date of the SGK Entities or SGS Entities, as applicable, and calculated in accordance with the Accounting Principles. Cash
at Signing shall be reduced for any outstanding checks, wires, ACH payments to the extent excluded from current liabilities in Working Capital and shall
be increased for any deposits-in-transit to the extent excluded from current assets in Working Capital. Cash at Signing shall exclude cash security deposits
made or held by the SGK Entities or SGS Entities, cash collateralizing any obligation or cash in reserve or escrow accounts.

“Cash Incentive Compensation” is defined in Section 6.6.

“Claim” is defined in Section 10.4.

“Clean Team Confidentiality Agreement” means that certain Clean Team Confidentiality Agreement entered into between Matthews and Logo on
July 24, 2024.

“Closing” is defined in Section 2.1.
“Closing Date” is defined in Section 2.5(a).

“Code” means the U.S. Internal Revenue Code of 1986, as amended.
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“Combined Tax Return” is defined in Section 7.1(a).
“Company” is defined in the Recitals.

“Company Common Units” means the Class A Units of the Company, which Class A Units will be subject to the terms and conditions of the LLC
Agreement after Closing.

“Company Preferred Units” means the Preferred Units of the Company, which Preferred Units will be subject to the terms and conditions of the LLC
Agreement after Closing.

“Competition and Foreign Investment Expenses” means any filing fees with respect to the notifications required under the HSR Act and any other
Competition and Foreign Investment Laws incurred by a Party or any of their respective Affiliates in connection with the Transactions.

“Competition and Foreign Investment Laws” means any Law designed or intended to prohibit, restrict or regulate actions having the purpose or
effect of monopolization or lessening of competition through merger or acquisition or restraint of trade and all Laws with respect to inbound or outbound
investment (including foreign investment and national security).

“Confidential Information” is defined in Section 5.2.

“Confidentiality Agreement” means the Amended and Restated Mutual Non-Disclosure Agreement, dated as of July 24, 2024, between Matthews
and Logo.

“Contract” means any oral or written and legally binding lease, contract, license, arrangement, option, instrument or other agreement, other than an
Order or a Permit.

“Contribution” is defined in Section 2.1(a).

“Control” means, as to any Person, the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities or equity interests, by Contract or otherwise (and the terms “Controlled by” and “under common Control with” will have
correlative meanings).

“Covered Former SGK Employee” is defined in the definition of “SGK Liabilities”.

“Current Representation” is defined in Section 11.12(a).

“Damages” means losses, Liabilities, damages, deficiencies, Taxes, costs and expenses incurred or suffered (and, if applicable, reasonable attorneys’
fees associated therewith), but excluding punitive or exemplary Damages other than as actually awarded and owed to a third party.

“Data” means, with respect to any Person, all data of any kind or character contained in the IT Systems or any databases owned or controlled by or
on behalf of such Person or its designees (including any and all trade secrets), and all other information and data compilations collected, generated,
obtained, licensed or received in connection with the business as operated by such
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Person, or that is used in or necessary to the conduct of such business, including Personal Information.

“Debt Commitment Letter” means any debt financing commitment letter and debt fee letter entered into between the Company and any Debt
Financing Sources, as the same may be amended, restated, supplemented or otherwise modified from time to time.

“Debt Financing” means the debt financing provided to the Company and its Subsidiaries on terms reasonably satisfactory to each of the Parties by
Debt Financing Sources in an aggregate principal amount of at least $325,000,000 for purposes of consummating the Transactions (including amounts
funded at Closing sufficient to pay the Logo Transaction Expenses, Matthews Cash Payment and Matthews Transaction Expenses at Closing).

“Debt Financing Sources” means any Person that has committed to provide the Debt Financing together with each other Person that commits to
provide or otherwise provides the Debt Financing (including, for the avoidance of doubt, any Alternative Financing), whether by joinder to the Debt

Commitment Letter or, in the absence thereof, the Highly Confident Letter, or otherwise, in each case together with their respective Affiliates, officers,
directors, employees and representatives involved in the Debt Financing and their respective successors and permitted assigns.

“Designated Person” is defined in Section 11.12(a).
“Deviation Excess” is defined in Section 2.4(a).
“Deviation Threshold” means $5,000,000.

“D&O Indemnified Persons” is defined in Section 5.11(b).

“Domain Names” is defined within the definition of Intellectual Property.

“DPA” is defined in Section 3.8(f).
“Effective Date” is defined in the introductory paragraph.

“Employee Representative” means any union, works council, or other employee representative body of any SGK Employee or SGS Employee.

“Employee Retention Credit Amount” is defined in Section 7.11.

“Enforceability Exceptions” means the effect of any applicable Laws relating to bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance or preferential transfers, or similar Laws relating to or affecting creditors’ rights generally and subject, as to enforceability, to the effect of

general principles of equity.

“Environment” means soil, sediments, land, surface water, groundwater, vegetation, wetland, natural resource or air.
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“Environmental Condition” means a condition resulting from a presence or Release of a Regulated Substance into the Environment on, in, under or
within any property.

“Environmental Laws” means any Law relating to the pollution or protection of the environment, occupational health and safety, public health and
safety (as it relates to exposure to Regulated Substances), and natural resources, including the use, handling, transportation, treatment, storage, disposal,
management or Release of Regulated Substances.

“Environmental Liabilities” means the following Liabilities arising under any Environmental Law or related to or arising out of any Environmental
Condition: (a) any duty imposed by a breach or violation of any Environmental Law; (b) any Remedial Action required by Environmental Law; (c) any
bodily injury, property damage or other Liabilities of any other Person arising from any Environmental Condition; or (d) any injury to, destruction of or
loss of natural resources, or costs of any natural resource damage assessments arising from any Environmental Condition. “Environmental Liabilities” does
not include any Liabilities related to or arising out of the sale, distribution, use or misuse of products manufactured, serviced or distributed by the SGK
Entities or SGS Entities, as applicable.

“Environmental Permit” means any material Permit required to operate the SGK Business or SGS Business, as applicable, or occupy and use the
SGK Real Property or SGS Real Property, as applicable, under any applicable Environmental Law.

“Equity Interest” means any share, unit, capital stock, partnership, limited partnership, limited liability company, membership or similar equity
interest in any Person, and any option, share of restricted stock, restricted stock unit, stock appreciation right, phantom stock, performance share or unit,
warrant, right or other security (including debt securities) convertible, exchangeable or exercisable into or for any such share, unit, capital stock,
partnership, limited liability company, membership or similar equity interest in any Person.

“Equity Transfer Form” means the equity transfer form, in form and substance reasonably acceptable to the Parties, pursuant to which the transfer of
the SGK Equity or SGS Equity, as applicable, will be effected.

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

“Ex-Im Laws” means all applicable Laws relating to export,re-export, transfer, and import controls administered by a Governmental Entity,
including without limitation the Export Administration Regulations administered by the Bureau of Industry and Security within the U.S. Department of
Commerce, the International Traffic in Arms Regulations administered by the Directorate of Defense Trade Controls within the U.S. Department of State,
and the customs and import Laws administered by U.S. Customs and Border Protection, export, re-export, transfer, and import control and regulatory Laws
administered by Global Affairs Canada, the Canada Border Services Agency, and the Royal Canadian Mounted Police.

“Final Allocation Statement” is defined in Section 7.6.

“Final Employee Census Deadline” is defined in the definition of “SGK Employee”.
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Final Signing Statement” means the SGK Final Signing Statement and/or the SGS Final Signing Statement, as the context requires.

“Financial IOCs” means Section 5.4(a)(ii)(C), Section 5.4(a)(iv), Section 5.4(a)(v), Section 5.4(a)(vii), Section 5.4(a)(ix), Section 5.4(a)(x),
Section 5.4(a)(xi), Section 5.4(a)(xii), Section 5.4(a)(xiii), Section 5.4(a)(xiv), Section 5.4(a)(xv), Section 5.4(a)(xvi), Section 5.4(a)(xvii) and, as it related
to the foregoing, Section 5.4(a)(xviii).

“Financial Statements” means the SGK Financial Statements and/or the SGS Financial Statements, as the context requires.

“Foreign Benefit Plan” means each compensation and each “employee benefit plan” (within the meaning of Section 3(3) of ERISA) program, policy,
agreement or arrangement, including any employment agreement, cash or equity-based bonus or incentive arrangement, severance or retention
arrangement, change in control, option, equity, phantom equity, vacation or paid time off policy, pension or retirement plan, or health and welfare plan, in
each case (a) whether or not subject to ERISA, and (b) that is subject to the Laws of a jurisdiction outside of the United States other than any governmental
or statutorily mandated program that is maintained by a Governmental Entity.

“Fraud” means an act, committed by a Party, that constitutes common law fraud under the Law of the State of New York and involves a false
representation of material fact made by such Party in Article I1I or Article IV (a) with actual knowledge of such Party that such representation is false,
(b) with an express intention to induce the other Party to whom such representation is made to act or refrain from acting in justifiable reliance upon it,
(c) causing the other Party, in justifiable reliance upon such false representation and with no actual knowledge of the falsity of such representation, to take
or refrain from taking action and (d) causing such other Party to suffer actual damage as a result thereof. For the avoidance of doubt, “Fraud” does not
include constructive fraud, equitable fraud, promissory fraud, unfair dealings fraud, or any torts based on negligence or recklessness. The Party alleging
Fraud will have the burden of proof with respect to such allegation.

“Fundamental Breach” means any (i) Willful Breach of the Financial IOCs set forth inSection 5.4(a)(ii)(C), Section 5.4(a)(iv)(A), Section 5.4(a)(ix)
(A)-(C), Section 5.4(a)(xiv), Section 5.4(a)(xvii) and, as it relates to the foregoing, Section 5.4(a)(xviii), (ii) any breach of the covenant set forth in
Section 5.8(a) or (iii) any Willful Breach of any covenant or agreement of Logo or Matthews, as applicable, under this Agreement (other than those in
Section 5.4(a) identified in clause (i) of this definition orSection 5.8(a)), but, in the case of either Party, only to the extent that Damages arising under
clauses (i), (ii) or (iii) (measured cumulatively) exceed $1,000,000, individually or in the aggregate.

“GAAP” means generally accepted accounting principles in the United States in effect from time to time.

“General Information Schedule” means the series of schedules corresponding to certain Sections contained in this Agreement and containing the
information described in the applicable
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corresponding Section of this Agreement, which are delivered by the Parties concurrently with the execution and delivery of this Agreement and
incorporated herein.

“Governmental Entity” means any supranational, foreign, federal, state, local, county, municipal, provincial, multinational government or other
governmental or quasi-governmental authority or regulatory body, court, tribunal, arbitrating body, governmental department, commission, board, bureau
or agency, as well as any other instrumentality or entity designated to act for or on behalf of any of the foregoing.

“GST” means all goods and services tax and harmonized sales tax imposed under Part IX of theExcise Tax Act (Canada), R.S.C. 1985, c. E-13.

“Guarantee” means any guarantee, indemnity, surety bond, letter of credit, letter of comfort, commitments or other similar obligation.

