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OFFICER’S CERTIFICATE
OF
METALEX, LL.C
December 13 , 2019

THIS OFFICER’S CERTIFICATE is being delivered pursuant to Section 3.2(i) of that
certain Purchase Agreement (the “Purchase Agreement”), made and entered into as of December
13,2019, by and among (i) Morton Global LLC, a Delaware limited liability company; (ii)) MHIG
LLC, a Delaware limited liability company; (iii) Jason Incorporated, a Wisconsin corporation; and
(iv) Jason International Holdings, Inc., a Nevada corporation. All capitalized terms used but not
defined herein shall have the meanings ascribed to such terms in the Purchase Agreement.

The undersigned hereby certifies as follows:

1. I am the duly elected, qualified and acting President of Metalex, LLC, a Delaware
limited liability company (the “Company”);

2. Attached hereto as Exhibit A is a true, correct and complete copy of the Certificate
of Formation, and all amendments thereto, of the Company (the “Certificate”), and the Certificate
has not been amended, rescinded, modified or revoked and remains in full force and effect on the
date hereof;

3. Attached hereto as Exhibit B is a true, correct and complete copy of the Limited
Liability Company Agreement, and all amendments thereto, of the Company (the “LLC
Agreement”), and the LLC Agreement has not been amended, rescinded, modified or revoked and
remains in full force and effect on the date hereof; and

4. Attached hereto as Exhibit C is a true, correct and complete copy of the resolutions
duly adopted by the Board of Directors of the Company (the “Resolutions™) authorizing the
execution of all Ancillary Agreements to which the Company is a party and any other documents
and instruments to be executed and delivered by the Company pursuant to the Purchase
Agreement, and taking all actions deemed necessary or advisable to consummate the transactions
contemplated therein and thereby, and the Resolutions have not been amended, rescinded,
modified or revoked and remain in full force and effect on the date hereof.

This Officer’s Certificate of the Company may be executed in facsimile, portable document
format (.pdf) copy or other electronic means with the same binding effect as the original.

[Signature page follows.]
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N WITNESS WHEREQF, the undersigned has exccuted this Officer’s Certificate of the
Company as of the date first written sbove.

.
Rriak Kob{linsk

M

S

{Signature Page to.Cilicer’s Certificats of Metalex, ELC)
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EXHIBIT A
Certificate

See attached.
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATIONTO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT

1.} The jurisdiction where the Corporation first formedisT11linois

2.} The jurisdiction immediately prior to filing this Certificate s Tl lingia

3.} The date the corporation first formed is Dagember 7, 2001

4.} The name of the Corporation immediately prior o filing this Certificate is
Metalex Corporation

5.} The name of the Limited Liability Company as set forth in the Certificate of
Formation is Metalex, LILC |

6.} The effective dale of the conversion is December 31, 2018,

IN WITNESS WHEREQGF, the undersigned have executed this Certificate on the
ldth dayof Decenber JAD. 2018 .

3
;z; g '{’.%;?;‘,.‘a > ol

Authorized Person

By

<

Print or Type
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STATE of DELAWARE
LIMETED LIABILITY COMPANY
CERTIFICATE of FORMATION

* First: The name of the limited liability company is Metalex, LLC

= Second: The address of its registered office in the State of Delaware is
1209 Crange ST in the City of Wi lminaton
ZipCade 19807

The name ol its Registered agent at such address Is The Corporation
Trust Comopany

ﬁg formation of Metalex, LLC is effective December 31,
2018

In Witness Whereof, the undersigned bave executed this Certificate of Formation this
idth  dayof Decenber L2018

7

. 4 "f i
f\uthm‘wéﬁ E’erﬂoms}

Name:Kevin Kuznicki
Typed or Printed
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EXHIBIT B
LLC Agreement

See attached.
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Execution Version

LIMITED LIABILITY COMPANY AGREEMENT
OF
METALEX, LLC
a single-member Hmited lizbility company

Dated as of December 31, 2018

THe SeCURITES {MEMBERSHIP INTERESTS REPRESENTED BY UNITS) EVIDENCED BY ANIVOR [SSUED
PURSUANT TO THIS AGREEMENT HAVE MNOT REEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDOED, OR REGISTERED OR QUALIFIED UNDER ANY SECURITIES OR BLUE 8KY LAWS OF
ANY BTATE OR JURIBDHUTION.
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PIMITED LIABILITY COMPANY AGREEMENT

THIS LIMITED LIABILITY COMPANY AGREEMENT is entered inmto and
shall be effective as of December 31, 2018, by and between Muravex, LLC, a Belaware limited
Hability company (the “Cormpany™), and the undersigned sole member of the Company.

