ASSIGNMENT AND ASSUMPTION AGREEMENT
(Integrated Waste Management Services)

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is made
this @j day of [Mardh, 2022 (“Effective Date”) among CalMet Services, Inc., a California
corporation (“Assignor”) and Arakelian Enterprises, Inc. dba Athens Services, a California
corporation (“Assignee”).

WITNESETH:

WHEREAS, the City of Downey (the “City”) and Assignor entered into an Agreement for
Integrated Waste Management Services (“Agreement”), dated April 1, 2016.

WHEREAS, Assignor and Assignee entered into an agreement dated November 18, 2021
for Assignee to acquire all or substantially all of the assets of Assignor (“Transaction™).

WHEREAS, Section 27 of the Agreement describes the process for assignment of the
rights, duties, and obligations under the Agreement, and specifies that a franchise transfer requires
the City’s prior written consent as expressed by written resolution of the City Council.

WHEREAS, Assignee sent a letter to the City dated December 9, 2021 requesting City
consent to the franchise transfer.

WHEREAS, Assignee has submitted the required application fee and demonstrated to the
City’s satisfaction that Assignee has the operational and financial ability to perform the terms of

this Agreement.

WHEREAS, subject to City approval as provided in the Agreement, Assignor desires to
convey and assign to Assignee, and Assignee desires and agrees to accept and assume all of the
rights, duties, obligations, title and interest of Assignor with respect to the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties, intending to be bound hereby, agree as follows:

1. ASSIGNMENT. Assignor does hereby irrevocably convey, transfer and assign to
Assignee, all of the rights, title, interest, duties and obligations of Assignor with respect to the
Agreement (the “Assigned Interest”).

2. EFFECTIVE DATE. This Assignment shall become effective upon (i) execution
by the City of this Assignment and (ii) the Closing of the Transaction. “Closing of the Transaction”
shall mean the date upon which all of the following are satisfied: (i) Assignor and Assignee have
executed this Assignment; and (ii) Assignee has provided written notice that the Transaction has

been consummated between Assignor and Assignee.

3. ASSUMPTION. Subject to the terms and conditions of this Assignment, Assignee
hereby irrevocably accepts and assumes the Assigned Interest and from the Effective Date agrees



to perform and be bound by all the terms, conditions and covenants of, and assumes the duties and
obligations of Assignor with respect to, the Assigned Interest.
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4. CITY APPROVAL OF ASSIGNMENT. Subject to the terms and conditions of
this Assignment, the City hereby approves and consents to the assignment and assumption of the
Agreement.

5. REMEDIES OF ASSIGNOR. Assignor shall have the right to enforce the
provisions of this Assignment and Assignee’s obligations by any appropriate legal or equitable
actions and remedies in the event of any delay, failure to perform or breach by Assignee under the
provisions of this Assignment assumed by Assignee.

6. REMEDIES OF CITY. City shall have the right under the Agreement to enforce
the provisions of this Assignment and the assumed obligations by any appropriate legal or equitable
actions and remedies in the event of any delay, failure to perform or breach by Assignee under the
provisions of this Assignment or the assumed obligations assumed by Assignee.

7. FURTHER ASSURANCES. Assignor and Assignee shall execute and deliver all
such other and further documents and perform all such further acts that may be necessary to
effectuate the terms and provisions of this Assignment.

8. SUCCESSORS AND ASSIGNS. This Assignment shall be binding on all
successors and permitted assigns of the Parties and inure to the benefit of the respective successors

and permitted assigns of the Parties.

9. NOTICES. Notices under this Assignment shall be sent in the manner required by
Section 29.20 of the Agreement as follows:

To Assignor: CalMet Services, Inc.
Attn: Ms. J. D’Souza, Vice-President
7202 Petterson Lane
Paramount, CA 90814
jdsouza@calmetservices.com

To Assignee: Athens Services
Attn: Gary Clifford, Executive Vice President
14048 Valley Blvd,,
City of Industry, CA 91746
gelifford@athensservices.com
626-705-6919.

To City: City Manager
CITY OF DOWNEY
11111 Brookshire Ave.
Downey, CA 90241
(562) 923-6388

-




And To: City Attorney
CITY OF DOWNEY
11111 Brookshire Ave.
Downey, CA 90241
(562) 923-6388

10.  HEADINGS. Section headings in this Assignment are for convenience only and
are not intended to be used in interpreting or constraining the terms, covenants or conditions of

this Assignment.

11.  GOVERNING LAW. This Agreement shall be deemed made and prepared and
shall be governed, construed and interpreted in accordance with the laws of the State of California,

without reference to conflicts of laws rules.

