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EXHIBIT 3.1 
 

AMENDED AND RESTATED ARTICLES OF INCORPORATION 
 OF 
 MALERS, INC. 
 

The undersigned hereby executes the following Amended and Restated Articles of Incorporation of Malers, 
Inc., incorporated in the State of Delaware on May 27, 1998, under Title 8, Section 242(a) and Section 245 of the 
General Corporation Law of the State of Delaware: 
 
 ARTICLE I 
 CORPORATE NAME 
 

The name of the Corporation, henceforth, shall be “Dot VN, Inc.” 
 
 ARTICLE II 
 REGISTERED AGENT 
 

The Corporation shall have its registered office in the State of Delaware at 2711 Centerville Road, Suite 
400, Wilmington, DE 19808, and its registered agent at such address is Corporate Agents, Inc. 
 
 ARTICLE III 
 CORPORATE PURPOSE 
 
 The nature of the business of the Corporation and its objects and purposes are to carry on any lawful 
business or trade which is calculated, directly or indirectly, to promote the interests of the Corporation or to enhance 
the value of its assets, and to exercise all powers granted to a Corporation formed under the Title 8 of the General 
Corporation Law of the State of Delaware or any amended version of that Act or any successor Acts. 
 
 ARTICLE IV 
 CAPITAL STOCK 
 

A. The Corporation shall have authority to issue a total of (i) two fifty hundred million (250,000,000) 
shares of common stock (“Common Stock”), par value $.001 per share, and (ii) fifty million (50,000,000) shares of 
preferred stock (“Blank Check Preferred Stock”), par value $.001 per share, and more particularly described in 
paragraph B below. 
 

B. Blank Check Preferred Stock.  Blank Check Preferred Stock may be issued from time to time in 
one or more series.  Subject to the limitations set forth herein and any limitations prescribed by law, the Board of 
Directors (the “Board”) is expressly authorized, prior to issuance of any series of Blank Check Preferred Stock, to 
fix by resolution or resolutions providing for the issue of any series the number of shares included in such series and 
the designations, relative powers, preferences and rights, and the qualifications, limitations or restrictions of such 
series.  Pursuant to the foregoing general authority vested in the Board, but not in limitation of the powers conferred 
on the Board thereby and by the Act, the Board is expressly authorized to determine with respect to each series of 
Blank Check Preferred Stock: 

 
  (1) The designation or designations of such series and the number of shares (which number 
from time to time may be decreased by the Board, but not below the number of such shares then outstanding, or may 
be increased by the Board unless otherwise provided in creating such series) constituting such series; 
 
  (2) The rate or amount and times at which, and the preferences and conditions under which, 
dividends shall be payable on shares of such series, the status of such dividends as cumulative or noncumulative, the 
date or dates from which dividends, if cumulative, shall accumulate, and the status of such shares as participating or 
nonparticipating after the payment of dividends as to which such shares are entitled to any preference;  
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  (3) The rights and preferences, if any, of the Shareholders of such series upon the liquidation, 
dissolution or winding up of the affairs of, or upon any distribution of the assets of, the Corporation, which amount 
may vary depending upon whether such liquidation, dissolution or winding up is voluntary or involuntary and, if 
voluntary, may vary at different dates, and the status of the shares of such series as participating or nonparticipating 
after the satisfaction of any such rights and preferences;  
 
  (4) The full or limited voting rights, if any, to be provided for shares of such series, in 
addition to the voting rights provided by law; 
 
  (5) The times, terms and conditions, if any, upon which shares of such series shall be subject 
to redemption, including the amount the Shareholders of such series shall be entitled to receive upon redemption 
(which amount may vary under different conditions or at different redemption dates) and the amount, terms, 
conditions and manner of operation of any purchase, retirement or sinking fund to be provided for the shares of such 
series; 
 
  (6) The rights, if any, of Shareholders of such series to convert such shares into, or to 
exchange such shares for, shares of any other class or classes or of any other series of the same class, the prices or 
rates of conversion or exchange, and adjustments thereto, and any other terms and conditions applicable to such 
conversion or exchange; 
 
  (7) The limitations, if any, applicable while such series is outstanding on the payment of 
dividends or making of distributions on, or the acquisition or redemption of, Common Stock or restrictions, if any, 
upon the issue of any additional shares (including additional shares of such series or any other series or of any other 
class) ranking on a parity with or prior to the shares of such series either as to dividends or upon liquidation; and  
 
  (8) The conditions or restrictions, if any, upon the issue of any of any other class) ranking on 
a parity with or prior to the shares of such series either as to dividends or upon liquidation; and  
 
  (9) Any other relative powers, preferences and participating, optional or other special rights, 
and the qualifications, limitations or restrictions thereof, of shares of such series; in each case, so far as not 
inconsistent with the provisions of this Article of Incorporation or the Act as then in effect. 
  
 ARTICLE V 
 PREEMPTIVE RIGHTS 
 

Except as provided by these Amended and Restated Articles of Incorporation, or as may otherwise be 
provided by the Board of Directors, Shareholders of the Corporation shall not be entitled to preemptive rights to 
subscribe for or purchase any part of new or additional issues of shares of stock or securities convertible into shares 
of stock of any class whatsoever, whether now or hereafter authorized, and whether issued for cash, property, 
services, by way of distributions, or otherwise. 
 
 ARTICLE VI 
 NO CUMULATIVE VOTING 
 

There shall be no cumulative voting of the shares in this Corporation. 
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 ARTICLE VII 
 SHAREHOLDER VOTING REQUIREMENTS FOR CERTAIN TRANSACTIONS 
 

To be adopted by the Shareholders, (i) an amendment of the Articles of Incorporation; (ii) a plan of merger 
or share exchange; (iii) a sale, lease, exchange, or other disposition of all, or substantially all, of the Corporation’s 
assets, other than in the usual and regular course of business; or (iv) a dissolution of the Corporation, must be 
approved by each voting group of Shareholders entitled to vote thereon by a majority of all the votes entitled to be 
cast by that voting group. 

 
ARTICLE VIII 

SHAREHOLDER ACTION WITHOUT A MEETING 
  
 Until such date that a class of the Corporation’s shares are registered pursuant to Section  
12 or Section 15 under the Securities Exchange Act of 1934, as amended, action required or permitted to be taken at 
a Shareholders’ meeting may be taken by written consent in lieu of a meeting or a vote if either (a) the action is 
taken by all Shareholders entitled to vote on the action, or (b) the action is taken by Shareholders holding of record 
or otherwise entitled to vote in the aggregate no less than the minimum number of votes that would be necessary to 
authorize or take such action at a meeting at which all shares entitles to vote on the action were present and voted.  
Notice of the taking of action by Shareholders without a meeting by less than unanimous written consent of all 
Shareholders entitled to vote on the action shall be given to those Shareholders entitled to vote on the action who 
have not consented in writing and, if the General  
Corporation Law of the State of Delaware would otherwise require that notice of a meeting of Shareholders to 
consider the action be given to nonvoting Shareholders (if any), to all nonvoting Shareholders of the Corporation.  
Such notice shall be in writing, shall describe with reasonable clarity the general nature of the action, and shall 
contain or be accompanied by the same material that, under the General Corporation Law of the State of Delaware, 
would have been required to be sent to nonconsenting or nonvoting Shareholders in a notice of meeting at which the 
proposed action would have been submitted for Shareholder action.  Such notice shall be given as follows:  (i) if 
mailed, by deposit in the U.S. mail at least forty-eight (48) hours prior to the specified effective time of such actions, 
with first-class postage thereon prepaid, correctly addressed to each Shareholder entitled thereto at the Shareholder’s 
address as it appears on the current record of Shareholders of the Corporation; or (ii) if delivered by personal 
delivery, by courier service, by wire or wireless equipment, by telegraphic or other facsimile transmission, or by any 
other electronic means which transmits a facsimile or other photostatic image of such communication correctly 
addressed to each Shareholder entitled thereto at the Shareholder’s physical address, e-mail address or facsimile 
number, as it appears on the current record of Shareholders of the Corporation, at least twenty-four (24) hours prior 
to the specified effective time of such action. 
 

ARTICLE IX 
ACTION BY DIRECTORS WITHOUT A MEETING 

 
 Any action required or permitted to be taken at meeting of the Board, or a committee thereof, may be taken 
without a meeting if the action is taken by a majority of all members of the Board of Directors or committee, as the 
case may be.  The action must be evidenced by one or more written consents setting forth the action taken, signed by 
a majority of the directors, or by a majority of the members of the committee, as the case may be, either before or 
after the action taken, and delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s 
records.   
 

ARTICLE X 
SPECIAL MEETINGS OF THE SHAREHOLDERS CALLED BY SHAREHOLDERS 
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 Until such date that a class of the Corporation’s shares are registered pursuant to Section 12 or Section 15 
under the Securities Exchange Act of 1934, as amended, special meetings of the stockholders or any class or series 
thereof entitled to vote may be called by the holders of at least twenty-five percent (25%) of all the votes entitled to 
be cast on any issue proposed to be considered at the proposed special meeting if the holders of at least twenty-five 
percent (25%) of all the votes entitled to be cast deliver to the Corporation’s secretary one or more demands set forth 
in an executed and dated record for the meeting describing the purpose or purposes for which it is to be held, which 
demands shall be set forth in an executed record.    
 
 ARTICLE VIII 
 LIMITATION OF DIRECTORS’ LIABILITY 
 

The personal liability of a director or the directors to the Corporation or its Shareholders for monetary 
damages is hereby eliminated for any conduct as a director except acts or omissions that involve intentional 
misconduct or a knowing violation of law by a director, for conduct violating Title 8, Section 174 of the General 
Corporation Law of the State of Delaware, or for any transaction from which a director will personally receive a 
benefit in money, property, or services to which a director is not legally entitled. 
 

If the General Corporation Law of the State of Delaware is hereafter amended to authorize corporate action 
further eliminating or limiting the personal liability of directors, then the liability of a director shall be eliminated or 
limited to the full extent permitted by the General Corporation Law of the State of Delaware, as so amended.  Any 
repeal or modification of this Article shall not adversely affect any right or protection of a director of the 
Corporation existing at the time of such repeal or modification for or with respect to an act or omission of such 
director occurring prior to such repeal or modification. 
 

ARTICLE XII 
INDEMNIFICATION 

 
 The Corporation shall indemnify each officer and each director that is or may become a party to any 
threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative 
and whether formal or informal.  The Corporation shall, upon the request of such officer or director, advance or 
reimburse expenses incurred in a proceeding, provided, however, that no such indemnity shall indemnify any 
director from or on account of: 
 
 (a)  Acts or omissions of the officer or director finally adjudged to be intentional misconduct or a knowing 
violation of law; 
 
 (b)  Conduct of the officer or director finally adjudged to be an unlawful distribution under Title 8, Section 
174 of the General Corporation Law of the State of Delaware ; or 
 
 (c)  Any transaction with respect to which it was finally adjudged that such officer or director personally 
received a benefit in money, property or services to which the officer or director was not legally entitled. 
 
 If, after this Article becomes effective, the Act is amended to authorize further indemnification of directors 
or officers, then directors and officers of the Corporation shall be indemnified to the fullest extent permitted by the 
Act.  Any amendment to or repeal of this Article shall not adversely affect any right or protection of a director or 
officer of the Corporation for or with respect to any acts or omission of such director or officer occurring prior to 
such amendment or repeal.   
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 ARTICLE XIII 
 TRANSACTIONS WITH DIRECTORS, OFFICERS, AND SHAREHOLDERS 
 

The Corporation may enter into contracts and otherwise transact business as vendor, purchaser, or 
otherwise, with its directors, officers, and Shareholders and with Corporations, associations, firms, and entities in 
which they are or may be or become interested as directors, officers, Shareholders, members, or otherwise, as freely 
as though such adverse interests did not exist, even though the vote, action, or presence of such director, officer, or 
Shareholder may be necessary to obligate the Corporation upon such contracts or transactions. 
 

In the absence of knowing fraud, no such contract or transaction shall be avoided and no such director, 
officer, or Shareholder shall be held liable to account to the Corporation, by reason of such adverse interests or by 
reason of any fiduciary relationship to the Corporation arising out of such office or stock ownership, for any profit 
or benefit realized by him or her through any such contract or transaction.  In the case of directors and officers of the 
Corporation (but not in the case of Shareholders who are not directors or officers), the nature of the interest of such 
director or officer, though not necessarily the details or extent thereof, shall be disclosed or made known to the 
Board of the Corporation at the meeting thereof at which such contract or transaction is authorized or confirmed.  A 
general notice that a director or officer of the Corporation is interested in any Corporation, association, firm, or 
entity shall be sufficient disclosure as to such director or officer with respect to all contracts and transactions with 
that Corporation, association, firm, or entity. 

  
ARTICLE XIV 

 BYLAWS 
 

The Board, by vote of a majority of the whole Board, shall have the power to adopt, make, amend, alter or 
repeal the Bylaws of the Corporation. 
 
