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Item 1.01. Entry into a Material Definitive Agreement.

On March 11, 2025, Matthews International Corporation (the “Company”) entered into an equity distribution agreement (the “Equity Distribution
Agreement”) with Truist Securities, Inc., in its capacity as sales agent (the “Sales Agent”), under which the Company may offer and sell, from time to
time, through and to the Sales Agent, up to 1,250,000 shares (the “Shares”) of the Company’s Class A Common Stock (the “Common Stock”). Any Shares
sold under the Equity Distribution Agreement will be issued under the automatic registration statement on Form S-3 (File No. 333-285712) that the
Company filed with the Securities and Exchange Commission (“SEC”) on March 11, 2025, the base prospectus filed as part of such registration statement
and a prospectus supplement, dated March 11, 2025, to be filed by the Company with the SEC.

The Company is not obligated to sell any Shares under the Equity Distribution Agreement. Subject to the terms and conditions of the Equity Distribution
Agreement, the Sales Agent will use commercially reasonable efforts consistent with their normal trading and sales practices to sell Shares from time to
time based upon the Company’s instructions, including the maximum number of Shares to be issued on a daily basis or otherwise as agreed with the Sales
Agent, and the minimum price per share at which such Shares may be sold. Subject to the terms and conditions of the Equity Distribution Agreement, sales
of the Shares may be made at market prices in transactions that are deemed to be “at the market offerings,” as defined in Rule 415(a)(4) promulgated under
the Securities Act of 1933, as amended (the “Securities Act”), including sales made directly on or through the Nasdaq Global Select Market (“Nasdaq”),
the existing trading market for the Common Stock. The Sales Agent will not engage in any prohibited stabilizing transactions with respect to the Common
Stock. The Sales Agent’s obligation to sell Shares under the Equity Distribution Agreement is subject to satisfaction of certain customary closing
conditions for transactions of this nature.

Except as otherwise agreed, the Company will pay the Sales Agent a commission of up to 2.50% of the gross sales price of the Shares sold under the terms
of the Equity Distribution Agreement. The Company has agreed to provide the Sales Agent with customary indemnification and contribution rights.

The Equity Distribution Agreement may be terminated by the Sales Agent as to its obligations under the Equity Distribution Agreement or by the
Company at any time upon notice to the other parties.

The foregoing description is qualified in its entirety by reference to the Equity Distribution Agreement, a copy of which is filed as Exhibit 1.1 hereto and
is incorporated herein by reference.

This Current Report shall not constitute an offer to sell or the solicitation of an offer to buy any Shares under the Equity Distribution Agreement, nor shall
there be any sale of such Shares in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
10.1   Equity Distribution Agreement, dated March 11, 2025, by and among Matthews International Corporation and Truist Securities, Inc.

104   Cover Page Interactive Data File (embedded within Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 MATTHEWS INTERNATIONAL CORPORATION
 (Registrant)

 By:  /s/ Steven F. Nicola
 Steven F. Nicola
 Chief Financial Officer

Date: March 11, 2025



Exhibit 10.1

MATTHEWS INTERNATIONAL CORPORATION

Up to 1,250,000 Shares of Common Stock

Equity Distribution Agreement

March 11, 2025

Truist Securities, Inc.
50 Hudson Yards, 70th Floor
New York, New York 10001

Ladies and Gentlemen:

Matthews International Corporation, a corporation incorporated under the laws of Pennsylvania (the “Company”), confirms its agreement (this
“Agreement”) with Truist Securities, Inc. (the “Manager”) as follows:

1. Description of Shares. The Company proposes to issue and sell through or to the Manager, as sales agent and/or principal, up to 1,250,000 shares
(the “Shares”) of the Company’s Class A Common Stock, $1.00 par value per share (“Common Stock”), from time to time during the term of this
Agreement and on the terms set forth in Section 3 of this Agreement. The term “Shares” as used in this Agreement refers only to the shares of Common
Stock to be sold pursuant to this Agreement. The Shares are further described in the Prospectus referred to herein. For purposes of selling the Shares
through the Manager, the Company hereby appoints the Manager as exclusive agent of the Company for the purpose of soliciting purchases of the Shares
from the Company pursuant to this Agreement and the Manager agrees to use its reasonable efforts to solicit purchases of the Shares on the terms and
subject to the conditions stated herein. The Company agrees that whenever it determines to sell Shares directly to the Manager as principal pursuant to
Section 3(b), it will enter into a separate agreement (each, a “Terms Agreement”) in substantially the form of Exhibit A hereto, relating to such sale in
accordance with Section 3 of this Agreement. Certain terms used herein are defined in Section 20 hereof.

The Company’s direct or indirect majority-owned subsidiaries as of the Applicable Time, Settlement Date or Representation Date (as defined in
Section 4(k), as applicable), all of which are listed in Schedule I attached hereto, as amended from time to time by the Company in its sole discretion, are
collectively referred to herein as the “Company Group Subsidiaries.” The Company and the Company Group Subsidiaries are collectively referred to
herein as the “Matthews Entities.”

2. Representations and Warranties. The Company represents and warrants to, and agrees with, the Manager at the Execution Time and on each such
time the following representations and warranties are repeated or deemed to be made pursuant to this Agreement, including each Applicable Time, each
Time of Delivery, each Representation Date and each Settlement Date, as set forth below.



(a) Registration. The Company meets the requirements for use of Form S-3 under the Act and has prepared and filed with the Commission a
registration statement on Form S-3, including a related Base Prospectus, for registration under the Act of the offering and sale of Common Stock, including
the Shares, and such Registration Statement, including any amendments thereto filed as of the Execution Time, became effective upon filing. The
Company has filed with the Commission as of the Execution Time or will fill file with the Commission on or before the second Business Day after the date
of its first use in connection with a public offering or sale of Shares pursuant hereto (or such earlier time as may be required under the Act) the Prospectus
Supplement relating to the Shares in accordance with Rule 424(b) under the Act. As filed, the Prospectus contains or will contain all information required
by the Act and the rules thereunder in all material respects, and, except to the extent the Manager agrees in writing to a modification, shall be in all
substantive respects in the form furnished to the Manager prior to the Execution Time or prior to any such time this representation is repeated or deemed to
be made. The Registration Statement, at the Execution Time, at each such time this representation is repeated or deemed to be made, and at all times
during which a prospectus is required by the Act to be delivered (whether physically, deemed to be delivered pursuant to Rule 153, or through compliance
with Rule 172 or any similar rule) in connection with any offer or sale of Shares, meets the requirements set forth in Rule 415(a)(1)(x). Any reference in
this Agreement to the Registration Statement, the Base Prospectus, the Prospectus Supplement or the Prospectus shall be deemed to refer to and include
the documents incorporated t therein pursuant to Item 12 of Form S-3, which were filed under the Exchange Act on or before the Effective Date of the
Registration Statement or the issue date of the Base Prospectus, the Prospectus Supplement or the Prospectus, as the case may be; and any reference herein
to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Base Prospectus, the Prospectus Supplement or the
Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act after the Effective Date of the Registration
Statement or the issue date of the Base Prospectus, the Prospectus Supplement or the Prospectus, as the case may be, deemed to be incorporated therein by
reference. If the Company files a successor registration statement with respect to the Shares, after effectiveness of any such registration statement, all
references to “Registration Statement” included in this Agreement shall be deemed to include such new registration statement, including all documents
incorporated by reference therein pursuant to Item 12 of Form S-3, and all references to “Base Prospectus” included in this Agreement shall be deemed to
include the final form of prospectus, including all documents included therein by reference, included in any such registration statement at the time such
registration statement became effective.

(b) No Material Misstatements or Omissions in Registration Statement or Prospectus. On each Effective Date, at the Execution Time, at each
Applicable Time, at each Settlement Date and at all times during which a prospectus is required by the Act to be delivered (whether physically, deemed to
be delivered pursuant to Rule 153 or through compliance with Rule 172 or any similar rule) in connection with any offer or sale of Shares, the Registration
Statement complied and will comply in all material respects with the applicable requirements of the Act and the respective rules thereunder and did not
and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading; and on the date of any filing pursuant to Rule 424(b), at the Execution Time, at each Applicable Time, on each Settlement Date and
at all times during which a prospectus is required by the Act to be delivered (whether physically, deemed to be delivered



pursuant to Rule 153 or through compliance with Rule 172 or any similar rule) in connection with any offer or sale of Shares, the Prospectus (together with
any supplement thereto) complied and will comply in all material respects with the applicable requirements of the Act and did not and will not include any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the Company makes no representations or warranties as to the information
contained in or omitted from the Registration Statement or the Prospectus (or any supplement thereto) in reliance upon and in conformity with information
furnished in writing to the Company by or on behalf of the Manager specifically for inclusion in the Registration Statement or the Prospectus (or any
supplement thereto), it being understood and agreed that the only such information furnished by or on behalf of the Manager consists of the information
described as such in Section 7(b) hereof.

(c) No Other Prospectus. Prior to the execution of this Agreement, (x) the Company has not, (i) directly or indirectly, offered or sold any Shares by
means of any “prospectus” (in each case within the meaning of the Act) or (ii) used any “prospectus” (in each case within the meaning of the Act) in
connection with the offer or sale of Shares, and (y) from and after the execution of this Agreement, the Company will not, directly or indirectly, offer or
sell any Shares pursuant to this Agreement by means of any “prospectus” (within the meaning of the Act) or use any “prospectus” (within the meaning of
the Act) in connection with any such offer or sale of the Shares, other than the Prospectus, as amended or supplemented from time to time in accordance
with the provisions of this Agreement; the Company has not, directly or indirectly, prepared, used or referred to any Issuer Free Writing Prospectus, as
defined in Rule 433, in connection with offers or sales of Shares pursuant to this Agreement.

(d) Well-Known Seasoned Issuer; Eligible Issuer. (i) At the time of filing the Registration Statement, (ii) at the time of the most recent amendment
thereto for the purposes of complying with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment, incorporated report
filed pursuant to Sections 13 or 15(d) of the Exchange Act or form of prospectus), (iii) at the time the Company or any person acting on its behalf (within
the meaning, for this clause only, of Rule 163(c)) made any offer relating to the Shares in reliance on the exemption in Rule 163, and (iv) on each Effective
Date, at the Execution Time, at each Applicable Time and at each Settlement Date), the Company was, is or will be (as the case may be) a “well-known
seasoned issuer” as defined in Rule 405. At the earliest time after the filing of the Registration Statement that the Company or another offering participant
made a bona fide offer of the Shares, the Company was not an “ineligible issuer” (as defined in Rule 405).

(e) Regulation M Exceptions. The Common Stock is an “actively traded security” as defined in Rule 101 of Regulation M under the Exchange Act
by subsection (c)(1) of such rule.

(f) Other Sales Agency Agreements. As of the Execution Time, the Company is not a party to any other effective sales agency agreements or other
similar arrangements with any agent or any other representative in respect of at the market offerings of Common Stock in accordance with Rule 415(a)(4)
of the Act.



