
Assignment of Rights Agreement, Forward Sale and Exchange Agreement, and 
Technology Management Terms 

 
This Assignment of Rights Agreement (the "Agreement") is made and entered into by and 

between the current owner of the Non-Fungible Token known herein as the Digital 

Assignment Contract (“DAC”) (the "Assignor") and the purchaser of the Non-Fungible 

Token (the "Assignee"). The DAC referenced herein contains this Agreement within its 

metadata, ensuring that the terms of this Agreement are perpetually attached to the DAC. 

This Agreement is effective as of the date of execution of each digital wallet signature, 

which shall serve as the legally binding signature for the assignment of ownership rights, 

and shall apply to all future dates on which the assignment is executed between any and all 

parties. 

 
1. Assignment 

 
The Assignor does hereby sell, transfer, and assign to the Assignee a specific 1% fractional 

ownership interest in the Original Forward Sale and Exchange Agreement (the "Forward Sale 

and Exchange Agreement") with Sols Lot Inc. This 1% fractional ownership interest equates to 

20 basis points (0.20%) in the original property, as the Forward Sale and Exchange Agreement 

pertains to a 20% total interest in the property. The Assignee shall obtain rights, title, and 

interest exclusively associated with this 1% interest. The Assignor retains all other rights, 

title, and interest in and to the Forward Sale and Exchange Agreement not expressly conveyed by 

this assignment. 

 
2. Reservation of Rights 

 
The Assignor expressly reserves the right to assign, transfer, and convey any or all of the 

remaining fractional ownership interests in the Forward Sale and Exchange Agreement to any 

other parties at the Assignor's sole discretion. The Assignee acknowledges and agrees that they 

have no rights, claims, or objections to the Assignor’s future assignments of the remaining 

interests, whether such interests are assigned in part or in whole to one or more additional 

parties. This Agreement does not limit or restrict the Assignor’s ability to freely assign other 

fractional interests in the Forward Sale and Exchange Agreement. 

 

3. Rights and Obligations of Fractional Owners 
 
Fractional Owners, as holders of DACs, will have the following rights and obligations: 

 
3.1 Participation in Settlement Events 

 
Fractional Owners are entitled to their proportional share of the proceeds upon a Settlement 

Event, as defined in the Solomons Lot Agreement. This includes the sale of the Property, an 

Owner Buyout, or the death of the last surviving signatory. They are entitled to a share of the 

Settlement Payment after deductions for any applicable costs. 

 
3.2 Notice of Default and Remedies



Fractional Owners will be notified of any Event of Default and have the right to participate in 

actions required to cure the default, including contributing to necessary Protective Advances. 

They are entitled to their proportional share of any remedies, such as monetary damages or 

equitable relief, as outlined in the Solomons Lot Agreement. 

 
3.3 Share of Protective Advances 

 
Fractional Owners are responsible for their proportional share of Protective Advances made by 

Solomons Lot to protect the Property. These advances incur interest and must be reimbursed 

according to the terms of the Solomons Lot Agreement. 

 
3.4 Participation in Conversion 

 
Fractional Owners can participate in the decision to exercise the right to Conversion and share in 

the proceeds of the Property sale according to their fractional interests, as outlined in Section 

1.3.3 and related sections of the Solomons Lot Agreement. 

 
3.5 Rights to Vault Upon Conversion 

 
Upon a conversion event, where the fractional ownership interest represented by the DAC is 

converted into Warp USDC (WUSDC) upon settlement, the Assignees shall have a convertible 

interest in the contents of the vault. This means that the Assignees’ interest in the property will 

be converted into a proportional share of the funds held in the Solomons Lot Property Vault. The 

funds in the vault only become the Assignees’ funds upon this conversion event. 

 
3.6 Record-Keeping and Transparency 

 
Ownership records of Fractional Owners will be maintained on the Chia blockchain, ensuring 

transparency and security. Fractional Owners must provide necessary cooperation to ensure the 

accurate transfer and recording of rights. 