“Highly Confident Letter” means that certain letter dated January 5, 2025 from Citizens Bank, N.A. (‘Citizens”), pursuant to which, among other

things, Citizens contemplates providing or arranging debt financing to the Company and its Subsidiaries in amount up to $325,000,000 in connection with
the Transactions.

“Holdings” means Peninsula Intermediate LLC, a Delaware limited liability company and wholly owned subsidiary of the Company.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Indebtedness” means, without duplication, in each case calculated in accordance with the Accounting Principles: (a) indebtedness for borrowed
money; (b) all obligations evidenced by bonds, debentures, notes or similar instruments (including a purchase money obligation); (c¢) all obligations under
sureties, bankers’ acceptances, performance bonds, direct pay and (to the extent that they are drawn or that any SGK Transferred Entity or SGS Entity, as
applicable, has any reimbursement obligations which are outstanding or due and payable as of Measurement Time for Signing or the Measurement Time
for Closing, as applicable, or as a result of the Closing) standby letters of credit issued for the account of any SGK Transferred Entity or SGS Entity, as
applicable; (d) all obligations in respect of any interest rate swap, hedge or cap agreement (based on the actual, not notional, amounts due or receivable);
(e) all obligations to pay the deferred purchase price of property, business, asset, equipment, services, purchase price settlement or adjustment obligations
and contingency payments (excluding trade accounts payable in the ordinary course of business that are included as current liabilities in Working Capital,
as finally determined, but including seller notes, earn-outs and similar obligations, in each case, at the maximum amount payable in respect thereof); (f) all
obligations owed by any of the Parties to their respective Affiliates (excluding employment obligations and any liabilities owing to any such Person in the
ordinary course of business to the extent included as a current liability in Working Capital, as finally determined), including all obligations to purchase,
redeem, retire, defease or otherwise acquire for value any capital stock or any warrants, rights or options to acquire such capital stock, valued, in the case
of redeemable preferred stock, at the greater of its voluntary or involuntary liquidation preference plus dividends or distributions declared or payable by
any SGK Transferred Entity or SGS Entity, as applicable; (g) all obligations secured by a Lien on any of the assets or properties
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of an SGK Transferred Entity or SGS Entity, as applicable; (h) all obligations under conditional sale or other title retention agreements; (i) any non-current
obligations associated with: (A) all SGK Accrued Employee Liabilities and all SGS Accrued Employee Liabilities; (B) all obligations incurred in respect
of any severance, deferred compensation, non-compete payments or similar post-termination obligations, including the employer portion of payroll and
other Taxes (determined without regard to any deferrals thereof) and any other out-of-pocket employer expenses, including any 401(k) match or similar
obligations or expenses (if any) that are incurred by any SGK Transferred Entity or SGS Entity, as applicable, in connection with such obligations; and
(C) all obligations of an SGK Transferred Entity or SGS Entity, as applicable, with respect to any unfunded or underfunded “employee benefit plan” (as
defined in Section 3(3) of ERISA, whether or not subject to ERISA) with respect to current or former employees and their dependents maintained by any
of the applicable Transferred Entities, including any pension or retiree health plan or program; (j) all obligations in respect of any finance leases calculated
in accordance with the Accounting Principles; (k) all legal expense obligations related to ongoing or pending litigation, including obligations related to
unpaid legal settlements, in each case, whether or not accrued; and (1) accrued but unpaid interest expense, default interest and unpaid penalties, fees,
charges and prepayment premiums, make-whole payments, success fees, termination fees and similar payments that are payable with respect to any of such
Indebtedness (including in connection with the prepayment or repayment of any Indebtedness as of the Effective Date or at the Closing, as applicable);
provided, that Indebtedness will not include (i) any intercompany indebtedness or obligations owing by one Transferred Entity to another Transferred
Entity, (ii) any Matthews Retained Liabilities, (iii) obligations arising under the Matthews Credit Facilities or the Logo Credit Facility or (iv) any items
included in (A) Cash at Signing or Cash at Closing, (B) Logo Transaction Expenses, (C) Matthews Transaction Expenses; (D) SGK Working Capital or
SGS Working Capital, as applicable (as finally determined), or (E) any Liability for Taxes except as specifically provided in this definition of
Indebtedness.

“Indebtedness at Closing” means Indebtedness as of the Measurement Time for Closing.

“Indebtedness at Signing” means Indebtedness as of the Measurement Time for Signing.

“Indemnified Party” is defined in Section 10.4.

“Indemnifying Party” is defined in Section 10.4.

“Independent Accounting Firm” is defined in Section 2.3(d)(i).

“Initial Signing Statements” means the SGK Initial Signing Statement and/or the SGS Initial Signing Statement, as the context requires.

“Insurance Policies” is defined within the definition of Matthews Retained Assets.

“Intellectual Property” means any and all statutory and/or common law intellectual property and proprietary rights throughout the world, including
any of the foregoing in, arising out of, or associated with the following: (a) all issued or pending United States and foreign patents, statutory invention

registrations, industrial design registrations or similar rights anywhere in the world in inventions and designs (“Patents”); (b) trademarks, service marks,
trade dress, trade names, slogans, logos and corporate names and registrations and applications for registration
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thereof (“Marks”); (c) World Wide Web addresses, social media account names, and domain names and applications and registrations therefor (Domain
Names”); (d) copyrights, registrations and applications for registration thereof, and any equivalent rights in works of authorship; (e) trade secrets and other
rights in know-how that derives independent economic value, whether actual or potential, from not being known to other Persons; (f) computer software,
source code, object code, firmware, algorithms, databases, data structures, data compilations, user interfaces, documentation, specifications, and related
materials (“Software”); (g) any rights in or to any data, information, content, or materials; (h) any rights in or to any designs, drawings, models, prototypes,
samples, patterns, processes, methods, techniques, tools, devices, systems, or apparatuses that embody, incorporate, or utilize any of the foregoing; (i) any
rights in or to any moral rights, publicity rights, privacy rights, or other personal or proprietary rights of any Person that are implicated or affected by any
of the foregoing; and (j) together with, in each of subsections (a) through (i) above, all claims for damages by reason of past infringement thereof, with the
right to sue for, and collect the same.

“Interested Shareholder” shall have the meaning set forth in the Matthews Charter.

“Interim Date” means September 30, 2024.

“Interim Period” means the period beginning on the Effective Date and ending as of the earlier of the Closing or the termination of this Agreement.

“IT Systems” means all information technology and computer systems (including software, software development kits, hardware, databases,
firmware, middleware, servers, systems, sites, circuits, networks, data communications lines, workstations, routers, hubs, switches, interfaces, websites,
platforms and cloud services (including software as a service, platform as a service and infrastructure as a service), automated networks and control
systems, and all other computer, telecommunications and information technology systems, assets and equipment (whether or not local or outsourced))
whether owned and operated by a party or any other Person for the party’s benefit.

“Knowledge of Logo” means the actual knowledge of Matthew Gresge and Sandra Ramsey.

“Knowledge of Matthews” means the actual knowledge of Gary R. Kohl and Ben Collins.

“Law” means any applicable constitutional provision, treaty, statute, ordinance or other law (including common law), rule, regulation, or
interpretation of any Governmental Entity and any decree, injunction, stay, judgment, order, ruling, decision, assessment or writ of any Governmental
Entity.

“Legal Restraints” is defined in Section 8.1(b).

“Liability” means all Indebtedness, obligations and other liabilities, whether absolute, accrued, matured, contingent (or based upon any

contingency), known or unknown, fixed or otherwise, or whether due or to become due, including any fines, penalties, losses, costs, interest, charges,
expenses, damages, assessments, deficiencies, judgments, awards or settlements.
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“Liens” means all liens, pledges, charges, claims, security interests, purchase agreements, options, restrictions on transfer or other encumbrances.

“LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement of the Company to be entered into at the
Closing in substantially the form attached hereto as Exhibit C.

“Local Transfer Agreements” means instruments of conveyance, assignment and assumption to (A) vest in the Company or its designated
Affiliate(s) all of Matthews’ or Logo’s right, title and interest in and to the SGK Entities or SGS Entities, as applicable, and (B) effect the assumption by
the Company or its designated Affiliate(s) of the SGK Liabilities or SGS Business, as applicable (each of which will be in form and substance reasonably
acceptable to the Parties and containing terms not inconsistent with this Agreement except to the extent required to comply with applicable Law or are
otherwise customary in the applicable jurisdiction and reasonably agreed to by the Parties (subject to Section 11.15)).

“Logo” is defined in the introductory paragraph.

“Logo Credit Facility” means that certain First Lien Credit Agreement, dated as of November 17, 2021, as amended, by and among Holdings,
Southern Graphics Inc., the lenders from time to time party thereto, and HPS Investment Partners, LLC, as collateral agent and administrative agent.

“Logo Disclosure Schedule” means the series of schedules corresponding to the Sections contained in Article IV and containing the information
disclosed pursuant to, and certain exceptions to, the representations and warranties in such Article, which are delivered by Logo concurrently with the
execution and delivery of this Agreement and incorporated herein.

“Logo Group” means Logo and its Subsidiaries, but excluding the SGS Entities.
“Logo Group Entity” means any entity within the Logo Group.

“Logo Indemnifiable Amounts” means, with respect to any fiscal year of the Company, the aggregate amount of Actual Damages which any
Matthews Indemnitee may incur or suffer in such fiscal year in connection with any of the indemnifiable matters set forth in Section 10.3 (other than

Section 10.3(i) or_Section 10.3(j)).

“Logo Indemnitees” is defined in Section 10.2.

“Logo Information Schedule” means the series of schedules corresponding to the Sections contained in this Agreement (other thanArticle IV) and
containing the information described in the applicable corresponding Section of this Agreement, which are delivered by Logo concurrently with the
execution and delivery of this Agreement and incorporated herein.

“Logo Legal Advisor” means Orrick, Herrington & Sutcliffe LLP.

“Logo Mezz” means the Company Preferred Units owned by Logo or one of its Affiliates with an aggregate value of $75,000,000 as of the Effective
Date, which will be subject to
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adjustment in accordance with the terms and conditions of this Agreement. For the avoidance of doubt, if the Logo Mezz is calculated to be a negative
number as a result of such adjustments, then it will be deemed to equal $0.

“Logo Review Returns” is defined in Section 7.1(a).

“Logo Transaction Expenses” means, without duplication, all liabilities incurred by the Logo Group or SGS Entities for fees, expenses, costs or
charges as a result of the contemplation, negotiation, efforts to consummate or consummation of the Transactions, including any fees and expenses of
consultants, investment bankers, brokers, financial advisors, attorneys, accountants or other advisors, Transfer Taxes and any fees payable by such parties
to any Governmental Entity or other third parties, in each case, in connection with the consummation of the Transactions, including the Competition and
Foreign Investment Expenses incurred solely by Logo or the SGS Entities in connection with the Transaction and the SGS D&O Tail and all liabilities or
obligations incurred in connection with the SGS Restructuring including Restructuring Transfer Taxes, but excluding (i) the portion of any such liabilities,
fees, expenses, costs or charges incurred in connection with the SGS Restructuring to the extent that such items are included in the Matthews SGS
Restructuring Costs; and (ii) any Taxes other than Transfer Taxes or Restructuring Transfer Taxes described in the foregoing provisions of this definition.