 ARTICLE XV 
 REVISION OF THE ARTICLES 
 

The Corporation reserves the right to amend, alter, change or repeal any provision contained in these 
Articles of Incorporation, in the manner now or hereafter prescribed by law, and all rights and powers conferred in 
these Articles of Incorporation on Shareholders and directors are subject to this reserved power. 
 

 
 
 
 
 

[SIGANTURE PAGE TO FOLLOW] 
IN WITNESS WHEREOF, the undersigned officer of the Corporation, for the purpose of filing these 

Amended and Restated Articles of Incorporation pursuant to the General Corporation Law of the State of Delaware, 
has affixed his signature below on this 17th day of July, 2006. 
 
       MALERS, INC. 
 

 
By:    
        Name: Lee Johnson 
        Title:  Secretary 
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ARTICLE I:  OFFICES 

 

Section 1.  Principal and Registered Office   

 The registered office of the Corporation shall be as follows, 
 

Corporate Agents, Inc.  
2711 Centerville Road, Suite 400 
Wilmington, DE  19808 

 
 The principal office of the Corporation shall be as follows, 
 

Dot VN, Inc. 
9449 Balboa Avenue, Suite 114 
San Diego, CA 92123  

 
The Corporation may also have offices at such other places as the Board of Directors may from time to time 
designate. 
 

ARTICLE II:  MEETINGS OF SHAREHOLDERS 

 Section 1.  Place of Meetings   

 All meetings of shareholders shall be held at the principle executive office of the Corporation, within or 
outside the State of California, or at such other place as may be determined by the Board of Directors.   

Section 2.  Annual Meetings 

 Annual meetings of shareholders shall be held between the 15th of June and the 15th of July each year at 
11:00 A.M. for the purpose of electing a Board of Directors (every two years, or as otherwise appropriate) and 
transacting such other business as may properly be brought before the meeting.       

Section 3.  Special Meetings 

 Special meetings of shareholders, for any purpose or purposes, unless otherwise prescribed by statute or 
by the Certificate of Incorporation, may be called by the Board of Directors or such additional persons as may be 
authorized by the Board of Directors provided in the Certificate and Bylaws and amendments.   

Section 4.  Notice of Meetings of Shareholders 

 Whenever shareholders are required or permitted to take any action at a meeting, a written notice of the 
meeting shall be given which shall state the place, date and hour of the meeting by the Secretary, or if there be no 
officer, or in the case of neglect or refusal by the Secretary, by the Acting Secretary as designated by the Board of 
Directors.   
 
 Unless otherwise required by law, such notice shall be given not less than ten (10) nor more than sixty 
(60) days before the date of the meeting to each shareholder of record entitled to vote at such meeting either 
personally or by first class mail or other means of written communication addressed to the shareholder, at the 
address of such shareholder appearing on the books of the Corporation or given by the shareholder to the 
Corporation for the purpose of notice.  
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Section 5.  Waiver of Notice 

 A Waiver of Notice shall state the place, date and hour of the meeting and (1), in the case of a special 
meeting, the general nature of the business to be transacted, and that no other business may be transacted, or (2), in 
the case of an annual meeting, those matters which the Board at the time of mailing of the notice, intends to present 
for action by the shareholders, but subject to the provisions of Section 6 of these Bylaws that any proper matter may 
be presented at the meeting for such action.  The notice of any meeting at which Directors are to be elected shall 
include the names of the nominees which, at the time of the notice, the Board of Directors intends to present for 
election.  Notice of any adjourned meeting need not be given unless a meeting is adjourned for sixty (60) days or 
more from the date set for the original meeting.   

Section 6.  Special Notice and Waiver of Notice Requirement 

 Request for approval of the following must be contained in the notice or waiver of notice: 
1. Approval of a contract or other transaction between the Corporation and one or more of its Directors 

or between the Corporation and any corporation, firm or association in which one or more of its 
Directors has a material financial interest; 

2. To indemnify an agent of the Corporation; or 
3. To approve the principle terms of a reorganization; or 
4. Approval of a plan of distribution as part of the winding up on the Corporation. 
 

 Prompt notice shall be given of the taking of any other Corporate action approved by the shareholders 
without a meeting by less than a unanimous written consent to those shareholders entitled to vote who have not 
consented in writing. 
 
 Notwithstanding any of the foregoing provisions of this Section, Directors may not be elected by written 
consent except by the majority of written consent of all shares entitled to vote for the election of Directors. 
 
 A written consent may be revoked by a written notice received by the Corporation prior to the time that 
written consents of the number of shares required to authorize the proposed action have been filed with the Secretary 
of the Corporation, but may not be revoked thereafter.  Such revocation is effective upon its receipt by the Secretary 
of the Corporation. 

Section 7.  Quorum 

 Except as otherwise required by law, or provided by the Certificate of Incorporation or these Bylaws, the 
holders of a majority of the capital shares issued and outstanding and entitled to vote, present in person or 
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the shareholders. If 
a quorum is present, the affirmative vote of the majority of shareholders represented at the meeting and entitled to 
vote on any matter shall be the act of the shareholders, unless the vote of a greater number is required by law except 
as provided in the following provisions of this Section. 
 
 The shareholders present at a duly called or held meeting at which a quorum is present may continue to 
transact business until adjournment notwithstanding withdrawal of enough shareholders to leave less than a quorum, 
if any action is approved by at least a majority of shares required to constitute a quorum.   
 
 In the absence of a quorum, any meeting of shareholders may be adjourned from time to time by the vote 
of a majority of shares represented either in person or by proxy, but no other business may be transacted except as 
provided in the provisions of this Section.   

Section 8.  Voting 

 Shareholders entitled to vote shall be only persons in whose names shares entitled to vote stand on the 
record date for voting purposes fixed by the Board of Directors pursuant to Article VIII, Section 3 of these Bylaws, 
or if there be no such fixed date so fixed, on the record dates given below. 
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 If no record date is fixed: 
1. The record date for determining shareholders entitled to notice of, or to vote at a meeting of 

shareholders, shall be at the close of business on the business day next proceeding the day on which 
notice is given, or if notice is waived, at the close of business on the business day next proceeding 
the day on which the meeting is held. 

2. The record date for determining the shareholders entitled to give consent to Corporation actions in 
writing without a meeting when no prior action by the Board is necessary, shall be the day on which  
the first written consent is given. 

3. The record date for determining shareholders for any other purpose shall be at the close of business 
on the day on which the Board of Directors adopts the resolution relating thereto, or the 60th day 
prior to the date of such other action, whichever is later. 

 
Every shareholder entitled to vote shall be entitled to one vote for each share held. 

 

Section 9.  Proxies 

 Every person entitled to vote shares may authorize another person or persons to act by proxy with respect 
to such shares by filing a written proxy executed by such person or his duly authorized agent, with the Secretary of 
the Corporation. 
 
 A proxy shall not be valid after the expiration of eleven (11) months from the date thereof unless 
otherwise provided in the proxy.  Every proxy continues in full force and effect until revoked by the person 
executing it prior to the vote pursuant thereto.   
 

ARTICLE III:  DIRECTORS 

Section 1. Powers  

 Except as otherwise required by law or provided by the Certificate of Incorporation, the business and 
affairs of the Corporation shall be managed by or under the direction of the Board of Directors.  The Board of 
Directors, by majority consent, can conduct all business on behalf of the Corporation including, but not limited to, 
the restructuring of the Corporation’s share capital.   

Section 2.  Number 

 The authorized number of directors of the Corporation shall be one (1) to seven (7) until changed by 
amendments to the Certificate of these Bylaws.   

Section 3.  Election and Tenure of Office 

 The Directors shall be elected at the annual meeting of the shareholders and hold office for two (2) years 
or until the successors have been elected and qualified at the annual meeting.   

Section 4. Vacancies 

 Vacancies in the Board of Directors may be filled by a majority of the directors then in office, although 
less than a quorum, or by a sole remaining director.  The Board of Directors may declare vacant the office of a 
Director who has been declared of unsound mind by an order of court, or who has been convicted of a felony.   
 
 Each Director so selected shall hold office for the remainder of the full term of office of the former 
Director which such director replaces and until his successor is duly elected and qualified, or until his earlier death, 
resignation or removal.  The shareholders may elect a Director at any time to fill a vacancy not filled by the 
Directors.  Any such election by written consent requires the majority of the outstanding shares entitled to vote.  
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Any Director may resign effective upon the Secretary of the Board of Directors of the Corporation unless the notice 
specifies at a later time for the effectiveness of such resignation.  If the resignation is effective at a later time, a 
successor may be elected to take office when the resignation becomes effective.  No decrease in the authorized 
number of directors constituting the Board of Directors shall shorten the term of any incumbent directors. 

Section 5.  Removal 

 Any or all the Directors may be removed without cause if such removal is approved by a majority of the 
outstanding shares entitled to vote. 
 
 Except as provided in the Bylaws, a Director may not be removed prior to expiration of such Director’s 
term of office. 
 
 The superior court of the resident country may, on the suit of shareholders holding at least ten percent 
(10%) of the number of outstanding shares of any class, remove from office any Director in case of fraudulent or 
dishonest acts or gross abuse of authority or discretion with reference to the Corporation and may bar from re-
election any Director so removed for a period described by the court.  The Corporation shall be made a party to such 
action filed by the court with reference to any Director.   

Section 6. Place of Meetings 

 The Board of Directors shall hold its meetings at such place, either within or outside the State of 
Delaware, providing that it is in the United States of America, which has been designated in the notice of the 
meeting, or outside of the United States of America.  Such place of meeting shall be designated in the notice of 
meeting or if there is no notice, at the principle executive office of the Corporation or as designated from time to 
time by resolution of the Board of Directors.  The Directors may hold telephonic meetings and such meetings shall 
be duly noted in the minutes of the meeting  

Section 7.  Call and Notice of Meetings 

 Meetings of the Board of Directors may be called by the Chairman of the Board, or the President, or 
Vice-President, or Secretary or any two (2) Directors. 
 
 The Board of Directors shall meet, for the purpose of organization, the election of officers and the 
transaction of other business, immediately after and at the same place as the annual meeting of shareholders.  Notice 
of such meeting need not be given.   
 
 Special meetings of the Board of Directors may be called by the Chairman of the Board, the Chief 
Executive Officer, the President, the Secretary or by any director. Notice of the date, time and place of special 
meetings shall be delivered personally or by telephone to each director or sent by regular, facsimile transmission or 
electronic mail.  Notice shall be so delivered at least forty-eight (48) hours before the time of the holding of the 
meeting.  A written waiver of any such notice signed by the person entitled thereto, whether before or after the time 
stated therein, shall be deemed equivalent to notice.  A notice or waiver of notice need not specify the purpose of 
any special meeting of the Board of Directors.   
 

Section 8. Quorum; Vote Required For Action; Adjournment 

 Except as otherwise required by law, or provided in the Certificate of Incorporation or these Bylaws, four 
(4) of the authorized Directors, or the majority of directors currently on the Board of Directors shall constitute a 
quorum for the transaction of business at all meetings of the Board of Directors and the affirmative vote of not less 
than a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of 
Directors.  A meeting at which a quorum is initially present may continue to transact business, notwithstanding the 
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum to conduct that 
meeting. 
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Section 9.  Waiver of Notice 

 The transactions of any meeting of the Board of Directors, however called and noticed or wherever held, 
are as valid if presented and passed at a meeting duly held after regular call and notice if a quorum is present and if, 
either before or after the meeting, whether or not each of the Directors not present signs a written waiver of notice, a 
consent to holding the meeting or approval of the minutes thereof.  All such waivers consents of approval shall be 
filed with the Corporate records or made part of the minutes of the meeting.   

Section 10.  Action by Written Consent   

 Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be 
taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all the 
members of the Board of Directors or committee, as the case may be, consent thereto in writing, and the writing or 
writings are filed with the minutes of proceedings of the Board of Directors or committee.  Such action by written 
consent shall have the same force and effect as a unanimous vote of Directors.   

Section 11.  Compensation   

 All salaries and other compensation such as shares of the Corporation in exchange for services shall be 
established by a Board of Directors resolution and the recording of such resolution by way of minutes of the Board 
of Directors meeting.  The Board of Directors may allow a fixed sum and expenses to be paid for attendance at 
regular or special meetings.  Nothing contained herein shall prevent a Director from serving the Corporation in any 
other capacity and receiving compensation therefore.  Members of special or standing committees may be allowed 
like compensation for attendance for meetings.    
 

Section 12.  Strategic Advisory Directors.   

The Board of Directors from time to time may elect one or more persons to be Strategic Advisory Directors 
who shall not by such appointment be members of the Board of Directors.  Strategic Advisory Directors shall be 
available from time to time to perform special assignments specified by the President, to attend meetings of the 
Board of Directors upon invitation and to furnish consultation to the Board.  The period during which the title shall 
be held may be prescribed by the Board of Directors.  If no period is prescribed, the title shall be held at the pleasure 
of the Board. 