 
3.7 Access to Information 

 
Fractional Owners have the right to receive relevant information about the Property and the 

status of the Solomons Lot Agreement, including notifications about Settlement Events and any 

actions taken by Solomons Lot under the agreement. 

 
4. Transfer and Sale of DACs 

 
4.1 Transfer and Sale 

 
Fractional Interests may be transferred and sold on the Solomons Lot Marketplace. Each transfer 

shall be validated through the Assignee’s wallet signature, which shall serve as the official 

signature for the assignment. Solomons Lot shall update the ownership records accordingly. 

These records, tracked on the Chia blockchain, will ensure transparency and security by 

documenting each fractional owner as an assignee of the Solomons Lot Agreement.



4.2 Cooperation in Transfer 

 
The Owner agrees to provide any necessary cooperation to ensure the seamless transfer of rights 

under the Solomons Lot Agreement via DACs. 

 
4.3 Non-Security Clause 

 
The transfer of Fractional Interests as described herein constitutes an assignment of an interest in 

the Solomons Lot Agreement and shall not be construed as a sale of securities. The Assignor and 

Assignee agree that the interest is solely a fractional ownership in real property and does not 

confer any rights typical of securities, such as dividends, profits, or other financial returns from 

the efforts of others. This Agreement is intended to comply with the Howey Test and relevant 

case law to ensure it is not classified as a security. 

 
5. No Interference 

 
Each Assignee and future Assignee shall have no ability to affect, stop, or interfere with any 

other Assignee’s or the Assignor's rights or assignments. This Agreement ensures that each 

party's fractional ownership interest is independent and does not grant any rights to impede the 

assignments or rights of others. 

 

6. Representations and Warranties 
 
Assignor represents and warrants that: 

 
1.   Ownership and Title: Assignor is the lawful owner of the Assigned Interest and has 

good and marketable title thereto, free and clear of all liens, claims, and encumbrances, as 

provided in the Original Agreement. 

2.   Authority: Assignor has full right, power, and authority to enter into this Agreement and 

to assign the Assigned Interest to Assignee. 

3.   Compliance: The execution, delivery, and performance of this Agreement by Assignor 

does not and will not violate or conflict with any agreement, instrument, law, or order 

applicable to Assignor. 

4.   Disclosure: Assignor has disclosed any and all material information affecting the 

Assigned Interest and has not withheld any information that would be reasonably 

considered material to Assignee's decision to enter into this Agreement. 

5.   No Litigation: There are no actions, suits, proceedings, or investigations pending or, to 

the knowledge of Assignor, threatened against or affecting the Assigned Interest that 

would adversely affect the ability of Assignor to perform its obligations under this 

Agreement. 

6.   Non-Security: The Assigned Interest being transferred is not a security and this 

transaction does not involve the offer or sale of securities. The Assigned Interest 

represents a fractional ownership interest in a real property agreement and does not 

confer any rights to dividends, profits, or other distributions typical of securities. 

7.   Non-Investment Representation: Assignor has not made and will not make any 

representations to Assignee that would suggest the Assigned Interest is an investment



opportunity expecting profits derived primarily from the efforts of others, thereby 

avoiding any characteristics of a security under federal or state law. 

8.   Valid and Binding Obligation: This Agreement constitutes a valid and binding 

obligation of the Assignor, enforceable against the Assignor in accordance with its terms. 

 
Assignee represents and warrants that: 

 
1.   Authority: Assignee has full right, power, and authority to enter into this Agreement and 

to accept the assignment of the Assigned Interest. 

2.   Compliance: The execution, delivery, and performance of this Agreement by Assignee 

does not and will not violate or conflict with any agreement, instrument, law, or order 

applicable to Assignee. 

3.   Due Diligence: Assignee has conducted its own due diligence with respect to the 

Assigned Interest and is not relying on any representations other than those expressly set 

forth in this Agreement. 

4.   As-Is Acquisition: Assignee acknowledges that it is acquiring the Assigned Interest "as 

is" and "where is," with all faults and without any warranty, express or implied, except as 

otherwise expressly stated in this Agreement. 