RECITALS

A The Company was formed, effective as of December 31, 2018, a5 a result
of filing its Certificate of Formation with the Delaware Secretary of State pursuant to the Act.

B. The sole Member intends that the Company be c¢lassified for federal and
state income tax purposes as a “disregarded entity” until such time, if any, as the Company may
have two or more members or the Board of Directors determines otherwise.

C. The Member desires to adopt this Agreement as the limited Hability
company agreement of the Company under the Act to set forth its rights and responsibilities with
respect to the Company and its business and affairs,

NOW, THEREFORE, in consideration of the foregoing and the agreements and

covenants contained herein, and other geod and vsluable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE
DEFINITIONS

Certain capitalized terms used in this Agreement shall have the following
meanings:

Chapter 18, as amended from time to time, and any successor provisions thereto,
“Actor” has the meaning set forth in Section 4.18.

“Affiliate” means, with respect to a Person, any other Person directly or indirectly .
controlling, controlled by, or under common control with, such Person.

“Agreenwent” means this Limited Liasbility Company Agreement, as it may be
aruended, supplemented, or restated from time to time.

“Board of Directors” means the manager of the Company as described in Section

4.1.

“Certificate of Formation” means the Certificate of Formation of the Company, as
filed pursuant to the Act, as may be amended from time (o time.
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“Code™ means the Internal Revenue Code of 1986, as amended from time o time,

and any successor provisions thereto.
*Director” means a member of the Board of Directors.

“Pisselution Event” has the meaning set forth in Section 7.1.

“Entity” means any general partnership, limited partnership, limited lisbility
partnership, limited lisbility corpany, corporation (including a not-for-profit corporation), joint
venture, trust, business trust, estate, cooperative, association, or government unit.

“Involontary Teansfey” means any Transter of a Unit by operation of law or in any
transaction, proceeding, or action by or in which a Member is inveluntarily deprived or divested
of any right, title, or interest in or to any Unit, including, without Himitation, (i) a Transfer on
death or bankruptey, or (11) any foreclosure of a security interest in the Unit.

“Member” means any Person that (i) has executed this Agreement as a “member”
or has been admitted as a member of the Company in accordance with this Agreement, and (i1}
has not ceased to be a Member pursuant o the terms of this Agreement.

transfer or dispose of ownership or control of the Unit, or any interest in the Unit, whether
voluntarily or inveluntarily {inchuding, without Himitation, by operation of law), except that
(i) the creation of a marital property or community property interest in a Unit shall not be
deemed to be a Transfer, and (i) a pledge of a Unit to a financial institution solely as security for
indebtedness shall not be deemed to be a Transfer, although any action {ncluding, without
limitation, an action in foreclosure) that is taken by the secured party in order to transfer any
interest in the Unit after an event of defaudl under any security agreement shall be deemed tohe a
Transfer.

“Treasury. Repulations™ or “Troas., Rug” means the regulations promulpated
under the Code, as such regulations may be amended from time to time, Al references herein io
specific sections of the Treasury Regulations shall be deemed also to refer to any corresponding
provisions of succeeding Treasury Regulations.

“Unit” means the units of ownership into which a Member’s membership interest
in the Company 18 divided. Except as otherwise stated in this Agreoment, any reference o a
Member’s Units includes all of that portion of the Member's membership interest as is
attributable to such Units.
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and any sUCCEssor provisions therem.

“Company” has the meaning set forth in the first paragraph of this Agreement.

“Director” means a member of the Board of Birectors.

parinership, limited habﬁiity company, corporation (including a not-for-profit corporation), _omt
venture, trust, business trust, estate, cooperative, association, or government unit.

“laveluntacy {ransiy” means any Transfer of a Unit by operation of law or in any
iransaction, proceeding, or action by or in which a Member is involuntarily deprived or divested
of any right, title, or interest in or to any Unit, including, without linutation, (i) a Transfer on
death or bankruptey, or (i) any foreclosure of a security interest in the Unit.

