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CONTRIBUTION AND ASSIGNMENT

THIS CONTRIBUTION AND ASSIGNMENT (this “Assignment™), dated and effective
on June 1, 2000, 1s made and entered into by MATTHEWS INTERNATIONAL
CORPORATION, a Pennsylvania corporation (*“Assignor”), to and for the benefit of
MATTHEWS RESOURCES, INC., a Delaware corporation (“Assignee™).

WHEREAS, to centralize management and administration of the intellectual property
currently held by Assignor; to enable Assignor to more accurately assess the performance
and value of its various operations apart from the value added by its intellectual property;
to hold, manage, protect, defend and enhance the value of such intellectual property; to
create an asset management company in the United States in order to analyze the
performance of such valuable mtellectual property; to isolate intellectual property
ownership into a separate legal entity to provide efficiencies within the Assignor’s
current organizational structure; to align the Assignor’s assets and personnel, intellectual
property and financial resources in order to focus the organization on its long-term
business strategy; to impose on the Assignor financial burdens similar to that of other
competitors; to protect Assignor in the event of a hostile takeover attempt; to provide a
centralized system to deal with the intellectual property on a worldwide basis; to avoid
conflicts between maximizing the value of the intellectual property and operational
strategies by segregating the management of intellectual property from Assignor’s other
operations; and to allow the future licensing of the intellectual property;

WHEREAS, for such good and valid business purposes, including those listed above,
Assignor determined it would be in its best interests to transfer all the intellectual
property of Assignor to a new wholly-owned subsidiary;

WHEREAS, Assignor incorporated Assignee on March 30, 2000, as a wholly-owned
subsidiary for good and valid business purposes, including those listed above; and

NUW, LHERESOKE, 1 consideranon oi good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and intending to legally bound
hereby, Assignor does hereby absolutely and unconditionally assign, transfer, set over
and deliver to Assignee all of Assignor’s rights, titles and interests in and to the following
(collectively, the “Assigned Properties™):
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All the intellectual property, including without limitation: all inventions,
know-how and technology, whether patentable or not; all patents and patent
applications, including without limitation those listed or Exhibit A attached hereto
and made a part hereto; all trade secrets and proprietary data; all intellectual
property related agreements and licenses, and all intellectual property identified in
those agreements and licenses; all trademarks, service marks and trade names and
applications therefore, including without limitation those listed on Exhibit A
attached hereto and made a part hereto, and all goodwill associated with such
trademarks, service marks and trade names; and all copyright rights whether
registered or not including without limitation those copyright registrations listed
on Exhibit A attached hereto and made a part hereto; provided, however, that any
such item shall not be assigned to the extent that such assignment would violate
its terms and/or require consent by another party if such consent was not timely
obtained by Assignor or is prohibited by law, except that if such consent or
approval is obtamned within 180 days hereof such item shall be assigned as
provided herein on the date such consent or approval is obtained;

TO HAVE AND TO HOLD unto Assignee and Assignee’s successors and assigns
forever.

AND Assignor further agrees with Assignee as follows:

1. The person executing this Assignment has the authority to execute and deliver this
Assignment. This Assignment constitutes the legal, valid and binding obligation
of Assignor, enforceable in accordance with its terms. Assignor is the true and
lawful owner of each of the Assigned Properties and will warrant and defend the
title of said Assigned Properties against the lawful claims and demands of every
kind or type of all persons whomsoever.

2. If, after the date of transfer of the Assigned Properties, Assignee reasonably
determines that items of property or other rights necessarily related or ancillary to
the Assigned Properties were not transferred to Assignee, then, upon the request
of Assignee, Assignor shall cooperate with Assignee and use commercially
reasonable efforts to assign to Assignee such items of property or other rights.

3. The provisions of this Assignment are intended to be severable. If any provision
Of s Assignment shali be held mvaild or unentorceable, 1n whoie or in part,
such provision shall be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability of
any other provision of this Assignment.

4. This Assignment shall be govermed by the laws of the Commonwealth of
Pennsylvania, without regard to conflict of laws rules.
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5. Nothing herein contained shall be deemed to limit or restrict the properties, assets
or rights conveyed, assigned or transferred to or acquired by Assignee from
Assignor under or by virtue of any other conveyance.

IN WITNESS WHEREOF, and intending to be legally bound, Assignor has caused this
Assignment to be executed by its duly authorized officer as of the date first above
written.

MATTHEWS INTERNATIONAL CORPORATION,
a Pennsylvania corporation

David M. Kelly
President and Chief Executive Ofﬁcer

COMMONWEALTH OF PENNSYLVANIA

)
) ss:
COUNTY OF ALLEGHENY )

7%
%@, The foregoing inst nt was a%ow d before me this 22 day of

2000, by A . the
ez 247D of MATTHEWS ]NTERN@ONAL CORPORATION, a
Pennsylvama corporatlon on behalf of said corporation.