(g) Formation and Qualification. The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws
of the Commonwealth of Pennsylvania with full power and authority to own or lease its properties and to conduct its business, in each case as described in
the Prospectus, in all material respects. Each of the Company and its Significant Subsidiaries has been duly organized, formed or incorporated and is
validly existing as a limited partnership, limited liability company or corporation, as applicable, with full power and authority to own or lease its properties
and to conduct its business, in each case as described in the Prospectus, in all material respects. Each of the Company and its Significant Subsidiaries is in
good standing under the laws of the jurisdiction set forth opposite its name in Schedule I attached hereto, except where the failure to be in good standing
under the laws of such jurisdiction would not reasonably be expected to have a Material Adverse Effect. Each of the Matthews Entities is duly registered or
qualified to do business as a foreign limited partnership, limited liability company or corporation, as applicable, and is in good standing under the laws of
each jurisdiction which requires such registration or qualification, except where the failure to be so registered or qualified would not reasonably be
expected to have a Material Adverse Effect. “Material Adverse Effect” shall mean a material adverse effect on the business or properties, earnings,
condition (financial or otherwise) or prospects, taken as a whole, of the Company and its subsidiaries, considered as one enterprise, whether or not in the
ordinary course of business.

(h) Capitalization. As of the date hereof, the Company has an authorized capitalization as set forth in the Prospectus, and all of the issued shares of
capital stock of the Company have been duly authorized and validly issued, are fully paid and non-assessable, conform to the description thereof contained
in the Prospectus and were issued in compliance with federal and state securities laws and not in violation of any preemptive right, resale right, right of
first refusal or similar right.

(i) Valid Issuance of the Shares. The Shares have been duly authorized for issuance and sale pursuant to this Agreement and, when issued and
delivered by the Company pursuant to this Agreement against payment of the consideration set forth herein or in the applicable Terms Agreement, will be
validly issued, fully paid and non-assessable, and conform to the description thereof contained in the Prospectus.

(j) Ownership of Company Group Subsidiaries. All of the issued and outstanding equity interests of each Company and each of its Significant
Subsidiaries (i) have been duly authorized and validly issued and are fully paid (except in the case of an interest in a limited partnership or limited liability
company, to the extent required under the organizational documents of such Company Group Subsidiary) and non-assessable (except (1) in the case of an
interest in a Delaware limited partnership or Delaware limited liability company, as such non-assessability may be affected by the Delaware Revised
Uniform Partnership Act, Sections 17-607 and 17-804 of the Delaware Revised Uniform Limited Partnership Act (the “Delaware LP Act”) or Sections
18-607 and 18-804 of the Delaware Limited Liability Company Act, as applicable and (2) in the case of an interest in an entity formed under the laws of
any other jurisdiction, as such non-assessability may be affected by similar provisions of such jurisdiction’s corporate, partnership or limited liability
company statute, if any, as applicable) and (ii) except as set forth in the Prospectus, are owned, directly or indirectly, by the Company, free and clear of all
liens (except restrictions on transferability and other liens as described in the Prospectus or arising pursuant to or permitted under the organizational
documents of such Company Group Subsidiary).



(k) No Preemptive Rights, Registration Rights or Options. There are no (i) preemptive rights or other rights to subscribe for or to purchase, nor any
restriction upon the voting or transfer of, any equity securities of the Company or (ii) outstanding options or warrants to purchase any securities of the
Company (other than options or warrants and other equity awards granted pursuant to the Company’s equity compensation or incentive plans), in each
case pursuant to any agreement or other instrument to which the Company is a party or by which the Company may be bound. Except for such rights that
have been waived or as described in the Prospectus, neither the filing of the Registration Statement nor the offering or sale of the Shares as contemplated
by this Agreement gives rise to any rights for or relating to the registration of any shares of Common Stock or other securities of the Company.

(l) Authority and Authorization. All corporate action required to be taken by the Company for the authorization, issuance, sale and delivery of the
Shares, the execution and delivery by the Company of this Agreement and the consummation of the transactions contemplated hereby, have been validly
taken or, at each Settlement Date, shall have been validly taken, to the extent required to be taken at such times.

(m) Authorization of this Agreement. This Agreement has been duly authorized, executed and delivered by or on behalf of the Company.

(n) [Intentionally omitted.]

(o) No Conflicts. None of (i) the offering, issuance or sale by the Company of the Shares, (ii) the execution, delivery and performance of this
Agreement by the Company, or (iii) the consummation of the transactions contemplated by this Agreement, (A) violates or will violate the articles of
incorporation, the bylaws or other organizational document of the Company and each of its Significant Subsidiaries, (B) constitutes or will constitute a
breach or violation of, or a default (or an event that, with notice or lapse of time or both, would constitute such a default) under any indenture, mortgage,
deed of trust, loan agreement, lease or other agreement or instrument to which any Matthews Entity is a party or by which any of them or any of their
respective properties may be bound, (C) violates or will violate any statute, law or regulation or any order, judgment, decree or injunction of any court or
governmental agency or body directed to a Matthews Entity or any of their respective properties in a proceeding to which any of them or any of their
respective property is a party or (D) results or will result in the creation or imposition of any Lien upon any property or assets of the Matthews Entities,
which conflicts, breaches, violations, defaults or liens, in the case of clauses (B), (C) or (D), would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect or materially impair the ability of the Company to consummate the transactions contemplated by this Agreement.

(p) No Consents. No permit, consent, approval, authorization, order, registration, filing or qualification (“Permits”) of or with any court or
governmental agency or body having jurisdiction over any Matthews Entity or any of their respective properties or assets is required in connection with the
offering, issuance or sale by the Company of the Shares, the execution, delivery and performance of this Agreement by the Company, or the consummation
of the transactions contemplated hereby, except (i) such Permits as may be required under the Act, the Exchange Act, the listing rules of the Nasdaq Stock
Market and state securities or “Blue Sky”



laws of any jurisdiction, (ii) such Permits as have been obtained or will be obtained prior to each Settlement Date, (iii) such Permits that, if not obtained,
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, and (iv) such Permits as are disclosed in the
Prospectus.

(q) No Defaults. None of the Matthews Entities is in (i) violation of its Organizational Agreements, (ii) violation of any statute, law, rule or
regulation, or any judgment, order, injunction or decree of any court, governmental agency or body or arbitrator having jurisdiction over the Matthews
Entities or any of their respective properties or assets or (iii) breach, default (or an event which, with notice or lapse of time or both, would constitute such
an event) or violation in the performance of any obligation, agreement or condition contained in any indenture, mortgage, deed of trust, loan agreement,
lease or other agreement or instrument to which it is a party or by which it or any of its properties may be bound, which in the case of either clause (i), (ii)
or (iii) would, if continued, have a Material Adverse Effect.

(r) No Labor Dispute. No labor problem or dispute with the employees of any of the Matthews Entities exists or, to the knowledge of the Company,
is threatened or imminent, that would reasonably be expected to have a Material Adverse Effect, except as set forth in or contemplated in the Prospectus.

(s) Financial Statements. The audited consolidated financial statements of the Company and its subsidiaries included in or incorporated by reference
into the Prospectus and the Registration Statement present fairly in all material respects the financial position, results of operations and cash flows of the
Company and its subsidiaries purported to be shown thereby on the basis stated therein at the respective dates or for the respective periods to which they
apply, and have been prepared in accordance with generally accepted accounting principles consistently applied throughout the periods involved, except to
the extent disclosed therein. The interactive data in eXtensible Business Reporting Language included as an exhibit to or incorporated by reference into the
Registration Statement and the Prospectus fairly presents the information called for in all material respects and has been prepared in accordance with the
Commission’s rules and guidelines applicable thereto in all material respects.

(t) Independent Public Accountants. Ernst & Young, LLP, which has audited certain financial statements of the Company and its subsidiaries and
delivered its reports with respect to the audited consolidated financial statements incorporated by reference in the Prospectus, is an independent registered
public accounting firm with respect to the Company within the meaning of the Act and the applicable published rules and regulations thereunder.

(u) Litigation. Except as set forth or contemplated in the Prospectus, there is (i) no action, suit or proceeding before or by any court, arbitrator or
governmental agency, body or official, domestic or foreign, now pending or, to the knowledge of the Company, threatened, to which any Matthews Entity
is or may be a party or to which the business or property of any of the Matthews Entities is or may be subject, (ii) to the knowledge of the Company, no
statute, rule, regulation or order that has been enacted, adopted or issued by any governmental agency and (iii) no injunction, restraining order or order of
any nature issued by a federal or state court or foreign court of competent jurisdiction to which any Matthews Entity is or may be subject, that, in the case
of clauses (i), (ii) and (iii) above, would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, prevent or result in the
suspension of the offering and issuance of the Shares or draw into question the validity of this Agreement.



(v) Title to Properties. The Matthews Entities have good and marketable title to all real property and good title to all personal property described in
the Prospectus as owned by the Matthews Entities, free and clear of all liens, except (i) as described, and subject to limitations contained, in the Prospectus
or (ii) to the extent the failure to have such title or the existence of such liens would not, individually or in the aggregate, have a Material Adverse
Effect; provided that, with respect to any real property and buildings held under lease by a Matthews Entity, such real property and buildings are or will be
held under valid and subsisting and enforceable leases with such exceptions as do not materially interfere with the use of the properties of the Matthews
Entities taken as a whole as they have been used in the past as described in the Prospectus and are proposed to be used in the future as described in the
Prospectus, except to the extent the failure to hold such valid and subsisting and enforceable leases would not, individually or in the aggregate, have a
Material Adverse Effect.

(w) Transfer Taxes. There are no transfer taxes or other similar fees or charges under federal law or the laws of any state, or any political subdivision
thereof, required to be paid in connection with the execution and delivery of this Agreement or the issuance by the Company or sale by the Company of the
Shares.

(x) Tax Returns. Each of the Matthews Entities has filed all foreign, federal, state and local tax returns that are required to be filed or has requested
extensions thereof, except in any case in which the failure so to file would not reasonably be expected to have a Material Adverse Effect, except as set
forth in or contemplated in the Prospectus, and has paid all taxes required to be paid by it and any other assessment, fine or penalty levied against it, to the
extent that any of the foregoing is due and payable, except for any such assessment, fine or penalty that is currently being contested in good faith or as
would not reasonably be expected to have a Material Adverse Effect, except as set forth in or contemplated in the Prospectus.

(y) Insurance. The Matthews Entities carry or are entitled to the benefits of insurance relating to their assets, with financially sound and reputable
insurers, in such amounts and covering such risks as the Company reasonably believes are prudent and customary in the business in which they are
engaged, and all such insurance is in full force and effect. The Matthews Entities have no reason to believe that they will not be able to (i) renew their
existing insurance coverage relating to their respective assets as and when such policies expire or (ii) obtain comparable coverage relating to their
respective assets from similar institutions as may be necessary or appropriate to conduct such business as now conducted and at a cost that would not
reasonably be expected to have a Material Adverse Effect.

(z) Distribution Restrictions of the Matthews Entities. None of the Matthews Entities (other than the Company) is currently prohibited, directly or
indirectly, from paying any distributions to the Company, from making any other distribution on such entity’s equity interests, from repaying to the
Company any loans or advances to such entity from the Company or from transferring any of such entity’s property or assets to the Company or any other
subsidiary of the Company, except (i) as described in or contemplated by the Prospectus, (ii) such prohibitions mandated by the laws of each such entity’s
state of formation and the terms of any such entity’s governing instruments and (iii) where such prohibition would not reasonably be expected to have a
Material Adverse Effect.