“Lookback Date” means January 1, 2021.

“MAE” means any event, change, development or effect that has a material adverse effect on the business, financial condition or results of
operations of the SGK Business and the SGK Entities or SGS Business and the SGS Entities, as applicable, taken as a whole; provided, that no such event,
change, development or effect resulting or arising from or in connection with any of the following matters will be deemed, either alone or in combination,
to constitute or contribute to, or be taken into account in determining whether there has been, an MAE: (a) the general conditions and trends in the
industries or businesses in which the SGK Business or SGS Business, as applicable, is operated or in which any of the SGK Entities or SGS Entities, as
applicable, operate, including competition in geographic or product areas, (b) general political, economic, financial or capital markets conditions
(including interest rates, exchange rates, commodity prices, costs of goods, tariffs, trade wars and credit markets), (c) any act of civil unrest, war, sabotage,
cyberattacks, terrorism or military actions, or the escalation thereof, including an outbreak or escalation of hostilities involving the United States or any
other Governmental Entity or the declaration by the United States or any other Governmental Entity of a national emergency or war, (d) any conditions
resulting from natural or manmade disasters, weather conditions, epidemics, pandemics or disease outbreaks or public health emergencies (as declared by
the World Health Organization, the Health and Human Services Secretary of the United States, Public Health England or the European Centre for Disease
Prevention and Control), or other acts of God, (e) compliance with applicable Law or with the applicable covenants and agreements contained in this
Agreement (including the impact thereof on the relationships, contractual or otherwise, of the SGK Business or the SGK Entities or the SGS Business or
the SGS Entities, as applicable, with their respective customers, employees, suppliers or partners), (f) the failure of the financial or operating performance
of (i) the SGK Entities to meet internal or published, Matthews’ or analyst projections, forecasts, estimates, predictions or budgets for any period or (ii) the
SGS Entities to meet internal or published, Logo’s or analyst projections, forecasts, estimates, predictions or
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budgets for any period (provided that, in either case, the underlying causes thereof, to the extent not otherwise excluded by this definition, may be deemed
to contribute to an MAE; provided, further, that this clause (f) will not be construed as implying that Matthews or Logo is making any representation or
warranty hereunder with respect to any internal, Matthews or Logo, as applicable, or analyst projections, forecasts or budgets), (g) any matter disclosed in
the Matthews Disclosure Schedule or Logo Disclosure Schedule, as applicable, (h) any action taken or omitted to be taken by or at the written request or
with the written consent of Matthews or Logo, as applicable, or that is required or permitted by this Agreement, (i) the execution, announcement or
pendency of any Transaction Document or the terms thereof (including the identity of Matthews or Logo, as applicable), compliance with or performance
under the terms thereof or the announcement, pendency or consummation of the Transactions, including the impact thereof on the relationships,
contractual or otherwise, of the SGK Business or the SGS Business with their respective employees, labor unions, works councils, financing sources,
customers, suppliers, partners or other business relationships, (j) changes in any Laws or GAAP or other applicable accounting principles or standards or
any authoritative interpretations thereof or (k) in the case of Matthews, the Matthews Retained Business, Matthews Retained Assets or Matthews Retained
Liabilities except to the extent such event, change, development or effect impacts the ability of the Matthews Group to perform its obligations under the
Transition Services Agreement; provided, further, that any such event, change, development or effect resulting from clauses (a), (b), (¢), (d) or

(j) immediately above will be taken into account in determining whether an MAE has occurred or would reasonably be expected to occur to the extent (and
only to the extent) that such event, change, development or effect has a disproportionate effect on the SGK Business and the SGK Entities or the SGS
Business and the SGS Entities, as applicable, taken as a whole, compared to other participants in the industries in which the SGK Business and the SGK
Entities or the SGS Business and SGS Entities, as applicable, conduct their businesses.

“Marks” is defined within the definition of Intellectual Property.
“Matthews” is defined in the introductory paragraph.
“Matthews Cash Payment” is defined in Section 2.7(a).

“Matthews Charter” means those certain Matthews International Corporation Restated Articles of Incorporation filed with the Department of State of
the Commonwealth of Pennsylvania on July 20, 1994, as the same may be amended, modified, restated or supplemented from time to time.

“Matthews Credit Facilities” means the agreements and indebtedness listed onSection 1.1(a) of the Matthews Information Schedule.
“Matthews Disclosure Schedule” means the series of schedules corresponding to the Sections contained in Article III and containing the information
disclosed pursuant to, and certain exceptions to, the representations and warranties in such Article, which are delivered by Matthews concurrently with the

execution and delivery of this Agreement and incorporated herein.

“Matthews Group” means, collectively, Matthews and its Subsidiaries, including the SGK Seller but excluding the SGK Entities.
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“Matthews Group Benefit Plan” means each SGK Benefit Plan that is not an SGK Entity Benefit Plan.
“Matthews Group Entity” means any entity within the Matthews Group.

“Matthews Indemnifiable Amounts” means, with respect to any fiscal year of the Company, the aggregate amount of Actual Damages which any
Logo Indemnitee may incur or suffer in such fiscal year in connection with any of the indemnifiable matters set forth in Section 10.2 (other than

Section 10.2(d), Section 10.2(k), Section 10.2(1) or Section 10.2(m)).
“Matthews Indemnitees” is defined in Section 10.3.

“Matthews Information Schedule” means the series of schedules corresponding to the Sections contained in this Agreement (other thanArticle IIT)
and containing the information described in the applicable corresponding Section of this Agreement, which are delivered by Matthews concurrently with
the execution and delivery of this Agreement and incorporated herein.

“Matthews Legal Advisor” means K&L Gates LLP.
“Matthews Mezz” means Company Preferred Units with an aggregate value of $50,000,000 as of the Effective Date, which will be subject to

adjustment in accordance with the terms and conditions of this Agreement. For the avoidance of doubt, if the Matthews Mezz is calculated to be a negative
number as a result of such adjustments, then it will be deemed to equal $0.

“Matthews Names” means any Marks of Matthews or any of its Affiliates, including the marks listed onSection 1.1(b) of the Matthews Information
Schedule or any variations or derivatives thereof or any names, trademarks, service marks or logos of Matthews or any of its Affiliates, or any name,
trademark, service mark or logo that is substantially similar to any of the foregoing, but excluding any Marks that are either (a) SGK Intellectual Property
and owned by the SGK Entities or (b) used primarily in or primarily relating to the SGK Business.

“Matthews Retained Assets” means,

(a) the assets listed onSection 1.1(c) of the Matthews Information Schedule;
(b) all cash and cash equivalents of Matthews and its Subsidiaries (other than Cash at Closing held by the SGK Entities);

(c) except for the SGK Real Property, all of Matthews’s and its Subsidiaries’ right, title and interest in owned and leased real property and
other interests in real property including all such right, title and interest under each real property lease pursuant to which any of them leases, subleases (as
sub-landlord or sub-tenant) or otherwise occupies any such leased real property, including all improvements, fixtures and appurtenances thereto and rights
in respect thereof;

(d) except for the SGK Contracts and the Contracts with respect to SGK Leased Real Property, all Contracts of Matthews;
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(e) (i) all causes of action (including counterclaims) and defenses against third parties to the extent not primarily relating to the SGK
Business, as well as any books, records and privileged information relating thereto and (ii) all causes of action (including counterclaims) and
defenses against third parties to the extent not related to the SGK Business (A) relating to any period prior to Closing, and (B) reasonably necessary in
defending any claim that is reasonably anticipated as of the Closing Date to be asserted against Matthews or any of Affiliates;

(f) except for the SGK Intellectual Property, all Intellectual Property (including rights to the Matthews Names);

(g) all nontransferable Permits, including such Permits held by Matthews or any of its Subsidiaries that are not required for or primarily
related to the SGK Business;

(h) all Tax Returns (other than Tax Returns exclusively of an SGK Entity), and all refunds of or credits relating to any Tax of Matthews and
its Subsidiaries or any of their Affiliates (other than the SGK Entities) for the Pre-Closing Tax Period (or portions thereof);

(i) without limiting the SGK Business’ rights expressly provided under Section 5.11, all policies and programs of or agreements for insurance
and interests in insurance pools and programs (in each case including self-insurance and insurance from Affiliates) (collectively, “Insurance Policies”) and
all rights of any nature with respect to any Insurance Policy, including any recoveries thereunder and any rights to assert claims seeking any such
recoveries;

(j) all interests of Matthews and its Subsidiaries (other than the SGK Entities) under any Transaction Document;

(k) all personnel and employment records for employees and former employees of Matthews and its Subsidiaries or the SGK Entities who
are (or were, as applicable) not SGK Employees or Covered Former SGK Employees;

(1) any other assets, properties, rights, agreements, Contracts, instruments and claims of Matthews and its Subsidiaries or the SGK Entities to
the extent not primarily related to the SGK Business, wherever located, whether tangible or intangible, real, personal or mixed;

(m) (i) all corporate minute books (and other similar corporate records) and stock records of Matthews and its Subsidiaries (other than the
SGK Entities), (ii) any books and records not primarily relating to the SGK Business, (iii) any books and records or other materials of or in the possession
of Matthews and its Subsidiaries that (A) any of Matthews and its Subsidiaries (other than the SGK Entities) are required by Law to retain (copies of
which, to the extent primarily related to the SGK Business and as permitted by Law, will be made available to the Company upon the Company’s
reasonable request), (B) are reasonably necessary to enable Matthews and its Subsidiaries to prepare and/or file Tax Returns (copies of which, to the extent
related to the SGK Business and as permitted by Law, will be made available to the Company upon the Company’s request) or (C) any of Matthews and its
Subsidiaries are prohibited by Law from delivering to the Company (including by transfer of equity of the SGK Entities), including any books and records,
reports, information or other materials that disclose in any manner the contents of any other books and records, reports, information or other materials that
Matthews or
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any of its Affiliates (including the SGK Entities) is prohibited by Law from delivering to the Company (including by transfer of equity of the SGK
Entities) or (iv) any copies of any books and records that Matthews and its Affiliates retain pursuant to Section 5.1(d);

(n) (i) all records and reports prepared or received by Matthews or any of its Affiliates in connection with the contribution of the SGK
Business or the Transactions, including all analyses relating to the SGK Business so prepared or received (other than any records, reports or analyses
prepared in connection with the Transactions by AlixPartners), (ii) all confidentiality agreements with prospective purchasers of the SGK Business or any
portion thereof, and all bids and expressions of interest received from third parties with respect thereto and (iii) all privileged communications described in
Section 11.12; and

(o) all assets of and all assets with respect to the Matthews Group Benefit Plans (except to the extent the Company is deemed to have
assumed any obligations thereunder, or Liabilities with respect thereto, or received any right or interest in any trusts relating thereto, in each case pursuant

to Article VI).
“Matthews Retained Business” means the businesses of the Matthews Group (other than the SGK Business).
“Matthews Retained Liabilities” means any and all (a) Liabilities of Matthews and its Subsidiaries to the extent relating to a Matthews Retained

Asset or the Matthews Retained Business or otherwise not related to or arising from the SGK Business (or the operation or conduct thereof) and (b) any
Liability referred to in Section 1.1(d) of the Matthews Information Schedule.