5.   Financial Capacity: Assignee has the financial capacity to fulfill the obligations under 

this Agreement and acknowledges that the Assigned Interest is being acquired for 

personal use or ownership and not with a view to resale or distribution in a manner that 

would classify the transaction as the sale of a security. 

6.   Non-Security Understanding: Assignee understands and agrees that the Assigned 

Interest does not constitute an investment contract or security, and the transaction is 

strictly a peer-to-peer transfer of a fractional ownership interest in a real property 

agreement. 
7.   Valid and Binding Obligation: This Agreement constitutes a valid and binding 

obligation of the Assignee, enforceable against the Assignee in accordance with its terms. 

 

7. Indemnification 
 
Each party (the "Indemnifying Party") agrees to indemnify, defend, and hold harmless the other 

party (the "Indemnified Party") from and against any and all claims, liabilities, losses, damages, 

costs, and expenses (including reasonable attorneys' fees) arising out of or related to any breach 

of this Agreement by the Indemnifying Party. This indemnification obligation shall include, but 

is not limited to, any claims arising from the Indemnifying Party's negligence, misrepresentation, 

or willful misconduct in connection with this Agreement. The Indemnifying Party further agrees 

to indemnify the Indemnified Party against any claims that the transaction constitutes the sale of 
a security or that any party violated federal or state securities laws. 

 

8. Governing Law 
 
This Agreement shall be governed by and construed in accordance with the laws of the State of 

Delaware, without regard to its conflicts of law principles. The parties hereby submit to the 

exclusive jurisdiction of the state and federal courts located in New Castle County, Delaware, for



the resolution of any disputes arising out of or relating to this Agreement. Both parties waive any 

objection to the jurisdiction and venue of these courts. 

 
9. Entire Agreement 

 
This Agreement constitutes the entire agreement between the parties with respect to the subject 

matter hereof and supersedes all prior and contemporaneous understandings and agreements, 

whether written or oral, relating to such subject matter. Any amendments or modifications to this 

Agreement must be in writing and signed by both parties to be valid and enforceable. The parties 

agree that this Agreement does not constitute the sale or transfer of securities and that they will 

not take any actions or make any representations that could classify the transaction as such. 

 

10. Amendments 
 
No amendment or modification of this Agreement shall be valid or binding unless made in 

writing and signed by both parties. 

 
11. Counterparts 

 
This Agreement may be executed in counterparts, each of which shall be deemed an original, but 

all of which together shall constitute one and the same instrument. Execution of this Agreement 

by electronic means, including digital wallet signatures, shall be considered legally binding and 

enforceable. 

 
By accepting this offer and purchasing the DAC, the Assignee agrees to all the terms and 

conditions set forth in this Agreement. The Assignee acknowledges and agrees that their wallet 

signature, executed digitally, represents their legally binding signature and constitutes the 

assignment of ownership as defined in this Agreement. 

 

12. Conversion and Settlement 
 
12.1 Automatic Conversion 

 
Upon the occurrence of a Settlement Event, including the sale of the Property, an Owner Buyout, 

or the death of the last surviving signatory, the fractional ownership interest represented by the 

DAC will be automatically converted into Wrapped USDC (WUSDC). This conversion will be 

executed by the smart contract technology embedded within the Solomons Lot Property Vault on 

the Chia blockchain. 

 
12.2 Redemption Mechanism 

 
The DAC will be redeemed automatically through the shared vault technology controlling the 

spend of the DAC. Upon the sale of the original property, the settlement and conversion will 

be triggered, and the DAC will be redeemed in exchange for an amount of WUSDC equal to 

the fractional interest in the original property assigned in the DAC. The calculation is as 

follows:



•   Fractional Interest: The Assignee's fractional interest is 0.20% of the property value. 

•   Settlement Payment: The total proceeds from the sale of the Property. 