“Member” means any Person that (1) has executed this Agreement as a “member”

or has been admitted as a memwber of the Company in accordance with this Agreement, and (i)
has not ceased to be a Member pursuant to the terms of this Agreement.

“Person” means any individual or Entity,

“Transfer” means, with respect to a Unit, to sell, pledge, encumber, or atherwise
transfer or dispose of ownership or control of the Unit, or any interest in the Unit, whether
voluntarily or inveluntarily (including, without limitation, by operation of law), except that
(iythe creation of a marital property or community property interest in a Unit shall not be
deemed to be a Transter, and (ii) a pledge of a Unit to a financial institution solely as security for
indebtedness shall not be deemed to be @ Transfer, although any action (including, without
fimitation, an action in foreclosure) that is taken by the secured party in order to transfer any
interest in the Untt after an event of default under any security agreement shall be deemed to be a
Transfer.

(25353

“Treasury Rooulatony” or leu” means the regulations promulgated
under the Code, as such mﬁulaimm may be amended from time to time. All references herein to
specific sections of the Treasury Regulations shall be deemed also to refer to any corresponding
provisions of succeeding Treasury Regulations,

iy the Company is diwded. hxcept as cheﬂmse stated in thls Agreﬁmem, any refeience 08
Member’s Units includes all of that portion of the Member’s membership interest as is
attributable to such Units,
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ARTICLE 1}
ORGANIZATION AND PURPOSE

2.1, Formgtion. The Company was organized as a Delaware limited Hability
company by the filing of the Certificate of Formation pursuant to the Act. The Member hereby
ratifies the execution and filing of the Certificate of Formation.

2.2,  HName. The name of the Company is “Metalex, LLC”. The name of the

Company may be changed from time to time at the discretion of the Board of Directors, and the
Board of Directors is hereby authorized and empowered to execute and deliver in the name and
on behalf of the Company any and all documents necessary or appropriate to effect any such
name change, including, without limitation, amendments to the Certificate of Formation. The
Company may conduct its business under such other fictitious names as the Board of Directors
selects and the law permits.

2.3,  Ponvipal Place of Busingss. The principal office and place of husiness of
the Company shall be located at such address as the Board of Directors may from time to time
deem advisable,

24, Repistored Agent and Registered Office.  The name of the Company’s
registered agent in the State of Delaware shall be The Corporation Trust Company. The address
of the Company’s registered office in the State of Delaware shall be 1209 Orange Street,
Wilmington, Delaware 19801, The Company's registered agent and registered office may be
changed from time to time in the sole discretion of the Board of Directors by filing the name of
the new registered agent and/or the address of the new registered office with the appropriate
authority as required by applicable law.

2.5, Term. The Company shall continue until the winding up of its business is
completed following a Dissolution Event.

2.6.  Purpose. The purpose of the Company shall be any lawful purpose under
the Act. The Company may exercise all powers reasonably connected with such activities and
businesses that may be legally exercised by limited lability companies under the Act, and the
Company may engage in all activitics necessary, customary, convenient, or incident to any of the
foregoing.

27, Forsien Qualification.  Before the Company transacts business in any
jurisdiction other than Delaware in a manmner that would require the Company to qualify or
register to do business in the jurisdiction, the Board of Directors shall take all necessary actions
to qualify the Company as a foreign limited Hability company authorized to transact business in
the jurisdiction.
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ARTICLE 11
RIGHTS AND RESPONSIBILITIES OF MEMBERS

3.1 Geoerl The rights and responsibilities of the sole Member shall be as
provided in the Certificate of Formation, this Agreement, and the Act. For the avoidance of
doubt, a conversion of the Company {o a corporation may be approved by the sole Member.

3.2, Members: Number of Units. The name and business address of the sole
Member and the number of Units to be issued to such Member are set forth on Exhibit A,

33, Capid Contributions. The sole Member shall not be required to make
any capital contributions to the Company.

34, laterest on Capital Contributions. Except as otherwise expressly provided
in this Agreement, the sole Member shall not be paid interest on such Member’s capital
coniributions to the Company,

3.5.  Limition of Lishility, Except as otherwise provided by mandatory
provisions of the Act, the sole Member shall not be lable for the debts, lisbilitics, contracts, or
any other obligations of the Company solely by reason of being a Member. Except as otherwise
provided by any other agreement to which a Member is a parly, or by mandatory provisions of
the Act, a Member shall not be liable to make any capital contributions and shall not be required
to lend any funds to the Company or to make any additional capital contributions.