(aa) Possession of Licenses and Permits. The Matthews Entities possess such permits, licenses, approvals, consents and other authorizations
(collectively, “Governmental Licenses”) issued by the appropriate federal, state, local or foreign regulatory agencies or bodies necessary to conduct their
respective businesses, except where the failure so to possess such Governmental Licenses would not reasonably be expected to result, individually or in the
aggregate, in a Material Adverse Effect; the Matthews Entities are in compliance with the terms and conditions of all such Governmental Licenses, except
where the failure so to comply would not reasonably be expected to result, individually or in the aggregate, in a Material Adverse Effect; all of the
Governmental Licenses are valid and in full force and effect, except when the invalidity of such Governmental Licenses or the failure of such
Governmental Licenses to be in full force and effect would not reasonably be expected to result, individually or in the aggregate, in a Material Adverse
Effect; and, except as described in the Prospectus, the Matthews Entities have not received any notice of proceedings relating to the revocation or
modification of any such Governmental Licenses which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would
reasonably be expected to result in a Material Adverse Effect.

(bb) Environmental Laws. Each of the Matthews Entities (i) is in compliance with applicable federal, state and local laws and regulations relating to
the prevention of pollution or protection of the environment or imposing legally enforceable liability or standards of conduct concerning any Hazardous
Materials (as defined below) (“Environmental Laws”), (ii) has timely applied for or received all permits required of them under applicable Environmental
Laws to conduct their respective businesses as presently conducted, (iii) is in compliance with all terms and conditions of any such permits received and
(iv) has not received notice of any liability in connection with the release into the environment of any Hazardous Material, except where such
noncompliance with Environmental Laws, failure to receive required permits, failure to comply with the terms and conditions of such permits or liability in
connection with such releases would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. The term “Hazardous
Material” means (A) any “hazardous substance” as defined in the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended, (B) any “hazardous waste” as defined in the Resource Conservation and Recovery Act, as amended, (C) any petroleum or petroleum product,
(D) any polychlorinated biphenyl and (E) any pollutant or contaminant or hazardous or toxic chemical, material, waste or substance regulated under any
applicable Environmental Law. In the ordinary course of business, the Company periodically review the effect of Environmental Laws on the business,
operations and properties of the Matthews Entities, in the course of which it identifies and evaluates associated costs and liabilities that are reasonably
likely to be incurred pursuant to such Environmental Laws (including, without limitation, any capital or operating expenditures required for clean-up,
closure of properties or compliance with Environmental Laws, or any permit, license or approval, any related constraints on operating activities and any
potential liabilities to third parties). On the basis of such review, except as described in the Prospectus, the Company has reasonably concluded that such
associated costs and liabilities would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.



(cc) ERISA. Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) each Matthews Entity is in compliance with its
obligations under all presently applicable provisions of the Employee Retirement Income Security Act of 1974, as amended, including the regulations and
published interpretations thereunder (“ERISA”) with respect to each “plan” (as defined in Section 3(3) of ERISA) in which any current or former
employees of a Matthews Entity or of any trade or business that, together with such Matthews Entity, is or has been treated, within the six years preceding
such date, as a single employer under Section 4001(b)(1) of ERISA or Section 414 of the Internal Revenue Code of 1986, as amended, including the
regulations and published interpretations thereunder (the “Code”) are or have been eligible to participate, (ii) no “reportable event” (as defined in ERISA)
has occurred with respect to any such plan that is a “pension plan” (as defined in ERISA, hereinafter a “Pension Plan”) for which any of the Matthews
Entities would have any liability, excluding any reportable event for which a waiver could apply, and (iii) no Matthews Entity expects to incur liability
under Title IV of ERISA with respect to termination of, or withdrawal from, any Pension Plan or Sections 430 or 4971 of the Code with respect to any
Pension Plan.

(dd) Description of Legal Proceedings and Contracts; Filing of Exhibits. There are no legal or governmental proceedings pending or, to the
knowledge of the Company, threatened or contemplated, against any of the Matthews Entities, or to which any of the Matthews Entities is a party, or to
which any of their properties or assets is subject, that are required to be described in the Registration Statement that are not described as required, and
there are no agreements, contracts, indentures, leases or other instruments that are required to be described in the Registration Statement or to be filed as
an exhibit to the Registration Statement that are not described or filed as required by the Act or the Exchange Act or the rules and regulations thereunder.

(ee) Sarbanes-Oxley Act of 2002. The Company is in compliance in all material respects with all applicable provisions of the Sarbanes-Oxley Act of
2002, the rules and regulations promulgated in connection therewith that are effective and applicable to the Company.

(ff) Investment Company. None of the Matthews Entities is, nor after giving effect to the offering and sale of the Shares and the application of the
proceeds thereof as described in the Prospectus, will be, an “investment company,” as defined in the Investment Company Act of 1940, as amended.

(gg) Books and Records; Internal Controls. Except as set forth in the Prospectus, the Matthews Entities maintain a system of internal accounting
controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles and to
maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. Except as set forth in the Prospectus, the Company’s internal control over financial reporting is effective and the Company is not aware of any
material weakness in its internal control over financial reporting.



(hh) Disclosure Controls and Procedures. Except as set forth in the Prospectus, (i) the Company has established and maintains disclosure controls
and procedures (to the extent required by and as such term is defined in Rule 13a-15(e) under the Exchange Act), (ii) such disclosure controls and
procedures are designed to ensure that the information required to be disclosed by the Company in the reports filed or to be filed or submitted under the
Exchange Act, as applicable, is accumulated and communicated to management of the Company, including its principal executive officers and principal
financial officers, as appropriate, to allow timely decisions regarding required disclosure to be made and (iii) such disclosure controls and procedures are
effective in all material respects to perform the functions for which they were established to the extent required by Rule 13a-15(e) of the Exchange Act.

(ii) Market Stabilization. None of the Matthews Entities has taken, nor will any of them take, directly or indirectly, any action designed to, or that
would constitute or that might reasonably be expected to result in, under the Exchange Act or otherwise, stabilization or manipulation of the price of
shares of Common Stock to facilitate the sale or resale of the Shares.

(jj) Foreign Corrupt Practices Act. Except as set forth in the Prospectus (including the documents incorporated by reference therein), none of the
Matthews Entities or, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the Company (in their capacity as directors,
officers, agents or employees) is aware of or has taken any action, directly or indirectly, that would result in a violation by such persons of the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without limitation, making use of the mails
or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of
any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in
the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA; and the Matthews
Entities have instituted and maintain policies and procedures designed to reasonably ensure compliance therewith.

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

(ll) Office of Foreign Assets Control. None of the Matthews Entities, or, to the knowledge of the Company, any director, officer, agent or employee
of the Matthews Entities (in their capacity as directors, officers, agents or employees) is currently subject to any U.S. sanctions administered by the Office
of Foreign Assets Control of the U.S. Department of the



Treasury (“OFAC”); and the Company will not, directly or indirectly, use the proceeds of the offering, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person currently subject to any
U.S. sanctions administered by OFAC.

(mm) No Distribution of Other Offering Materials. None of the Matthews Entities has distributed or will distribute any offering material in
connection with the offering and sale of the Shares other than the Prospectus Supplement, the Prospectus and any other materials, if any, permitted by the
Act, including Rule 134.

(nn) Listing on the Nasdaq. The outstanding shares of Common Stock are listed on the Nasdaq Global Select Market (the “Nasdaq”), and the
Company has not taken any action designed to, or likely to have the effect of, de-listing the Common Stock from the Nasdaq, nor has the Company
received any notification that the Nasdaqis contemplating terminating such listing.

(oo) Statistical and Market Data. Nothing has come to the attention of the Company that has caused the Company to believe that the statistical and
market-related data included in the Registration Statement or the Prospectus is not based on or derived from sources that are reliable and accurate in all
material respects.

(pp) Intellectual Property. Except as described in the Registration Statement or the Prospectus, the Company and its subsidiaries own, license or
possess adequate rights to use all patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark registrations,
copyrights, licenses and know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or
procedures) (collectively, “Intellectual Property Rights”) necessary for the conduct of the Company’s and its subsidiaries’ business, taken as a whole, as
currently conducted, except where the failure to so own or possess would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect. Except as disclosed in the Registration Statement or the Prospectus (A) to the Company’s knowledge, no third party possesses any right to
any of the Intellectual Property Rights owned by the Company or its subsidiaries (other than Intellectual Property Rights licensed by the Company or its
subsidiaries in the ordinary course of their respective businesses); (B) there is no infringement, misappropriation, breach, default or other violation, or the
occurrence of any event that with notice or the passage of time would constitute any of the foregoing, (x) by the Company or its subsidiaries of any of the
Intellectual Property Rights of others or (y) to the Company’s knowledge, by third parties of any of the Intellectual Property Rights of the Company or its
subsidiaries (other than Intellectual Property Rights licensed to the Company or its subsidiaries in the ordinary course of their respective businesses from
third parties); (C) there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the Company’s
or any of its subsidiaries’ rights in, to or under, or the violation of any of the terms of, any of their Intellectual Property Rights; (D) there is no pending or,
to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the validity, enforceability or scope of any such
Intellectual Property Rights owned by the Company or its subsidiaries; (E) there is no pending or, to the Company’s knowledge, threatened action, suit,
proceeding or claim by others that the Company or any of its subsidiaries’ infringed, misappropriated or otherwise violated or conflicted with any
Intellectual



Property Rights or other proprietary rights of others; and (F) none of the Intellectual Property Rights used by the Company or its subsidiaries in their
businesses has been obtained or is being used by the Company or its subsidiaries in violation of any contractual obligation binding on the Company or any
of its subsidiaries, except in each case covered by clauses (A) - (F) as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(qq) Deemed Representation. Any certificate signed by any officer of the Company on behalf of the Company and delivered to the Manager or
counsel for the Manager in connection with the offering of the Shares shall be deemed a representation and warranty by the Company, as to matters
covered thereby, to the Manager.

3. Sale and Delivery of Shares.

(a) Sale of Shares by the Manager, as Sales Agent. Subject to the terms and conditions and in reliance upon the representations and warranties herein
set forth, the Company agrees to issue and sell Shares from time to time through the Manager, acting as sales agent, and the Manager agrees to use its
reasonable efforts to sell, as sales agent for the Company, the Shares on the following terms.

(i) The Shares are to be sold by the Manager on a daily basis or otherwise as shall be agreed to by the Company and the Manager on any day that
(A) is a trading day for the Nasdaq (other than a day on which the Nasdaq is scheduled to close prior to its regular weekday closing time), (B) the
Company, through any of the individuals listed as “Authorized Representatives” on Schedule II hereto, as the same may be amended or supplemented
by the Company in its sole discretion upon advance notice to the Manager, has instructed the Manager by electronic mail or telephone (and in the case
of telephone, confirmed promptly by electronic mail) to make such sales and (C) the Company has satisfied its obligations under Section 6 of this
Agreement. The Company will designate (i) the maximum amount of the Shares to be sold by the Manager daily as agreed to by the Manager (in any
event not in excess of the amount available for issuance under the Prospectus and the currently effective Registration Statement) and (ii) the minimum
price per Share at which such Shares may be sold. Subject to the terms and conditions hereof, the Manager shall use its reasonable efforts to sell on a
particular day all of the Shares designated for sale by the Company on such day. The gross sales price of the Shares sold under this Section 3(a) shall
be the market price for the Company’s shares of Common Stock sold by the Manager under this Section 3(a) on the Nasdaq at the time of sale of such
Shares. For the avoidance of doubt, in no event shall the Company submit, on any single trading day, instructions to the Manager to sell Shares this
Agreement and instructions to any other sales agent or other representative under any other effective sales agency agreement in respect of at the
market offerings of Common Stock in accordance with Rule 415(a)(4).