Notary Public

[NOTARIAL SEAL]

.. . >
My commission expires: é’// 2/

! Notarial Seal
il Barbara L. Milsak, Notary Public
Pittsburgh, Atlegheny County
My Commission Expires June 11, 2001

ALy

TemDer. Pennsylvania Assuciation of Netares-
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IN WITNESS WHEREOF, and intending to be legally bound, Assignee has caused this
Assignment to be executed by its duly authorized officer as of the date first above

written.

MATTHEWS RESOURCES, INC.
a Delaware corporation

By: %{’ 4:.) -

” Gilbert B. Warren
Secretary

STATE OF DELAWARE )
) SS:
COUNTY OF NEW CASTLE )
The foregoing instrument was acknowledged before me this W thday of

N\ . 2000, by (oivpect B, e crev— , the
Sec rdtary of MATTHEWS RESOURCES, INC., a Delaware

corporation, on behalf of said corporation.

Notary Public

Fra T 4 T T A 7 r“ﬁ LN
L4 s 4 OINALS i [SEEYa S|

My commission expires: >} /;.J(p /Qoo 4

MICHELLE R. COCHRAN, NOTARY
COMMISSICN EXPIRES MAY 26, 2001
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CONFIRMATION AND AMENDMENT OF CONTRIBUTION AND ASSIGNMENT

MATTHEWS INTERNATIONAL CORPORATION, a Pennsylvania corporation
(“Assignor”), and MATTHEWS RESOURCES, INC., a Delaware corporation (“Assignee”)
hereby acknowledge, confirm and agree that all the trademarks and trade names, and all the good
will associated therewith, and all the patents, inventions, licenses, know-how, trade secrets and
other intellectual property formerly owned by All Crematory Corporation and assigned to
Assignor pursuant to the June 21, 1996 Asset Purchase Agreement between Assignor, All
Crematory Corporation and Superior Holding Corporation, including without limitation U.S.
Trademark Registration Number 1,230,989 for the mark "ALL AND DESIGN", were assigned
to Assignee pursuant to the June 1, 2000 Contribution and Assignment between Assignor and
Assignee.

Assignor and Assignee also confirm and agree that all of the intellectual property that
meets the definition of "Assigned Properties”, as that term is used and defined in the June 1,
2000 Contribution and Assignment, of any wholly owned subsidiary of Assignor, including
without limitation, Industrial Engineering and Equipment Company, Inc. ("IEEC"), Matthews
International (Arkansas) Corporation, Granite Resources, Inc., Carolina Repro-Graphic, Inc., The
SLN Group, Inc. and Matthews International Colorado, Inc., was assigned to Assignee pursuant
to the June 1, 2000 Contribution and Assignment between Assignor and Assignee.

For good and valuable consideration, Assignor and Assignee also hereby agree, and agree
to amend the June 1, 2000 Contribution and Assignment by this provision to include, that all
intellectual property that meets the definition of "Assigned Properties", as that term is defined in
the June 1, 2000 Contribution and Assignment, of the York Bronze Trade Company, now known
as Matthews International (West Virginia) Corporation, and all good will associated with such
intellectual property, effective as of May 24, 2001, was and is hereby by operation of this
provision, assigned to Assignee by Assignor and on behalf of York Bronze Trade
Company/Matthews International (West Virginia) Corporation, in accord with the terms of the
June 1, 2000 Contribution and Assignment.

The parties, by mutual agreement, may, from time to time to further evidence the
intellectual property transferred hereunder, without amending this agreement, amend Exhibit 1
hereto which provides a listing of some or all such intellectual property assigned to Assignee
pursuant hereto and the June 1, 2000 Contribution and Assignment.

ACKNOWLEDGED AND AGREED this {§*day of January 2002 by:

LY )\’F'T‘TTT“\IYC‘ T\VTT‘Y) \Y \ ’T‘T('\\T ‘\ 'T f“f\““f\“ '\ ’T‘Tf\\Y

aral s vyr oo ds [NPRNP S W L anstny

a Pennsylvanla corporation ﬁ/O

By ,uq/u A L

Name: DAND M \LJF'/L_L‘T'
Title: LEO

MATTHEWS RESOURCES, INC.,

a Delaware, corporation

By:__ ek & o

Name: £ Buiarflny . /=0 u/e
Title: %’/f:&ﬁ%f}y ’
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EXHIBIT 1: LIST OF INTELLECTUAL PROPERTY
ASSIGNED TO MATTHEWS RESOURCES. INC.

U.S. Trademark Registration Number 1,230,989, registered March 15, 1983, for
the mark "ALL AND DESIGN" for "CREMATORY RETORTS".

U.S. Trademark Registration Number 2,015,679, registered November 12, 1996,

for the mark “CERAMICOAT” for “METALLIC SIGNS WITH PROTECTIVE
COATING?” in class 6.
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Exhibit A

Copyrights / Trademarks / Patents
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