3.6, Action Without Meeting.  Any action required or permitted to be taken at
a meeting of the Members may be taken without a meeting if the action is evidenced by one or
more written consents descrbing the action taken, signed by all of the Members and delivered to
the Company for inclusion in the records of the Company.

ARTICLE IV
MANAGEMENT

4.1, QGenerally, The business and affairs of the Company shall be directed,
managed, and comrolled by its Board of Directors (the “Board of Dirsctors™:  Except as
otherwise provided in this Agreement or by nonwaivable provisions of applicable law, the Board
of Directors shall have authority, power, and discretion o establish policies and procedures for
the Company, to roanage, direct, and countrol the business, affairs and properties of the Company,
to make all decisions regarding the same, and to perform any and all other acts or activities
customary or incident to the Company’s business without obtaining the consent of the sole
Member, including, but not limited to, directing the activitics of any officers or employees of the
Company, and appointing and removing Persons from positions as officers of the Company. The
Board of Directors shall also have the power to adiust and set compensation for all officers and
employees of the Company. Unless authorized to do so by this Agreement or by the Board of
Directors, no Member, Director, officer, employee, attorney-in-fact or other agent of the
Company shall have any power or authority to bind the Company in any way, to pledge its credit
or to render it Hable for any purpose. Unless otherwise specified herein, it is intended that the
Board of Directors of the Company have the same powers and duties as a corporation’s board of
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dirgctors. The Board of Directors shall be considered the “manager”™ of the Company as that
tern 18 defined under the Act.

42.  Appoinhnentof Directors; Blinibility: The Directors shall be appointed by
the sole Member. Only an individual {and not an Entity) may serve as a Director.

4.3, Number, Tenure and Qualifications of the Bodrd of Diveclors.  Initially,
the Company’s Directors shall be the persous listed on Exhibii B. Exhibit B shall be updated
from time-to-time. The number of Directors shall be as authorized by the Board of Directors

from time to time. Directors need not be Members of the Company.

P

4.4, Meotings: The Board of Directors shall meet from time to time as
required to carry on the business and affairs of the Company. Any Director may call a meeting
of the Board of Dirgctors. The Director calling the meeting may designate any place, either
within or outside the State of Delaware, as the place of meeting for any meeting of the Board of
Darectors. Meetings of the Board of Directors may be held in person or by use of any means of
commurication by which all Directors participating in the meeting may simultaneously hear each
other.

ot of Meetings: Waiver of Notice,  Writien notice stating the place,

4.5.  Not
day, and hour of the meeting and the purpose or purpeses for which the meeting is called shall be
delivered no fewer than two nor more than 30 days before the date of the meeting to each
Dhrector. Whenever any notice is reguired to be given to any Director under this Agreement or
the Act, a written waiver of the notice signed at any time, whether before or after the time of the
meeting, by the Director entitled to such notice shall be deemed eguivalent to the giving of such
notice,

4.6. Quorum. A majority of the number of Directors specified in Section 4.3
shall constitute a quorum for the transaction of business gt any meeting of the Board of
Directors.

47, Mauner ol Actinie.  Except as otherwise required by the Act or by this
Agreement, the Board of Directors shall act by the affirmative vote of @ majority of the Directors
present or participating at a meeting of the Board of Directors at which a quorum is present. For
this purpose gach Director shall have one vote.

4.8. Necessary Momber Consents. Notwithstanding any other provision of this
Agreement, neither the Board of Directors nor any Director, officer, employee, or agent of the
Company shall have authority to take any of the following actions on behalf of the Company
without obtaining the prior written consent of the sole Member:

{(2) Do any act which is in contravention of or ingonsistent with this
Agreement or any other agreement to which the Company is a party;

{b} Do any act which would make it impessible to carry on the
ordinary business of the Company, except in conunection with a Dissolution Event;

PATENT

REEL: 061086 FRAME: 0470



{c) Possess Company property or assign rights in specific Company
property for other than a Company purpose;

(d) Materially change the nature of the business or purpose of the
Company; or

{e) Confess a judgment against the Company.