• Assignee's Share: The Assignee will receive 0.20% of the Settlement Payment, after 

deductions for any applicable costs as defined in the Solomons Lot Agreement. 

 
12.3 Automatic Process and Notice 

 
The conversion and redemption process is automatic and is triggered by the Solomons Lot 

Property Vault's smart contract technology. Upon the occurrence of a Settlement Event, the vault 

shared by the fractional owners will automatically initiate the conversion of the fractional 

interests into WUSDC. Notice of such a Settlement Event and the subsequent automatic 

conversion will be provided in accordance with the terms of the Forward Sale and Exchange 

Agreement. Assignees must understand that this process can occur at any given moment with 

sufficient notice. 

 
12.4 Irrevocability Post-Conversion 

 
Once the conversion and settlement process is completed, the assignment of the fractional 

interest becomes irrevocable. The DAC, having been redeemed, cannot be assigned again. 

The Assignee’s interest is fully settled and converted into WUSDC, and no further claims or 

assignments can be made based on the original property interest. 

 

13. Escrow and Master Equity Token Management 
 
13.1 Role and Responsibility of Sols Lot Inc. 

 
Sols Lot Inc. retains the exclusive responsibility and right to manage the technology related to 

the escrow process and the master equity token. Specifically, Sols Lot Inc. will coordinate with 

the escrow agent, in accordance with the terms of this Agreement and related agreements, to 

ensure the proper transfer of proceeds from the sale of the Property to the Solomons Lot Property 

Vault. This coordination ensures that the funds are managed and transferred according to the 

terms of this Agreement, the Forward Sale and Exchange 

Agreement, and any other relevant agreements. It is important to note that Sols Lot Inc. is not an 

escrow company and relies on a qualified escrow company to handle and execute the escrow 

process. Sols Lot Inc. does not manage customer funds at any point but ensures that the 

technology facilitates the secure transfer and conversion of funds during the DAC redemption 

stage. 

 
13.2 Vault Technology Management 

 
Sols Lot Inc., through its proprietary Vault technology, will oversee the removal and burning 

of the master equity token associated with the Forward Sale and Exchange Agreement. This 

process is crucial to triggering the DAC's redemption mechanism. The Vault technology 

employs advanced smart contracts and blockchain protocols on the Chia blockchain to ensure 

that the conversion and payout processes are executed accurately, securely, and transparently. 

These actions are conducted in strict adherence to the terms of the Forward Sale and Exchange



Agreement, the assigned interests, and the stipulated settlement and conversion events. 

Additionally, in cases where the vault is pre-funded as specified in the Forward Sale and 

Exchange Agreement, Sols Lot Inc. will manage the technology to ensure funds are 

disbursed in accordance with the agreement. These funds only become customer funds on a 

conversion event when their interest in the property becomes converted into WUSDC upon 

settlement. The assignees are also receiving a convertible interest in the vault contents upon 

settlement. 

 
13.3 Compliance and Security Measures 

 
Sols Lot Inc. will operate the Vault technology in strict compliance with this Agreement, the 

Forward Sale and Exchange Agreement, and all applicable laws and regulations. The 

technology will autonomously handle the conversion and redemption processes, utilizing 

cryptographic validation and immutable ledger entries to guarantee the integrity of each 

transaction. This includes comprehensive audit trails, regular compliance checks, and robust 

security protocols to prevent any unauthorized actions or errors. These measures ensure that all 

transactions are secure and transparent, safeguarding the interests of all parties involved. It is 

explicitly stated that Sols Lot Inc. does not manage customer funds but provides a secure 

technological framework for the transfer and conversion of funds managed by the escrow 

company. 

 
13.4 Non-Dependency on Assignor 

 
The Assignees’ financial outcomes are independent of the Assignor's actions. Solomons Lot 

Inc.'s management of the Vault technology is a service designed to ensure the proper execution 

of the Forward Sale and Exchange Agreement and related agreements. This role does not create a 

dependency on the Assignor for profit but rather ensures that the processes are handled 

impartially and efficiently by Sols Lot Inc. as a neutral third-party technology provider. 