(ii) The Company acknowledges and agrees that (A) there can be no assurance that the Manager will be successful in selling the Shares, (B) the
Manager will not incur any liability or obligation to the Company or any other person or entity if the Manager does not sell Shares for any reason other
than a failure by the Manager to use its reasonable efforts consistent with its normal trading and sales practices and applicable law and regulations to
sell such Shares as required under this Agreement, and (C) the Manager shall not be under any obligation to purchase Shares on a principal basis
pursuant to this Agreement, except as otherwise specifically agreed by the Manager and the Company.



(iii) The Company shall not authorize the issuance and sale of, and the Manager shall not be obligated to use its reasonable efforts to sell, any
Shares at a price lower than the minimum price therefor designated from time to time by the Board of Directors of the Company (the “Board”), a duly
authorized committee thereof, or any individual to whom such authority has been duly and properly delegated by the Board or a duly authorized
committee thereof, and notified to the Manager in writing. The Company or the Manager may, upon notice to the other party hereto by electronic mail
or telephone (and in the case of telephone, confirmed promptly by electronic mail), suspend or terminate the offering of the Shares with respect to
which the Manager is acting as sales agent for any reason and at any time; provided, however, that such suspension or termination shall not affect or
impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of such notice.

(iv) The Manager hereby covenants and agrees not to make any sales of the Shares on behalf of the Company pursuant to this Section 3(a), other
than (A) by means of ordinary brokers’ transactions between members of the Nasdaq that qualify for delivery of a Prospectus to the Nasdaq in
accordance with Rule 153 under the Act and (B) such other sales of the Shares on behalf of the Company in its capacity as agent of the Company as
shall be agreed by the Company and the Manager pursuant to a Terms Agreement.

(v) Except as otherwise agreed, the compensation to the Manager for sales of the Shares with respect to which the Manager acts as sales agent
under this Agreement shall be up to two and one-half percent (2.5%) of the gross sales price of the Shares sold pursuant to this Section 3(a) and
payable as described in the succeeding subsection (vi) below. The foregoing rate of compensation shall not apply when the Manager acts as principal,
in which case the Company may sell Shares to the Manager as principal at a price mutually agreed upon at the relevant Applicable Time pursuant to a
Terms Agreement. The gross proceeds less the Manager’s commission shall constitute the net proceeds to the Company (the “Net Proceeds”) for
Shares sold to the Manager as principal pursuant to a Terms Agreement. Payment of the Net Proceeds after further deduction for any transaction fees
imposed by any governmental or self-regulatory organization in respect of such sales (the “Transaction Fees”) for Shares sold by the Company on any
Settlement Date shall be made to the Company by federal funds wire transfer to the account of the Company against delivery of such Shares to the
Manager’s account, or an account of the Manager’s designee, at The Depository Trust Company (“DTC”).



(vi) The Manager, acting as sales agent hereunder, shall provide written confirmation (which may be by facsimile or electronic mail) to the
Company following the close of trading on the Nasdaq each day on which Shares with respect to which the Manager is acting as sales agent are sold
under this Section 3(a) setting forth the number of the Shares sold on such day, the aggregate gross sales proceeds and the Net Proceeds to the
Company, and the compensation payable by the Company to the Manager with respect to such sales. Such compensation shall be set forth and
invoiced in periodic statements from the Manager to the Company, with payment to be made by the Company promptly after its receipt thereof.

(vii) Settlement for sales of the Shares pursuant to this Section 3(a) will occur on the first Business Day following the date on which such sales
are made (each such day, a “Settlement Date”). On each Settlement Date, the Shares sold through the Manager for settlement on such date shall be
issued and delivered by the Company to the Manager against payment of the Net Proceeds for the sale of such Shares. Settlement for all such Shares
shall be effected by free delivery of the Shares to the Manager’s account, or an account of the Manager’s designee, at DTC in return for payments in
same day funds delivered to the account designated by the Company. If the Company or its transfer agent (if applicable) shall default on its obligation
to deliver the Shares on any Settlement Date, the Company shall (A) indemnify and hold the Manager harmless against any loss, claim or damage
arising from or as a result of such default by the Company and (B) pay the Manager any commission to which it would otherwise be entitled absent
such default. If the Manager acting as sales agent hereunder breaches this Agreement by failing to deliver the Net Proceeds less any Transaction Fees
to the Company on any Settlement Date for the Shares delivered by the Company to the Manager, the Manager will pay the Company interest based
on the effective overnight federal funds rate on such unpaid amount less any compensation due to the Manager.

(viii) At each Applicable Time, Settlement Date and Representation Date (as defined in Section 4(k)), the Company shall be deemed to have
affirmed each representation and warranty contained in this Agreement as if such representation and warranty were made as of such date, but modified
as necessary to relate to the Registration Statement, the Prospectus and the documents incorporated by reference therein, in each case as amended or
supplemented as of such date. Any obligation of the Manager to use its reasonable efforts to sell the Shares on behalf of the Company shall be subject
to the continuing accuracy of the representations and warranties of the Company herein (as modified in the manner described above), to the
performance by the Company of its obligations hereunder and to the continuing satisfaction of the additional conditions specified in Section 6 of this
Agreement.

(b) Sale of Shares by the Manager, as Principal. If the Company wishes to issue and sell the Shares pursuant to this Agreement but other than as set
forth in Section 3(a) of this Agreement (each, a “Placement”), it will notify the Manager of the proposed terms of such Placement. If the Manager, acting as
principal, wishes to accept such proposed terms (which it may decline to do for any reason in its sole discretion) or, following discussions with the
Company, wishes to accept amended terms, the Manager and the Company will enter into a Terms Agreement setting forth the terms of such Placement.
The terms set forth in a Terms Agreement will not be binding on the Company or the Manager unless and until the Company and the Manager have each
executed such Terms Agreement, accepting all of the terms of such Terms Agreement. In the event of a conflict between the terms of this Agreement and
the terms of a Terms Agreement, the terms of such Terms Agreement will control.



(c) Terms Agreement. Each sale of the Shares to the Manager shall be made in accordance with the terms of this Agreement and, if applicable, a
Terms Agreement, which will provide for the sale of such Shares to, and the purchase thereof by, the Manager. A Terms Agreement may also specify
certain provisions relating to the reoffering of such Shares by the Manager. The commitment of the Manager to purchase the Shares pursuant to any Terms
Agreement shall be deemed to have been made on the basis of the representations and warranties of the Company herein contained, but modified in the
manner described in Section 3(a)(viii) hereof, and shall be subject to the terms and conditions herein set forth. Each Terms Agreement shall specify the
number of the Shares to be purchased by the Manager pursuant thereto, the price to be paid to the Company for such Shares, any provisions relating to
rights of, and default by, underwriters acting together with the Manager in the reoffering of the Shares, and the time and date (each such time and date
being referred to herein as a “Time of Delivery”) and place of delivery of and payment for such Shares. Such Terms Agreement shall also specify any
requirements for opinions of counsel, accountants’ letters and officers’ certificates pursuant to Section 6 of this Agreement and any other information or
documents required by the Manager.

(d) Limitations on Number and Amount of Shares Sold. Under no circumstances shall the number and aggregate amount of the Shares sold pursuant
to this Agreement and any Terms Agreement exceed (i) the aggregate amount set forth in Section 1, (ii) the number of shares of Common Stock available
for issuance under the currently effective Registration Statement or (iii) the number and aggregate amount of the Shares authorized from time to time to be
issued and sold under this Agreement by the Board or a duly authorized committee thereof, and notified to the Manager in writing.

(e) Regulation M Exemption. If any party has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the
Exchange Act are not satisfied with respect to the Shares, it shall promptly notify the other party or parties and sales of the Shares under this Agreement
and any Terms Agreement shall be suspended until that or other exemptive provisions have been satisfied in the judgment of each party.

(f) Material Non-Public Information. Notwithstanding any other provision of this Agreement, no sales of Shares shall take place, the Company shall
not request the sales of any Shares, and the Manager shall not be obligated to sell during any period in which the Company is in possession of material
non-public information with respect to the Company.

4. Agreements. The Company covenants and agrees with the Manager that:

(a) Filing of Amendment or Supplement. During any period when the delivery of a prospectus relating to the Shares is required (including in
circumstances where such requirement may be satisfied pursuant to Rule 172) to be delivered under the Act, the Company will not file any (i) amendment
to the Registration Statement, or (ii) supplement to the Prospectus (other than any amendment or supplement which does not relate to the sale of the Shares
and not including any reports or documents and any preliminary or definitive proxy or information statement required to be filed by the Company with the
Commission in order to comply with the Exchange



Act), unless the Company has furnished to the Manager a copy for its review prior to filing and will not file any such proposed amendment, supplement or
Registration Statement to which the Manager reasonably objects, unless the Company shall have determined based upon the advice of counsel that such
amendment, supplement or filing is required by law. Promptly following the Execution Time, the Company will file the Prospectus, in a form approved by
the Manager, with the Commission pursuant to the applicable paragraph of Rule 424(b) and will cause any supplement to the Prospectus to be properly
completed in a form approved by the Manager, and will file such supplement with the Commission pursuant to the applicable paragraph of Rule 424(b)
within the time period prescribed thereby and will provide evidence satisfactory to the Manager of such timely filing. The Company will promptly advise
the Manager (i) when the Prospectus, and any supplement thereto, shall have been filed (if required) with the Commission pursuant to Rule 424(b), (ii)
when, during any period when the delivery of a prospectus (whether physically, deemed to be delivered pursuant to Rule 153 or through compliance with
Rule 172 or any similar rule) is required under the Act in connection with the offering or sale of the Shares, any amendment to the Registration Statement
shall have been filed or become effective, (iii) of any request by the Commission or its staff for any amendment of the Registration Statement, or for any
supplement to the Prospectus or for any additional information, (iv) of the issuance by the Commission of any stop order suspending the effectiveness of
the Registration Statement or of any notice objecting to its use or the institution or threatening of any proceeding for that purpose and (v) of the receipt by
the Company of any notification with respect to the suspension of the qualification of the Shares for sale in any jurisdiction or the institution or threatening
of any proceeding for such purpose. Notwithstanding the foregoing, the Company shall not be obligated to provide notice of or furnish copies of any report
or statement filed with the Commission to the extent it is available on the Commission’s EDGAR system. The Company will use its commercially
reasonable efforts to prevent the issuance of any such stop order or the occurrence of any such suspension or objection to the use of the Registration
Statement and, upon such issuance, occurrence or notice of objection, to obtain as soon as possible the withdrawal of such stop order or relief from such
occurrence or objection, including, if necessary, by filing an amendment to the Registration Statement or a new registration statement and using its
commercially reasonable efforts to have such amendment or new registration statement declared effective as soon as practicable.

(b) Notice of Material Changes. If, at any time on or after an Applicable Time but prior to the related Settlement Date or Time of Delivery, any
event occurs as a result of which the Prospectus would include any untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein in the light of the circumstances under which they were made or the circumstances then prevailing not misleading, the Company will
(i) notify promptly the Manager so that any use of the Prospectus may cease until it is amended or supplemented; (ii) amend or supplement the Prospectus
to correct such statement or omission; and (iii) supply any amendment or supplement to the Manager in such quantities as the Manager may reasonably
request. Notwithstanding the foregoing, in the alternative the Company can suspend or terminate the sale of Shares by the Manager upon written notice to
the Manager and delay the filing of any amendment or supplement, if in the judgment of the Company, it is in the best interest of the Company.



