RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF MESQUITE, TEXAS, AUTHORIZING THE CITY

MANAGER TO CONSENT TO THE SALE, TRANSFER OR
ASSIGNMENT OF A CONTROLLING INTEREST IN THE
CORPORATE SHARES OF BAKER BROTHERS
ROTOVISION, INC. (THE “COMPANY”) TO FORT

ACQUISITION CORP (THE “FORT ACQUISITION

TRANSFER”) AND TO WAIVE, AS TO THE FORT
ACQUISTION TRANSFER ONLY, THE REQUIREMENT
THAT THE COMPANY OBTAIN THE CITY'S PRIOR

WRITTEN CONSENT TO THE FORT ACQUISITION
TRANSFER.

WHEREAS,the City of Mesquite, Texas (the “City”), Baker Bners Rotovision, Inc.
(the “Company”) and 75032 Investments, LLC, a Tekimsited Liability Company (“75032”)
entered into an Economic Development Program Agee¢n(Chapter 380 Agreement) dated
effective August 13, 2015 (the “Agreement”); and

WHEREAS, pursuant to Section 12.1 of the Agreemidat rights and obligations of the
Company under the terms of the Agreement may naeisbgned or transferred by the Company
without the prior written consent of the City whiotay be withheld in the City’s sole discretion;
and

WHEREAS, pursuant to Section 12.1 of the Agreentéetsale, transfer or assignment of
a controlling interest in the shares of the Compamgn assignment of the Agreement requiring
the Company to obtain the prior written consenttlad City prior to such sale, transfer or
assignment; and

WHEREAS, the Company has advised the City thathamedred percent (100%) of the
shares of the Company have been sold, transfemrembsigned to Fort Acquisition Corp, a
Delaware corporation (“the Fort Acquisition Transfeand

WHEREAS, the Fort Acquisition Transfer is the saill@ controlling interest in the shares
of the Company and as such would require the pniiten consent of the City pursuant to Section
12.1 of the Agreement; and

WHEREAS, the Company has requested that the Citgextt to the Fort Acquisition
Transfer and has further requested that the Cityayéor the Fort Acquisition Transfer only, the
requirement under Section 12.1 of the Agreement tiia Company obtain the prior written
consent of the City to the Fort Acquisition Tramsfe

NOW, THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MESQUITE, TEXAS:
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SECTION 1. That the City Council hereby authorittessCity Manager to consent
to the Fort Acquisition Transfer and to waiwes to the Fort Acquisition Transfer only, the
requirementunder Section 12.1 of the Agreement that the Compmdniain the prior written
consent of the City to the Fort Acquisition Tramsfe

SECTION 2. That the consent and waiver authorige8ection 1 above shall be
conditioned upon the acknowledgement and agreemenititing by the Company, 75032 and
Fort Acquisition Corp that: (i) all terms, provis®, agreements, covenants and conditions of the
Agreement shall remain in full force and effectg i) that such consent and waiver shall not: (a)
amend the Agreement in any manner; (b) releas€dohngpany and/or 75032 from any obligations
under the terms of the Agreement including, withiimitation, the obligation of the Company
and 75032 to timely keep and perform all termsyisions, agreements, covenants and conditions
to be kept or performed by the Company and 750821uthne terms of the Agreement; or (c) affect
or impair the rights and remedies of the City parguo the terms of the Agreement.

SECTION 3. That the consent and waiver authorizg®ection 1 above shall
apply only to the Fort Acquisition Transfer and lsuconsent and waiver shall further be
conditioned upon the acknowledgment and agreemenmtiiing by the Company, 75032 and Fort
Acquisition Corp that such consent and waiver shatl be interpreted or construed as: (i) the
consent to any future sale, transfer or assignratit controlling interest in the shares of the
Company; (ii) the consent to any sale, transfessignment of a controlling interest in the shares
of a corporation or the membership interests afmadd liability company that is the general or
managing partner of 75032; (iii) the consent to &rtyre assignment of the Agreement to any
person or entity; or (iv) the waiver of the requient to obtain the prior written consent of the
City to any future assignment of the Agreement.

SECTION 4. That the City Ehager is hereby authorized to execute such
documents as necessary or requested to carryeternins and provisions of this resolution.

DULY RESOLVED by the City Council of the City of Mguite, Texas, on the 6th day of
March, 2017.

Stan Pickett

Mayor
ATTEST: APPROVED:
M
Sonja Land B. J. Smith

City Secretary City Attorney