4.9,  Activn Without g Moesting, Any action required or permitted to be taken
at a meeting of the Board of Dircetors may be taken without a meeting if the action is evidenced
by one or more writlen consents describing the action taken, signed by all of the Directors and
delivered to the Company for inclusion in the records of the Company.

ation. A Director may resign at any time by delivering written

4.1L

Any Director may be removed at any time, with or without
cause, by the Member,

4.12. Macwwigs Any vacancy occurring in the Board of Directors, including a
vacancy resulting from an increase in the number of Directors, shall be filled by the sole Member
in accordance with Section 4.2.

4.13. Qogd Faith. The Directors shall perform their duties in good faith, in a
manner they reasonably believe to be in the best interests of the Company, and with such care as
an ordinarily prudent person in g like position would use under similar circumstances.

4.14. N Exelusive i}uh i Compauy. The Directors shall net be required to
manage the Company as their sole and exclusive function and they may have other business

interests and may engage in other activities in addition to those relating to the Company.

4.15.  Delevstion of Authority. The Board of Directors may, from time to time,
delegate to one or more individuals (who need not be Members of the Company) such authority
and duties as the Board of Directors may deem advisable to carry out the day-to-day business of
the Company and may enter into contracts with such individuals for such purpose. In addition,
the Board of Directors may, from time to time, assign titles (including chief executive officer,
president, vice president, secretary, and treasurer) to any such individuals selected by the Board
of Directors. Unless the Board of Directors specifies otherwise, if the title is one commaonly used
for officers of a business corporation, then the assignment of such title shall constitute the
delegation of the authority and duties that are normally associated with that office, subject to any
specific delegation of authority and duties made pursuant to this Section. Any number of titles
may be held by the same individual. Any delegation pursuant to this Section may be revoked at
any time by the Board of Dhrectors. A delegation of authority pursnant to this Section, or the
assignment of a title pursuant to this Section, shall not, of itself, create any contract or
employment rights, The officers of the Company and their titles shall be as listed on Hxhibii B.
Exhibit B shall be modified upon the appointment or removal of officers by the Board of
Birectors,
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4.16. Execution of Documents. Any one or more of the authorized officers of
the Company may execute documents or instruments on behalf of the Company, including but
not Hmited fo agreements, condracts, checks, drafls, mortgages, leases, deeds, and bills of sale.
This Section 4.16 relates only to the execution of documents or instruments on behalf of the
Company. Any approval reguired for such documenis or instruments, or the transactions
contemplated therein, shall be governed by other Sections of this Agreement.

4.17. Relignee.  Any Person dealing with the Company may rely on the
authority of any officer in takmg any action that is in the name of the Company without inquiry
into the provisions of this Agreement or compliance therewith.

4.18. Indemunification. The Company shall, 1o the maximum extent permitied or
required by law, indemnify, defend, and hold harmiess any Director, officer, or employee of the
Company {each, an “Actor”) to the extent of the Company’s assets, for, from, and against any
Hability, damage, cost, expense (including, without limitation, attorneys™ fees), loss, judgment, or
amount paid in settlement incurred by the Actor arising out of any claim based upon acis
performed or omitted to be performed by the Company, its Directors, officers, employees, or any
of its or their agents in connection with the business of the Company. Notwithstanding the
foregoing, no Actor shall be so indemnified, defended, or held harmless from clairus related o or
resulting from (i) any breach of any representation, warranty, or covenant made by the Actor, (i)
any act or omission that constitutes fraud, gross negligence, or willful misconduct on the part of
the Actor, (i1} any act or omission wherein the Actor failed to act in good faith and in g manner
that the Actor reasonably believed to be in or not opposed to the best interests of the Company,
or {iv) any act or omission that constitutes a violation of a criminal law {unless the Actor had no
reasonable cause to believe that its act or omission was unlawful); and provided, further, that
indemnification under this Section 4.18 shall be recoverable only from the assets of the
Company and not from any assets of the sole Member., Unless the Board of Directors determines
in good faith that an Actor is unlikely to be entitled to indemnification under this Section 4.18,
the Company shall pay or reimburse atlorneys’ fees of the Actor ag jncurred, provided thai the
Actor executes an undertaking, with appropriate seeurity if requested by the Board of Directors,
to repay the amount so paid or reimbursed in the event that there is a final determination by a
court of competent jurisdiction that the Aclor is not entitled to inderonification under this Section
4.18.