“Matthews Review Returns” is defined in Section 7.1(a).

“Matthews SGS Restructuring Costs” is defined in the definition of “Matthews Transaction Expenses”.

“Matthews Transaction Expenses” means, without duplication, (a) all liabilities incurred by the SGK Entities and the Matthews Group for fees,
expenses, costs or charges as a result of the contemplation, negotiation, efforts to consummate or consummation of the Transactions, including any fees
and expenses of consultants, investment bankers, brokers, financial advisors, attorneys, accountants or other advisors, Transfer Taxes and any fees payable
by such parties to any Governmental Entity or other third parties, in each case, in connection with the consummation of the Transactions, including the
Competition and Foreign Investment Expenses incurred solely by Matthews or the SGK Entities in connection with the Transaction and the SGK D&O
Tail, all liabilities or obligations incurred in connection with the SGK Restructuring and (b) all out-of-pocket third-party costs and Restructuring Transfer
Taxes incurred by the SGS Entities in respect of the SGS Restructuring (not including any such costs or Restructuring Transfer Taxes relating to or
resulting from the transfer, assignment, modification or any other action taken with respect to the Logo Credit Facility) in an aggregate amount not to
exceed $100,000 (such amounts described in this clause (b) referred to herein as the “Matthews SGS Restructuring Costs”); provided, however, that
Matthews Transaction Expenses shall not include any Taxes other than Transfer Taxes that are described in the foregoing provisions of this definition.
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“Maximum Matthews Transaction Expenses Amount” means an amount equal to (i) 0.67 multiplied by (ii) the Logo Transaction Expenses.

“Measurement Time for Closing” means 12:01am Eastern Time on the Closing Date.

“Measurement Time for Signing” means 11:59pm Eastern Time on November 30, 2024.

“New Company Plan” is defined in Section 6.4.

“Notice of Disagreement” is defined in Section 2.3(d)(i).

“Order” means any outstanding order, judgment, writ, injunction, stipulation, award or decree, in each case of any court of competent jurisdiction.

“Organizational Documents” means (a) any certificate or articles of incorporation, organization or formation and bylaws, articles of associations,
memorandum of association or partnership, limited liability company or operating agreement; (b) any documents comparable to those described in
clause (a) as may be applicable pursuant to any Law; and (c) any amendment or modification to any of the foregoing.

“Qutside Date” is defined in Section 9.1(b)(i).

3

‘Parachute Payment Waiver” means, with respect to any Person, a written agreement waiving such Person’s right to receive any “parachute
payments” (within the meaning of Section 280G of the Code) solely to the extent required to avoid the imposition of a tax by virtue of the operation of
Section 280G of the Code and to accept in substitution therefor the right to receive such payments only if approved by the stockholders of the Logo in a
manner that complies with Section 280G(b)(5)(B) of the Code.

“Patents” is defined within the definition of Intellectual Property.

“Payoff Indebtedness” means the Indebtedness of the SGK Business set forth onSection 1.1(e) of the Matthews Information Schedule and the
Indebtedness of the SGS Business set forth on Section 1.1(a) of the Logo Information Schedule, as applicable.

“Permits” means all licenses, permits, franchises, approvals, registrations, authorizations, consents or orders of or from, or filings with, any
Governmental Entity.

“Permitted Liens” means (a) statutory Liens of landlords and mechanics’, carriers’, workmen’s, repairmen’s, warechousemen’s, materialmen’s or
other like Liens arising or incurred in the ordinary course of business, Liens arising under original purchase price conditional sales contracts and
equipment leases with third parties entered into in the ordinary course of business, (b) Liens for Taxes, assessments or other governmental charges or
levies that are not due or payable or that are being contested by appropriate Actions or that may thereafter be paid without material penalty, and in each
case, with respect to which adequate reserves have been established in accordance with GAAP, (c) Liens disclosed on or reflected in the SGK Financial
Statements or SGS Financial Statements as applicable, (d) defects or imperfections of title or other Liens not materially interfering with the ordinary
conduct of the SGK Business or SGS Business, as
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applicable, as a whole, (e) leases, subleases and similar agreements with respect to the SGK Real Property or SGS Real Property, as applicable, (f) Liens
listed in Schedule B of the applicable title insurance policies, and any easements, covenants, rights-of-way, restrictions of record and other similar charges
not materially interfering with the ordinary conduct of the SGK Business or SGS Business, as applicable as a whole, (g) any matters or conditions that
would be shown by a current, accurate survey or physical inspection of any SGK Real Property or SGS Real Property, as applicable, (h) zoning, building
and other similar restrictions, (i) Liens that have been placed by any developer, landlord or other third party on property owned by third parties or Liens in
favor of the landlords and licensors under leases and licenses, not materially interfering with the ordinary conduct of the SGK Business or SGS Business,
as applicable, as a whole, (j) Liens incurred or deposits made in connection with workers” compensation, unemployment insurance or other types of social
security, (k) Liens not created by Matthews, Logo or any of their respective Subsidiaries that affect the underlying fee interest of any SGK Leased Real
Property or SGS Leased Real Property, as applicable, (1) Liens created under federal, state or foreign securities Laws, and (m) non-exclusive licenses or
other non-exclusive rights granted to Intellectual Property.

“Person” means an individual, partnership (general or limited), corporation, limited liability company, joint venture, association or other form of
business organization (whether or not regarded as a legal entity under applicable Law), trust or other entity or organization, including a Governmental

Entity or works council.

“Personal Information” means any data or information relating to an identified or identifiable natural individual, or any other data or information
that constitutes “personal data,” “personal information,” “personally identifiable information,” or the like under applicable Privacy Obligations.

” <

“Post-Closing Representation” is defined in Section 11.12(a).
“Post-Closing Tax Period” means any taxable period beginning after the Closing Date.

“Pre-Closing Straddle Period” means the portion of any Straddle Period beginning on the first day of such Straddle Period and ending on, and
including, the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.

“Privacy Laws” means any applicable Laws, rule, or guidance, standard or framework, in each case, to the extent legally binding on the Company,
as amended, consolidated, re-enacted or replaced from time to time, governing the privacy, Processing, protection or security of Personal Information.

“Privacy Obligations” means all applicable Privacy Laws, contractual obligations, legally binding self-regulatory standards, and Privacy Policies,
and any consents obtained (or required to be obtained) that are related to and in each case, to the extent governing the privacy, security, data protection, or

Processing of Personal Information.

“Privacy Policies” mean internal or external privacy policies governing the privacy, protection, security or Processing of Personal Information.
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“Process” or “Processing” means any operation or set of operations which is performed on Data, or on sets of Data, including Personal Information,
whether or not by automated means, such as the receipt, access, acquisition, arrangement, collection, copying, creation, maintenance, modification,
recording, organization, processing, compilation, selection, structuring, storage, visualization, adaptation, alteration, retrieval, consultation, use, disclosure
by transfer, transmission, dissemination or otherwise making available, alignment or combination, restriction, disposal, erasure or destruction, or
instruction, training or other learning relating to such data or combination of such data.

“QST” means the Quebec sales tax imposed under an Act respecting the Quebec sales tax, CQLR cT-0.1.

“Regulated Substance” means any hazardous substances, pollutants or contaminants, wastes, or materials (including petroleum (including crude oil
or any fraction thereof), petroleum wastes, radioactive material, hazardous wastes, per- and polyfluoroalkyl substances, toxic substances, or asbestos or
any materials containing asbestos) designated, regulated, or defined under or with respect to which any requirement may be imposed pursuant to any
Environmental Law.

“Release” or “Released” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or
disposing of any Regulated Substances.

“Remedial Action” means any and all actions to (a) investigate, clean up, remediate, remove, treat, monitor, contain or in any other way address any
Regulated Substance in the environment, (b) prevent the Release or threat of Release or minimize the further Release of a Regulated Substance so it does
not migrate or endanger public health or welfare or the environment, and (c) perform pre-remedial studies and investigations and post-remedial monitoring,

maintenance and care. The term “Remedial Action” includes any action that constitutes a “removal,” “remedial action” or “response” (or equivalent terms)
as defined by applicable Environmental Laws; and a “corrective action” (or equivalent term) as defined in applicable Environmental Laws.

“Representatives” means, with respect to any Person, such Person’s Affiliates and its and its Affiliates’ respective directors, managers, officers,
employees, members, owners, partners, accountants, consultants, advisors, attorneys, agents and other representatives.

“Required Approval” is defined in Section 8.1(a).
“Resolution Period” is defined in Section 2.3(d)(i).

“Restructuring Transfer Taxes” means any sales, use, transfer, real property transfer, registration, documentary, stamp, value added or similar Taxes
and related fees and costs imposed on or payable in connection with the Restructurings.

“Restructurings” is defined in Section 5.16(a).

“RWI Expenses” is defined in Section 11.6(b).

-19-



“RWI Policies” is defined in Section 11.6(b).

“Sanctioned Person” means at any time any Person (a) listed on any Sanctions-related list of designated or blocked persons; (b) resident in, located
in or organized under the laws of a country or territory that is the subject of comprehensive restrictive Sanctions from time to time (as of the Effective
Date, Belarus, Cuba, Iran, North Korea, Syria, the Crimea region the so-called Donetsk People’s Republic, and the so-called Luhansk People’s Republic,
the Kherson and Zaporizhzhia oblasts of Ukraine that are illegally occupied by the Russian Federation); or (¢) owned or controlled by, acting for or on
behalf of, or whose property is deemed to be owned by, a Person so listed or designated or blocked.

“Sanctions” means economic or financial sanctions laws, regulations, embargoes, and restrictive measures (in each case having the force of law)
administered, enacted or enforced from time to time by (a) the United States (including without limitation the Department of Treasury, Office of Foreign
Assets Control), (b) the European Union and enforced by its member states, (c) the United Nations, (d) His Majesty’s Treasury of the United Kingdom,
(e) Canada or (f) any other Sanctions authority relevant to the SGK Business or the SGS Business.

“Schedule Date” means November 30, 2024.
“SEC” means the U.S. Securities and Exchange Commission.

“Security Breach” means any (a) accidental or unlawful destruction, loss, alteration, corruption, or other misuse of Data, including Sensitive Data,
transmitted, stored, or otherwise Processed, (b) unauthorized or unlawful acquisition, sale, disclosure, loss, or rental of, access or availability to, or any
other Processing of Data, including Sensitive Data, or (c) intrusion into or breach of the security of IT Systems, or (d) other act or omission that
compromises the security, integrity, or confidentiality of Data, including Sensitive Data, including any “personal data breach” as such concept is defined
by the European Union General Data Protection Regulation (Regulation (EU) 2016/679) or “breach of security safeguards” or “confidentiality incident” as
such concepts are defined under Canadian federal and provincial Privacy Laws.