 

Section 13.  Code of Business Conduct and Ethics.   

The Board of Directors shall adopt a Code of Business Conduct and Ethics to promote the   honest and 
ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and 
professional relationships; the full, fair, accurate, timely and understandable disclosure in reports and documents 
filed with the Securities and Exchange Commission and other public communications; compliance with applicable 
laws, rules and regulations; and the prompt internal reporting of violation.  

 

ARTICLE IV:  OFFICERS 

Section 1.  Officers   

 The officers of the Corporation shall be a Chief Executive Officer, President, Chief Technical Officer, 
Vice-President, a Secretary and a Chief Financial Officer, or combination of Secretary-Chief Financial Officer.  The 
Corporation may also have such other officers with such titles and duties as shall be determined by the Board of 
Directors.  Any number of offices may be held by the same person. 
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Section 2.  Election   

 All Officers of the Corporation shall be chosen by the Board of Directors.  Each Officer shall hold office 
ntil his de

Section 3.  Removal and Resignation of Officers   

 An Officer may be removed at any time, either with or without cause, by the Board of Directors.  Any 
fficer ma

Section 4.  Chief Executive Officer 

 The Chief Executive Officer of the Corporation shall, subject to the control of the Board of Directors, 
ave gene

Section 5.  President  

 The President of the Corporation shall, subject to the control of the Board of Directors and the Chief 
xecutive 

Section 6.   Chief Technical Officer 

 The Chief Technical Officer of the Corporation, shall, subject to the control of the Board of Directors, shall 
dvise th

Section 7.   Vice President 

 In the absence or disability of the President, the Vice Presidents, if any, in order of their rank as fixed by 
e Board 

Section 8.  Secretary 

 The Secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such 
ther plac

u ath, resignation or removal or until his successor shall be chosen and qualified.  A vacancy in any office 
because of death, resignation or removal or other cause shall be filled by the Board of Directors.   

O y resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the 
date of the receipt of that notice or at any later time specified in that notice; and, unless otherwise specified in that 
notice, the acceptance of the resignation shall not be necessary to make it effective.  Any resignation shall be 
without prejudice to the rights of the Corporation under any contract to which the officer is a party. 

h ral supervision, direction and control of the business and the Officers of the Corporation.  He shall 
exercise the duties usually vested in the Chief Executive Officer of a corporation and perform such other powers and 
duties as may be assigned to him from time to time by the Board of Directors or prescribed by the Bylaws.  In the 
absence of the Chairman of the Board and any Vice Chairman of the Board, the Chief Executive Officer shall 
preside at all meetings of the stockholders and of the Board of Directors. 

E Officer of the Corporation, if there be such an officer, have general powers and duties of management 
usually vested in the office of president of a corporation and shall have such other powers and duties as may be 
prescribed by the Board of Directors or the Bylaws or the Chief Executive Officer of the Corporation.  In the 
absence of the Chairman of the Board, Vice Chairman of the Board and Chief Executive Officer, the President shall 
preside at all meetings of the Board of Directors and stockholders. 
 

a e Board on engineering and other technical issues related to the matters which they consider. 

th of Directors or, if not ranked, a Vice President designated by the Board of Directors, shall perform all the 
duties of the President, and when so acting shall have all the powers of, and subject to all the privileges and 
restrictions upon, the President.  The Vice Presidents shall have such other powers and perform such other duties as 
from time to time may be prescribed for them respectively by the Board of Directors. 
 

o e as the Board of Directors may direct, a book of minutes of all meetings and actions of Directors, 
committees of Directors, and shareholders, with the time and place of holding, whether regular or special, and, if 
special, how authorized, the notice given, the names of those present at Directors' meetings or committee meetings, 
the number of shares present or represented at shareholders' meetings, and a summary of the proceedings. 
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         The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the 

The Secretary shall keep, or cause to be kept, at the principle executive offices of the Corporation, the 
riginal or 

The Secretary shall give, or cause to be given, notice of all meetings of the shareholders and of the Board 
f Directo

Section 9.  Chief Financial Officer   

 The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and 
rrect boo

The Chief Financial Officer shall deposit all monies and other valuables in the name and to the credit of 
e Corpor

Section 10.  Compensation   

 The salaries of the Officers shall be fixed, from time to time, by the Board of Directors.   

ARTICLE V:  AUDIT COMMITTEE 

Section 1.  Purpose of Audit Committee 

 The Board of Directors shall designate an Audit Committee to assist the Board with respect to the 
ersight o

ction 2.   Composition of Audit Committee 

The Audit Committee shall be comprised of at least three members of the Board, each of whom has been 
affirmati

Section 3.   Powers of Audit Committee 

he Audit Committee shall have the power and responsibility, to the extent permitted by law, to establish its own 

office of the Corporation's transfer agent or registrar, as determined by resolution of the Board of Directors, a share 
register, or a duplicate share register, showing the names of all shareholders and their addresses, the number and 
classes of shares held by each, the number and date of certificates issued for the same, and the number and date of 
cancellation of every certificate surrendered for cancellation. 
 
 
o a copy of the Bylaws, as amended or otherwise altered to date, and certified.   
 
 
o rs required by the Bylaws or by law to be given, and he shall keep or cause to be kept the seal of the 
Corporation if one be adopted, in safe custody, and shall have such powers and perform such other duties as may be 
prescribed by the Board of Directors or by the Bylaws. 

co ks and records of accounts of the properties and business transactions of the Corporation.  
 
 
th ation with such depositories as may be designated by the Board of Directors.  The Chief Financial Officer 
shall disburse the funds of the Corporation in payment of just demands against the Corporation as may be ordered by 
the Board of Directors; shall render to the President and Directors, whenever they request it, an accounting of all of 
the transactions as Chief Financial Officer and of the financial condition of the Corporation and shall also have such 
other powers and perform such other duties as may be prescribed by the Board of Directors or Bylaws. 

 

ov f (i) the integrity of the Company's financial statements, (ii) the Company's compliance with legal and 
regulatory requirements, (iii) the independent auditors' qualifications and independence, and (iv) the performance of 
the Company's internal audit function and independent auditors.     
  
Se

vely determined in the business judgment of the Board to qualify as independent directors ("Independent 
Directors") under (a) the rules of the National Association of Securities Dealers' Nasdaq Stock Market ("Nasdaq"), 
including, as applicable, the standards set forth under Rule 10A-3 ("Rule 10A-3") of the Securities Exchange Act of 
1934 (the rules of Nasdaq and Rule 10A-3, taken together, "Applicable Listing Rules") and (b) the Company's 
Corporate Governance Guidelines. Such members will be elected by and serve at the pleasure of the Board.  

 
T
regulations and procedures with respect to its operation, and may establish a Charter governing its functions. 
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ARTICLE VI:  EXECUTIVE COMMITTEES 

Section 1.  Organization of Com

 The Board of Directors may, by resolution passed by a majority of the authorized number of Directors, 
esignate one (1) or more committees, each committee to consist of two (2) or more of the directors of the 

lso requires Board of Director or shareholders 
approval. 

 of compensation of the committee members. 
 adoption of new Bylaws. 

of Directors. 
ion of shares of the Corporation 

 

ARTICLE VII:  CORPORATE RECORDS AND REPORTS 

Section 1.  Inspection by

 fiscal year has been sent to shareholders, the Corporation shall, upon 
written request of any shareholder entitled to vote, make available those financial statements requested by the 

areholde

y shareholder or holder of a voting trust 
ertificate at any time reasonable during usual business hours upon written notice to the Corporation for reasonable 
urposes. 

 to inspect the original or copy of these Bylaws, as amended to date, at 
e Corporation’s principle executive office upon reasonable notice.   

he right, at any reasonable time, to inspect all books, records and documents 
of every kind and to inspect the physical properties of the Corporation, domestic or foreign, of which such person is 

Director. 

mittees 

 

d
Corporation to serve at the pleasure of the Board of Directors.  Any committee, to the extent allowed by law and as 
provided in the resolution establishing such committee, shall have and may exercise all the power and authority to 
act in their capacity as committee members except with respect to:   
 

1. The approval of any action for which this division a

2. The filing of vacancies on the committee. 
3. The fixing
4. The amendment or repeal of the Bylaws or
5. The amendment or repeal of any resolution of the Board 
6. A distribution to the shareholders of the Corporation.  All distribut

must be approved by the Board of Directors. 
7. The appointment of other committees of the Board of Directors or the members thereof.   

 Shareholders 

 If no annual report of the last

sh r providing that the request is made more than one hundred and twenty (120) days after the close of that 
fiscal year.  Such financial statements shall be delivered or mailed to the requesting shareholder within thirty (30) 
days after the financial statements are delivered to the Corporation.  A shareholder or group of shareholders entitled 
to vote in the Corporation may make a written request to the Corporation for an income statement of the current 
fiscal year ended more than one hundred and twenty (120) days prior to the date of the request and a balance sheet 
of the Corporation as of the end of the period.  In addition, if no annual report for the last fiscal years has been sent 
out to the shareholders, statements for the last fiscal year shall be sent to the requesting shareholder or shareholder 
group of the Corporation entitled to vote.  A copy of the statements shall be kept on file in the principle office of the 
Corporation for twelve (12) months and such statements shall be exhibited at all reasonable times to any shareholder 
for valid and reasonable purposes.  All written requests by shareholders demanding an examination of the statements 
or a copy shall be mailed to the shareholder in a reasonable period of time. 
 
 The share register shall be open to inspection and copying by an
c
p  Such inspection and copying under this Section may be made in person or by agent or attorney.  In the 
event that the Corporation has a transfer agent to issue and transfer the shares of the Corporation, then all provisions 
of this Section applies to the transfer agent. 
 
 Shareholders shall have the right
th

Section 2.  Inspection by Directors   

 Every Director shall have t

a  Such inspection by a Director may be made in person or by agent or attorney and the right of inspection 
includes the right to copy and make extracts. 
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Section 3.  Right to Inspect Written Records 

 If any record subject to inspection pursuant to this Section is not maintained in written form, a request for 
 the Corporation must comply with the request within a reasonable 

length of time. 

 The annual report to shareholders is hereby expressly waived provided that this Corporation has less than 
rd or if the Corporation is a “non-reporting” corporation as defined by the 

Securities and Exchange Commission, should the Corporation’s shares be publicly traded.  This waiver shall be 
bject to 

 The Board of Directors, except as otherwise provided in the Bylaws, may authorize any Officer or 
ter into any contract or execute any instrument in the name and on behalf of the 

Corporation.  Such authority may be general or confined to specific instances.  Unless so authorized by the Board of 
irectors, 

Section 1.  Power to Hold Harmless 

The Corporation shall have power to indemnify any person who was or is a party or is threatened to be 
nding or completed action, suit or proceeding, whether civil, criminal, 

administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that 
he or she i

The Corporation shall have power to indemnify any person who was or is a party or is threatened to be 
completed action or suit by or in the right of the Corporation to procure a 

judgment in its favor by reason of the fact that such person is or was a director, officer, employee or agent of the 
Corporatio

inspection may be made to the Corporation and

Section 4.  Waiver of Annual Report 

five hundred (500) shareholders of reco

su any provision of law allowing shareholders to request the Corporation to furnish financial statements and 
an accompanying annual report of activity.   

Section 5.  Contracts, Etc.   

Officers, agent or agents to en

D no Officer, agent or employee shall have any power or authority to bind the Corporation by any contract 
or engagement, or to pledge its credit or render it liable for any purpose or any amount.   
 

ARTICLE VIII:  INDEMNIFICATION 

made a party to any threatened, pe

s or was a director, officer, employee or agent of the Corporation, or who is or was serving at the request 
of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust 
or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement 
actually and reasonably incurred by him or her in connection with such action, suit or proceeding if such person 
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her 
conduct was unlawful.  The termination of any action, suit or proceeding by judgment or settlement, conviction or 
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act 
in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of 
the Corporation, or with respect to any criminal action or proceeding, that the person had reasonable cause to believe 
that his or her conduct was unlawful. 

Section 2.  Power to Indemnify Litigant 

made a party to any threatened, pending or 

n, or is or was serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys' fees) 
actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if 
such person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best 
interests of the Corporation, provided that no indemnification shall be made in respect of any claim, issue or matter 
as to which such persons shall have been adjudged to be liable for negligence or misconduct in the performance of 
his or her duty to the Corporation, unless, and only to the extent that the court in which such action or suit was 
brought shall determine upon application that, despite the adjudication of liability but in view of all the 
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court 
shall deem proper. 