419, Exculpation. No Actor shall be liable, in damages or otherwise, to the
Company or to the Member for any loss that arises out of any act performed or omitied to be
performed by such Actor pursuant to the authority granted by this Agreement if all the following
conditions are met: (a) the Actor, at the time of such action or omission, determined in good faith
that the Actor’s course of conduct was in, or not opposed to, the best interests of the Company;
{b) the conduct of the Actor did not constitute fraud, gross negligence, or willfud misconduct; and
() the conduct of the Actor did not constitute a viclation of a criminal law (unless the Actor had
no reasonable cause to believe that its action or omission was unlawful}.
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ARTICLEY
DISTRIBUTIONS

5.1, Distributions Other Than in Liguidaticr.

(@)  Nowliquidating Disuibutions. From time to time prior to the
occurrence of a Dissolution Fvent, the Board of Directors may, in ils sole
discretion, cause the Company to make distributions (other than Tax
Distributions) of cash or other property that the Board of Directors determines is
not needed for the operation of the Company.

(b} Restrictions.  Notwithstanding any other provision in this
Agreement, no distribution roay be made under this Section 3.1 if, after giving
effect to such distribution, any of the following would occur: (1) the Company
would not be able to pay its debis as they become due in the usual course of
business; (11} the fair value of the Company’s total assets would be less than the
total amount of its labilities; or (ii) such distribution would otherwise be in
violation of the Act,

5.2, Disteibutions in Liguidetion. During the winding up of the affairs of the
Compeany following the occurrence of a Dissclution Event, the Company assets shall be applied
and distributed in the following order of priority:

(a3 First, to the payment of any debis and liahilities of the Company,
inchuding debts owed to the sole Member.

{b) Second, to the seiting-up of reserves to provide for any contingent
ligbilities or obligations of the Company, and any such reserves which are not
applied to such liabilities or obligations shall be distributed in accordance with
clause {¢) below.

{©) Third, to the sole Member.

All payments under this Section 5.2 shall be made as soon as reasonably practicable after the
occurrence of the Dissolution Event.

ARTICLE Vi
TRANSFERS OF INTERESTS

6.1. Restriction on Transfers. Any attempted Transfer in violation of this
Agreement shall be void and without legal effect. If notwithsianding the immediately preceding
sentence, the Company is required under applicable law to recognize a Transfer that is made in
violation of this Agreement, then such Transfer shall not give the transferee any rights to
participate o the management of the business of the Company or to become a substituted
Member; any such transferee shall only be entitled to receive the distributions and to share in the
allocations of tters of incomwe, gain, deduction, or loss to which the transferor would be entitled
with respect to the Units that are the subject of the Transfer.
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6.2.  Permitted Transfers.  Subject to Section 6.3, the sole Member may
Trausfer Units to any Person, and any Person receiving Units as permitted under this Section 6.2
shall become a substittted Member as to such Units. Any Units transferred as permitied under
this Section 6.2 shall nevertheless remain subject to the terms of this Agreement in the hands of

the {ransferee.

6.3, lovoluntery Transfies. In the event of an Involuntary Transfer (other than
a Transter for which the sole Member provides advance written consent}, the transferee shall not
obtain any rights to participate in the management of the business and affairs of the Company or
to become a substituted Member; any such transferse shall only be entitled to receive the
distributions to which the transferor would be entitled with respect to the Units that are the
subject of the Involuntary Transfer,

ARTICLEVH
DISSOLUTION AND TERMINATION

7.1, Bissolution. The Company shall be dissolved apon the occurrence of any
of the following events {cach, a “Risselution Event™)::

{a) A writien agreerneunt fo dissolve is signed by the sole Member; or
(b} The judicial dissolution of the Company pursuant to the Act,

Notwithstanding any provision of the Act, the Company shall not disselve prior to the
occurrence of a Dissolution Event.

7.2, Bffectof Dissolution. Upon a Dissolution Event, the Company shall cease
te carry on its business, except insofar as may be necessary for the winding up of its business
{(including the sale or distribution of Company assets in an orderly manner), and such assets shall
be applied in the manner and in the order of priority set forth in Section 5.2, As soon as possible
following the occurrence of a Dissolution Event, the appropriate representative of the Company
shall execute certificate of dissolution in such form, and shall file such articles in such manner,
as is prescribed by the Act.