“Sensitive Data” means (a) all Personal Information, and (b) all trade secrets and confidential or proprietary information or data of a Person.
“SGK” means Matthews’ SGK Brand Solutions division owned by the SGK Seller.

“SGK Accrued Employee Liabilities” means, with respect to any SGK Employee or Covered Former SGK Employee, all accrued but unused
vacation and paid time off, all accrued wages, prorated bonuses, commissions, fees and other accrued but unpaid compensation and benefits, and all
incurred but not reported claims under a self-insured Matthews Group Benefit Plan that is a group health and welfare plan, in each case excluding any
Matthews Retained Liabilities.

“SGK Assets” means, as the same will exist immediately prior to the Closing, all SGK Contracts, SGK Intellectual Property, SGK IT Systems, SGK
Real Property and the rights, assets and properties listed on Section 1.1(f) of the Matthews Information Schedule or otherwise primarily related to the SGK
Business, in each case excluding the Matthews Retained Assets.
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“SGK Benefit Plan” means each Benefit Plan sponsored, maintained or contributed to or by Matthews or any of its Affiliates for the benefit of any
SGK Employee.

“SGK Business” means the brand, packaging, and related services (including brand management, pre-media services, manufacture of printing plates
and cylinders, imaging services, digital asset management, creation of merchandising display systems, and marketing and design services) that SGK
provides to its customers.

“SGK Cash” means Cash at Signing of SGK (assuming as though the SGK Restructuring has been completed).

“SGK Closing Consideration” is defined in Section 2.7(a).

“SGK Closing Statement” is defined in Section 2.6(a)(i).

“SGK Consideration” means an amount equal to (a) the SGK Enterprise Value,plus (b) SGK Cash, minus (c) SGK Indebtedness at Signing, plus
(d) SGK Working Capital.

“SGK Contract” means (a) any Contract to which an SGK Entity is a party (and to which neither Matthews nor any of its Subsidiaries, other than
any SGK Entity, is a party), other than any Contract listed on Section 1.1(g)(i) of the Matthews Information Schedule and (b) any Contract that is listed on

Section 1.1(g)(ii) of the Matthews Information Schedule.

“SGK D&O Tail” is defined in Section 5.11(b).

“SGK Employee” means each individual listed on Section 1.1(h)(i) of the Matthews Information Schedule; provided that, no individual whose
services are not at least 66% dedicated to the SGK Business shall be listed on Section 1.1(h)(i) of the Matthews Information Schedule unless otherwise

mutually agreed in writing between Matthews and Logo. No later than three Business Days prior to the Closing (the “Final Employee Census Deadline”),
Section 1.1(h)(i) of the Matthews Information Schedule shall be updated to (i) remove each individual who terminates employment with a Matthews Group
Entity or SGK Entity, as applicable, for any reason after the Effective Date but prior to the Final Employee Census Deadline, (ii) remove any additional
individuals to the extent mutually agreed in writing between Matthews and Logo and (iii) add any additional individual to the extent mutually agreed in
writing between Matthews and Logo.

“SGK Enterprise Value” means $513,000,000.
“SGK Entity” means each Subsidiary of Matthews listed on Section 3.1 of the Matthews Disclosure Schedule.
“SGK Entity Benefit Plan” means each Benefit Plan that is (a) sponsored, maintained or contributed to solely by one or more SGK Entities, or

(b) maintained exclusively for the benefit of the SGK Employees and/or former employees of the SGK Business. For the avoidance of doubt, the Benefit
Plans described in subsection (b) of the preceding sentence are listed on Section 1.1(i) of the Matthews Information Schedule.
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“SGK Equity” is defined in the Recitals.

“SGK Estimated Signing Consideration” is defined in Section 2.2(a)(i).
“SGK Estimated Signing Statement” is defined in Section 2.2(a)(i).
“SGK Final Signing Consideration” is defined in Section 2.3(d)(i).
“SGK Final Signing Statement” is defined in Section 2.3(d)(i).

“SGK Financial Advisor” means J.P. Morgan Chase.

“SGK Financial Statements” is defined in Section 3.5(a).

“SGK Indebtedness at Closing” means Indebtedness at Closing of the SGK Entities.

“SGK Indebtedness at Signing” means Indebtedness at Signing of the SGK Entities (assuming as though the SGK Restructuring has been
completed).

“SGK Indemnified Taxes” means, without duplication, (a) all Taxes of the SGK Entities with respect to (i) Pre-Closing Tax Periods, and
(ii) Pre-Closing Straddle Periods (determined in accordance withSection 7.7), (b) all Taxes of any member of an affiliated, consolidated, combined, or
unitary group of which any SGK Entity (or any predecessor of an SGK Entity) is or was a member on or prior to the Closing Date, including pursuant to
Treasury Regulations Section 1.1502-6 or any analogous or similar state, local, or non-U.S. law or regulation; (c) all Taxes for which any SGK Entity is
liable as a transferee or successor or pursuant to any law, rule or regulation, which Taxes relate to an event or transaction occurring on or before the
Closing, (d) all Taxes for which any SGK Entity is liable by Contract entered into prior to the Closing (other than any customary commercial Contract, the
principal subject matter of which is not Taxes); (e) any Taxes relating to or resulting from the SGK Restructuring; provided, that SGK Indemnified Taxes
shall not include (A) any amounts taken into account in the calculation of Matthews Transaction Expenses or (B) any amounts taken into account in the
calculation of SGK Working Capital.

“SGK Initial Signing Statement” is defined in Section 2.3(a).

“SGK Intellectual Property” means (a) the Intellectual Property owned by the SGK Entities and (b) any Intellectual Property used or held for use by
any Matthews Group Entity or any SGK Entity and primarily related to the SGK Business, including any Intellectual Property set forth on Section 1.1(j) of
the Matthews Information Schedule.

“SGK IT Systems” means all Software, computer hardware, servers, networks, platforms, peripherals, and similar or related items of automated,

computerized, or other information technology networks and systems (including telecommunications networks and systems for voice, data, and video)
owned, leased, licensed, or used (including through cloud-based or other third-party service providers) in the SGK Business.

“SGK Leased Real Property” is defined in Section 3.12(b).
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“SGK Liabilities” means,

(a) all Liabilities of Matthews and its Subsidiaries, to the extent arising from or to the extent related to the SGK Assets or the SGK Business,
as the same will exist on or after the Closing Date and irrespective of whether the same will arise prior to, on or following the Closing Date;

(b) all Liabilities of a type reflected in SGK Working Capital on the SGK Closing Statement, but only to the extent related to the SGK Assets
or the SGK Business, as the same will exist on or after the Closing Date and irrespective of whether the same will arise prior to, on or following the
Closing Date;

(c) all Liabilities to the extent relating to the SGK Business arising under any of the SGK Contracts;

(d) all Liabilities for Taxes imposed in respect of any SGK Assets, the SGK Business or any SGK Entity for any taxable period (or portion
thereof);

(e) all Liabilities, whether arising prior to, on or after the Closing Date, in each case to the extent relating to the SGK Business (i) (A) under
Environmental Laws, including those relating in any way to the environment or natural resources, human health and safety or Regulated Substances and
(B) arising from or to the extent relating any SGK Asset or the operation of the SGK Business or (ii) relating to the use, application, malfunction, defect,
design, operation, performance or suitability of any product sold or distributed prior to the Closing by, or service rendered prior to the Closing by
Matthews and its Subsidiaries to the extent related to the SGK Business (including any such products for which a current or future owner or operator of the
SGK Assets or the SGK Business may be alleged to be responsible as a matter of Law, contract or otherwise); and

(f) all Liabilities, whether arising prior to, on or after the Closing Date, (i) relating to, arising out of, or resulting from the employment or
services, or termination of employment or services of each SGK Employee (and each former employee of any SGK Entity who would have qualified as an
SGK Employee at the time the applicable Liability arose as determined in good faith by Logo and Matthews jointly (each, a “Covered Former SGK
Employee™)) and (ii) with respect to each SGK Entity Benefit Plan.

Notwithstanding anything to the contrary herein, SGK Liabilities will not include any Liabilities to the extent arising from or related to the Matthews
Retained Assets, the Matthews Retained Business or Matthews Retained Liabilities, including those identified in Section 1.1(d) of the Matthews
Information Schedule.

“SGK Material Customer” is defined in Section 3.15(c).

“SGK Material Jurisdiction” means each of Germany, the United Kingdom and the United States.

“SGK Material Supplier” is defined in Section 3.15(d).
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“SGK Minimum Cash Amount” means $10,000,000 (of which at least $5,000,000 shall be cash held in the United States) plus the amount of any
extraordinary cash actually received and attributable to the SGK Business during the Interim Period.

“SGK Owned Real Property” is defined in Section 3.12(a).
“SGK Permits” is defined in Section 3.9.
“SGK Real Property” means the SGK Leased Real Property and the SGK Owned Real Property.

“SGK Reference Balance Sheet” is defined in Section 2.2(a)(ii).

“SGK Restructuring” is defined in Section 5.15(a).

“SGK Restructuring Agreements” is defined in Section 5.15(c).
“SGK Seller” means Schawk Holdings Inc.

“SGK Signing Deviation” means the amount (if any) by which the SGK Estimated Signing Consideration set forth in the SGK Estimated Signing
Statement exceeds the SGK Final Signing Consideration set forth in the SGK Final Signing Statement. For the avoidance of doubt, the SGK Signing
Deviation will be equal to $0 if the SGK Final Signing Consideration is greater than the SGK Estimated Signing Consideration.

“SGK Working Capital” means (a) current assets of the SGK Entities (assuming as though the SGK Restructuring has been completed) minus
(b) current liabilities of the SGK Entities (assuming as though the SGK Restructuring has been completed), in each case determined in accordance with the
Accounting Principles, and using only the type and kind of line items (and adjustments thereto) listed under the column titled SGK Working Capital as set
forth on the SGK Reference Balance Sheet in Part III of Exhibit A; provided, however, that SGK Working Capital shall not include any item included in
(i) Cash at Signing, (ii) Indebtedness at Signing, (iii) obligations arising under the Matthews Credit Facilities or the Logo Credit Facility, (iv) Matthews
Transaction Expenses, (v) Logo Transaction Expenses or (vi) current or deferred income Tax assets or liabilities.

“SGS” means Southern Graphics, Inc.
“SGS Accrued Employee Liabilities” means, with respect to any SGS Employee or former employee of the SGS Business, all accrued but unused

vacation and paid time off, all accrued wages, prorated bonuses, commissions, fees and other accrued but unpaid compensation and benefits, and all
incurred but not reported claims under a self-insured SGS Entity Benefit Plan that is a group health and welfare plan.

“SGS Business” means the services that SGS and its Subsidiaries provides to its customers.

“SGS Cash” means Cash at Signing of the SGS Entities (assuming as though the SGS Restructuring has been completed).

