CONSENT TO CONTRACT ASSIGNMENT

For good and valuable consideration, the sufficiency and receipt of which is hereby acknowledged
by the parties hereto, Kennedy Consulting, Inc. (hereinafter “Assignor”) hereby request consent
from Williamson County, Texas (hereinafter “County”) of the assignment and transfers of all of
Assignor’s interest, rights and obligations to Johnson, Mirmiran & Thompson, Inc. (hereinafter
“Assignee™) in the contract(s) described as follows:

Williamson County Contract for Engineering Services by and between County and
Assignor, dated effective March 9, 2017 relating to Transportation Corridor Al (hereinafter
“Contract”).

In consideration of the mutual promises and covenants contained herein, County, Assignor and
Assignee hereby agree as follows:

1.

Assignor agrees that all rights and obligations of Assignor arising under the Contract or
otherwise by law or by the existence of conditions precedent, which may or may not have
occurred as of the date of this Consent to Contract Assignment, are hereby included in the
Assignment of the Contract to Assignee and Assignee hereby agrees to accept same as if
Assignee was an original party to the aforesaid Contract.

Following the execution of this Consent to Contract Assignment, Assignee shall fully
perform all services in accordance with terms and condition of the Contract as if Assignee
was an original party to the Contract.

Assignor and Assignee have agreed the assignment of the Contract shall be binding upon
and inure to the benefit of Assignor and Assignee and their respective affiliates, successors,
assigns, heir and devisees and legal representatives.

Upon execution of this Consent to Contract Assignment, Assignee hereby agrees that
Assignee shall assume entire responsibility and liability (other than as a result of County’s
gross negligence) and indemnify County for any claim or action based on or arising out of the
personal injury, or death, of any employee of Assignor, or of any subcontractor, or of any
other entity for whose acts Assignor may be liable, which occurred or was alleged to have
occurred in connection with Assignor’s performance of services under the Contract prior to
execution of this Consent to Contract Assignment; and from and against claims, damages,
losses and expenses, including but not limited to attorneys’ fees, arising out of or alleged to
be resulting from Assignor’s performance of the Contract or the services provided under the
Contract prior to the execution of this Consent to Contract Assignment, to the extent caused
by the negligence, acts, errors, or omissions of Assignor or its subcontractors, anyone
employed by Assignor or anyone for whose acts they may be liable.

In consideration of the terms, conditions, agreements and covenants set forth herein,
County agrees and does hereby consent to Assignor’s assignment of the Contract to
Assignee,



6.

It is the intention of the parties hereto that in the event a court of competent jurisdiction
finds that any provision or portion of this Consent to Contract Assignment is unenforceable
for any reason, the balance and remainder of this Consent to Contract Assignment shall
remain effective and enforceable to the extent possible under the circumstances then
existing.

Each party to this Consent to Contract Assignment acknowledges that it and its counsel
have reviewed this Consent to Contract Assignment and that the normal rules of
construction are not applicable and there will be no presumption that any ambiguities will
be resolved against the drafting party in the interpretation of this Consent to Contract
Assignment.

Each party to this Consent to Contract Assignment hereby agrees and acknowledges that
venue and jurisdiction of any suit, right, or cause of action arising out of or in connection
with this Consent to Contract Assignment shall lie exclusively in Williamson County,
Texas, and the parties hereto expressly consent and submit to such jurisdiction.
Furthermore, except to the extent that this Consent to Contract Assignment is governed by
the laws of the United States, this Consent to Contract Assignment shall be governed by
and construed in accordance with the laws of the State of Texas, excluding, however, its
choice of law rules.

This Consent to Contract Assignment represents the entire and integrated agreement
between the parties hereto and supersedes all prior negotiations, representations, or
agreements, either oral or written relating to the subject matter hereof. This Consent to
Contract Assignment may be amended only by written instrument signed by each party.

AGREED, signed and made effective as of the date of the last party’s execution below.
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