Section 3.  Reimbursement Authorized 

To the extent that a director, officer, employee, or agent of a Corporation has been successful, on the 
on, suit or proceeding referred to in Sections 1 and 2 above, or in defense 

of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys' fees) 
actually an

Any indemnification under Sections 1 and 2 above (unless ordered by a court) shall be made by the 
n a determination that indemnification of the director, 

officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of 
conduct set

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the 
disposition of such action, suit or proceeding, as authorized by the directors of 

the Corporation in the specific case, upon receipt of an undertaking by or on behalf of the director, officer, employee 
or agent to

The indemnification provided by this Article shall not be deemed exclusive of any other rights to which 
 under any contract, agreement, vote of shareholders or disinterested directors, or 

otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such 
office, and

The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or 
f the Corporation, or is or was serving at the request of the Corporation, 

as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
against any

If the Corporation has paid indemnity or has advanced expenses to a director, officer, employee or agent, 
nification or advance in writing to the shareholders with or before the notice 

of the next shareholders meeting. 

For purposes of this Article, references to "the Corporation" shall include, in addition to the surviving 
ncluding any corporation having merged with a merging corporation) 

merits or otherwise, in defense of any acti

d reasonably incurred by him or her in connection therewith. 

Section 4.  Determination If Reimbursement Is Proper 

Corporation only as authorized in the specific case, upo

 forth in Sections 1 or 2 above.  Such determination shall be made by the board of directors by a majority 
vote of a quorum consisting of directors who were not parties to such action, suit or proceeding; or, if such a quorum 
is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel 
in a written opinion; or, by the shareholders. 

Section 5.  Advance of Expenses   

Corporation in advance of the final 

 repay such amount, unless it shall ultimately be determined that he or she is entitled to be indemnified by 
the Corporation as authorized in this Article. 

Section 6.  Non-Exclusivity 

those indemnified may be entitled

 shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to 
the benefit of the heirs, executors and administrators of such a person. 

Section 7.  Right to Acquire Insurance   

was a director, officer, employee or agent o

 liability asserted against such person and incurred by such person in any such capacity, or arising out of 
his or her status as such, whether or not the Corporation would have the power to indemnify him or her against such 
liability under the provisions of this Article. 

Section 8.  Notice to Shareholders   

the Corporation shall report the indem

Section 9.  "Corporation;" Definition   

corporation, any merging corporation (i
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absorbed i

 references to "other enterprises" shall include employee benefit plans; 
references to "fines" shall include any excise taxes assessed on a person with respect to an employee benefit plan; 
and refere

ARTICLE I :  SHARES 

Section 1.  Form of Certificates   

ssue certificates for its shares when fully paid.  Certificates of stock shall be 
issued in numerical order and state the name of the record holder of the share represented thereby; the number, 

signatio

hairman or 
ice Chairman of the Board of Directors, the Chief Executive Officer, President or a Vice President and (ii) by the 
hief Fina

 Secretary and/or the Corporation’s contracted transfer agent of a certificate for 
shares, duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall 

   

 future as a record date for the determination of the 
shareholders entitled to notice of or to vote at any meeting of the shareholders, or entitled to receive payment of any 
dividend o

he 
whole or p  of a period of not more than sixty (60) days prior to the date of a shareholder meeting, the date when 

e right to

 

n a merger which, if its separate existence had continued, would have had the power and authority to 
indemnify its directors, officers, and employees or agents, so that any person who was a director, officer, employee 
or agent of such merging corporation, or was serving at the request of such merging corporation as a director, 
officer, employee or agent of any other corporation, partnership, joint venture, trust or other enterprise, shall stand in 
the same position under the provisions of this Article with respect to the surviving corporation as such person would 
have with respect to such merging corporation if its separate existence had continued. 

Section 10.  Miscellaneous Definitions 

For purposes of this Article,

nces to "serving at the request of the Corporation" shall include any service as a director, officer, 
employee or agent of the Corporation which imposes duties on, or involves services by such director, officer, 
employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries.  A person who acted 
in good faith and in a manner he or she reasonably believed to be in the best interests of the participants and 
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not opposed to the best interest 
of the Corporation" as referred to this Article. 

 

X

 The Corporation shall i

de n if any and class or series of shares represented thereby; and contain any settlement required. 
 
 Every certificate for shares shall be signed by, or in the name of the Corporation (i) by the C
V
C ncial Officer, the Secretary or an Assistant Secretary of the Corporation. 

Section 2.  Transfer of Shares   

 Upon surrender to the

be the duty of the Secretary or the contracted transfer agent of the Corporation to issue a new certificate to the 
person or persons entitled thereto, cancel the old certificate and record the transaction upon its share register.  
Transfer may be effected by certificate or book-entry .    

Section 3.  Record Date and Closing of Transfer Books

The Board of Directors may fix a time in the

r other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, 
conversion or exchange of stock or for the purpose of any other lawful action.  The record date is so fixed and shall 
not be more than sixty (60) nor less than thirty (30) days prior to the date of the shareholders meeting or event for 
the sole purpose for which it is fixed.  Only shareholders of record on that date are entitled to notice of and to vote at 
the shareholders meeting or to receive the dividend, distribution, or allotment of rights, or to exercise the rights as 
the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date. 

 
 The Board of Directors may close the books of the Corporation against transfers of shares during t

art
th  any dividend, distribution, or allotment of rights vests, or the effective date of any change, conversion or 
exchange of shares.   
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EXHIBIT 4.3 
 

SECURITIES PURCHASE AGREEMENT 
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of February 9, 2007, by 
and among DOT VN, INC., a Delaware corporation (“Dot VN”), and Spot -On Networks, LLC, a Delaware limited 
liability company (“Spot On”) (each of Dot VN and Spot On, a “Company” and together the “Companies”), and the 
Buyers listed on Schedule I attached hereto (individually, a “Buyer” or collectively “Buyers”). 

WITNESSETH 
 

WHEREAS, each Company and the Buyer(s) are executing and delivering this Agreement in reliance upon 
an exemption from securities registration pursuant to Section 4(2) and/or Rule 506 of Regulation D (“Regulation 
D”) as promulgated by the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, 
as amended (the “Securities Act”); 

WHEREAS, the parties desire that, upon the terms and subject to the conditions contained herein, each 
Company shall issue and sell to the Buyer(s), as provided herein, and the Buyer(s) shall purchase up to Ten Million 
Dollars ($10,000,000) (the “Purchase Price”) in the respective amounts set forth opposite each Buyer(s) name on 
Schedule I (the “Subscription Amount”) of convertible debentures (the “Convertible Debentures”), in equal amount 
from each Company, of which the Convertible Debentures issued by Dot VN shall be convertible into shares of the 
Company’s common stock, par value $0.001 (the “Common Stock”) (as converted, the “Conversion Shares”), and 
the Convertible Debentures issued by Spot On shall be convertible into units of membership Interest of Spot On 
(“Membership Interests”) or exchangeable for Conversion Shares, together with such number of Dot VN common 
stock purchase warrants (the “Warrants”, and together with the Convertible Debentures from each of the Companies, 
the “Units”)) as equal thirty percent (30%) of the total Subscription Amount (shares of Common Stock issuable 
upon the exercise of the Warrants, the “Warrant Shares”); and 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, Buyers and Dot VN 
are executing and delivering a Registration Rights Agreement (the “Investor Registration Rights Agreement”) 
pursuant to which Dot VN has agreed to provide certain registration rights under the Securities Act and the rules and 
regulations promulgated there under, and applicable state securities laws; and 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, the Buyers and Spot 
On are executing and delivering a general security agreement (the “General Security Agreement”); 

NOW, THEREFORE, in consideration of the mutual covenants and other agreements contained in this 
Agreement the Company and the Buyer(s) hereby agree as follows: 

1. PURCHASE AND SALE OF CONVERTIBLE DEBENTURES AND WARRANTS. 

(a) Purchase of Convertible Debentures.  Subject to the satisfaction (or waiver) of 
the terms and conditions of this Agreement, each Buyer agrees, severally and not jointly, to purchase at each Closing 
and each Company agrees to sell and issue to each Buyer, severally and not jointly, at each Closing, Convertible 
Debentures and Warrants in amounts corresponding with the Subscription Amount set forth opposite each Buyer’s 
name on Schedule I hereto.  

(b) Closing Date.  The offering shall consist of a minimum of $1,000,000 of 
Convertible Debentures (the “Minimum Offering”) and a maximum of $10,000,000 of Convertible Debentures.  The 
initial Closing (the “Initial Closing”) of the purchase and sale of the Convertible Debentures shall take place at 
10:00 a.m. Eastern Standard Time on the business day following the date the Minimum Offering has been 
subscribed for (the “Closing Date”).  Subsequent closings shall take place in the discretion of the Companies.  The 
Closing shall occur on each Closing Date at the offices of Sichenzia Ross Friedman Ference LLP (or such other 
place as is mutually agreed to by the Company and the Buyer(s)). The Initial Closing shall occur by January 31, 
2007 and the final closing of the offering of Units shall occur by March 15, 2007 or such later date (not beyond June 
30, 2007) as the Companies may determine. 

 



(c) Form of Payment.  Subject to the satisfaction of the terms and conditions of this 
Agreement, on the Closing Dates, (i) the Buyers shall deliver to the Companies such aggregate proceeds for the 
Subscription Amount as set forth herein, and (ii) each Company shall deliver to each Buyer, Convertible Debentures 
and Dot VN shall deliver Warrants which such Buyer(s) is purchasing in amounts indicated opposite such Buyer’s 
name on Schedule I, duly executed on behalf of the Company. 

2. BUYER’S REPRESENTATIONS AND WARRANTIES. 

Each Buyer represents and warrants, severally and not jointly, that: 

(a) Investment Purpose.  Each Buyer is acquiring the Convertible Debentures and 
Warrants and, upon conversion or exchange of Convertible Debentures or exercise of the Warrants, the Buyer will 
acquire the Conversion Shares, Membership Interests or Warrants Shares then issuable, for its own account for 
investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof, 
except pursuant to sales registered or exempted under the Securities Act; provided, however, that by making the 
representations herein, such Buyer reserves the right to dispose of the Conversion Shares or Warrant Shares at any 
time in accordance with or pursuant to an effective registration statement covering such Conversion Shares or 
Warrant Shares or an available exemption under the Securities Act. Unless Buyer has notified the Company in 
writing to the contrary, Buyer is not a registered broker dealer or affiliate thereof. 

(b) Accredited Investor Status.  Each Buyer is an “Accredited Investor” as that term 
is defined in Rule 501(a)(3) of Regulation D. 

(c) Reliance on Exemptions.  Each Buyer understands that the Convertible 
Debentures are being offered and sold to it in reliance on specific exemptions from the registration requirements of 
United States federal and state securities laws and that the Company is relying in part upon the truth and accuracy 
of, and such Buyer’s compliance with, the representations, warranties, agreements, acknowledgments and 
understandings of such Buyer set forth herein in order to determine the availability of such exemptions and the 
eligibility of such Buyer to acquire such securities. 

(d) Information.  Each Buyer and its advisors (and his or, its counsel), if any, have 
been furnished with all materials relating to the business, finances and operations of the Company and information 
he deemed material to making an informed investment decision regarding his purchase of the Convertible 
Debentures, Warrants, the Conversion Shares, Membership Interests and the Warrant Shares, which have been 
requested by such Buyer.  Each Buyer and its advisors, if any, have been afforded the opportunity to ask questions 
of the Companies and its management.  Neither such inquiries nor any other due diligence investigations conducted 
by such Buyer or its advisors, if any, or its representatives shall modify, amend or affect such Buyer’s right to rely 
on the Companies’ representations and warranties contained in Section 3 below. Each Buyer is not relying (for 
purposes of making any investment decision or otherwise) upon any advice, information, or representations from the 
Companies, written or oral, other than the representations set forth in the Transaction Documents. Each Buyer 
understands that its investment in the Convertible Debentures and Warrants and the Conversion Shares and Warrants 
Shares and Membership Interests involves a high degree of risk. Each Buyer, either alone or with its representatives, 
has such knowledge, sophistication and experience in business and financial matters so as to be capable of 
evaluating the merits and risks of the prospective investment hereunder and by so evaluating the merits and risks of 
such investments, such Buyer is able to bear the economic risk of such investment, and at the present time is able to 
afford a complete loss of such investment. Each Buyer is in a position regarding each Company, which, based upon 
employment, family relationship or economic bargaining power, enabled and enables such Buyer to obtain 
information from each Company in order to evaluate the merits and risks of this investment.  Each Buyer has sought 
such accounting, legal and tax advice, as it has considered necessary to make an informed investment decision with 
respect to its acquisition of the Convertible Debentures and Warrants and the Conversion Shares and Warrants 
Shares and Membership Interests. Such Buyer is not making the investment as a result of any advertisement, article, 
notice or other communication published or broadcasted in any media or any general solicitation or advertising. 
Each Buyer agrees and understands that the Companies have not completed a merger or acquisition transaction with 
one another; that any such transaction is subject to the negotiation and execution of a definitive agreement between 
the Companies, as well as the completion of due diligence reviews and other conditions satisfactory to each of the 
Companies, which conditions may not be fulfilled; and that there is no assurance that any such merger or acquisition 
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reasonably acceptable manner; (iv) Executive’s failure to follow the lawful and proper directives of the Board of 
Directors that are within the scope of Executive’s duties; or (v) Executive’s material breach of this Agreement.  Any 
determination of for Cause termination shall be made by the Board of Directors of the Company after having first 
given thirty (30) days written notice to Executive of such determination, and afforded Executive the opportunity to 
be heard by the full Board of Directors.  Notwithstanding any other provision in this Agreement, if Executive is 
terminated pursuant to subsection (iii) of this Section 6.4 for poor job performance, excluding refusal to perform his 
duties, Executive shall have sixty (60) days to cure the behavior upon which the threatened termination is based.   
For the purpose of this provision, the term “Limited Vicarious Liability” shall mean any liability which is based on 
acts of Company for which Executive is responsible solely as a result of his office(s) with Company; provided that 
(A) he was not directly involved in such acts and either had no prior knowledge of such intended actions or, upon 
obtaining such knowledge, promptly acted reasonably and in good faith to attempt to prevent the acts causing such 
liability or (B) after consulting with Company's counsel, he reasonably believed that no law  was being violated by 
such acts. 