“SGS Closing Statement” is defined in Section 2.6(b)(i).
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“SGS Consideration” means an amount equal to (a) the SGS Enterprise Value,plus (b) SGS Cash, minus (c) SGS Indebtedness at Signing, plus
(d) SGS Working Capital.

“SGS D&O Tail” is defined in Section 5.11(b).

“SGS Employee” means each Transferred Entity Employee of the SGS Business.

“SGS Enterprise Value” means $387,000,000.

“SGS Entity” means, prior to Closing, each Subsidiary of Logo and, from and after Closing, SGS and its Subsidiaries.
“SGS Entity Benefit Plan” means each Benefit Plan that is (a) sponsored, maintained or contributed to by one or more SGS Entities, or

(b) maintained for the benefit of the SGS Employees and/or former employees of the SGS Business. For the avoidance of doubt, the Benefit Plans
described in subsection (b) of the preceding sentence are listed on Section 1.1(b) of the Logo Information Schedule.

“SGS Equity” is defined in the Recitals.

“SGS Estimated Signing Consideration” is defined in Section 2.2(b)(i).
“SGS Estimated Signing Statement” is defined in Section 2.2(b)(i).
“SGS Final Signing Consideration” is defined in Section 2.3(d)(i).
“SGS Final Signing Statement” is defined in Section 2.3(d)(i).

“SGS Financial Statements” is defined in Section 4.5(a).

“SGS Indebtedness at Closing” means Indebtedness at Closing of the SGS Entities.

“SGS Indebtedness at Signing” means Indebtedness at Signing of the SGS Entities (assuming as though the SGS Restructuring has been completed).

“SGS Indemnified Taxes” means, without duplication, (a) all Taxes of the SGS Entities with respect to (i) Pre-Closing Tax Periods, and
(ii) Pre-Closing Straddle Periods (determined in accordance withSection 7.7), (b) all Taxes of any member of an affiliated, consolidated, combined, or
unitary group of which any SGS Entity (or any predecessor of an SGS Entity) is or was a member on or prior to the Closing Date, including pursuant to
Treasury Regulations Section 1.1502-6 or any analogous or similar state, local, or non-U.S. law or regulation; (c) all Taxes for which any SGS Entity is
liable as a transferee or successor or pursuant to any law, rule or regulation which Taxes relate to an event or transaction occurring on or before the
Closing, (d) all Taxes for which any SGS Entity is liable by Contract entered into prior to the Closing (other than any customary commercial Contract, the
principal subject matter of which is not Taxes); and (e) all Taxes relating to or resulting from the SGS Restructuring; provided, that SGS Indemnified

Taxes shall not include (x) any amounts taken into account in Logo Transaction Expenses, (y) any
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Restructuring Transfer Taxes included in the Matthews SGS Restructuring Costs or (z) any amounts taken into account in the calculation of SGS Working
Capital.

“SGS Initial Signing Statement” is defined in Section 2.3(b).

“SGS Intellectual Property” means the Intellectual Property owned by the SGS Entities.

“SGS IT Systems” means all Software, computer hardware, servers, networks, platforms, peripherals, and similar or related items of automated,
computerized, or other information technology networks and systems (including telecommunications networks and systems for voice, data, and video)
owned, leased, licensed, or used (including through cloud-based or other third-party service providers) in the SGS Business.

“SGS Leased Real Property” is defined in Section 4.12(b).

“SGS Material Contracts” is defined in Section 4.15(a).

“SGS Material Customer” is defined in Section 4.15(¢).

“SGS Material Jurisdiction” means each of Canada, France, the United Kingdom and the United States.

“SGS Material Supplier” is defined in Section 4.15(d).
“SGS Minimum Cash Amount” means (a) $20,000,000 (of which at least $10,000,000 shall be cash held in the United States), plus (b) an amount

equal to the aggregate Employee Retention Credit Amount received by an SGS Entity prior to Closing, plus (c¢) without duplication of any amounts
included in clause (b), the amount of any extraordinary cash actually received and attributable to the SGS Business during the Interim Period.

“SGS Owned Real Property” is defined in Section 4.12(a).

“SGS Permits” is defined in Section 4.9.
“SGS Real Property” means the SGS Leased Real Property and the SGS Owned Real Property.

“SGS Reference Balance Sheet” is defined in Section 2.2(b)(ii).

“SGS Restructuring” is defined in Section 5.16(a).

“SGS Restructuring Agreements” is defined in Section 5.16(b).

“SGS Signing Deviation” means the amount (if any) by which the SGS Estimated Signing Consideration set forth in the SGS Estimated Signing
Statement exceeds the SGS Final Signing Consideration set forth in the SGS Final Signing Statement. For the avoidance of doubt, the SGS Signing
Deviation will be equal to $0 if the SGS Final Signing Consideration is greater than the SGS Estimated Signing Consideration.

“SGS Working Capital” means (a) current assets of the SGS Entities (assuming as though the SGS Restructuring has been completed) minus
(b) current liabilities of the SGS Entities (assuming as though the SGS Restructuring has been completed), in each case determined in
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accordance with the Accounting Principles, and using only the type and kind of line items (and adjustments thereto) listed under the column titled SGS
Working Capital as set forth on the SGS Reference Balance Sheet in Part II of Exhibit A; provided, however, that SGS Working Capital shall not include
any item included in (i) Cash at Signing, (ii) Indebtedness at Signing, (iii) obligations arising under the Matthews Credit Facilities or the Logo Credit
Facility, (iv) Matthews Transaction Expenses, (v) Logo Transaction Expenses or (vi) current or deferred income Tax assets or liabilities.

“Shared Contract” means any Contract that includes both terms and conditions that relate to the operation or conduct of the SGK Business and terms
and conditions that relate to the operation or conduct of the Matthews Retained Business.

“Signing Deviation Difference” is defined in Section 2.4(a).

“Specified Policy” is defined in Section 5.21 of the Logo Information Schedule.

“Specified Remediation Costs” has the meaning set forth onSection 10.3(g) of the Logo Information Schedule.

“Straddle Period” means any taxable period that includes, but does not end on, the Closing Date.

“Stub Period” means the period beginning January 1, 2024, and ending on the Interim Date.

“Subsidiary” means, with respect to any Person, any corporation, entity or other organization, whether incorporated or unincorporated, of which
(a) such first Person directly or indirectly owns or Controls at least a majority of the securities or other interests having by their terms ordinary voting
power to elect a majority of the board of directors or managers or others performing similar functions or (b) such first Person is a general partner or

managing member with Control over decision-making.

“Tax” means any tax of any kind, including any federal, state, local or foreign income, profits, license, severance, occupation, windfall profits,
capital gains, capital stock, transfer, registration, social security (or similar), production, franchise, gross receipts, payroll, sales, employment, use,
property, excise, value added, unclaimed property, escheat, estimated, stamp, alternative or add-on minimum, environmental or withholding tax, and any
other duty, assessment or governmental charge, together with all interest and penalties imposed with respect to such amounts or other additions thereto.

“Tax Claim” is defined in Section 7.2(a).
“Tax Proceeding” means any audit, examination, contest, litigation or other proceeding with or against any taxing authority.

“Tax Return” means any return, declaration, report, claim for refund or information return or statement required to be filed with any taxing authority

relating to Taxes, including any amendment thereof.
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“Tax Sharing Agreement” means any Tax sharing, Tax indemnity, Tax allocation or similar agreement or Contract, excluding customary commercial
agreements the primary purpose of which does not relate to Taxes.

“Third-Party Consents” is defined in Section 5.6(a).

“Training Data” means training data, validation data, and test data or databases used to train or improve an algorithm.
“Transaction Documents” means this Agreement and the Ancillary Agreements.
“Transactions” means the transactions contemplated by the Transaction Documents.

“Transfer Taxes” means any sales, use, transfer, real property transfer, registration, documentary, stamp, value added or similar Taxes and related
fees and costs imposed on or payable in connection with the Transactions (excluding any such Taxes attributable to the Restructuring).

“Transferred Business Employee” is defined in Section 6.1.

“Transferred Entities” means the SGK Entities and the SGS Entities.
“Transferred Entity Benefit Plan” means each SGK Entity Benefit Plan and SGS Entity Benefit Plan.

“Transferred Entity Employee” means each SGK Employee or SGS Employee (including any such employee on an approved leave of absence)
employed by a Transferred Entity as of immediately prior to the Closing.

“Transition Services Agreement” means the Transition Services Agreement to be entered into at the Closing substantially in the form ofExhibit D.

“U.S. Benefit Plan” means, other than any Foreign Benefit Plan, each compensation and each “employee benefit plan” (as defined in Section 3(3) of
ERISA), program, policy, agreement or arrangement, including any employment agreement, cash or equity-based bonus or incentive arrangement,
severance or retention arrangement, change in control, option, equity, phantom equity, vacation or paid time off policy, pension or retirement plan, or
health and welfare plan, in each case whether or not subject to ERISA, other than other than any plan, program or arrangement sponsored by a

Governmental Entity.

“VAT” means (i) within the U.K., any value added Tax imposed by the VAT Act 1994, (ii) within the European Union, such taxation as may be
levied in accordance with (but subject to derogations from) EU Directive 2006/112/EC, (iii) outside the U.K. and the European Union, any similar taxation
levied by reference to added value of sales and (iv) within Canada, the GST and QST.

“WARN” means the Worker Adjustment and Retraining Notification Act or any similar state or local Law, each as amended.
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“Willful Breach” means any breach of this Agreement that is the consequence of an action or omission by any Party that knew or would reasonably
be expected to have known that the taking of such action or the failure to take such action would be a breach of this Agreement and, after having received
written notice of such breach, such Party failed to cure or take substantial steps toward a cure within a reasonable time period after receiving such notice.
For the avoidance of doubt, a Party shall not be deemed to have committed a Willful Breach hereunder in the case of a reasonable and good faith dispute
regarding such Party’s obligations giving rise to such potential Willful Breach.

“Working Capital” means SGK Working Capital and/or SGS Working Capital, as applicable.

ARTICLE I
THE TRANSACTIONS
Section 2.1 Contribution to the Company. Upon the terms and subject to the conditions set forth in this Agreement, at the closing of the Transactions
(the “Closing”):

(a) Matthews will, and will cause the SGK Seller to, contribute, transfer, convey, assign and deliver to the Company, and the Company will
acquire and accept from the SGK Seller, free and clear of all Liens (other than Permitted Liens), all of the SGK Seller’s right, title and interest in and to the
SGK Equity (the “Contribution”).

(b) Immediately following the Contribution, the Company will borrow amounts pursuant to the Debt Financing and will use such borrowed
amounts to pay or cause to be paid to Matthews as a special distribution the Matthews Cash Payment.

Section 2.2 Estimated Signing Statements; Estimated Signing Consideration.

(a) SGK Estimated Signing Statement:

(i) Attached as Exhibit B-1 is a statement of Matthews (the “SGK Estimated Signing Statement”), which shall be provided together
with reasonable supporting documents, setting forth Matthews’ good faith estimate of the SGK Consideration (the “SGK Estimated Signing
Consideration”), comprised of the following estimates, in each case, as of the Measurement Time for Signing:

(A) SGK Enterprise Value;

(B) plus, SGK Cash;

(C) minus, SGK Indebtedness at Signing; and
(D) plus, SGK Working Capital.