ARTICLE Vi3
MISCELLANEGUS PROVISIONS

8.1, Notives. Any notice, consent, request, authorization, or approval
permitied or required under this Agreement shall make specific reference to the fact that the
notice is pursuant to this Agreement, shall be in writing, shall be hand delivered, by first-class
mail, electronic mail, facsimile ransmission (fax), overnight delivery service, or by registered or
certified matl, and shall be directed to the parties at the addresses described below in this Section
{or at such other address as shall be given in writing by a party hereto). Any such notice shail be
deemed to have been duly given and to have become effective (i) in the case of hand delivery,
when delivered, (i) in the case of facsimile, when received by the recipient in legible form and
the sender has received an c¢lectronic confinmation of receipt of the transmission (provided
however, that such transmission and confirmation are received by 5:00 p.m., local time, on a
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business day; otherwise, such transmission shall be deemed to have been received on the next
business day), (iii) in the case of overnight delivery, upon the date of delivery indicated in the
records of such delivery service, and (iv) 3 business days after having been deposited in the
postal pick-up location. Any notice to the Company shall be sent to it at its principal place of
business. Any notice to a Director shall be sent to the most recent address for such Director as
retlected in the records of the Company.

§.2. Choice of Law and Severability. This Agreement shall be construed,
interpreted, and enforced in accordance with the internal laws and decisions of the State of
Delaware. If any provision of this Agreement shall be contrary to the laws of Delaware or any
other applicable law, at the present time or in the future, such provision shall be deemed null and
void, but this shall not affect the legality of the remaining provisions of this Agreement. This
Agreement shall be deemed to be modified and amended so as {o be in compliance with
applicable law, and this Agreement shall then be construed in such a way as will best serve the
intention of the parties at the time of the execulion of this Agreement,

8.3.  Captions, Gender, Relvrenees, and Number.  The captions in this
Agreement are inserted only as a matter of convenience and in no way atfect the terms or intent
of any provision of this Agreement. The words such as “herein”, “hereinafier”, “hersof”, and
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which such
words appear unless the context otherwise requires. The singular shall include the plural and the
masculine gender shall include the feminine and neuter, and vice versa, unless the context
otherwise reguires, All references to “Section” or “Article” shall be construed to mean the
corresponding Section or Article in this Agreement, unless clearly indicated to the contrary. Any
reference to a Person includes, as the context may require, a reference to any predecessor or
successor.  The terms “including” and “include” shall mean “including without Hmitation” and
“include without limitation”, respectively.

or claim under or with respect to provisions of this Agreement, except for (i) claims made
regarding the authority to act on behalf of the Company pursuant to the provisions of Section
4.17, and (if} the indemnification rights granted pursuant to Section 4.18. In particular, but
without limitation, the provisions of this Agreement are not for the benetfit of, and may not be
enforced by, any creditors of the Company that are not Members.

8.5 Entire Agresment. This Agreement, including any Schedules and
Exhibits, constitutes the entire agreement regarding the terms and operations of the Company,
except as amended in writing pursuant to the requirements of this Agreement, and supersedes all
prior and contemporaneous agreerents, stateraents, understandings, and representations of the
partigs with respect to the subject matter of this Agreement.

86. Counlorpats. This Agreement may be executed by facsimile signature
pages and in one or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument,

ISIGNATURE PAGE FOLLOWS]

PATENT

REEL: 061086 FRAME: 0475



IN WITNESS WHEREOQF, the parties have duly executed this Agreement,
effective as of the date first set forth above, "

COMPANY:

MetaLex, LLC

Title: Vice President and Secretary

SOLE MEMBER:

JASON INCORPORATED

R P A ;
ke el '“;?****éig»mf

Name: Chad Panis
Title: Vice President
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Exhibit A

MEMBERSHIP REGISTER

Number
Nante of Member of Units
JASON INCORPORATED 160

833 East Michigan Street, Suite 960
Mitwaukee, Wisconsin 53202
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Exhibit B

Officers

Brian Kobylinski, Precident
Chad Paris, Vice President
Kevin Kuznicki, Vice President and Secretary
John Hengel, Vice President, Treasurer and Assistant Secretary

Birectors

Brian Kobylinski
Chad Paris

Kevin Kuznicks
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EXHIBIT C

Resolutions

See attached.