(c) Amendment of Registration Statement or Supplement of Prospectus. During any period when the delivery of a prospectus relating to the Shares is
required (including in circumstances where such requirement may be satisfied pursuant to Rule 172) to be delivered under the Act, any event occurs as a
result of which the Prospectus as then supplemented would include any untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein in the light of the circumstances under which they were made at such time not misleading, or if it shall be necessary to amend
the Registration Statement, file a new registration statement or supplement the Prospectus to comply with the Act or the Exchange Act or the respective
rules thereunder, including in connection with use or delivery of the Prospectus, the Company promptly will (i) notify the Manager of any such event;
(ii) prepare and file with the Commission, subject to the second sentence of paragraph (a) of this Section 4, an amendment or supplement or new
registration statement which will correct such statement or omission or effect such compliance; (iii) use its commercially reasonable efforts to have any
amendment to the Registration Statement or new registration statement declared effective as soon as practicable in order to avoid any disruption in use of
the Prospectus; and (iv) supply any supplemented Prospectus to the Manager in such quantities as the Manager may reasonably request. Notwithstanding
the foregoing, in the alternative the Company can suspend or terminate the sale of Shares by the Manager upon written notice to the Manager and delay the
filing of any amendment or supplement, if in the judgment of the Company, it is in the best interests of the Company.

(d) Reports to Shareholders. In accordance with Section 11(a) of the Act and Rule 158, the Company will make generally available to its security
holders an earnings statement (which need not be audited) in reasonable detail covering the 12-month period beginning not later than the first day of the
month next succeeding the month in which occurred the effective date (within the meaning of Rule 158) of the Registration Statement as soon as
practicable after the end of such period.

(e) Signed Copies of the Registration Statement and Copies of the Prospectus. The Company will furnish to the Manager and counsel for the
Manager, upon request and without charge, one copy of the executed Registration Statement (including exhibits thereto) and, so long as delivery of a
prospectus by the Manager or dealer may be required by the Act (including in circumstances where such requirement may be satisfied pursuant to Rule
172), as many copies of the Prospectus and any supplement thereto as the Manager may reasonably request.

(f) Qualification of the Shares in Certain Jurisdictions. The Company will arrange, if necessary, for the qualification of the Shares for sale under the
laws of such jurisdictions as the Manager may reasonably designate and will maintain such qualifications in effect so long as required for the distribution
of the Shares; provided that in no event shall the Company be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to
take any action that would subject it to service of process in suits, other than those arising out of the offering or sale of the Shares, in any jurisdiction where
it is not now so subject.

(g) No Issuer Free Writing Prospectus. Each of the Company and the Manager agrees that it has not made and will not make any offer relating to the
Shares that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405)
required to be filed by the Company with the Commission or retained by the Company under Rule 433.



(h) Limitations on Sale of shares of Common Stock. If sales of the Shares have been made but not settled, or the Company has had outstanding with
the Manager any instructions to sell the Shares, in either case, within the prior two Business Days, the Company will not offer, sell, contract to sell, pledge,
or otherwise dispose of, or enter into any transaction which is designed to, or might reasonably be expected to, result in the disposition of (whether by
actual disposition or effective economic disposition due to cash settlement or otherwise) by the Company or any affiliate of the Company or any person in
privity with the Company or any affiliate of the Company, directly or indirectly, including the filing (or participation in the filing) of a registration
statement with the Commission in respect of, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within the
meaning of Section 16 of the Exchange Act, any shares of Common Stock or any securities convertible into, or exercisable, or exchangeable for, shares of
Common Stock, or publicly announce an intention to effect any such transaction without (i) giving the Manager at least three Business Days’ prior written
notice specifying the nature of the proposed transaction and the date of such proposed transaction and (ii) the Manager suspending acting under this
Agreement for such period of time requested by the Company or as deemed appropriate by the Manager in light of the proposed transaction; provided,
however, that (A) the Company may issue and sell shares of Common Stock pursuant to this Agreement or any Terms Agreement, (B) the Company may
issue and sell shares of Common Stock pursuant to any employee plan, including any equity compensation or incentive plan or inducement plan, of the
Company in effect on or prior to the Execution Time, and (C) the Company may issue shares of Common Stock issuable upon the conversion, vesting or
exercise of securities or the exercise of warrants outstanding at the Execution Time.

(i) Market Stabilization. The Company will not (i) take, directly or indirectly, any action designed to or that would constitute or that might
reasonably be expected to cause or result in, under the Exchange Act or otherwise, stabilization or manipulation of the price of shares of Common Stock to
facilitate the sale or resale of the Shares or (ii) sell, bid for, purchase or pay any person (other than as contemplated by this Agreement or any Terms
Agreement) any compensation for soliciting purchases of the Shares.

(j) Notifications to Manager. The Company will, at any time during the term of this Agreement, as supplemented from time to time, advise the
Manager (A) immediately after it shall have received notice or obtained knowledge thereof, of any information or fact that would alter or affect any
opinion, certificate, letter and other document provided to the Manager pursuant to Section 6 herein or (B) within three Business Days prior to executing
any other sales agency agreement or similar arrangement with any agent or representative in respect of at the market offerings of Common Stock.

(k) Certificates. Upon commencement of the offering of the Shares under this Agreement (and upon the recommencement of the offering of the
Shares under this Agreement following the termination of a suspension of sales hereunder), and each time that (i) the Registration Statement or the
Prospectus shall be amended or supplemented (other than an amendment or supplement effected by the filing with the Commission of any document
incorporated by reference therein, any prospectus supplement filed pursuant to Rule 424(b) pursuant to Section 4(a) hereof or a prospectus supplement
relating solely to the offering of securities other than the Shares), (ii) the Company shall file an Annual Report on Form 10-K or a Quarterly Report on
Form 10-Q, (iii) the Shares are delivered to the Manager as principal



pursuant to Section 3(b) at the Time of Delivery pursuant to a Terms Agreement, or (iv) otherwise as the Manager may reasonably request (such
commencement or recommencement date and each such date referred to in subsection (i), (ii), (iii) and (iv) herein, each a “Representation Date”), the
Company shall furnish or cause to be furnished to the Manager within two Business Days of the applicable Representation Date, a certificate, in form
satisfactory to the Manager to the effect that the statements contained in the certificate referred to in Section 6(d) hereof which were last furnished to the
Manager are true and correct as of such Representation Date, as though made at and as of such time (except that such certificate shall state that such
statements (including with respect to the representations and warranties contained herein) shall be deemed modified to incorporate the disclosures
contained in the Registration Statement, the Prospectus and the documents incorporated by reference therein, in each case as amended or supplemented as
of such date) or, in lieu of such certificate, a certificate of the same tenor as the certificate referred to in said Section 6(d), modified as described
immediately above to the time of delivery of such certificate. The requirement to deliver a certificate under this Section 4(k) shall be automatically waived
at a time at which no offering of Shares under this Agreement is ongoing, no sale of Shares by the Manager is pending or no Terms Agreement is in effect
(a “Waiver”), which Waiver, in each case, shall not apply the next time Shares are sold by the Manager or the Company enters into a Terms Agreement.
Notwithstanding the foregoing, if the Company subsequently decides to sell Shares following a Representation Date when the Company relied on a Waiver
and did not provide the Manager with a certificate under this Section 4(k), then before the Manager sells any Shares, the Company promptly shall provide
the Manager with a certificate required under this Section 4(k).

(l) Opinion of Company Counsel. On the initial Representation Date and thereafter within two Business Days of each subsequent Representation
Date that the Company delivers a certificate pursuant to Section 4(k), the Company shall furnish or cause to be furnished forthwith to the Manager and to
counsel to the Manager a written opinion and negative assurance letter of Cozen O’Connor P.C., counsel to the Company (“Company Counsel”), dated as
of such Representation Date, in form and substance satisfactory to the Manager, of the same tenor as the opinion referred to in Section 6(b) of this
Agreement, but modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of
such opinion.

(m) Opinion of Manager’s Counsel. On the initial Representation Date and thereafter within two Business Days of each subsequent Representation
Date that the Company delivers a certificate pursuant to Section 4(k), Goodwin Procter LLP, counsel to the Manager, shall deliver a written opinion, dated
as of such Representation Date, in form and substance satisfactory to the Manager, of the same tenor as the opinion referred to in Section 6(c) of this
Agreement but modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of
such opinion.

(n) Letter of Independent Accountants. On the initial Representation Date (and upon the recommencement of the offering of the Shares under this
Agreement following the termination of a suspension of sales as contemplated herein), and thereafter within two Business Days of each subsequent
Representation Date that the Company delivers a certificate pursuant to Section 4(i), the Company shall cause Ernst & Young LLP, or other independent
accountants satisfactory to the Manager within two Business Days thereof, to furnish the Manager a letter,



dated the date of commencement or recommencement, effectiveness of such amendment, the date of filing of such supplement or other document with the
Commission, or the Time of Delivery, as the case may be, in form and substance satisfactory to the Manager, of the same tenor as the letter referred to in
Section 6(e) of this Agreement but modified to relate to the Registration Statement and the Prospectus, as amended and supplemented to the date of such
letter.

(o) Due Diligence. At each Representation Date, unless a Waiver is applicable, if requested by the Manager, the Company will conduct a due
diligence session, in form and substance satisfactory to the Manager, which shall include representatives of the management and the independent
accountants of the Company. The Company shall cooperate timely with any reasonable due diligence request from, or review conducted by, the Manager
or its agents from time to time in connection with the transactions contemplated by this Agreement, including, without limitation, providing information
and available documents and access to appropriate corporate officers and the Company’s agents during regular business hours and at the Company’s
principal offices, and timely furnishing or causing to be furnished such certificates, letters and opinions from the Company, its officers and its agents, as
the Manager may reasonably request.

(p) Manager’s Trading. The Company consents to the Manager trading in shares of Common Stock for its own accounts and for the account of its
clients at the same time as sales of the Shares occur pursuant to this Agreement or pursuant to a Terms Agreement.

(q) Disclosures in Periodic Reports. The Company will disclose in its Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, as
applicable, the number of Shares sold through the Manager under this Agreement, the Net Proceeds to the Company, the compensation paid by the
Company to the Manager with respect to sales of Shares pursuant to this Agreement during the relevant period and the aggregate amount available for sale
under this Agreement and any other effective sales agency agreement or other similar arrangement for at the market offerings of Common Stock.

(r) Failure of Certain Conditions. If, to the knowledge of the Company, the conditions set forth in Section 6(a), 6(f) or 6(g) shall not be true and
correct on the applicable Settlement Date, the Company will offer to any person who has agreed to purchase Shares from the Company as the result of an
offer to purchase solicited by the Manager the right to refuse to purchase and pay for such Shares.

(s) Acceptance of Offer to Purchase. Each acceptance by the Company of an offer to purchase the Shares hereunder, and each execution and delivery
by the Company of a Terms Agreement, shall be deemed to be an affirmation to the Manager that the representations and warranties of the Company
contained in or made pursuant to this Agreement are true and correct as of the date of such acceptance or of such Terms Agreement as though made at and
as of such date, and an undertaking that such representations and warranties will be true and correct as of the Settlement Date for the Shares relating to
such acceptance or as of the Time of Delivery relating to such sale, as the case may be, as though made at and as of such date (except that such
representations and warranties shall be deemed modified to relate to the Registration Statement, the Prospectus and the documents incorporated by
reference therein, in each case as amended or supplemented relating to such Shares as of such date).



(t) Nasdaq Listing. The Company will use its commercially reasonable efforts to cause the Shares to be listed for trading on the Nasdaq and to
maintain such listing.