5.5. Termination Without Cause.  Notwithstanding any other provisions contained herein, the 
Company may terminate Executive’s employment thirty (30) days following notice of termination without Cause 
given by the Company; provided, however, that during any such thirty (30) day notice period, the Company may 
suspend, with no reduction in pay or benefits, Executive from his duties as set forth herein (including, without 
limitation, Executive’s position as a representative and agent of the Company) (termination pursuant to this Section 
6.5 being referred to herein as termination “Without Cause”). 

5.6. Other Remedies.  Termination pursuant to Section 6.3 above shall be in addition to and without 
prejudice to any other right or remedy to which Executive may be entitled at law, in equity, or under this Agreement.  
Termination pursuant to Section 6.4 above shall be in addition to and without prejudice to any other right or remedy 
to which the Company may be entitled at law, in equity, or under this Agreement. 

5.7. Salary Continuation During Disability.   Notwithstanding Section 6.1 above, if Executive suffers 
any physical or mental disability that would prevent the performance of his essential job duties, the Company agrees 
to pay Executive one hundred percent (100%) of Executive’s salary, payable in the same manner as provided for the 
payment of salary herein, for the duration of the disability, or six (6) months, whichever is less.   

5.8. Reasonable Accommodation.  “Reasonable accommodation” shall mean the acquisition or 
modification of equipment or devices, adjustment or modifications of training materials or policies, the provision of 
qualified readers or interpreters, and other similar accommodations for individuals with disabilities so long as said 
accommodation does not require significant difficulty or expense when considered in light of (i) the nature and cost 
of the accommodation, (ii) the impact of the accommodation on the operations of the Company, and (iii) the 
financial resources of the Company. 

6. Severance and Termination. 

6.1. Voluntary Termination, Termination for Cause, Termination for Death or Disability.  In the case 
of a termination of Executive’s employment hereunder for Death in accordance with Section 6.1 above, or 
Executive’s Voluntary termination of employment hereunder in accordance with Section 6.3 above, or a termination 
of Executive’s employment hereunder for Cause in accordance with Section 6.4 above, (i) Executive shall not be 
entitled to receive payment of, and the Company shall have no obligation to pay, any severance or similar 
compensation attributable to such termination, other than Base Salary earned but unpaid, accrued but unused 
vacation to the extent required by the Company’s policies and any non-reimbursed expenses pursuant to Section 4 
hereof incurred by Executive as of the termination date, and (ii) the Company’s obligations under this Agreement 
shall immediately cease except as required by law.  Provided further, in the event of Executive’s Voluntary 
termination of employment hereunder in accordance with Section 6.3 above, or a termination of Executive’s 
employment hereunder for Cause in accordance with Section 6.4 above, Executive shall tender back to the Company 
all unexercised options granted to Executive by the Company in connection with Executive’s employment.  

6.2. Termination for Good Reason, Termination Without Cause.   
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In the case of a termination of Executive’s employment hereunder for Good Reason in accordance with Section 6.2 
above, or Without Cause in accordance with Section 6.4 above, the Company shall, within 30 days of the 
Termination Date, pay Executive, in a lump-sum, cash in the amount (the “Severance Payment”) of the sum of (x) 
50% of his annual Base Salary then in effect plus (y) the product obtained by multiplying the Monthly Allowance 
and six; provided, however, that, in the event such termination of Executive’s employment follows a “Change-of-
Control” (as defined below), the Severance Payment shall be an amount equal to the sum of (x) 150% of his annual 
Base Salary then in effect plus (y) the product obtained by multiplying the Monthly Allowance and 18.  As used 
herein, “Change-of-Control” means: 

(i) the acquisition by any individual, entity or group (within the meaning of Section 
13(d)(3) or 14(d)(2) under the Securities Exchange Act of 1934, as amended [the “Exchange Act”]) of 
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20% or 
more of the combined voting power of the outstanding voting securities of the Company entitled to vote 
generally in the election of directors; provided, however, that the following acquisitions shall not constitute 
a Change-of-Control: (w) any acquisition directly from the Company, (x) any acquisition by the Company, 
(y) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the 
Company, or (z) any acquisition by any corporation pursuant to a transaction which complies with clauses 
(w), (x) and (y) immediately preceding; or 

(ii) individuals who, as of the date hereof, constitute the Board of Directors of the 
Company (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board of 
Directors of the Company unless they are replaced with a slate nominated by at least a majority of the 
Incumbent Board and further provided that any individual becoming a director subsequent to the date 
hereof whose election, or nomination for election by the Company's stockholders, was approved by a vote 
of at least a majority of the directors then comprising the Incumbent Board shall, for purposes of this sub-
paragraph (ii), be considered as though such individual were a member of the Incumbent Board, but 
excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an 
actual or threatened election contest with respect to the election or removal of directors or other actual or 
threatened solicitation of proxies or consents by or on behalf of an individual, entity or group other than the 
Board of Directors of the Company acting by at least a majority thereof; or 

(iii) Consummation of a reorganization, merger or consolidation or sale or 
disposition of all or substantially all of the assets of the Company (a “Business Combination”), in each 
case, unless, following such transaction: (x) all or substantially all of the individuals and entities who were 
the beneficial owners, respectively, of the outstanding voting securities of the Company entitled to vote 
generally in the election of directors immediately prior to such Business Combination beneficially own, 
directly or indirectly, more than 50% (20% in the case of any Business Combination being proposed and 
implemented by at least a majority of the Incumbent Board) of the combined voting power of the then 
outstanding voting securities entitled to vote generally in the election of directors of the corporation 
resulting from such Business Combination (including, without limitation, a corporation which as a result of 
such transaction owns the Company or all or substantially all of the Company's assets either directly or 
through one or more subsidiaries) in substantially the same proportions as their ownership, immediately 
prior to such Business Combination, of the outstanding voting securities of the Company entitled to vote 
generally in the election of directors, (y) no individual, entity or group beneficially owns, directly or 
indirectly, 20% or more of the combined voting power of the then outstanding voting securities of such 
corporation except to the extent that such ownership existed prior to the Business Combination, and (z) at 
least a majority of the members of the board of directors of the corporation resulting from such Business 
Combination were members of the Incumbent Board, or were nominated by at least a majority of the 
members of the Incumbent Board, at the time of the execution of the initial agreement, or by the action of 
the Board providing for such Business Combination; or 

(iv) Approval by the stockholders of the Company of a complete liquidation or 
dissolution of the Company. 

In addition, in the event Paragraph (a) immediately preceding applies, for six months after the Termination Date (or 
such longer period as may be provided by the terms of the appropriate plan, program, practice or policy), the 
Company shall continue Welfare Benefits to the Executive and/or his family at least equal to those which would 
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have been provided if the Executive’s employment had not been terminated (provided, however, that such period 
shall be eighteen months in the event such Paragraph (a) applies following a Change-of-Control). 

Notwithstanding the foregoing, in the event Executive is a “specified employee” as defined in Section 
409A(a)(2)(B)(i) of the Code, the payment of the Severance Payment under this Section 7.2 shall be made no earlier 
than six months after the Termination Date. 

7. Severance Not Conditioned on Release of Claims. 

7.1. Release.  The Company’s obligation to provide Executive with the Severance Payment set forth in 
Section 7.2 is not contingent upon Executive’s execution of a release of claims in favor of the Company. 

8. Non-competition, Non-solicitation. 

8.1. Non-Competition.  Executive agrees that he shall not, during the Employment Term and for twelve 
(12) months subsequent thereto, without both the disclosure to and the written approval of the Board of Directors of 
the Company, directly or indirectly, engage or be interested in (whether as a principal, lender, employee, officer, 
director, partner, venturer, consultant or otherwise) any business(es) that is competitive with the business being 
conducted by the Company through the Termination Date, without the express written approval of the Board of 
Directors. 

8.2. Non-Solicitation.  Executive agrees that he will not, without the prior written consent of the 
Company’s Board of Directors, for a period of twelve (12) months after the Termination Date, directly or indirectly 
disturb, entice, or in any other manner persuade, any employee(s) or consultant(s) of the Company to discontinue 
that person’s or firm’s relationship with the Company if the employee(s) and/or consultant(s) were employed by the 
Company at any time during the twelve (12) month period prior to the Termination Date. 

8.3. Customers.  Executive agrees that he will not, for a period of twelve (12) months following the 
Termination Date, contact or solicit orders, sales or business from any customer of the Company so as to induce or 
attempt to induce such customer to cease doing business with the Company. 

8.4. Public Investments.  The provisions of Section 8.1 through 8.3, inclusive, shall not be deemed 
breached by reason of Executive’s ownership of 10% or less of the equities of any entity with a class of publicly 
traded securities. 

9. Inventions, Discoveries and Improvements.  Any and all invention(s), discovery(ies) and improvement(s), 
whether protectible or unprotectible by patent, trademark, copyright or trade secret, made, devised, or discovered by 
Executive, whether by Executive alone or jointly with others, from the time of entering the Company’s employ until 
the earlier of the Termination Date of this Agreement or the actual date of termination of employment, relating or 
pertaining in any way to Executive’s employment with the Company, shall be promptly disclosed in writing to the 
Board of Directors of the Company, and become and remain the sole and exclusive property of the Company.  
Executive agrees to execute any assignments to the Company, or its nominee, of the Executive’s entire right, title, 
and interest in and to any such inventions, discoveries and improvements and to execute any other instruments and 
documents requisite or desirable in applying for and obtaining patents, trademarks or copyrights at the cost of the 
Company, with respect thereto in the United States and in all foreign countries, that may be requested by the 
Company.  Executive further agrees, whether or not then in the employment of the Company, to cooperate to the 
fullest extent and in the manner that may be reasonably requested by the Company in the prosecution and/or defense 
of any suit(s) involving claim(s) of infringement and/or misappropriation of proprietary rights relevant to patent(s), 
trademark(s), copyright(s), trade secret(s), processes, and/or discoveries involving the Company’s product(s); it 
being understood that all reasonable costs and expenses thereof shall be paid by the Company.  The Company shall 
have the sole right to determine the treatment of disclosures received from Executive, including the right to keep the 
same as a trade secret, to use and disclose the same without a prior patent application, to file and prosecute United 
States and foreign patent application(s) thereon, or to follow any other procedure which the Company may deem 
appropriate.  In accordance with this provision, Executive understands and is hereby further notified that this 
Agreement does not apply to an invention which the employee developed entirely on his own time without using the 
Company’s equipment, supplies, facilities, or trade secret information. 
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10. Confidential Information and Trade Secrets. 

10.1. Non-Disclosure. Executive hereby acknowledges that all confidential or proprietary trade, 
engineering, production, and technical data, information or “know-how” including, but not limited to, customer lists, 
sales and marketing techniques, vendor names, purchasing information, processes, methods, investigations, ideas, 
equipment, tools, programs, costs, product profitability, plans, specifications, patent application(s), drawings, 
blueprints, sketches, layouts, formulas, inventions, processes and data, whether or not reduced to writing, used in the 
development and manufacture of the Company’s products and/or the performance of services, or in research or 
development, are the exclusive property of the Company, and shall be at all times, whether after the Effective Date 
or after the Termination Date, be kept strictly confidential and secret by Executive; it being understood, however, 
that information which was publicly known, or which is in the public domain, or which is generally known, shall not 
be subject to this restriction (and Executive’s duties of non-disclosure shall further not extend to (i) disclosures to 
other employees, executives, officers and/or directors of the Company, or as may be required or appropriate in 
connection with performance hereunder, and (ii) the requirements of legal process, subpoena or other court order).  

10.2. Return of Property.  Executive agrees not to remove from the Company’s office or copy any of the 
Company’s confidential information, trade secrets, books, records, documents or customer or supplier lists, or any 
copies of such documents, without the express written permission of the Board of Directors of the Company or as 
may be required or appropriate in connection with performance hereunder.  Executive agrees, at the Termination 
Date, to return any property belonging to the Company, including, but not limited to, any and all records, notes, 
drawings, specifications, programs, data and other materials (or copies thereof) pertaining to the Company’s 
businesses or its product(s) and service(s), generated or received by Executive during the course of his employment 
with the Company. 