215558434
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CONSENT OF BOARD OF DIRECTORS
OF
METALEX, LLC
The undersigned, being all of the members of the Board of Directors of Metalex, LLC, a
Delaware limited liability company (the “Company”), hereby consent to the following actions

without a formal meeting of the Board or Directors, or notice thereof, as of this 13th day of

December, 2019:

A. Distribution and Purchase Transaction.

WHEREAS, Jason Incorporated, a Wisconsin corporation (“JI”’), currently owns
all of the issued and outstanding membership interests of Metalex, consisting of one
hundred (100) units of Metalex (the “Metalex Securities”); and

WHEREAS, pursuant to that certain Purchase Agreement made and entered into
as of the date hereof, by and among (i) Morton Global LLC, a Delaware limited liability
company (the “Buyer”); (i1) MHIG LLC, a Delaware limited liability companys; (iii) JI;
and (iv) Jason International Holdings, Inc., a Nevada corporation (the “Purchase
Agreement”), JT intends to sell to the Buyer, and the Buyer intends to purchase from JI,
all right, title and interest in and to the Metalex Securities (the “Sale of Securities™).

NOW, THEREFORE, BE IT RESOLVED, that each of the officers of the
Company, who shall include Brian Kobylinski, Chad Paris, Kevin Kuznicki and John
Hengel (collectively, the “Authorized Officers”, and each, an “Authorized Officer”) be,
and each Authorized Officer hereby is, authorized, empowered and directed, in the name
and on behalf of the Company, in such number of counterparts as such Authorized
Officer shall deem advisable, to execute any and all certificates, agreements, instruments
and other documents to which the Company will be a party as contemplated, required,
necessary or appropriate for the effectuation of the Sale of Securities and the other
transactions contemplated by the Purchase Agreement, and to file with any governmental
filing or administrative office, and to pay any and all costs and expenses related thereto
(such certificates, agreements, instruments and other documents referred to collectively
as the “Transaction Documents™), with such changes therein and additions thereto as any
Authorized Officer shall approve (the signing thereof by any Authorized Officer to be
conclusive evidence of such Authorized Officer’s approval of any such changes or
additions), and to deliver counterparts of the Transaction Documents, so executed, to the
other parties thereto against delivery to the Company of one or more counterparts to the
Transaction Documents executed on behalf of the other parties thereto.

B. Omnibus Resolutions.

BE IT FURTHER RESOLVED, that each Authorized Officer be, and each
Authorized Officer hereby is, authorized, empowered and directed to take all such further
action, in the name and on behalf of the Company, as each Authorized Officer in such

21599341.1
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Authorized Officer’s sole discretion deems required, necessary or appropriate in order to
carry out the essential intent and to accomplish the purposes of the foregoing resolutions
and fully to perform the obligations of the Company contained in each of the documents
delivered pursuant thereto, including, without limitation, abandoning execution and
delivery of the Transaction Documents and the consummation of the transactions
contemplated thereby without any further action by any Authorized Officer; and

BE IT FURTHER RESOLVED, that all actions taken in good faith by any
Authorized Officer in furtherance of the purposes of the foregoing resolutions prior to
the date hereof, shall be, and they hereby are, approved, ratified and confirmed in all
respects.

[Signatures on following page.]
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IN WITNESS WHEREQF, the undersigned have executed this Consent of Board of
Divectors of the Company, on one or more counferparts, each of which shall be deemed as an
original, but all of which taken together shall constitute one and the same instrument, with
tacsimile or portable document format {pdf) signatires deemed to be true and legally binding
signatures,

Kbk

3

W

 had Pans

Kevin Kuznicki

{Signature Page to Consent of Board of Directors of Meralex, LLC]
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IN WITNESS WHEREOF, the undersigned have executed this Consent of Board of
Directors of the Company, ont one or more counterparts, each of which shall be deemed as an
original, but all of which taken together shall constitute one and the same instrument, with
facsimile or portable document format (pdf) signatures deemed to be true and legally binding
signatures.

Brian Kobylinski

Y

Chad Parts

{Signature Poge to Consen of Bowedof Divsowes of Metsley, BECT
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IN WITNESS WHEREQF, the undersigned have executed this Consent of Board of
Directors of the Company, on one or more counterparts, cach of which shall be deemed as an
original, but all of which taken together shall constitute one and the same instrument, with
facsimile or portable document format {pdf} signatures deemed to be true and legally binding

signatures.

{Chad Paris

o i?
iy

.
Kevin Kuzniciai &

{Signature Pape to Consent of Board of Direciors of Metalex, LLC)
£ % 44
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