12. NO AMENDMENT TO ASSIGNED AGREEMENT. Nothing contained herein
shall change, alter or otherwise amend the terms of the Agreement, which shall remain in full force
and effect, subject to the assignment, assumption and amendment of the Agreement as set forth

herein.

13. SEVERABILITY. If any term or provision of this Agreement shall be held invalid
or unenforceable, the remainder of this Agreement shall not be affected.

14. ~ COUNTERPARTS. The Parties may execute this Agreement in one or more
counterparts, which shall, in the aggregate, be signed by all the Parties; each counterpart shall be
deemed an original instrument as against any Party who has signed it. Signatures delivered by
facsimile or portable document format (.pdf) shall be deemed to be original signatures.

[Signature Page Follows]



IN WITNESS WHEREOF, this Agreement has been duly executed and delivered
by a duly authorized representative of cach of the Parties as of the date first above writien.

CALMET SERVICES, INC,,
a California corporation,
AS ASSIGNOR

. W0

J ["Sotiza, Vice-Presiddnt’

ARAKELIAN ENTERPRISES, INC. DBA
ATHENS SERVICES
a California corporation

AS ASSIGNEE ww

By: w"z/ =
Gary Clifford, Executive Vice Premdent

THE UNDERSIGNED HEREBY ACKNOWLEDGES RECEIPT OF THE FOREGOING
ASSIGNMENT - AND ASSUMPTION AGREEMENT AND CONSENTS TO THE
ASSIGNMENT CONTEMPLATED THEREUNDER:

Mayor
ATTEST:

;ng Clerk
ROVE AS TO FORM:

CitU‘\ttomey




IN WITNESS WHEREOF, this Agreement has been duly executed and delivered
by a duly authorized representative of each of the Parties as of the date first above written.

CALMET SERVICES, INC.,
a California corporation,
AS ASSIGNOR

J. D"Souza, Vice-Presidént /)

ARAKELIAN ENTERPRISES, INC. DBA
ATHENS SERVICES
a California corporation,

& Ve

By:

Gary Clifford, hxecutwc Vice Isresment

A

THE UNDERSIGNED HEREBY ACKNOWLEDGES RECEIPT OF THE FOREGOING
ASSIGNMENT AND ASSUMPTION - AGREEMENT AND CONSENTS TO - THE
ASSIGNMENT CONTEMPLATED THEREUNDER:

— &
B Wa Pacheco

Mayor

ATTEST:

; Ci& Clerk

APPROVE AS TO FORM:

City Attorney



CONTINUATION CERTIFICATE

The Travelers Casualty and Surety Company of America (hereinafter called
the Surety) hereby continues in force its Bond No. 107030617 in the sum of Five
Hundred Thousand Dollars and 00/100 ($500,000.00) Dollars, on behalf of CalMet
Services, Inc. in favor of City of Downey for Integrated Waste Management Handling
Services subject to all the conditions and terms thereof through 31st Day of March,
2023 at location of risk.

This Continuation is executed upon the express condition that the Surety’s
liability shall not be cumulative and shall be limited at all times by the amount of the
penalty stated inthe bond.

IN WITNESS WHEREOF, the-Surety has caused this instrument to be signed by
its duly authorized Attorney-in-Fact and its corporate seal to be hereto affixed this
7th Day of March, 2022.

Travelers Casualty and Surety Company of America
Surety

BY: iy f
Sarah M\Y\e}s, Attc{rjnéwin-l:act




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public-or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of __Orange )

On ?) /J 2,,,2..,
; ate

personally appeared

Natassia Kirk-Smith, Notary Public
Here Insert Name and Title of the Officer

Saranh Myers
Name(s) of Signer(s)

before me,

who proved to me on the basis of satisfactory evidence to be the person(s) whose narme(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws
of the State of California that the forsgoing paragraph
is true and correct.

WITNESS my hand and official g

N

Y “Signature of NofatyPublic

NATASSIA KIRK-SMITH
Notary Public - California

Orange County g
Comenission # 2253818 T
My Comm, Expires Aug 12, 2022

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the docurnent or
fraudulent reattachment of this form to an uninterided document.

Description of Attached Document
Title or Type- of Document:
Document Date:
Signer(s) Other Than Named Above:

Number of Pages:

Capacity(ies) Claimed by Signer(s)
Signer’'s Name: -~ Sarah Myers
[ Corporate Officer — Title(s):

Signer’'s Name:
(I Corporate Officer — Title(s):

[ Partner — [ Limited  [] General

[J Individual Attorney in Fact
O Trustee [1 Guardian or Conservator
[ Other:

Signer Is Representing:

(1 Partner — [0 Limited [ General

{1 Individual 1 Attorney in Fact
[[] Trustee (] Guardian or Conservator
[] Other:

