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EXHIBIT D 

 

ASSIGNMENT AND ASSUMPTION OF PROFESSIONAL SERVICES AGREEMENT 

 

THIS ASSIGNMENT AND ASSUMPTION OF PROFESSIONAL SERVICES 

AGREEMENT (this “Assignment”) is made and entered into this ___ day of _______, 202__, by 

and between S&ME, INC., a North Carolina corporation (“Assignor”), and INSPIRE 

PLACEMAKING COLLECTIVE, INC., a Florida corporation (“Assignee”). 

  

RECITALS 

 

WHEREAS, Assignor and [_____________________] (“Client”), are parties to that 

certain [Professional Services Agreement] dated [________], for the provision of [________] 

services thereto, and all purchase orders, task orders, or other such work authorizations thereto 

(collectively, the “Agreement”), true and correct copies of which are attached hereto as Exhibit 

“A”; 

 

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase and Sale 

Agreement, dated as of December __, 2022 (as supplemented, amended, restated or otherwise 

modified from time to time, the “Purchase Agreement”); and 

 

WHEREAS, Assignor desires to assign, and Assignee desires to assume, all of Assignor’s 

rights, title and interest in and to the Agreement pursuant and subject to the terms of this 

Assignment and the Purchase Agreement. 

 

NOW, THEREFORE, in consideration of the representations, warranties, covenants and 

agreements contained in the Purchase Agreement and for other good and valuable consideration, 

the receipt and sufficiency of which are hereby acknowledged, and pursuant to the Purchase 

Agreement, the parties hereto, intending to be legally bound, agree as follows:  

 

1. Assignor does hereby sell, convey, transfer, assign and deliver to Assignee, and 

Assignee does hereby accept from Assignor, all of Assignor’s rights, title and interest 

in and to the Agreement. 

2. Upon the terms and subject to the conditions of the Purchase Agreement, Assignee 

hereby assumes all rights, title, and interest of Assignor in the Agreement and agrees 

to be bound by and to fully perform and carry out the duties and obligations of Assignor 

in and relating to the Agreement from and after the date hereof. 

3. The parties hereto acknowledge and agree that the representations, warranties, 

covenants, agreements and indemnities contained in the Purchase Agreement shall not 

be superseded hereby but shall remain in full force and effect to the full extent provided 

therein. If any conflict or inconsistency exists between the terms of this Assignment 

and the terms of the Purchase Agreement, the terms of the Purchase Agreement shall 

govern and control. 

4. Assignor acknowledges and agrees that it shall do, execute, acknowledge and deliver 

all such further acts, deeds, transfers, assignments, conveyances and assurances for the 
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better assigning, granting, transferring, conveying and conferring unto Assignee, its 

successors, and assigns all the rights hereby granted, transferred, conveyed, assigned 

and delivered as Assignee or its successors or permitted assigns shall require. 

5. This Assignment may be executed in two or more counterparts (including by electronic 

means (via facsimile, DocuSign or emailed .pdf file)), each of which shall be deemed 

an original, but all of which together shall constitute one and the same instrument. 

6. This Assignment shall be governed by, and construed in accordance with, the Laws 

(without regard to the choice of Law or conflict of Law rules and principles) of the 

State of Delaware applicable to agreements made and to be performed entirely within 

such State, including all matters of construction, validity and performance. 

 

[Signature Page Follows]



 

  

[Signature Page to Assignment] 

 IN WITNESS WHEREOF, the undersigned do hereby execute this Assignment effective 

as of the day and year first above written. 

 

ASSIGNOR:  S&ME, INC. 
 

 

By:________________________________                     

 

Name:______________________________ 

 

Title:_______________________________   

 

ASSIGNEE:  INSPIRE PLACEMAKING COLLECTIVE, INC. 
 

 

By:________________________________                     

 

Name:______________________________ 

 

Title:_______________________________   
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CONSENT OF CLIENT 

 

 The undersigned, as “Client” under that certain Agreement, as more fully described above, 

hereby affirms and consents to the assignment and assumption of the Agreement by S&ME, INC. 

(“Assignor”) to INSPIRE PLACEMAKING COLLECTIVE, INC. (“Assignee”), pursuant to 

this Assignment, and further certifies: 

 

1. The Agreement as set forth on Exhibit “A” attached hereto and which is made a part hereof, 

constitutes the entire agreement between the parties to it and has not been modified or 

amended. 

 

2. The Agreement, as of the date hereof, is in full force and effect, binding and enforceable 

in accordance with its terms, and there are no other agreements, whether oral or written, or 

understandings of any nature between Client and Assignor which modify or amend the 

Agreement in any respect whatsoever. 

 

3. There exists no default by Assignor or Client under the terms of the Agreement, and there 

are no claims, actions, suits, or proceedings pending or that have been threatened by Client 

against Assignor. 

 

 The person executing this consent to assignment is duly authorized and empowered in all 

respects to do so on behalf of the undersigned Client. 

 

[CLIENT NAME] 

 

 

By:________________________________                     

 

Name:______________________________ 

 

Title:_______________________________ 

 

Date:_______________________________ 

   

 

Exhibit “A”: Agreement 
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Exhibit “A” 

 

AGREEMENT 
 

[Attached] 
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