(ii) The SGK Estimated Signing Statement will be prepared in good faith in accordance with the applicable provisions of this
Agreement and the Accounting
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Principles. For illustrative purposes only, Part III of Exhibit A (“SGK Reference Balance Sheet”) sets forth a calculation of SGK Cash, SGK Indebtedness
at Signing, and SGK Working Capital, in each case as of the Interim Date.

(b) SGS Estimated Signing Statement:

(i) Attached as Exhibit B-2 is a statement of Logo (the “SGS Estimated Signing Statement”), which shall be provided together with
reasonable supporting documents, setting forth Logo’s good faith estimate of the SGS Consideration (the “SGS Estimated Signing Consideration”),
comprised of the following estimates, in each case, as of the Measurement Time for Signing:

(A) SGS Enterprise Value;

(B) plus, SGS Cash;

(C) minus, SGS Indebtedness at Signing;
(D) plus, SGS Working Capital.

(ii) The SGS Estimated Signing Statement will be prepared in good faith in accordance with the applicable provisions of this
Agreement and the Accounting Principles. For illustrative purposes only, Part II of Exhibit A (“SGS Reference Balance Sheet”) sets forth a calculation of
SGS Cash, SGS Indebtedness at Signing, and SGS Working Capital, in each case as of the Interim Date.

Section 2.3 Initial Signing Statements.

(a) SGK Initial Signing Statement. Within 45 days after the Effective Date, Matthews will deliver to Logo a statement (the ‘SGK Initial
Signing Statement”), together with reasonable supporting documents, setting forth the following, in each case as of the Measurement Time for Signing
(A) SGK Consideration; (B) SGK Cash, (C) SGK Indebtedness at Signing and (D) SGK Working Capital. The SGK Initial Signing Statement will be
accompanied by a cover letter that sets forth Matthews’ determination of the SGK Consideration, SGK Cash, SGK Indebtedness at Signing and SGK
Working Capital as of the Measurement Time for Signing. The SGK Initial Signing Statement will be prepared in good faith in accordance with the
applicable provisions of this Agreement and the Accounting Principles, applied consistently with their application in connection with the preparation of the
SGK Estimated Signing Statement.

(b) SGS Initial Signing Statement. Within 45 days after the Effective Date, Logo will deliver to Matthews a statement (the ‘SGS Initial
Signing Statement”), together with reasonable supporting documents, setting forth the following, in each case as of the Measurement Time for Signing
(A) SGS Consideration; (B) SGS Cash, (C) SGS Indebtedness at Signing and (D) SGS Working Capital. The SGS Initial Signing Statement will be
accompanied by a cover letter that sets forth Logo’s determination of the SGS Consideration, SGS Cash, SGS Indebtedness at Signing and SGS Working
Capital as of the Measurement Time for Signing. The SGS Initial Signing Statement will be prepared in good faith in accordance with the applicable
provisions of
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this Agreement and the Accounting Principles, applied consistently with their application in connection with the preparation of the SGS Estimated Signing
Statement.

(c) Access. Following the Effective Date through the date that the applicable Initial Signing Statement has become final and binding in
accordance with Section 2.3(d)(i), the Parties will permit the others and their respective Representatives access and review the books, records and work
papers, and will be permitted access to the underlying assets and premises, of the applicable Transferred Entities, Matthews and Logo that are reasonably
related to the applicable calculations of Cash at Signing, Working Capital, and Indebtedness at Signing, and the Parties will, and the Parties will cause their
respective Subsidiaries (including the Transferred Entities) and their respective Representatives to, cooperate with and assist the Parties and their
Representatives in connection with such review, including by providing access to such books, records, work papers, assets and premises and making
available personnel to the extent requested, in each case, upon reasonable notice and during normal business hours. Each Party agrees that, following the
Measurement Time for Signing through the date that the Initial Signing Statements become final and binding in accordance with Section 2.3(d)(i), it will
not take or permit to be taken any actions with respect to any accounting books, records, policies or procedures on which the applicable Financial
Statements or the applicable Initial Signing Statement are based, or on which the applicable Final Signing Statement is to be based, that are inconsistent
with the Accounting Principles or that would impede or delay the determination of the amount of applicable Cash at Signing, Working Capital or
Indebtedness at Signing or the preparation of any Notice of Disagreement or the applicable Final Signing Statement in the manner and utilizing the
methods provided by this Agreement.

(d) Disputes.

(i) Logo will notify Matthews in writing no later than 30 days after Logo’s receipt of the SGK Initial Signing Statement and Matthews
will notify Logo in writing no later than 30 days after Matthews’ receipt of the SGS Initial Signing Statement if Matthews or Logo, as the case may be,
disagrees with such Initial Signing Statement, which notice, in either case, will describe the basis for such disagreement including the specific items in
dispute, amount of dispute and, if available, a possible alternative calculation of the disputed amount (the “Notice of Disagreement”). If no Notice of
Disagreement is delivered to the other Party within such period, then the applicable Initial Signing Statement will become final and binding upon the
Parties in accordance with this Section 2.3(d)(i). If a Notice of Disagreement is delivered to the other Party within such period, then only such portions of
the applicable Initial Signing Statement that such notifying Party does not identify or disagree with in the Notice of Disagreement will become final and
binding upon the Parties in accordance with this Section 2.3(d)(i). During the 30 days immediately following the delivery of a Notice of Disagreement (the
“Resolution Period”), the Parties will seek in good faith to resolve any differences that they may have with respect to the matters identified in the Notice of
Disagreement. If, at the end of the Resolution Period, the Parties have been unable to resolve any differences that they may have with respect to the
matters identified in the Notice of Disagreement, either Party will be entitled to submit all matters that remain in dispute with respect to the Notice of
Disagreement to KPMG or, if such firm is unwilling or unable to fulfill such role, another internationally-recognized independent certified public
accounting firm mutually acceptable to the Parties (in either case, the “Independent Accounting Firm”). The Parties will use commercially reasonable
efforts to have the Independent Accounting
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Firm make a final determination, in an expeditious manner and in any event within 30 days after its engagement by the Parties, prepared in good faith in
accordance with the applicable provisions of this Agreement and the Accounting Principles, and the written submissions of the Parties (which written
submissions will be distributed by the Independent Accounting Firm to each Party), of the appropriate amount of each of the matters that remain in dispute
solely to the extent indicated in the Notice of Disagreement. The Independent Accounting Firm will act as an expert and not as an arbitrator. With respect
to each disputed matter, such determination, if not in accordance with the position of either Party, will not be outside the band of the amount in dispute
established by the applicable Initial Signing Statement as compared to the Notice of Disagreement with respect to such disputed matter, and such
determinations will be set forth in a written statement setting forth in reasonable detail the basis for the Independent Accounting Firm’s determination with
respect to each disputed matter. None of the Parties nor their Representatives will have ex parte communications with the Independent Accounting Firm
relating to this Section 2.3(d)(i) or this Agreement, and the Independent Accounting Firm will not conduct an independent investigation in respect of its
determination. For the avoidance of doubt, the Independent Accounting Firm will not review or make any determination with respect to any matter other
than the matters that remain in dispute to the extent indicated in the Notice of Disagreement. The applicable Initial Signing Statement as finally determined
either through agreement of the Parties pursuant to Section 2.3(d) or this Section 2.3(d)(i) or through the action of the Independent Accounting Firm
pursuant to this Section 2.3(d)(i), will be the “‘SGK Final Signing Statement” or the “SGS Final Signing Statement”. The SGK Consideration and SGS
Consideration as finally determined in the applicable Final Signing Statement will be the “SGK Final Signing Consideration” or the “SGS Final Signing
Consideration”, as applicable.

(ii) The fees and expenses of the Independent Accounting Firm will be borne by the Parties in an inverse proportion as is appropriate
to reflect their relative success in the resolution of the dispute. For example, if Matthews challenges the calculation of the SGS Consideration by an amount
of $100,000 and the Independent Accounting Firm determines that Matthews has a valid claim for $70,000, then Matthews will bear 30% of such fees and
expenses and Logo will bear the other 70%. During the review by the Independent Accounting Firm, each Party will, and will cause its respective
Subsidiaries (including, as applicable, the Transferred Entities) and its and their respective Representatives to, each make available to the Independent
Accounting Firm interviews with such personnel, and such information, books and records and work papers, as may be reasonably requested by the
Independent Accounting Firm to fulfill its obligations under Section 2.3(d)(i); provided, that the accountants of the Parties will not be obliged to make any
work papers available to the Independent Accounting Firm except in accordance with such accountants’ normal disclosure procedures and then only after
such Independent Accounting Firm has signed a customary agreement relating to such access to work papers.

(iii) The process set forth in thisSection 2.3(d) will be the sole and exclusive remedy of any of the Parties and their respective
Affiliates for any disputes related to the SGK Estimated Signing Consideration, the SGK Final Signing Consideration, the SGS Estimated Signing
Consideration and the SGS Final Signing Consideration, and the calculations and amounts on which they are based or set forth in the related statements
and notices delivered in connection therewith, whether or not the underlying facts and circumstances constitute a breach of any representations or
warranties contained in this Agreement; provided, however, that this Section 2.3(d)(iii) will not prohibit any Party from instituting an Action to enforce
any final
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determination of the SGK Final Signing Consideration or SGS Final Signing Consideration by the Independent Accounting Firm pursuant to

Section 2.3(d), or to compel any Party to submit any dispute arising in connection withSection 2.3(d), in any court or other tribunal of competent
jurisdiction in accordance with Section 11.3. The substance of the Independent Accounting Firm’s determination will not be subject to review or appeal,
absent a showing of manifest error or fraud.

Section 2.4 Signing Deviation Adjustment.

(a) If the absolute value of the difference between the SGK Signing Deviation and the SGS Signing Deviation (Signing Deviation
Difference”) exceeds the Deviation Threshold, then an amount equal to the excess of the Signing Deviation Difference over the Deviation Threshold
(“Deviation Excess”) will (i) if the SGK Signing Deviation is greater than the SGS Signing Deviation, decrease the Matthews Mezz or (ii) if the SGS
Signing Deviation is greater than the SGK Signing Deviation, decrease the Logo Mezz. For the avoidance of doubt, if the Signing Deviation Difference is
less than the Deviation Threshold, there will be no adjustment to the Matthews Mezz or the Logo Mezz.

(b) The Parties covenant and agree that, if all of the conditions to Closing (includingSection 8.1(d)) have been satisfied and the Parties elect
to consummate the Closing of the Transactions, but the Parties have not, as of such date, satisfied their respective obligations under Section 2.2
Section 2.3 or Section 2.4, then the Parties shall nevertheless continue to carry out their respective obligations under such Sections, despite the Closing
having occurred, until all such obligations are satisfied in full pursuant to the terms hereof.

(c) The Parties agree to cooperate in good faith to prepare and agree to any amendments or other modifications to the LLC Agreement in
respect of the Matthews Mezz or Logo Mezz that are required as a result of this Section 2.4.