Signer Is Representing:

sagalgaisaisansiesBiagova e AR




Travelers Casualty and Surety Company of America
Travelers Casualty and Surety Company

TRAVE LE RS §t. Paul Fire and Marine Insurance Company

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS: That Travelers Casualty and Surety Company of America, Travelers Casualty and Surety” Company, and
St.-Paul  Fire and Marine :Insurance Company .are corporations duly organized under the laws -of the State of Connecticut (herein

collectively called the "Companies"), and that the Companies do hereby make, constitute and appoint Sarah Myers of
SAN DIEGO . California .-their .true and Jawful Attorney(s){n-Fact .to sign, execute, seal and
ackinowledge any and all bonds, récognizances, - conditional undertakings and -other writings obligatory in the nature thereof on -behalf of
the Companies in their business of guarantesing the fidelity of persons, -guaranteeing -the - performance - of contracts and ‘executing -or
guarantesing -bonds -and undertakings required or permitted in any actions or proceedings allowed by law.

IN WITNESS WHEREOF, the Companies have catsed this instrument to be sigried, and their corporate seals to be hereto affixed, this 21st day of April,
2021,

State of Connecticut
By:

. E v e
City of Hartford ss. Robert L. Raney=Senior Vice President

On this the 21st day of April, 2021, before me personally appeared Robert L. Raney, who acknowledged himself to be the Senior
Vice President of each of the Companies, and that he, as such, being -authorized so .to do, executed the foregoing -instrument - for the
purposes therein. contained by signing on -behalf of said Companies by himself as a duly authorized officer.

R

MR B
IN WITNESS WHEREOF, | hereunto set my hand and official seal. ;"i‘“?g” = .
My Commission expires the 30th day of June, 2026 : i %ﬂq f

= _Anna P. Nowik, Notary Public

This' Power of Aftorney is-granted under and by the authority -of the following resolutions adoptéd by the Boards of Directors of each of
the Companies, which resolutions are now in full force and effect, reading as follows:

RESOLVED, that the Chairman, the President, any Vice Chairman, any -Executive Vice President, any Senior Vice President, any Vice
President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint
Attorneys-in-Fact -and Agenits to act for and on behalf of the Company and may give stich appointee such authority as his or her certificate of authority
ray prescribe to sign with the Company's namie and seal with the Company's seal bonds, recognizances, contracts of indemnity, and other writings
obligatory in the nature of a bond, recognizance, or conditional undertaking, and any of said officers or the Board -of Directors at any time may
remove any such appointee and revoke the power given him or her; and itis

FURTHER RESOLVED, that the Chairman, the President, any Vice Chairman, any Exscutive Vice President,-any Senior Vice President or
any Vice President may delegate all or any part of the foregoing authority to one or more officers or employees of this Company, provided
that each such delegation is in writing and a copy thereof is filed in the office of the Secretary, and itis

FURTHER RESOLVED, that any bond, recognizance, .contract of indemnity, or writing” obligatory in the nature of .a bond, recognizance,
or conditional undertaking shall be valid and binding upon the Company when (a) signed by the President,-any Vice Chairman, any Executive
Vice President, any Senior Vice President or any Vice Président, any Second Vice President, the Treasurer, any Assistant Treasurer, the
Corporate Secretary or any Assistant Secretary and duly attested and sealed with the Company's seal by -a Secretary or Assistant Secretary;
or {b) duly executed (under seal, if required) by one or more Attorneys-in-Fact and Agents pursuant to the power prescribed in his or her
certificate or their certificates of authority or by one .or more Company officers pursuant to a written delegation of authority; and itis

FURTHER RESOLVED, that the signature of each of the following officers: President, any Executive Vice President, ‘any Senior Vice President,
any Vice President, any Assistanit Vice President, any Secretary, any Assistant Secretary, and the seal of the Company may be -affixed by facsimile to
any.Power of Aftorriey ot to any certificate relating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Attorneys-in-
Fact for purposes only of executing and attesting bonds and undertakings and other writings obligatory in the nature thereof, and any such Power of
Attorney of certificate bearing such facsimile signature or facsimile seal shall be valid and binding upon the Company and any such power so executed
and certified by such facsimile signature and facsimile seal shall be valid and binding on the Company in the future with respect to any bond or
understanding to which it is attached.

I, Kevin .E. Hughes, the "undersigned, Assistant Secretary” of -each of the Companies, do hereby certify that the above and foregoing is a
true and correct copy of the Power of Attorney executed by said Companies, which remains in full force and effect.

Dated this 7th day of March 2022

o & [t

?Kevin E. Hughes, AssiStant Secretary

To verify the authenticity of this Power of Attorney, please call us at 1-800-421-3880.
Please refer to the above-named Attorney(s)-in-Fact and the details of the bond to which this Power of Attorney is attached.