(u) Delivery of Prospectus. During any period when the delivery of a prospectus relating to the Shares is required (including in circumstances where
such requirement may be satisfied pursuant to Rule 172) to be delivered under the Act, the Company will file all documents required to be filed with the
Commission pursuant to the Exchange Act within the time periods required by the Exchange Act and the regulations thereunder.

(v) DTC. The Company shall cooperate with the Manager and use its reasonable efforts to permit the Shares to be eligible for clearance and
settlement through the facilities of DTC.

(w) Use of Proceeds. The Company will apply the Net Proceeds from the sale of the Shares in the manner set forth in the Prospectus Supplement.

5. Payment of Expenses. The Company agrees to pay the costs and expenses incident to the performance of its obligations under this Agreement,
whether or not the transactions contemplated hereby are consummated, including without limitation: (i) the preparation, printing or reproduction and filing
with the Commission of the Registration Statement (including financial statements and exhibits thereto) and the Prospectus and any amendment or
supplement thereto; (ii) the printing (or reproduction) and delivery (including postage, air freight charges and charges for counting and packaging) of such
copies of the Registration Statement and the Prospectus and any amendment or supplement thereto, as may, in each case, be reasonably requested for use
in connection with the offering and sale of the Shares; (iii) the preparation, printing, authentication, issuance and delivery of certificates for the Shares,
including any stamp or transfer taxes in connection with the original issuance and sale of the Shares; (iv) the printing (or reproduction) and delivery of this
Agreement, any blue sky memorandum and all other agreements or documents printed (or reproduced) and delivered in connection with the offering of the
Shares; (v) the registration of the Shares under the Exchange Act and the listing of the Shares on the Nasdaq; (vi) any registration or qualification of the
Shares for offer and sale under the securities or blue sky laws of the several states (including filing fees and the reasonable and documented fees and
expenses of counsel for the Manager relating to such registration and qualification); (vii) any filings required to be made with Financial Industry
Regulatory Authority, Inc. (“FINRA”) (including filing fees and the reasonable and documented fees and expenses of counsel for the Manager relating to
such filings); (viii) the transportation and other expenses incurred by or on behalf of the Company’s representatives in connection with presentations to
prospective purchasers of the Shares; (ix) the fees and expenses of the Company’s accountants and the fees and expenses of counsel (including local and
special counsel) for the Company; (x) the reasonable and documented fees and expenses of counsel for the Manager; and (xi) all other costs and expenses
incident to the performance by the Company of its obligations hereunder. It is understood, however, that except as provided in this Section 5 and in
Sections 3(a)(v) and 7 hereof, the Manager will pay all of its own out-of-pocket costs and expenses incurred in connection with entering into this
Agreement and the transactions contemplated by this Agreement.



6. Conditions to the Obligations of the Manager. The obligations of the Manager under this Agreement and any Terms Agreement shall be subject to
(i) the accuracy of the representations and warranties on the part of the Company contained herein as of the Execution Time, each Representation Date, and
as of each Applicable Time, Settlement Date and Time of Delivery, (ii) the performance by the Company of its obligations hereunder, and (iii) the
following additional conditions:

(a) The Prospectus, and any supplement thereto, required by Rule 424 to be filed with the Commission have been filed in the manner and within the
time period required by Rule 424(b) with respect to any sale of Shares; and no stop order suspending the effectiveness of the Registration Statement or any
notice objecting to its use shall have been issued and no proceedings for that purpose shall have been instituted or threatened.

(b) The Company shall have requested and caused the Company Counsel to furnish to the Manager, on every Representation Date that the Company
delivers a certificate pursuant to Section 4(k), its opinion dated as of such date, in form and substance satisfactory to the Manager.

(c) The Manager shall have received from Goodwin Procter LLP, counsel for the Manager, on every Representation Date that the Company delivers
a certificate pursuant to Section 4(k), its opinion, dated as of such date and addressed to the Manager, with respect to the issuance and sale of the Shares,
the Registration Statement, the Prospectus (together with any supplement thereto) and other related matters as the Manager may reasonably require and the
Company shall have furnished to such counsel such documents as they request for the purpose of enabling them to pass upon such matters.

(d) The Company shall have furnished to the Manager, on every Representation Date, unless a Waiver is applicable, a certificate of the Company,
signed on behalf of the Company by the Chief Executive Officer or the Chief Financial Officer of the Company, dated as of such date, to the effect that the
signers of such certificate have carefully examined the Registration Statement and the Prospectus and any amendment or supplement thereto and this
Agreement and that:

(i) the representations and warranties of the Company in this Agreement are true and correct on and as of such date with the same effect as if
made on such date and the Company has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied at or
prior to such date;

(ii) no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been issued and no
proceedings for that purpose have been instituted or, to the Company’s knowledge, threatened; and

(iii) since the date of the most recent financial statements included in the Prospectus, there has been no Material Adverse Effect, except as set
forth in or contemplated in the Prospectus.



(e) The Company shall have requested and caused Ernst & Young, LLP to have furnished to the Manager, on every date specified in Section 4(n)
hereof and to the extent requested by the Manager in connection with any offering of the Shares, letters (which may refer to letters previously delivered to
the Manager), dated as of such date, in form and substance reasonably satisfactory to the Manager, containing statements and information of the type
ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information contained in,
or incorporated by reference in, the Registration Statement and the Prospectus.

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

(g) Between the Execution Time and any Time of Delivery, there shall not have been (i) any change or decrease specified in the letter or letters
referred to in paragraph (e) of this Section 6 or (ii) any change, or any development involving a prospective change, in or affecting the condition (financial
or otherwise), earnings, business or properties of the Matthews Entities taken as a whole, whether or not arising from transactions in the ordinary course of
business, except as set forth in or contemplated in the Prospectus (exclusive of any amendment or supplement thereto) the effect of which, in any case
referred to in clause (i) or (ii) above, is, in the sole judgment of the Manager, so material and adverse as to make it impractical or inadvisable to proceed
with the offering or delivery of the Shares as contemplated by the Registration Statement (exclusive of any amendment thereof) and the Prospectus
(exclusive of any amendment or supplement thereto).

(h) Between the Execution Time and any Time of Delivery, there shall not have been any decrease in the rating of any of the Matthews Entities’
debt securities by any “nationally recognized statistical rating organization” (as defined for purposes of Rule 3(a)(62) under the Exchange Act) or any
notice given of any intended or potential decrease in any such rating or of a possible change in any such rating that does not indicate the direction of the
possible change.

(i) FINRA shall not have raised any objection with respect to the fairness and reasonableness of the terms and arrangements under this Agreement or
any Terms Agreement.

(j) The Shares shall have been listed and admitted and authorized for trading on the Nasdaq, and satisfactory evidence of such actions shall have
been provided to the Manager.

(k) The Company shall have furnished to the Manager at each Representation Date such further information, certificates and documents as the
Manager may reasonably request.

If any of the conditions specified in this Section 6 shall not have been fulfilled when and as provided in this Agreement, or if any of the opinions and
certificates mentioned above or elsewhere in this Agreement shall not be reasonably satisfactory in form and substance to the Manager and counsel for the
Manager, this Agreement, as it relates to the Manager, and all obligations of the Manager hereunder may be canceled at, or at any time prior to, any
Settlement Date or Time of Delivery, as applicable, by the Manager. Notice of such cancellation shall be given to the Company in writing or by telephone
or facsimile confirmed in writing.



The documents required to be delivered by this Section 6 shall be delivered at the office of Goodwin Procter LLP, counsel for the Manager, at The
New York Times Building, 620 Eighth Avenue, New York, New York 10018, or electronically if agreed to by the parties, on each such date as provided in
this Agreement.

7. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold harmless the Manager, the directors, officers, employees and agents and affiliates of the Manager and
each person who controls the Manager within the meaning of either the Act or the Exchange Act against any and all losses, claims, damages, expenses or
liabilities, joint or several, to which they or any of them may become subject under the Act, the Exchange Act or other federal or state statutory law or
regulation, at common law or otherwise, insofar as such losses, claims, damages, expenses or liabilities (or actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the Base Prospectus, the Prospectus
Supplement, the Prospectus or in any amendment thereof or supplement thereto, or arise out of or are based upon the omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and agrees to reimburse each such
indemnified party, as incurred, for any legal or other expenses reasonably incurred by them in connection with investigating, preparing for or defending
any such loss, claim, damage, liability or action; provided, however, that the Company will not be liable in any such case to the extent that any such loss,
claim, damage, expense or liability arises out of or is based upon any such untrue statement or alleged untrue statement or omission or alleged omission
made therein in reliance upon and in conformity with written information furnished to the Company by or on behalf of the Manager specifically for
inclusion therein. This indemnity agreement will be in addition to any liability which the Company may otherwise have.

(b) The Manager agrees to indemnify and hold harmless the Company, each of the Company’s directors and officers who signs the Registration
Statement, and each person who controls the Company within the meaning of either the Act or the Exchange Act, to the same extent as the foregoing
indemnity from the Company to the Manager, but only with reference to written information relating to the Manager furnished to the Company by or on
behalf of the Manager specifically for inclusion in the documents referred to in the foregoing indemnity, which information consists only of the name and
contact information of the Manager. This indemnity agreement will be in addition to any liability which the Manager may otherwise have.

(c) Promptly after receipt by an indemnified party under this Section 7 of notice of the commencement of any action, such indemnified party will, if
a claim in respect thereof is to be made against the indemnifying party under this Section 7, notify the indemnifying party in writing of the commencement
thereof; but the failure so to notify the indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless and to the extent it
did not otherwise learn of such action and such failure results in the forfeiture by the indemnifying party of substantial rights and defenses and (ii) will not,
in any event, relieve the indemnifying party



from any obligations to any indemnified party other than the indemnification obligation provided in paragraph (a) or (b) above. The indemnifying party
shall be entitled to appoint counsel of the indemnifying party’s choice at the indemnifying party’s expense to represent the indemnified party in any action
for which indemnification is sought (in which case the indemnifying party shall not thereafter be responsible for the fees and expenses of any separate
counsel retained by the indemnified party or parties except as set forth below); provided, however, that such counsel shall be reasonably satisfactory to the
indemnified party. Notwithstanding the indemnifying party’s election to appoint counsel to represent the indemnified party in an action, the indemnified
party shall have the right to employ separate counsel (including local counsel), and the indemnifying party shall bear the reasonable fees, costs and
expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying party to represent the indemnified party would present such counsel
with a conflict of interest, (ii) the actual or potential defendants in, or targets of, any such action include both the indemnified party and the indemnifying
party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it and/or other indemnified parties which are
different from or additional to those available to the indemnifying party, (iii) the indemnifying party shall not have employed counsel reasonably
satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of the institution of such action or (iv) the
indemnifying party shall authorize the indemnified party to employ separate counsel at the expense of the indemnifying party. An indemnifying party will
not, without the prior written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any pending
or threatened claim, action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the
indemnified parties are actual or potential parties to such claim or action) unless such settlement, compromise or consent includes an unconditional release
of each indemnified party from all liability arising out of such claim, action, suit or proceeding and does not include a statement as to or an admission of
fault, culpability or a failure to act, by or on behalf of any indemnified party.