11. Information of Others.   Executive agrees that the Company does not desire to acquire from Executive any 
secret or confidential information or “know-how” of others.  Executive, therefore, specifically represents to the 
Company that he will not bring to the Company any materials, documents, or writings containing any such 
information.  Executive represents and warrants that from the Effective Date of this Agreement he is free to divulge 
to the Company, without any obligation to, or violation of, the rights of others, information, practices and/or 
techniques which Executive will describe, demonstrate or divulge or in any other manner make known to the 
Company during Executive’s performance of services.  Executive also agrees to indemnify and hold the Company 
harmless from and against any and all liabilities, losses, costs, expenses, damages, claims or demands for any 
violation of the rights of others as it relates to Executive’s misappropriation of secrets, confidential information, or 
“know-how” of others.   Such indemnification will not apply in the event action by the Company is unsuccessful. 

12. SURVIVAL.  Executive’s duties under paragraphs 8,9,10 and 11 survive termination of Executive’s 
employment with Company. Executive acknowledges that a remedy at law for any breach or threatened breach by 
Executive of the provisions of the Proprietary Information Agreement would be inadequate and Executive therefore 
agree that Company shall be entitled to injunctive relief in case of any such breach or threatened breach. 

13. Indemnification.  The Company shall indemnify Executive in his capacity as director, officer and 
employee of the Company upon terms no less favorable to him than are contained under Article 7 of the Restated 
Certificate of Incorporation of the Company, and Article VI of the By-laws of the Company, as in effect on the date 
hereof.  The Company shall extend to Executive the benefits of directors’ and officers’ liability insurance upon 
terms no less favorable than are extended to any other director or officer of the Company. 

14. Notice. 

14.1. Notices.  All notices and other communications under this Agreement shall be in writing and shall 
be delivered personally or mailed by registered or certified mail, return receipt requested, and shall be deemed given 
when so delivered or mailed, to a party at his or its address as follows (or at such other address as a party may 
designate by notice given hereunder): 

If to Executive:   At the address (or to the facsimile number) shown on the records  
    of Company. 
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 If to the Company:  Dot VN, Inc. 

9449 Balboa Ave., Suite 114 
San Diego, CA 92123  

 
                       
15. Dispute Resolution.  If the Parties are unable to resolve a dispute informally, the following provisions shall 
control:  

15.1. Excepting claims for injunctive relief and/or other equitable relief for unfair competition and/or 
the use or unauthorized disclosure of trade secrets or confidential information, both Company and Executive shall 
submit all claims, disputes or controversies (“Claims”) against the other arising from or relating in any way to this 
Agreement, whether based in contract or tort, including discrimination claims under state and federal law, claims 
that could otherwise be asserted in class action litigation, such as wage and hour claims, discrimination claims, post-
termination claims, and claims regarding the applicability of this arbitration clause or the validity of the Agreement, 
to binding arbitration pursuant to the rules of the American Arbitration Association.   Nothing herein shall be 
construed to preclude class arbitrations on common issues.   In all arbitration matters, Company shall bear the costs 
of the forum and all arbitrator(s) fees. 

15.2. All claims subject to arbitration shall be arbitrated by a sole arbitrator, who shall have the power to 
determine all issues, including arbitrability, award equitable relief and all forms of damages, including punitive 
damages. If the Parties cannot agree on a single arbitrator, or a method to select a single arbitrator, a panel of 3 
arbitrators shall be employed, the Parties each selecting one arbitrator, and the two arbitrators so selected shall 
choose a third “independent” arbitrator.   All arbitrators must have experience specific to the subject matter of the 
dispute.     The arbitration hearing will be held in San Diego, California.  The decision shall be in writing and 
include a statement of facts and the reason for the decision.  Judgment may be entered in any court of competent 
jurisdiction after a thirty day waiting period, during which time the Parties further agree that all proceedings are to 
remain confidential.   If the affected party fully complies with the arbitration award within 30 days, no further 
proceedings shall be had, and the matter shall be considered concluded.    

IN THE ABSENCE OF THIS ARBITRATION AGREEMENT YOU AND WE 
MAY OTHERWISE HAVE HAD A RIGHT OR OPPORTUNITY TO 
LITIGATE CLAIMS THROUGH A COURT, AND / OR TO PARTICIPATE 
OR BE REPRESENTED IN LITIGATION FILED IN COURT BY OTHERS, 
BUT EXCEPT AS OTHERWISE PROVIDED ABOVE, ALL CLAIMS MUST 
NOW BE RESOLVED THROUGH ARBITRATION. 

16. NONDISPARAGMENT. Except for statements made in the course of sworn testimony in administrative, 
judicial or arbitral proceedings, both Executive and Company (for purposes hereof, Company shall mean only the 
executive officers and directors thereof and not any other employees) agree not to make any public statements that 
disparage the other party, or in the case of Company, its respective affiliates, employees, officers, directors, products 
or services.   

17. ATTORNEY'S FEES.  Except for matters subject to the mandatory arbitration provisions of Section 17, if 
either party brings any action to enforce its rights hereunder, the prevailing party in any such action shall be entitled 
to recover his or its reasonable attorneys' fees and costs in connection with such action. 

18. Miscellaneous. 

18.3. Post Termination Obligations.  Notwithstanding the termination of Executive’s employment 
hereunder, the provision(s) of Section(s) “5,” “7,” “9,” “10,” “11,” “13,” and “15” shall survive the Termination 
Date. 

18.4. Assignment.  This Agreement shall be assigned to and inure to the benefit of, and be binding upon, 
any successor to substantially all of the assets and business of the Company as a going concern, whether by merger, 
consolidation, liquidation or sale of substantially all of the assets of the Company or otherwise.  The Company will 
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require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or 
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this 
Agreement in the same manner and to the same extent that the Company would be required to perform it if no such 
succession had taken place; and, as used in this Agreement, "Company" shall mean the Company as hereinbefore 
defined and any successor to its business and/or assets as aforesaid which assumes and agrees to perform this 
Agreement by operation of law, or otherwise.  Executive understands and agrees, however, that this Agreement is 
exclusive and personal to him only, and, as such, he will neither assign nor subcontract all or part of his 
undertaking(s) or obligation(s) under the terms of this Agreement. 

18.5. Severability.  In the event that any provision of this Agreement shall be determined to be 
unenforceable or otherwise invalid, the balance of the provision(s) shall be deemed to be enforceable and valid; it 
being understood that all provision(s) of this Agreement are deemed to be severable, so that unenforceability or 
invalidity of any single provision will not affect the remaining provision(s). 

18.6. Headings.  The Section(s) and paragraph heading(s) in this Agreement are deemed to be for 
convenience only, and shall not be deemed to alter or affect any provision herein. 

18.7. Interpretation of Agreement.  This Agreement shall be interpreted in accordance plain meaning of 
its terms and under the laws of the State of Delaware. 

18.8. Variation.  Any changes in the Sections relating to salary, bonus, or other material condition(s) 
after the Effective Date of this Agreement shall not be deemed to constitute a new Agreement.  All unchanged terms 
are to remain in force and effect. 

18.9. Collateral Documents.  Each party hereto shall make, execute and deliver such other instrument(s) 
or document(s) as may be reasonably required in order to effectuate the purposes of this Agreement. 

18.10. Non-Impairment.  This Agreement may not be amended or supplemented at any time unless 
reduced to a writing executed by each party hereto.  No amendment, supplement or termination of this Agreement 
shall affect or impair any of the rights or obligations which may have matured thereunder. 

18.11. Execution.  This Agreement may be executed in one or more counterpart(s), and each executed 
counterpart(s) shall be considered by the parties as an original. 

18.12. Legal Counsel.  Executive represents to the Company that he has retained legal counsel of his own 
choosing, and was given sufficient opportunity to obtain legal counsel prior to executing this Agreement.  Executive 
also represents that he has read each provision of this Agreement and understands its meaning. 

18.13. Transition.  In the event that Executive’s employment with the Company terminates, Executive 
shall, through the last day of employment, and at the Company’s request, use Executive’s reasonable best efforts (at 
the Company’s expense) to assist the Company in transitioning Executive’s duties and responsibility responsibilities 
to Executive’s successor and maintaining the Company’s professional relationship with all customers, suppliers, etc.  
Without limiting the generality of the foregoing, Executive shall cooperate and assist the Company, at the 
Company’s direction and instruction, during the transition period between any receipt of or giving of notice of the 
termination of employment and the final day of employment.   

IN WITNESS WHEREOF, the parties hereto have set their hands and seals the day and year first above 
written. 

 
THE COMPANY: 
 
DOT VN, INC. 
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By: Thomas Johnson 
Its: Chief Executive Officer 
 
 
EXECUTIVE 
 
 
_____________________________________ 
Louis P. Huynh 



EXHIBIT 10.5 

 

ASSET SALE & PURCHASE AGREEMENT 

 

THIS ASSET SALE & PURCHASE AGREEMENT is made and entered into as of October 16, 2006 (the 
“Effective Date”) by and between Hi-Tek, Inc. (“Hi-Tek”), a California corporation (referred to as “Seller”) and Dot 
VN, Inc., a Delaware corporation (referred to as “Buyer”). 

Recitals: 

A. WHEREAS, Seller owns a certain asset, including a trademark registered in the United States, 
bearing in words and symbols the name “Dot VN”, which shall be referred to as the “Trademark”; 

B.       Buyer desires to purchase from Seller and Seller desires to sell to Buyer, the Trademark, in 
consideration of the Purchase Price and on the terms and conditions set forth in this Agreement (this term and all 
other capitalized terms used herein having the respective meanings set forth in this Agreement). 

Agreements: 

In consideration of the foregoing, the mutual covenants of the parties set forth in this Agreement, and other 
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties, intending 
to be legally bound, agree as follows: 

1. Purchase and Sale. 

1.1 Purchase and Sale.  Seller agrees to sell, and Buyer agrees to purchase the Trademark on the 
terms and conditions set forth in this Agreement.  At closing, subject to the terms of purchase as described in 
Section 2 hereof and the satisfaction of the other terms of this Agreement, Seller shall cause the Trademark to be 
transferred to Buyer free and clear of any and all liens, encumbrances, security interests or obligations. 

1.2 Trademark.  The assets to be sold by the Seller to Buyer pursuant to this Agreement is a 
trademark filed with the United States Patent and Trademark Office on January 29, 2004 bearing in words the name 
“Dot VN” and its logo, a true and correct depiction of which is attached here as Exhibit A, and all Intellectual 
Property rights associated therewith.    

2. Purchase Price and Payment. 

2.1 Purchase Price.  In exchange for the sale, transfer and conveyance to Buyer of the Trademark, 
Buyer shall provide the following consideration to Seller, the sum of  Three Hundred Sixty Thousand Dollars and No 
Cents ($360,000.00) payable in the form of a Convertible Promissory Note due and payable in full two (2) years after 
Closing, in the form of Exhibit B to this Agreement (the “Promissory Note”). 

2.2 Piggyback Registration.   Whenever Buyer proposes to register any of its securities under the 
Securities Act (other than pursuant to any of the registration rights listed above, or a registration on Form S-4 or S-8 
or any successor or similar forms) and the registration form to be used may be used for the registration of Registrable 
Securities, whether or not for sale for its own account, Buyer will include in such registration all Registrable 
Securities all securities transferred to Seller included in contemplated transaction.  
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3. Pre-Closing Matters. 

3.1 Between the Effective Date and the Closing Date, Seller shall not sell, lease, or otherwise 
transfer or dispose of the Trademark, or permit or allow the Trademark to become subject to any additional Lien. 

4. Closing. 

4.1 Buyer’s Conditions.  Buyer’s obligation to close this transaction shall be subject to and 
contingent upon Seller having obtained, at Seller’s expense, any Governmental Authorizations necessary to transfer 
the Trademark to Buyer upon consummation of this transaction. 

4.2 Closing.  The Closing shall take place at the offices of Dot VN, Inc. 9449 Balboa Ave, Suite 
114, San Diego, CA 92123, or at such other location as the parties may mutually agree, on the Effective Date.   

5. Representations and Warranties. 

5.1 Seller’s Representations and Warranties.  Seller represents and warrants to Buyer as follows: 

5.1.1 Organization and Good Standing.  Hi-Tek, Inc. is a company, duly formed, 
validly existing and in good standing under the laws of California. 

5.1.2 Title to Trademark.  On the Closing Date, Seller will transfer and convey to 
Buyer good and marketable title to the Trademark, free and clear of all liens, encumbrances, security interests, 
judgments, claims or other matters affecting title. 

