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ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST
Effective on the ___day of December, 2022 (the “Effective Date”), this Assignment and Assumption of Membership Interest (the “Assignment”) is hereby made and entered into by Matthew Blackman (“Assignor”) and ________________ (“Assignee”). Assignor and Assignee shall be jointly referred to hereinafter as the “Parties,” and individually as a “Party.”

RECITALS
WHEREAS, Assignor owns a 100% Membership Interest (the “Membership Interest”) in Experience It, LLC, a Colorado limited liability company d/b/a/ Revive & Thrive (the “Company”); 

WHEREAS, Assignor desires to assign to Assignee ____% of the Membership Interest, including all rights and obligations associated therewith, and all on the terms set forth in this Assignment (the “Assigned Membership Interest”); and

WHEREAS, Assignee desires to accept the assignment of the Assigned Membership Interest.

NOW THEREFORE, in consideration of $_______, and the foregoing recitals, which are material and expressly made part of this Assignment, the following terms and other good and valuable consideration, the receipt, adequacy and sufficiency of which hereby are acknowledged and accepted, the Parties hereby agree, as follows:
AGREEMENT
Assignment.  Assignor hereby transfers, assigns, and conveys unto Assignee the entire right, title, and interest of Assignor in and to the Assigned Membership Interest. Assignee hereby accepts such transfer, assignment, and conveyance of the Assigned Membership Interest. Assignee acknowledges and agrees that this Assignment is made, and the Assigned Membership Interest is transferred, without recourse and without any representation or warranty whatsoever, express or implied, and Assignee expressly accepts the assignment of the Assigned Membership Interest on an “as-is,” “where-is,” “with-all-faults” basis.
Assumption. Assignee hereby specifically assumes all rights, title, obligations, debts, and liabilities arising out of the Assigned Membership Interest as of the Effective Date. 
Accounts Payable and Receivable. The Parties hereby acknowledge and agree that Assignee shall assume all obligations and/or liabilities arising from or in connection with the Assigned Membership Interest and/or the Company effective as of the Effective Date. Assignee agrees to indemnify, defend, and hold harmless Assignor from and against any and all claims arising out of or related to any loss, cost, or damage arising out of or in connection with or related to the Assigned Membership Interest and/or the Company originating as of the Effective Date. 
Further Actions.  The Parties each agree to execute such other documents and to take such actions as may reasonably be required for the purpose of further evidencing, confirming, and effectuating the transfer, assignment, and conveyance that are the subject of this Assignment.
Binding Effect.  This Assignment shall be binding upon and inure to the benefit of each of each of the Parties, as well as their respective heirs, successors, and assigns.
Governing Law.  This Assignment shall be governed by, interpreted under, and construed and enforceable in accordance with, the laws of the State of Colorado, with venue lying in San Miguel County.
Counterparts.  This Assignment may be executed in counterparts, each of which shall be deemed an original, and all of which, together, shall constitute one and the same instrument.
Facsimile/Email Signatures. The Parties agree that, with respect to this Assignment and all documents referenced herein, the delivery of facsimile/email signatures shall be deemed the same as delivery of original signatures.
Attorney’s Fees.  In the event that any dispute should arise under this Agreement, the prevailing Party shall be awarded its costs and expenses incurred in connection therewith, including legal fees and costs.

EXECUTED AND DELIVERED, AS OF THE EFFECTIVE DATE.


	
ASSIGNOR


_________________________
Matthew Blackman 
	

	

ASSIGNEE


_________________________
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