The services provided by Sols Lot Inc. include managing the coordination with the escrow 

company, overseeing the master equity token, and ensuring all actions align with the assigned 

interests and the specific terms outlined for settlement and conversion events. 

 
13.5 Clarification of Roles and Responsibilities 

 
Sols Lot Inc. is responsible for managing the technological aspects of the escrow process, 

ensuring that all directions are in accordance with the terms of this Agreement, the assigned 

interests, and the settlement and conversion events. Sols Lot Inc. does not act as an escrow agent 

and does not manage customer funds directly. Instead, Sols Lot Inc. ensures that the escrow 

process is managed by a qualified escrow company, while providing a secure technological 

framework for the transfer and conversion of funds. Sols Lot Inc.'s role includes overseeing the 

proper execution of smart contracts, managing the Vault technology, and ensuring the integrity 

and transparency of all transactions through blockchain technology. This ensures that the 

conversion and redemption mechanisms function as intended, without creating any implications 

that could classify the transaction as a security. 

 

14. Arbitration and Waiver of Class Action



14.1 Arbitration Agreement 

 
Any disputes arising out of or related to this Agreement shall be resolved through binding 

arbitration in accordance with the rules of the American Arbitration Association (AAA). The 

arbitration will be conducted by a single neutral arbitrator, and the arbitration proceedings shall 

be held in New Castle County, Delaware. 

 
14.2 Class Action Waiver 

 
All parties agree that any arbitration will be conducted on an individual basis and not as a class 

action, consolidated action, or representative action. The parties expressly waive their right to 

file a class action or seek relief on a class basis. 

 
15. Waiver of Jury Trial 

 
The parties knowingly, voluntarily, intentionally, and irrevocably waive any and all rights to a 

trial by jury in any litigation based on, arising out of, under, or in connection with this 

Agreement, or any documents and instruments executed in connection herewith. 

 

16. Limitation of Liability 
 
Sols Lot Inc.'s aggregate liability arising out of or related to this Agreement or the Property shall 

not exceed the value of the fractional interest at the time of the initial transaction. Sols Lot Inc. 

shall not be liable for any indirect, incidental, consequential, special, or punitive damages, 

including but not limited to lost profits or business interruption. 

 
17. Severability 

 
Each provision of this Agreement must be interpreted in a way that is valid under applicable law. 

If any provision is held invalid or unenforceable, such adjudication shall not affect, impair, 

invalidate, or nullify the remainder of this Agreement, but shall only affect that provision. 

 
18. No Third-Party Beneficiaries 

 
This Agreement is entered into for the protection and benefit of Sols Lot Inc. and the Assignee 

and their respective successors and permitted assigns. No other person will have any rights, 

remedies, or recourse under this Agreement. 

 

19. Further Assurances 
 
The parties agree to correct any error or inaccuracy in this Agreement to ensure that such 

documents reflect the true and correct terms upon which the parties agreed to enter into and to 

replace any missing or misplaced documentation, to confirm and restate any authorities granted 

hereunder to the extent such authority is impacted by a change in any law, rule, or regulation, 

and to execute and deliver any instruments and take any action reasonably necessary or desirable



in order to implement the provisions and otherwise to affect the intent and purposes of this 
Agreement. 

 
 
 
 

Signature Block 

 
The parties acknowledge and agree that digital wallet signatures, recorded on the blockchain, 

shall serve as the legally binding signatures for the purposes of this Agreement. Physical 

signatures are not required, and the execution of the Agreement via wallet signatures shall have 

the same legal effect as handwritten signatures. The blockchain record shall serve as conclusive 

evidence of the signature and the assignment of ownership, and all transaction details, including 

timestamps and involved parties, can be verified on the blockchain. 

 
By executing the wallet signature, the parties consent to the legally binding nature of this digital 

signature method and acknowledge that the blockchain record of the transaction serves as the 

definitive proof of ownership transfer and agreement to the terms herein. 
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