5.1.3 Authority; No Conflict.  This Agreement constitutes the legal, valid, and binding 
obligation of Seller, enforceable against Seller in accordance with its terms.  Seller has full power, authority, and 
capacity to execute and deliver this Agreement and the Seller’s closing documents and to perform its obligations 
hereunder and thereunder.  

5.2 Buyer’s Representations and Warranties.  Buyer represents and warrants to Seller as follows: 

5.2.1 Organization and Good Standing.  Buyer is a corporation duly incorporated, 
validly existing and in good standing under the laws of the State of Delaware. 

5.2.2 Authority; No Conflict.  This Agreement constitutes the legal, valid, and binding 
obligation of Buyer, enforceable against Buyer in accordance with its terms. No proceeding is pending or, to 
Buyer’s knowledge, has been threatened against Buyer that challenges, or could reasonably be expected to have the 
effect of preventing, making illegal, or otherwise materially interfering with this transaction. 

6. Definitions and Interpretation. 

6.1 Defined Terms.  As used in this Agreement, the following terms have the respective meanings 
set forth below: 

“Agreement” means this Asset Sale and Purchase Agreement. 

 “Buyer” has the meaning set forth in the preamble to this Agreement. 

“Buyer’s Knowledge” means that any of the officers or directors of Buyer is actually aware of a 
particular fact or other matter. 

“Consent” means any approval, consent, ratification, waiver, or other authorization, including any 
Governmental Authorization. 
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“Governmental Authority” means any national, federal, state, provincial, county, municipal, or 
local government, foreign or domestic, or the government of any political subdivision of the any of the foregoing, or 
any entity, authority, agency, ministry, or other similar body exercising executive, legislative, judicial, regulatory, or 
administrative authority or functions of or pertaining to the government, including any quasi-governmental entity 
established to perform any such functions. 

“Governmental Authorization” means any Consent, license, permit, waiver, or other authorization 
issued, granted, given, or otherwise made available by or under the authority of any Governmental Authority or 
pursuant to any Legal Requirement. 

"Intellectual Property Rights" shall mean any or all of the following and all statutory and/or 
common law rights throughout the world in, arising out of, or associated with the Trademark.     

“Legal Requirement” means any federal, state, local, municipal, foreign, international, 
multinational, or other administrative Order, constitution, law, ordinance, principle of common law, regulation, rule, 
statute, or treaty. 

“Lien” means a monetary encumbrance against a purchased asset. 

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena, or verdict 
entered, issued, made, or rendered by any court, administrative agency, or other Governmental Authority or by any 
arbitrator or mediator. 

 “Organizational Documents” means (i) the articles or certificate of incorporation and the bylaws 
of a corporation, (ii) the partnership agreement and any statement of partnership of a general partnership, (iii) the 
limited partnership agreement and certificate of limited partnership of a limited partnership, (iv) any charter, 
operating agreement, or similar document adopted or filed in connection with the creation, formation, or 
organization of a Person, and (v) any amendment to any of the foregoing. 

“Representative” means, with respect to a particular Person, any director, officer, employee, agent, 
consultant, advisor, or other representative of or to such Person, including such Person’s attorneys, accountants, and 
financial advisors. 

 “Tax” means any tax (including any income tax, capital gains tax, value-added tax, sales tax, 
excise tax, property tax, gift tax, or estate tax), levy, assessment, tariff, duty (including any customs duty), 
deficiency, or other fee, and any related charge or amount (including any fine, penalty, interest, or addition to tax), 
imposed, assessed, or collected by or under the authority of any Governmental Authority or payable pursuant to any 
tax-sharing agreement or other Contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee. 

6.2 Construction and Interpretation. 

6.2.1 The headings or titles of the sections of this Agreement are intended for ease of 
reference only and shall have no effect whatsoever on the construction or interpretation of any provision of this 
Agreement. References herein to sections are to sections of this Agreement unless otherwise specified. 

6.2.2 Meanings of defined terms used in this Agreement are equally applicable to 
singular and plural forms of the defined terms. The masculine gender shall also include the feminine and neutral 
genders and vice versa. 

6.2.3 As used herein, (i) the term “party” refers to a party to this Agreement, unless 
otherwise specified, (ii) the terms “hereof,” “herein,” “hereunder,” and similar terms refer to this Agreement as a 
whole and not to any particular provision of this Agreement, (iii) the term “this transaction” refers to the transaction 
contemplated by this Agreement, (iv) the term “including” is not limiting and means “including without limitation,” 
(v) the term “documents” includes all instruments, documents, agreements, certificates, indentures, notices, and 

3 



other writings, however evidenced, and (vi) the term “property” includes any kind of property or asset, real, 
personal, or mixed, tangible or intangible. 

6.2.4 In the event any period of time specified in this Agreement ends on a day other 
than a Business Day, such period shall be extended to the next following Business Day. In the computation of 
periods of time from a specified date to a later specified date, the word “from” means “from and including,” the 
words “to” and “until” each mean “to but excluding,” and the word “through” means “to and including.” 

6.2.5 This Agreement is the product of arm’s length negotiations among, and has been 
reviewed by counsel to, the parties and is the product of all the parties. Accordingly, this Agreement shall not be 
construed for or against any party by reason of the authorship or alleged authorship of any provision hereof. 

7. Miscellaneous Provisions. 

7.1 Expenses.  Except as otherwise provided, each party shall bear its own expenses incurred in 
connection with the preparation, execution, and performance of this Agreement and this transaction, including all fees 
and expenses of its own Representatives or any other similar payment in connection with this transaction. 

7.2 Binding Effect.  The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties and, subject to the restrictions on assignment set forth herein, their respective successors and 
assigns. 

7.3 Assignment.  Neither party shall assign any of its rights or obligations under this Agreement 
without the prior written consent of the other party. No assignment of this Agreement shall release the assigning party 
from its obligations under this Agreement. 

7.4 Notices.  All notices under this Agreement shall be in writing. Notices may be (i) delivered 
personally, (ii) transmitted by facsimile, (iii) or delivered by a recognized international overnight delivery. Notices to 
any party shall be directed to its address set forth below, or to such other or additional address as any party may 
specify by notice to the other party. Any notice delivered in accordance with this Section 11.5 shall be deemed given 
when actually received or, if earlier, (a) in the case of any notice transmitted by facsimile, on the date on which the 
transmitting party receives confirmation of receipt by facsimile transmission, telephone, or otherwise, if sent during 
the recipient’s normal business hours or, if not, on the next Business Day, (b) in the case of any notice delivered by a 
recognized international overnight delivery service, on the next Business Day after delivery to the service or, if 
different, on the day designated for delivery. 

If to Hi-Tek: Hi-Tek, Inc. 
 
 
 
 

If to Buyer: Dot VN, Inc. 
 Attn:   Lee Johnson, President 

9449 Balboa Ave, Suite 114 
       San Diego, CA USA 92123 

Tel: (858) 571-2007 
Fax: (858) 571-8497 

 
7.5 Waiver.  Any party’s failure to exercise any right or remedy under this Agreement, delay in 

exercising any such right or remedy, or partial exercise of any such right or remedy shall not constitute a waiver of 
that or any other right or remedy hereunder. A waiver of any Breach of any provision of this Agreement shall not 
constitute a waiver of any succeeding Breach of such provision or a waiver of such provision itself. No waiver of any 
provision of this Agreement shall be binding on a party unless it is set forth in writing and signed by such party. 
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7.6 Amendment.  This Agreement may not be modified or amended except by the written 
agreement of the parties. 

7.7 Severability.  If any provision of this Agreement is held invalid, illegal, or unenforceable, then 
(i) such provision shall be enforceable to the fullest extent permitted by applicable law, and (ii) the validity and 
enforceability of the other provisions of this Agreement shall not be affected and all such provisions shall remain in 
full force and effect. 

7.8 Integration.  This Agreement, including the Exhibits and Schedules hereto, contains the entire 
agreement and understanding of the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous agreements with respect thereto.  The parties acknowledge and agree that there are no agreements 
or representations relating to the subject matter of this Agreement, either written or oral, express or implied, that are 
not set forth in this Agreement, in the Exhibits and Schedules to this Agreement. 

7.9 Governing Law.  This Agreement shall be governed by and construed in accordance with the 
laws of the Delaware (without regard to the principles thereof relating to conflicts of laws). 

7.10 Arbitration.  All disputes or claims arising out of or relating to this Agreement, or the breach 
hereof, including disputes as to the validity and/or enforceability of this Agreement or any portion thereof, and any 
claims for indemnification under the provisions of this Agreement, shall be resolved by binding arbitration conducted 
in San Diego, California. Any arbitration pursuant to this Section 11.11 shall be conducted, upon the request of any 
party, before a single arbitrator selected by the parties or, failing agreement on the choice of an arbitrator within 30 
days of service of written demand for arbitration, by an arbitrator designated by the Presiding Judge of the Superior 
Court for San Diego County, California. The arbitrator shall be a retired judge or practicing attorney licensed to 
practice in one or more of the 50 states, with substantial experience in commercial and/or commercial litigation 
matters. Such arbitration shall be conducted in accordance with the laws of the State of Delaware and pursuant to the 
commercial arbitration rules of the American Arbitration Association (although not under the auspices of the 
American Arbitration Association) and such of the federal rules of civil procedure as the arbitrator may determine.  
The arbitration shall be conducted within 45 days of the selection of the arbitrator and the arbitrator shall render his 
or her decision within 20 days after conclusion of the arbitration. The prevailing party in the arbitration shall be 
entitled as a part of the arbitration award to the costs and expenses (including reasonable attorneys’ fees and the fees 
of the arbitrator) of investigating, preparing, and pursuing or defending the arbitration claim as such costs and 
expenses are awarded by the arbitrator. The duty to arbitrate shall survive a termination or cancellation of this 
Agreement and shall be specifically enforceable under applicable federal law and the prevailing arbitration law of the 
State of Delaware. The decision of the arbitrator shall be final and binding upon the parties and enforceable in any 
court of competent jurisdiction. 

7.11 Execution.  This Agreement may be executed in any number of counterparts, all of which 
together shall constitute one and the same agreement. Each party may rely upon the signature of each other party on 
this Agreement that is transmitted by facsimile as constituting a duly authorized, irrevocable, actual, current delivery 
of this Agreement with the original ink signature of the transmitting party. 

7.12 Incorporation of Recitals, Exhibits, and Schedules.  The Recitals to this Agreement and all 
Exhibits and Schedules to this Agreement are incorporated herein by this reference. 

7.13 Mutual Cooperation.   Each of the parties hereto shall cooperate with the other parties in every 
reasonable way in carrying out the transactions contemplated herein, and in delivering all documents and instruments 
deemed reasonably necessary or useful by counsel for each party hereto. 

7.14 Further Assurances.  Each party agrees to execute and deliver such additional documents and 
instruments as may reasonably be required to effect this transaction fully, so long as the terms thereof are consistent 
with the terms of this Agreement. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above. 

 
Seller:  

 
 

HI-TEK, INC. 
 
 
 

By: ________________________________ 
       
     Its:  President  

 
 
 
 

 
Buyer:  
 
 
DOT VN, INC. 

 
 

 
 

By: _________________________________ 
      Lee Johnson 
      Its:   President 
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Exhibit B – Convertible Promissory Note 
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Exhibit B – Convertible Promissory Note 
DOT VN, INC. 

100% CONVERTIBLE NOTE 
 
$360,000.00 October 16, 2006 
 SAN DIEGO, CALIFORNIA 
 

DOT VN, INC., a Delaware corporation (“Maker” or the “Company”), hereby promises to pay to the order of 
Hi-Tek, Inc., a California corporation (“Payee”), or its assigns (“Holder”), the sum of the sum of Three Hundred Sixty 
Thousand Dollars and No Cents  ($360,000.00), without interest, on October 16, 2008 (the “Due Date”).   In the 
event not paid by the Due Date, this note shall thereafter accrue interest at the rate of ten percent (10%) per annum. 
All payments due and owning under this 100% Convertible Note (“Note”) shall be subject to the terms and conditions 
set forth herein.  
 

1. Agreement. 
 
 The Note is issued pursuant to that certain Asset Sale & Purchase Agreement (the “Agreement”), dated October 
16, 2006, by and between Maker and Holder, which is hereby incorporated by reference.  Capitalized terms used but not 
defined in this Note have the meanings assigned to them in the Agreement.   
 

2. Register. 
 
 The Company shall keep at its principal office a register in which the Company shall provide for the 
registration of the Holder of the Note or for the registration of a transfer of the Note to a different Holder. 
 

3. Loss Theft, Destruction or Mutilation of the Note. 
 
 Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of 
the Note and, in the case of any such loss, theft or destruction, upon receipt of an indemnity bond in such reasonable 
amount as the Company may determine (or if such Note is held by the original Holder, of an unsecured indemnity 
agreement reasonably satisfactory to the Company) or, in the case of any such mutilation, upon surrender and 
cancellation of such Note, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated Note, a 
new Note of like tenor and unpaid principal amount and dated as of the date to which interest has been paid on the Note 
so lost, stolen, destroyed or mutilated. 
 