Section 2.5 Closing and Closing Deliveries.

(a) The Closing will take place (i) electronically and remotely by email (in .pdf format) transmission to the Parties and their advisors of the
requisite documents, duly executed where required, delivered upon actual confirmed receipt at a time to be mutually agreed upon by the Parties on the first
Business Day of the month following the month in which all of the conditions set forth in Article VIII (other than those conditions that by their nature are
to be satisfied or waived on the Closing Date, but subject to the satisfaction or waiver of those conditions) are satisfied or waived (provided, that, unless
otherwise mutually agreed upon in writing by the Parties, if all such conditions are satisfied during the last five Business Days of any calendar month, the
Closing will occur on the first Business Day of the month following the next succeeding month) or (ii) at such other place, time or date as may be mutually
agreed upon in writing by the Parties. All proceedings to be taken and all documents to be executed and delivered by all Parties at the Closing will be
deemed to have been taken and executed simultaneously and no proceedings will be deemed to have been taken nor documents executed or delivered until
all have been taken, executed and delivered. The date on which the Closing occurs is referred to as the “Closing Date.”
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(b) At the Closing or prior to the Closing on the date specified below:
(i) Matthews will, or will cause the SGK Seller to:

(A) convey or cause to be conveyed to the Company all of the SGK Seller’s right, title and interest in the SGK Equity, together
with duly executed Equity Transfer Forms therefor;

(B) deliver:
(1) to Logo, the certificate required to be delivered pursuant toSection 8.2(d);

(2) to Logo, a duly executed counterpart to each of the Ancillary Agreements to which any Matthews Group Entity or SGK
Entity is a party, which was not executed and delivered on the Effective Date;

(3) to the Company, at the time Matthews delivers the SGK Closing Statement, customary payoff letters, as applicable,
from the holders of the Payoff Indebtedness of the SGK Entities; provided that such payoff letters will also provide for the termination of any
applicable Liens at or prior to the Closing, subject only to the receipt by the holders of such Payoff Indebtedness of the applicable payoff
amounts (if applicable);

(4) to Logo, a consent and release of Liens, in form and substance reasonably acceptable to Logo, duly executed by the
lenders under the Matthews Credit Facilities;

(5) to the Company, at the time Matthews delivers the SGK Closing Statement, invoices from payees of the Matthews
Transaction Expenses;

(6) to Logo and the Company, evidence that Matthews has obtained, or caused to have been obtained, the SGK D&O Tail;

(7) to Logo and the Company, evidence that the intercompany accounts and intercompany arrangements required to be
terminated pursuant to Section 5.8 and Section 5.9 have been properly terminated;

(8) to Logo and the Company, evidence that the SGK Restructuring has been completed, such evidence to be in form and
substance reasonably acceptable to Logo;

(9) [Reserved];

(10) to Logo and the Company, a release agreement in a form to be mutually agreed upon by the Parties; and
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(11) to Logo and the Company, an accurate, executed and complete U.S. Internal Revenue Service FormW-9.

(i) Logo will:
(A) deliver:
(1) to Matthews, the certificate required to be delivered pursuant toSection 8.3(d);

(2) to Matthews, a duly executed counterpart to each of the Ancillary Agreements to which Logo or any of its Subsidiaries
is a party, which was not executed and delivered on the Effective Date;

(3) to the Company, at the time Logo delivers the SGS Closing Statement, customary payoff letters from the holders of the
Payoff Indebtedness of the SGS Entities; provided that such payoff letters will also provide for the termination of any applicable Liens at the
Closing, subject only to the receipt by the holders of such Payoff Indebtedness of the applicable payoff amounts;

(4) to Matthews, a consent and release of Liens, in form and substance reasonably acceptable to Matthews, duly executed
by the lenders under the Logo Credit Facility;

(5) to the Company, at the time Logo delivers the SGS Closing Statement, invoice from payees of the Logo Transaction
Expenses;

(6) to Matthews and the Company, evidence that Logo has obtained, or caused to have been obtained, the SGS D&O Tail;

(7) to Matthews and the Company, evidence that the intercompany balance set forth onSection 2.5(b)(ii)(A)(7) of the
Logo Information Schedule has been properly terminated;

(8) to Matthews and the Company, evidence that the SGS Restructuring has been completed, such evidence to be in form
and substance reasonably acceptable to Matthews;

(9) to Matthews and the Company, a release agreement in a form to be mutually agreed upon by the Parties; and
(10) to Matthews and the Company, an accurate, executed and complete U.S. Internal Revenue Service FormW-9.
(iii) The Company will:

(A) repay, or cause to be repaid, on behalf of the SGK Entities, the SGK Indebtedness at Closing that constitutes Payoff
Indebtedness set forth in
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the SGK Closing Statement to the applicable payees, in the amounts and in accordance with the instructions as set forth on the SGK Closing
Statement;

(B) pay or cause to be paid on behalf of Matthews and the SGK Entities the Matthews Transaction Expenses to the applicable
payees, in the amounts and in accordance with the instructions as set forth on the SGK Closing Statement;

(C) repay, or cause to be repaid, on behalf of the SGS Entities, the SGS Indebtedness at Closing that constitutes Payoff
Indebtedness set forth in the SGS Closing Statement to the applicable payees, in the amounts and in SGS with the instructions as set forth on
the SGS Closing Statement;

(D) pay or cause to be paid on behalf of Logo and the SGS Entities the Logo Transaction Expenses to the applicable payees, in
the amounts and in accordance with the instructions as set forth on the SGS Closing Statement;

(E) deliver:
(1) the Matthews Mezz to the SGK Seller; and
(2) to Logo and to Matthews, a duly executed counterpart to each of the Ancillary Agreements to which the Company is a
party, which was not executed and delivered on the Effective Date.

Section 2.6 Closing Statement.

(a) SGK Closing Statement:

(i) Not less than 5 Business Days prior to the anticipated Closing Date, Matthews will provide Logo with a statement (the SGK
Closing Statement”), together with reasonable supporting documents, setting forth a good faith estimate of the following, in each case, as of the
Measurement Time for Closing:

(A) SGK Indebtedness at Closing;
(B) Cash at Closing of the SGK Entities; and

(C) Matthews Transaction Expenses.

(ii) The SGK Closing Statement will be accompanied by a cover letter that sets forth (A) the account or accounts to which the
Company will transfer the SGK Closing Consideration and (B) the bank accounts and wire instructions designated to facilitate payment by the Company
of the Matthews Transaction Expenses and the Payoff Indebtedness with respect to SGK, if any.

(iii) The SGK Closing Statement will be prepared in good faith in accordance with the applicable provisions of this Agreement and the
Accounting Principles.
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(iv) Logo will have the right to review and comment on the SGK Closing Statement prior to Closing. Matthews shall consider in good
faith Logo’s comments to the SGK Closing Statement for the purpose of ensuring the accuracy of the amounts set forth thereon and the payments to be
made at the Closing.

(b) SGS Closing Statement:

(i) Not less than 5 Business Days prior to the anticipated Closing Date, Logo will provide Matthews with a statement (the SGS
Closing Statement”), together with reasonable supporting documents, setting forth a good faith estimate of the following, in each case, as of the
Measurement Time for Closing:

(A) SGS Indebtedness at Closing;
(B) Cash at Closing of the SGS Entities; and
(C) Logo Transaction Expenses.

(ii) The SGS Closing Statement will be accompanied by a cover letter that sets forth the bank accounts and wire instructions
designated to facilitate payment by the Company of the Logo Transaction Expenses and the Payoff Indebtedness with respect to SGS, if any.

(iii) The SGS Closing Statement will be prepared in good faith in accordance with the applicable provisions of this Agreement and the
Accounting Principles.

(iv) Matthews will have the right to review and comment on the SGS Closing Statement prior to Closing. Logo shall consider in good
faith Matthews’ comments to the SGS Closing Statement for the purpose of ensuring the accuracy of the amounts set forth thereon and the payments to be

made at the Closing.

Section 2.7 Payment of Closing Consideration.

(a) SGK Closing Consideration. At the Closing, the Company will (i) issue Company Common Units to the SGK Seller representing 40% of
the outstanding Company Common Units as of the Closing Date (which Company Common Units will be deemed to have a value of $213,000,000 as of
the Closing Date), (ii) issue the Matthews Mezz to the SGK Seller and (iii) immediately following the issuance of Company Common Units and Matthews
Mezz described in clauses (i) and (ii), pay or cause to be paid to the SGK Seller as a special distribution with respect to its membership interest in the
Company in immediately available funds to an account designated in writing by the SGK Seller an amount equal to $250,000,000 (the “Matthews Cash
Payment”) (collectively, the “SGK Closing Consideration”).

ARTICLE 111
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REPRESENTATIONS AND WARRANTIES REGARDING MATTHEWS AND THE SGK BUSINESS

Except as disclosed in the Matthews Disclosure Schedule, Matthews hereby represents and warrants to Logo as follows, in each case solely as it
relates to the SGK Business:

Section 3.1 Organization and Qualification; Subsidiaries.

(a) Matthews, SGK Seller, and each SGK Entity is or will be as of the Closing, a corporation, limited liability company or other legal entity
duly organized, validly existing and in good standing under the Laws of the jurisdiction of its organization, except in each case as would not reasonably be
expected to have an MAE.

(b) SGK Seller and each SGK Entity has or will have as of the Closing all requisite corporate or other organizational power and authority to
carry on its businesses as now being conducted and is qualified to do business and is in good standing as a foreign corporation or other legal entity in each
jurisdiction where the conduct of its business requires such qualification, in each case except as would not reasonably be expected to have an MAE.
Section 3.1 of the Matthews Disclosure Schedule sets forth a list of all SGK Entities.

Section 3.2 Capitalization of the SGK Entities.

(a) The SGK Equity is duly authorized, validly issued, fully paid and nonassessable and owned by the SGK Seller, free and clear of all Liens,
except Permitted Liens. Except for the SGK Equity, there are no Equity Interests of SGK issued or outstanding.

(b) Section 3.2(b) of the Matthews Disclosure Schedule sets forth all of the authorized and issued Equity Interests of the SGK Entities and
the holder(s) thereof as of the Effective Date. Matthews owns, directly or indirectly, all of the Equity Interests in the SGK Entities free and clear of all
Liens, except Permitted Liens.

Section 3.3 Authority Relative to this Agreement. Matthews has all necessary corporate or similar power and authority to execute, deliver and
perform this Agreement and to consummate the Transactions in accordance with the terms hereof. This Agreement has been authorized by all necessary
corporate or other action of Matthews, has been duly and validly executed and delivered by Matthews and, assuming the due authorization, execution and
delivery of this Agreement by Logo and the other Parties, constitutes a valid, legal and binding agreement of Matthews, enforceable against it in
accordance with its terms, subject to the Enforceability Exceptions. Each Matthews Group Entity has all necessary corporate or similar power and authority
to execute, deliver and perform each Ancillary Agreement to which it is to be a party in accordance with the terms thereof. A