
ASSIGNMENT AND ASSUMPTION 
OF SERVICES AGREEMENT WITH THE CITY OF MILPITAS, CALIFORNIA 

AND 
 CONSENT TO ASSIGNMENT 

 

THIS ASSIGNMENT AND ASSUMPTION OF SERVICES AGREEMENT WITH 
THE CITY OF MILPITAS AND CONSENT TO ASSIGNMENT (“Assignment 
Agreement”) is entered into as of February 16, 2010 (“Effective Date”), by and among the 
CITY OF MILPITAS, CALIFORNIA (the “City”), CH2M HILL, INC., a Florida corporation 
(sometimes referred to herein as the “Assignor”), and CRITIGEN, LLC, a Delaware limited 
liability company (sometimes referred to herein as the “Assignee”).  

Recitals:   

WHEREAS, on January 5, 2010, the City Council of the  City of Milpitas awarded a 
consulting services agreement to Assignor (the “Services Agreement”), attached hereto and 
incorporated by reference as Attachment A,  for the assessment and analysis of various City 
facilities for possible solar generation opportunities; and 

WHEREAS, pursuant to the terms of the Services Agreement, the Assignor may assign 
the contract to a qualified company, contingent upon the approval of the City; and 

WHEREAS, the skilled personnel, knowledge database, and equipment of the 
Assignor’s business unit charged with performing the work have been sold and reorganized as 
part of a new entity called Critigen, LLC (the Assignee); and  

WHEREAS, the City finds that Critigen has the necessary skills, expertise, and 
financial fitness to perform the Services Agreement according to the existing terms and 
conditions set forth in said Services Agreement, and wishes to approve said assignment; and 

WHEREAS,  the Assignee wishes to assume the obligations of Assignor under the 
Services Agreement, which shall mean that the City shall perform its obligations under the 
Services Agreement in favor of Assignee and that the City and the Assignor shall each release 
the other from any obligations owed by the other to them under the Services Agreement. 

Agreement: 

NOW THEREFORE, in consideration of the foregoing preambles which by this 
reference are incorporated herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereby consent to the Assignment 
Agreement, subject to the following terms and conditions, all of which are hereby 
acknowledged and agreed to by the parties: 

1. Assignment.  Assignor hereby conveys, assigns and transfers to Assignee all of 
Assignor's right, title and interest in and to the Services Agreement.  Assignor shall execute and 
deliver to Assignee such further assignments, acknowledgments and documents as Assignee 
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may reasonably request in order to confirm or give notice of the transfer affected by this 
Assignment Agreement. 

2. Acceptance and Assumption.  Assignee hereby accepts the assignment of 
Assignor's right, title and interest under the Services Agreement, and shall be bound by all of 
the terms of the Services Agreement in Assignor's place and stead.  Assignee assumes and shall 
faithfully pay and perform in Assignor's stead, as and when due, any and all liabilities and 
obligations of Assignor under the Services Agreement.  Assignee shall indemnify and hold 
harmless Assignor from and against any and all liability, loss, damage or expenses (including, 
without limitation, reasonable attorneys' fees) arising or resulting from the failure of Assignee to 
pay or perform faithfully and punctually any liability or obligation hereby assumed. 

3. Consent of the City.  The City hereby consents to the assignment of Assignor's 
right, title and interest under the Services Agreement to Assignee, and the assumption by 
Assignee of any and all liabilities and obligations of Assignor under the Services Agreement 
upon the Effective Date.  With effect from the Effective Date, the City also undertakes to 
perform the Services Agreement and to be bound by its terms in every way as if Assignee were 
a party to the Services Agreement in lieu of Assignor. 

4. Release and Discharge.  With effect from the Effective Date, Assignor releases 
and discharges the City from any and all obligations and liabilities owed to Assignor under the 
Services Agreement.  With effect from the Effective Date, the City hereby releases and 
discharges Assignor from any and all obligations and liabilities owed to the City under the 
Services Agreement, and accepts the obligations and liability of Assignee under the Services 
Agreement in lieu of the liability of Assignor.   

5. Representations. 

5.1 Assignor Representations.  Assignor hereby represents and warrants that 
Assignor (i) has full power and authority to assign the Services Agreement to Assignee, (ii) has 
not previously transferred or conveyed its interest in the Services Agreement to any person or 
entity collaterally or otherwise, and (iii) has full power and authority to enter into the 
Assignment Agreement. 

5.2 Assignee Representations Assignee hereby represents and warrants that 
Assignee has full power and authority to enter into the Assignment Agreement. 

6. Miscellaneous Provisions.   

6.1 Notices.  Any notices required to be given under this Assignment 
Agreement shall be in writing and may be personally delivered, sent by nationally recognized 
overnight courier or sent by registered or certified mail, postage prepaid, return receipt 
requested and shall be effective upon receipt at the appropriate address.  Any notice given to the 
City, Assignor or Assignee shall be sent to the respective address set forth on the signature page 
below, or to such other address as such party may designate for service of notice.   

6.2 Governing Law.  This Assignment Agreement is governed by the laws of 
the State of California. 
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6.3 Construction and Interpretation. This Assignment Agreement contains the 
entire understanding between the parties relating to the transaction contemplated by this 
Assignment Agreement.  All prior or contemporaneous agreements, understandings, 
representations and statements, oral or written, are merged in this Assignment Agreement and 
shall be of no further force or effect.  No party has been induced to enter into this Assignment 
Agreement by, nor is any party relying on, any representation or warrant outside those expressly 
set forth in this Assignment Agreement.  This Assignment Agreement is binding on and inures 
to the benefit of the respective successors, assigns and representatives of each of the parties. 

 

[SIGNATURES ARE ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the City, Assignor and Assignee have executed this 
Assignment Agreement as of the date set forth above. 
 
CITY: 
 
 
Address for Notices: 
 
Purchasing Division 
City Hall, City of Milpitas  
455 E. Calaveras Blvd. 
Milpitas, CA 95035-5411 
 

THE CITY OF MILPITAS, CALIFORNIA 

 

By: _________________________  
 

 
 

  
ASSIGNOR: 
 
Address for Notices: 
 
CH2M Hill, Inc. 
9191 South Jamaica Street 
Englewood, CO 80112 
Attn:   
T: 720-286-___ 

CH2M HILL, INC., a Florida corporation  

By: ____________________________________ 

Name: ____________________________________ 

Title: ____________________________________ 

 
 

  

ASSIGNEE: 
 
Address for Notices: 
 
______________ 
______________ 
______________ 
______________ 
______________ 
T: ____________ 

CRITIGEN, LLC, a Delaware limited liability company  

By: ____________________________________ 

Name: ____________________________________ 

Title: ____________________________________ 
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ATTACHMENT A  
 

SERVICES AGREEMENT 

[See Services Agreement Attached] 
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