(d) In the event that the indemnity provided in paragraph (a), (b) or (c) of this Section 7 is unavailable to or insufficient to hold harmless an
indemnified party for any reason, the Company and the Manager agree to contribute to the aggregate losses, claims, damages and liabilities (including
legal or other expenses reasonably incurred in connection with investigating or defending the same) (collectively “Losses”) to which the Company and the
Manager may be subject in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one hand, and by the Manager,
on the other, from the offering of the Shares; provided, however, that in no case shall the Manager be responsible for any amount in excess of the
compensation to the Manager for sales of the Shares hereunder. If the allocation provided by the immediately preceding sentence is unavailable for any
reason, the Company and the Manager shall contribute in such relative proportions as is appropriate to reflect not only such relative benefits but also the
relative fault of the Company, on the one hand, and of the Manager, on the other, in connection with the statements or omissions which resulted in such
Losses as well as any other relevant equitable considerations. Benefits received by the Company shall be deemed to be equal to the total net proceeds from
the offering of the Shares purchased under this Agreement (before deducting expenses) received by the Company, as determined by this Agreement or any
applicable Terms Agreement, and benefits received by the Manager shall be deemed to be equal to the total compensation received by the Manager with
respect to the Shares purchased under this Agreement, in each case as determined by this Agreement or any applicable



Terms Agreement. Relative fault shall be determined by reference to, among other things, whether any untrue or any alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information provided by the Company, on the one hand, or by or on behalf of the
Manager, on the other, the intent of the parties and their relative knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission. The Company and the Manager agrees that it would not be just and equitable if contribution were determined by pro rata allocation
or any other method of allocation which does not take account of the equitable considerations referred to above. Notwithstanding the provisions of this
paragraph (d), no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 7, each person who controls the Manager within the meaning
of either the Act or the Exchange Act and each director, officer, employee and agent of the Manager shall have the same rights to contribution as the
Manager, and each person who controls the Company within the meaning of either the Act or the Exchange Act, each officer of the Company, who shall
have signed the Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case
to the applicable terms and conditions of this paragraph (d).

8. Termination.

(a) The Company shall have the right, by giving written notice as hereinafter specified, to terminate the provisions of this Agreement, with respect to
the Manager, relating to the solicitation of offers to purchase the Shares in its sole discretion at any time. Any such termination shall be without liability of
any party to any other party except that (i) if Shares have been sold through the Manager for the Company, then Section 4(s) shall remain in full force and
effect, (ii) with respect to any pending sale, through the Manager for the Company, the obligations of the Company, including in respect of compensation
of the Manager, shall remain in full force and effect notwithstanding the termination, and (iii) the provisions of Sections 2, 5, 7, 9, 10, 11, 12, 13, 15 and
16 of this Agreement shall remain in full force and effect notwithstanding such termination.

(b) The Manager shall have the right, by giving written notice as hereinafter specified, to terminate its obligations under the provisions of this
Agreement relating to the solicitation of offers to purchase the Shares in its sole discretion at any time.

(c) This Agreement shall remain in full force and effect until the earlier of (i) its termination pursuant to Section 8(a) above or otherwise by mutual
agreement of all of the parties and (ii) the termination of the obligations of the Manager pursuant to Section 8(b) above; provided that any such termination
by mutual agreement shall in all cases be deemed to provide that Sections 2, 5, 7 and 9 shall remain in full force and effect.

(d) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided that such termination shall not
be effective until the close of business on the date of receipt of such notice by the Manager or the Company, as the case may be. If such termination shall
occur prior to the Settlement Date or Time of Delivery for any sale of the Shares, such sale shall settle in accordance with the provisions of Section 3(a)
(vii) of this Agreement.



(e) In the case of any purchase of Shares by the Manager pursuant to a Terms Agreement, the obligations of the Manager pursuant to such Terms
Agreement shall be subject to termination, in the absolute discretion of the Manager, by notice given to the Company prior to the Time of Delivery relating
to such Shares, if at any time prior to such delivery and payment (i) trading in the Company’s shares of Common Stock shall have been suspended by the
Commission or the Nasdaq, (ii) trading in securities generally on the Nasdaq shall have been suspended or limited or minimum prices shall have been
established on such exchange, (iii) a banking moratorium shall have been declared either by federal or New York State authorities or a material disruption
in commercial banking or securities settlement or clearance services in the United States shall have occurred, or (iv) there shall have occurred any
outbreak or escalation of hostilities, declaration by the United States of a national emergency or war, or other calamity or crisis the effect of which on
financial markets is such as to make it, in the sole judgment of the Manager, impractical or inadvisable to proceed with the offering or delivery of the
Shares as contemplated by the Prospectus.

9. Representations and Indemnities to Survive. The respective agreements, representations, warranties, indemnities, rights of contribution and other
statements of the Company’s officers and of the Manager set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of
any investigation made by or on behalf of the Manager or the Company or any of the officers, directors, employees, agents or controlling persons referred
to in Section 7 hereof, and will survive delivery of and payment for the Shares. The provisions of Section 7 shall survive the termination or cancellation of
this Agreement.

10. Notices. All communications hereunder will be in writing and effective only on receipt, and, if sent to the Company, will be mailed, delivered or
telefaxed to Matthews International Corporation and confirmed to it at Two Northshore Center, Pittsburgh, Pennsylvania 15212-5851, attention of the
Chief Financial Officer, with a copy to Cozen O’Connor P.C., One Oxford Centre, 301 Grant Street, 41st Floor. Pittsburgh, Pennsylvania 15219-1410,
attention of Jeremiah G. Garvey;

or, if sent to the Manager, will be mailed, delivered or telefaxed to:

Truist Securities, Inc.
50 Hudson Yards, 70th Floor
New York, New York 10001
Attention: Equity Capital Markets

with a copy to Goodwin Procter LLP, The New York Times Building, 620 Eighth Avenue, New York, New York 10018, attention of Thomas S. Levato.

11. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the officers,
directors, employees, agents and controlling persons referred to in Section 7 hereof, and no other person will have any right or obligation hereunder.



12. No Fiduciary Duty. The Company hereby acknowledges that (a) the purchase and sale of the Shares pursuant to this Agreement is an
arm’s-length commercial transaction between the Company, on the one hand, and the Manager and any affiliates through which any of them may be
acting, on the other, (b) the Manager is acting solely as sales agent and/or principal in connection with the purchase and sale of the Shares and not as a
fiduciary of the Company, and (c) the Company’s engagement of the Manager in connection with the offering and the process leading up to the offering is
as independent contractors and not in any other capacity. Furthermore, the Company agrees that it is solely responsible for making its own judgments in
connection with the offering (irrespective of whether the Manager has advised or is currently advising the Company on related or other matters). The
Company agrees that it will not claim that the Manager has rendered advisory services of any nature or respect, or owes an agency, fiduciary or similar
duty to the Company, in connection with the transactions contemplated by this Agreement or the process leading thereto.

13. Research Analyst Independence. The Company acknowledges that the Manager’s research analysts and research departments are required to be
independent from its investment banking divisions and are subject to certain regulations and internal policies, and that such Manager’s research analysts
may hold and make statements or investment recommendations and/or publish research reports with respect to the Company and/or the offering that differ
from the views of its investment banking division. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the
Company may have against the Manager with respect to any conflict of interest that may arise from the fact that the views expressed by its independent
research analysts and research department may be different from or inconsistent with the views or advice communicated to the Company by the Manager’s
investment banking division. The Company acknowledges that the Manager is a full service securities firm and as such from time to time, subject to
applicable securities laws, may effect transactions for its own account or the account of its customers and hold long or short positions in debt or equity
securities of the Company which may be the subject of the transactions contemplated by this Agreement.

14. Integration. This Agreement and any Terms Agreement supersede all prior agreements and understandings (whether written or oral) with respect
to the subject matter hereof.

15. Applicable Law. This Agreement, any Terms Agreement and any claim, counterclaim or dispute of any kind or nature whatsoever arising out of
or in any way relating to this Agreement or any Terms Agreement, will be governed by and construed in accordance with the laws of the State of New
York applicable to contracts made and to be performed within the State of New York.

16. Waiver of Jury Trial. The Company and the Manager hereby irrevocably waive, to the fullest extent permitted by applicable law, any and all
right to trial by jury in any legal proceeding arising out of or relating to this Agreement, any Terms Agreement or the transactions contemplated hereby or
thereby.

17. Counterparts. This Agreement and any Terms Agreement may be signed in one or more counterparts, each of which shall constitute an original
and all of which together shall constitute one and the same agreement. Delivery of a signed counterpart of this Agreement by electronic transmission
(including in “.pdf” format) shall constitute valid and sufficient delivery thereof.



18. Headings. The section headings used in this Agreement and any Terms Agreement are for convenience only and shall not affect the construction
hereof or thereof.

19. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that the Manager is a Covered Entity and becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from
the Manager of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be
effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States
or a state of the United States.

(b) In the event that the Manager is a Covered Entity or a BHC Act Affiliate and becomes subject to a proceeding under a U.S. Special Resolution
Regime, Default Rights under this Agreement that may be exercised against the Manager are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of
the United States.

(c) As used in this Section 19:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as
applicable.

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II
of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

20. Definitions. The terms that follow, when used in this Agreement and any Terms Agreement, shall have the meanings indicated.



“Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

“Applicable Time” shall mean, with respect to any Shares, the time of sale of such Shares pursuant to this Agreement or any relevant Terms
Agreement.

“Base Prospectus” shall mean the base prospectus referred to in Section 2(a) above contained in the Registration Statement at the Execution Time.

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or a day on which banking institutions or trust companies are
authorized or obligated by law to close in New York City.

“Commission” shall mean the Securities and Exchange Commission.

“Effective Date” shall mean each date and time that the Registration Statement, any post-effective amendment or amendments thereto and any Rule
462(b) Registration Statement became or becomes effective under the Act in accordance with the rules and regulations thereunder.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated
thereunder.

“Execution Time” shall mean the date and time that this Agreement is executed and delivered by the parties hereto.

“Issuer Free Writing Prospectus” shall mean an issuer free writing prospectus, as defined in Rule 433.

“Prospectus” shall mean the Base Prospectus, as supplemented by the Prospectus Supplement.

“Prospectus Supplement” shall mean the prospectus supplement relating to the Shares that will be first filed pursuant to Rule 424(b) promptly after
the Execution Time.

“Registration Statement” shall mean the registration statement referred to in Section 2(a) above, including exhibits and financial statements and any
prospectus supplement relating to the Shares that is filed with the Commission pursuant to Rule 424(b) and deemed part of such registration statement
pursuant to Rule 430B, as amended on each Effective Date and, in the event any post-effective amendment thereto or any Rule 462(b) Registration
Statement becomes effective, shall also mean such registration statement as so amended or such Rule 462(b) Registration Statement, as the case may be.

“Rule 134,” “Rule 153”, “Rule 158”, “Rule 164”, “Rule 172”, “Rule 405”, “Rule 415”, “Rule 424”, “Rule 430B”, “Rule 433”, “Rule 436(g)” and
“Rule 462” refer to such rules under the Act.



“Rule 462(b) Registration Statement” shall mean a registration statement and any amendments thereto filed pursuant to Rule 462(b) relating to the
offering covered by the registration statement referred to in Section 2(a) hereof.

“Significant Subsidiary” shall mean each subsidiary of the Company then required to be disclosed pursuant to Item 601(b)(21) of Regulation S-K
under the Act.



If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicate hereof, whereupon
this letter and your acceptance shall represent a binding agreement among the Company and the Manager.
 
Very truly yours,

Matthews International Corporation

By:  /s/ Steven F. Nicola
Name:  Steven F. Nicola
Title:  Chief Financial Officer

The foregoing Agreement is hereby confirmed
and accepted as of the date first written above.

Truist Securities, Inc.

By:  /s/ Keith Carpenter
Name:  Keith Carpenter
Title:  Managing Director



SCHEDULE I

Company Group Subsidiaries
 
Name   Jurisdiction

5flow GmbH   Germany

869TR Kodlama ve Etiketleme Sistemleri Limited Sirketi   Turkey

AKG Ahler Gravuren GmbH   Germany

Anthem! Design Pty. Limited   Australia

Aurora Casket Company, LLC   Indiana

Aurora Casket de Mexico S. de R.L. de C.V.   Mexico

Aurora St. Laurent, Inc.   Indiana

Blue Software, LLC   Delaware

Booster Gold Participacoes Ltda.   Brazil

Brandimage - Desgrippes & Laga S.A.S.   France

C Morello (Australia) Pty Ltd   Australia

Caggiati Espana Sociedad Anonima   Spain

Congra Software S.á.r.l.   Luxembourg

Default_Test Entity   Delaware

Desgrippes (Shanghai) Brand Consulting Co Ltd   China

Desgrippes Gobe Group (HK) Limited   Hong Kong

Desgrippes Gobe Group (Yuhan Hosea)   Korea (the Republic of)

EBF Enterprises, Inc.   North Carolina

Equator (GJ) Limited   United Kingdom

Equator Design Agency Australia PTY LIMITED   Australia

Equator Design, Inc.   Illinois

Equator SA Limited   Ireland

GJ Creative Limited   United Kingdom

IDL Worldwide, Inc.   Pennsylvania

IDL Worldwide, Inc. Shanghai Representative Office   China

Immobiliare Matthews International S.R.L.   Italy

Innovative Brand Technology Solutions, LLC   Delaware

Jas. H. Matthews & Co. Educational & Charitable Trust   

Kedzie Aircraft, LLC   Delaware

Kenuohua Matthews Electronic Technology (Beijing) Company. Ltd.   China

Kenuohua Matthews Marking Products (Tianjin) Co, Ltd.   China

Marque Brand Consultants Pty Ltd   Australia

Matris Ambalaj Surec Yonetimi Anonim Sirketi   Turkey

Matthews Aurora, LLC   Delaware

Matthews Australasia Pty. Ltd.   Victoria

Matthews Automation Solutions, LLC   Delaware

Matthews Brand Solutions, S. de R.L. de C.V.   Mexico



Name   Jurisdiction

Matthews Bronze Pty. Ltd.   Australia

Matthews Canada Ltd.   Canada

Matthews Europe GmbH   Germany

Matthews France   France

Matthews Gibraltar Mausoleum & Construction Company   Pennsylvania

Matthews Holding Germany LLP & Co. KG   Germany

Matthews Industries, Inc.   Pennsylvania

Matthews International Brasil - Servicios de Marketing e Branding Ltda.   Brazil

Matthews International Corporation (Asia) Pte. Ltd.   Singapore

Matthews International Corporation Costa Rica Sociedad de Responsabilidad
Limitada   

Costa Rica

Matthews International GmbH   Germany

Matthews International Malaysia Sdn. Bhd.   Malaysia

Matthews International Mausoleum Corporation   Pennsylvania

Matthews International SARL   France

Matthews International SpA   Italy

Matthews Marking Solutions, LLC   Delaware

Matthews Marking Systems Germany GmbH   Germany

Matthews Marking Systems Holding GmbH   Germany

Matthews Marking Systems Sweden AB   Sweden

Matthews Memorialization and Design, LLC   Delaware

Matthews Receivables Funding Corporation LLC   Delaware

Matthews Singapore Holding Pte. Ltd.   Singapore

Matthews Verwaltungs GmbH   Germany

MATW North America Holding LLC   Delaware

MATW UK Holding LLP   United Kingdom

Milso Industries Corporation   Delaware

New Liberty Casket Company LLC   Delaware

Olbrich GmbH   Germany

Olbrich Machinery Trading (Jiangyin) Co. Ltd.   China

Paristanbul Tasarim ve Tanitum Hizmetleri Anonim Sirketi   Turkey

Peninsula Intermediate LLC   Delaware

Polytype Converting AG   Fribourg/Freiburg

Protopak Innovations, Inc.   Canada

PT. Saueressig Engraving Indonesia   Indonesia

R+S Automotive CZ s.r.o.   Czech Republic

R+S Automotive GmbH   Germany

Repro Busek Druckvorstugentechnik Gmbh   Austria

Rottenecker-Caggiati GmbH   Germany

Sannipoli Corporation   California

Saueressig Africa Limited   Nigeria



Name   Jurisdiction

Saueressig Baski Oncesi Hazirlik Sistemleri Sanayi Ticaret Anonim Sirketi   Turkey

Saueressig North America, Inc.   North Carolina

Saueressig OOO   Russian Federation

Saueressig Polska Sp z.o.o.   Poland

Saueressig Preprint Preparation Systems Sana Yi   Turkey

Schawk Anthem Shenzhen Co. Ltd.   China

Schawk Asia Pacific PTE. LTD - Branch Office   South Africa

Schawk Asia Pacific Pte. Ltd.   Singapore

Schawk Australia Pty. Limited   Australia

Schawk Belgium BVBA   Belgium

Schawk Canada Inc.   Canada

Schawk de Mexico, S. de R.L. de C.V.   Mexico

Schawk do Brasil Gestao de Marcas Ltda.   Brazil

Schawk Holdings Australia Pty. Limited   Australia

Schawk Holdings Inc.   Delaware

Schawk Hong Kong Limited   Hong Kong

Schawk Hungary Nyomdaipari Korlátolt Felelősségű Társaság   Hungary

Schawk Imaging (Shanghai) Co.   China

Schawk India Pvt. Ltd.   India

Schawk Japan KK   Japan

Schawk Latin America Holdings LLC   Delaware

Schawk LLC   Delaware

Schawk Poland Sp z.o.o.   Poland

Schawk Servicios Administrativos, S. de R.L. de C.V.   Mexico

Schawk Spain SL   Spain

Schawk Thailand Ltd.   Thailand

Schawk UK Limited   United Kingdom

Schawk USA Inc.   Delaware

Schawk Wace Group   United Kingdom

Schawk Worldwide Holdings Inc.   Delaware

SGK Germany GmbH   Germany

SGK LLC   Delaware

SGK Manila, Inc.   Philippines

SGK Netherlands B.V.   Netherlands

SGK Seoul Co., Ltd.   Korea (the Republic of)

Shenzhen Jun Yu Design & Production Limited   China

Tact Group Limited   Hong Kong

The Matthews Children’s Foundation   Texas

The SLN Group, Inc.   Pennsylvania



Name   Jurisdiction

The York Group, Inc.   Delaware

UNGRICHT GMBH + CO KG   Germany

Wetzel GmbH   Germany

York Agency, Inc.   Delaware

York Casket Development Company, Inc.   Pennsylvania



SCHEDULE II

Authorized Representatives

Joseph C. Bartolacci, President and Chief Executive Officer
Steven F. Nicola, Chief Financial Officer and Secretary
Richard Beard, Senior Vice President, Tax and Treasurer



EXHIBIT A

FORM OF TERMS AGREEMENT

Matthews International Corporation

Shares of Common Stock

TERMS AGREEMENT

[  ], 20[  ]

Truist Securities, Inc.
50 Hudson Yards, 70th Floor
New York, New York 10001

Ladies and Gentlemen:

Matthews International Corporation, a corporation organized under the laws of Pennsylvania (the “Company”), proposes, subject to the terms and
conditions stated herein and in the Equity Distribution Agreement, dated March 11, 2025 (the “Equity Distribution Agreement”), between the Company
and [ ] (the “Manager”), to issue and sell to the Manager the securities specified in Schedule I hereto (the “Purchased Shares”) [, and solely for the purpose
of covering over-allotments, to grant to the Manager the option to purchase the additional securities specified in Schedule I hereto (the “Additional
Shares”)]. Capitalized terms used herein without definition shall have the meanings assigned thereto in the Equity Distribution Agreement.

[The Manager shall have the right to purchase from the Company all or a portion of the Additional Shares as may be necessary to cover over-
allotments made in connection with the offering of the Purchased Shares, at the same purchase price per share of Common Stock to be paid by the
Manager to the Company for the Purchased Shares. This option may be exercised by the Manager at any time (but not more than once) on or before the
thirtieth day following the date hereof, by written notice to the Company. Such notice shall set forth the aggregate number of Additional Shares as to
which the option is being exercised, and the date and time when the Additional Shares are to be delivered (such date and time being herein referred to as
the “Option Closing Date”); provided, however, that the Option Closing Date shall not be earlier than the Time of Delivery (as set forth in Schedule I
hereto) nor earlier than the first Business Day after the date on which the option shall have been exercised nor later than the fifth Business Day after the
date on which the option shall have been exercised. Payment of the purchase price for the Additional Shares shall be made at the Option Closing Date in
the same manner and at the same office as the payment for the Purchased Shares.]1

 
1 NTD: All bracketed language to be included only if the Manager has an over-allotment option.



Each of the provisions of the Equity Distribution Agreement not specifically related to the solicitation by the Manager, as agent of the Company, of
offers to purchase securities is incorporated herein by reference in its entirety, and shall be deemed to be part of this Terms Agreement to the same extent
as if such provisions had been set forth in full herein. Each of the representations and warranties set forth therein shall be deemed to have been made at
and as of the date of this Terms Agreement [and] [,] the Time of Delivery [and any Option Closing Date], except that each representation and warranty in
Section 2 of the Equity Distribution Agreement which makes reference to the Prospectus (as therein defined) shall be deemed to be a representation and
warranty as of the date of the Equity Distribution Agreement in relation to the Prospectus, and also a representation and warranty as of the date of this
Terms Agreement [and] [,] the Time of Delivery [and any Option Closing Date] in relation to the Prospectus as amended and supplemented to relate to the
Purchased Shares.

An amendment to the Registration Statement (as defined in the Equity Distribution Agreement), or a supplement to the Prospectus, as the case may
be, relating to the Purchased Shares [and the Additional Shares], in the form heretofore delivered to the Manager is now proposed to be filed with the
Securities and Exchange Commission.

Subject to the terms and conditions set forth herein and in the Equity Distribution Agreement which are incorporated herein by reference, the
Company agrees to issue and sell to the Manager and the latter agrees to purchase from the Company the number of Purchased Shares at the time and place
and at the purchase price set forth in Schedule I hereto.

[Signature page follows]



If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, whereupon this Terms Agreement,
including those provisions of the Equity Distribution Agreement incorporated herein by reference, shall constitute a binding agreement between the
Manager and the Company.
 
Matthews International Corporation

By:   
Name:  
Title:  

ACCEPTED as of the date first written above.

Truist Securities, Inc.

By:   
Name:  
Title:  



Schedule I to the Terms Agreement

Title of Purchased Shares [and Additional Shares]:

Common Stock

Number of Shares:

[Number of Additional Shares:]

[Price to Public:]

Purchase Price by the Manager:

Method of and Specified Funds for Payment of Purchase Price:

By wire transfer to a bank account specified by the Company in same day funds.

Method of Delivery:

Free delivery of the Shares to the Manager’s account at The Depository Trust Company in return for payment of the purchase price.

Time of Delivery:

Closing Location:

Documents to be Delivered:

The following documents referred to in the Equity Distribution Agreement shall be delivered as a condition to the closing at the Time of Delivery [and on
any Option Closing Date]:

(1) The opinion referred to in Section 4(l).

(2) The opinion referred to in Section 4(m).

(3) The accountants’ letter referred to in Section 4(n).

(4) The officers’ certificate referred to in Section 4(k).

(5) Such other documents as the Manager shall reasonably request.