4. Registered Holder. 
 
 The Company may deem and treat the person in whose name any Note is registered as the absolute owner and 
Holder of such Note for the purpose of receiving payment of the principal of and interest on such Note and for the 
purpose of any notices, waivers or consents thereunder, whether or not such Note shall be overdue, and the Company 
shall not be affected by notice to the contrary.  Payments with respect to any Note shall be made only to the registered 
Holder thereof. 
 

5. Surrender of the Note. 
 
 The Company may, as a condition of payment of all or any of the principal of, and interest on, the Note, or its 
conversion, require Holder to present the Note for notation of such payment and, if the Note be paid in full or converted 
at the election of Holder as herein provided, require the surrender hereof. 
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6. Conversion. 
 

At any time prior to or at the Due Date, at the option of the Holder, all principal and accrued interest due on 
this Note (the “Convertible Amount”) may be converted at $1.00 per share (the “Conversion Price”). The 
Conversion Price shall be adjusted downward in the event the Company issues common stock (or securities 
exercisable for or convertible into or exchangeable for common stock) at a price below the Conversion Price, to a 
price equal to such issue price.  The preceding adjustments shall be effective immediately at the time of the issuance 
of any security issued (or of any reduction in effective price of any security) on or before the Due Date.  However, 
this Note shall not be adjusted in the case of stock splits, recapitalizations and the like.   

 
If, on or prior to the Due Date, Holder has not elected  to convert this Note, all outstanding principal and 

accrued and unpaid interest shall become due and payable.   
 

7. Mechanics of Conversion. 
 
Upon the Company’s receipt of written notice of Holder’s election to convert the Note, the principal 

amount of this Note plus any accrued interest shall be deemed converted into such number of shares of the 
Company’s Common Stock as determined pursuant to Section 6, and no further payments shall thereafter accrue or 
be owing under the Note.  The entire balance due and owing under the Note must be converted to Common Stock; 
no partial conversions will be allowed.  Holder shall return this Note to the Company at the address set forth below, 
or such other place as the Company may require in writing.   Within ten (10) days after receipt of this Note, the 
Company shall cause to be issued in the name of and delivered to Holder at the address set forth above, or to such 
other address as to which Holder shall have notified the Company in writing, a certificate and a warrant evidencing 
the securities to which Holder is entitled.  No fractional securities will be issued upon conversion of the Note.  If on 
conversion of the Note a fraction of a security results, the Company shall round up the total number of securities to 
be issued to Holder to the nearest whole number. 
 

8. Notice. 
 
 Any notice required or desired to be given under this Agreement shall be in writing and shall be deemed given 
when personally delivered, two business days after deposit with a recognized overnight courier service for next available 
business day delivery, or three days after being sent by certified or registered mail postage prepaid to the addresses set 
forth below, or such other address as to which one party may have notified the other in such manner. 
 

9. Default. 
 

Upon an Event of Default (as defined in the Agreement) that is not cured within any applicable cure period 
set forth in the Agreement, and at the option of Holder, or Holder’s successors or assigns, Holder may (i) accelerate all 
amounts due and owing under this Note and demand payment immediately and/or (ii) declare the right to exercise 
any and all remedies available to Holder under applicable law. 
 

11. Miscellaneous. 
 
 (a) Interest hereunder shall be calculated based on ten percent (10%) per annum calculated using a 360-
day year composed of 12 30-day months, payable in full, unless otherwise converted to common stock in the 
Company, at maturity or conversion. 
 
 (b) The Company agrees that all Conversion Shares at the time of issuance will be fully paid and non-
assessable.  Maker shall pay upon demand any and all expenses, including reasonable attorney fees, incurred or paid by 
Holder of this Note without suit or action in attempting to collect funds due under this Note or in connection with the 
issuance of the Conversion Shares.  In the event an action is instituted to enforce or interpret any of the terms of this Note 
including but not limited to any action or participation by Maker in, or in connection with, a case or proceeding under the 
Bankruptcy Code or any successor statute, the prevailing party shall be entitled to recover all expenses reasonably 
incurred at, before and after trial and on appeal or review, whether or not taxable as costs, including, without limitation, 
attorney fees, witness fees (expert and otherwise), deposition costs, copying charges and other expenses. 
 

11 



12 

 (c) All parties to this Note hereby waive presentment, dishonor, notice of dishonor and protest.  All 
parties hereto consent to, and Holder is hereby expressly authorized to make, without notice, any and all renewals, 
extensions, modifications or waivers of the time for or the terms of payment of any sum or sums due hereunder, or under 
any documents or instruments relating to or securing this Note, or of the performance of any covenants, conditions or 
agreements hereof or thereof or the taking or release of collateral securing this Note.  Any such action taken by Holder 
shall not discharge the liability of any party to this Note. 
 
 (d) The Company may not prepay the amount due and owing under this Note. 
 
 (e) This Note shall be governed by and construed in accordance with the laws of the State of Delaware 
without regard to conflict of law principles. 
 
 (f) All payments due and owing under this Note shall be delivered to Holder at the address set forth 
below unless Holder provides the Company with written notice of a change of such instructions.      

 

IN WITNESS THERETO, Company has affixed its signature by a duly authorized officer this 16th day of 
October, 2006. 

     DOT VN, INC. 

      
 
________________________________ 

    By:   Lee Johnson 
Its:    President 

    



EXHIBIT 10.6 

PROJECT DEVELOPMENT AGREEMENT 

DESIGN OF INTERNET DATA CENTER IN HANOI 

AGREEMENT MADE this 1st day of May, 2007 between CERELINK, Incorporated, a Delaware 
corporation with its principal place of business in Corrales, New Mexico, United States of America ("CERELINK") 
and DOT VN Inc., a Delaware corporation with its principal place of business in San Diego, California, United 
States of America ("DOT VN").   

WHEREAS, DOT VN intends to design, implement, and maintain an Internet Data Center (“IDC”), for the 
purpose of Internet hosting and data warehousing, in Hanoi, Vietnam.  

WHEREAS, DOT VN intends to eventually develop the IDC as a “technology core” for the eventual 
development of specialized technical applications such as the establishment of a wireless broadband network in 
Hanoi and subsequent development of e-business, e-healthcare, e-marketing, and distance education technical 
applications.  Although these technical applications will be contemplated in this work, the actual development and 
implementation of these applications is outside the scope of this work.  As this applications phase of the project 
becomes feasible,  CERELINK and DOT VN may enter into a separate agreement to complete these specialized 
technical applications.    

WHEREAS, DOT VN wishes to contract with CERELINK for the technical design of the IDC in Hanoi.  It 
is agreed that CERELINK will serve in the role of general project manager for the design of the IDC (“The 
Project”). 

WHEREAS, CERELINK wishes to provide such design services; 

NOW, THEREFORE, for consideration, the receipt and sufficiency of which is acknowledged, 
CERELINK and DOT VN agree as follows: 

1. Project Goals.  The goals of the Project are as follows: 

a. Based on a Three Million Dollar ($3,000,000) total build out budget, design an 
innovative, scalable, fully functioning IDC, which utilizes leading edge technology and fills 
approximately 10,000 square feet, to be housed in the new VNNIC building in Hanoi, Vietnam; 

b. In an effort to design the IDC in Hanoi, CERELINK intends to contract with Federal 
Communications Group to design a technically robust hard wiring and physical infrastructure that 
will enable DOT VN to employ an innovative network to serve their client base; Cerelink intends 
that 

1. Federal Communications Group will achieve the following deliverables: 

• Calculate maximum square feet of raised floor space &  

Office space 

• Building renovation recommendations, interior and exterior  

perimeter walls layout 

• Raised Floor design – floor plan 

• Server Cabinet layout 



• WAN / LAN network switch distribution cabinet layout 

• Storage Array Network – SAN Location Command  

Operations Center layout 

• Command Operations Center layout 

• Structured cable plant design – Fiber & copper plant 

• D-marc Room - Fiber ring & carrier service 

• Power Distribution pathways & outside power plant feeds 

• Generator Specifications & requirements, including  

exterior building layout  

• Power Distribution Units (PDU) specification &  

requirements plan  

• Uninterruptible Power Supply (UPS) Specifications &  

requirements plan 

• HVAC Specifications & recommendations 

• Fire Suppression layout – Halon FM200 specifications &  

requirements plan  

• Data Center Lighting plan  

• Building Security & Data Center Access specifications &  

recommendations 

• Final Construction Cost Proposal   

c. CERELINK intends to contract with Intel Corporation to create an innovative and 
technically robust network design for the IDC in Hanoi.  Cerelink intends that the network design 
will include, but is not limited to, the design of all networked infrastructure including bandwidth 
requirements, intelligent data switching, identification of server fabric and data storage networking 
platforms, and identification of optical network platforms.  Cerelink intends that the network 
design will also contemplate the IDC interactive services which include security services, and 
application delivery and integration services.  Furthermore, Cerelink intends that the network 
design will create a data management framework that will comprehend such things as 
configuration, security, provisioning, and fault management services. 

d. CERELINK intends to contract with the Uptime Institute in an effort to design an IDC 
that contemplates international IDC standards and that eventually will certify that the IDC 
conforms to these standards.  There will be no cost to DOT VN above and beyond the overall 
project cost identified in this document for the Uptime Institute’s certification service.   
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e. CERELINK intends to seek the advice and support of AFCOM who will provide 
education and resource materials relevant to the development and sustainability of the IDC in 
Hanoi such has case studies, best known practices, etc.  CERELINK will offer DOT VN and all 
project stakeholders a one year Corporate membership.    

f. CERELINK and its contractors intend to create an IDC design that will ultimately allow 
the IDC to be technically flexible and scaleable according to DOT VN’s evolving business needs.  

g. CERELINK intends to coordinate with our corporate contractors strategic and/or 
discounted pricing on all products, technologies, and services associated with the development of 
the IDC in Hanoi.   

h. CERELINK will work with DOT VN to develop and execute a project marketing and 
promotion plan.  This plan will include, but not limited to a media marketing strategy, a marketing 
plan for industry/trade publications, and the development of a case study which describes the 
project development and eventual project outcomes. 

i. CERELINK will make available to DOT VN travel grants to be used for strategic site 
visits.  Each travel request will be submitted in writing by DOT VN to CERELINK 30 days before 
the requested travel date.  CERELINK will evaluate each travel request according to the strategic 
value of the travel and its overall cost.  CERELINK has the exclusive right to accept or deny any 
travel request with a written explanation.    

j. CERELINK will assist DOT VN in the design, development, and implementation of a 
demonstration of a Motorola wireless broadband network on the campus of QTSC in Ho Chi Minh 
City.  The wireless broadband network will target selected areas of the QTSC campus and provide 
end-users with wireless Internet connectivity.  It is intended that a separate agreement of the 
project scope and logistics will be developed between CERELINK and DOT VN for the 
development of this system.  The development of this demonstration project will be completed at 
no cost to DOT VN.   

k. Project Team.  Jim Hoffman, an experienced project manager of 24 years, Dr. Rod 
Sanchez, Dr. Arthur St. George, and Dr. Roger Gallegos, all of whom are employees of 
CERELINK, will be assigned by CERELINK to work on the Project.  CERELINK may assign 
other or additional personnel to work on the Project if deemed necessary or appropriate by 
CERELINK.  CERELINK also intends to contract with Intel Corporation for the overall network 
design and certain other services and equipment to be provided hereunder and intends to contract 
with Federal Communications Group for the overall infrastructure design and certain other 
equipment and services to be provided hereunder.  The project team intends to be under the 
continual guidance and direction from the Uptime Institute and AFCOM. 

2. Project Development. 

a. Access to Information.  Both DOT VN and CERELINK undertake on a “best efforts 
basis” to provide the other with all necessary information needed to complete the IDC design.   

b. Project.  The design of the IDC in Hanoi is anticipated to begin on May 1, 
2007 and will be completed by July 1, 2007.  By agreement between DOT VN and CERELINK, 
the project schedule may be adjusted due to issues and circumstances not foreseen today.  DOT 
VN will be kept apprised of progress on the project via weekly project management reports and/or 
presentations.   

 

ANY SOFTWARE OR PRODUCT DEVELOPED BY CERELINK AND ANY OTHER PART OF THE 
PROJECT PROVIDED HEREUNDER IS PROVIDED “AS IS” EXCEPT FOR THE EXPRESS WARRANTIES 
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PROVIDED HEREIN FOR THE DURATION OF THE DESIGN PHASE.  DOT VN HEREBY WAIVES ALL 
OTHER GUARANTEES, WARRANTIES, OBLIGATIONS AND LIABILITIES OF CERELINK HEREUNDER, 
EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, REGARDING THE FUNCTIONALITY, 
PERFORMANCE, ACCURACY OR CONDITION OF ANY SOFTWARE AND ANY OTHER PART OF THE 
PROJECT PROVIDED HEREUNDER INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY 
OF FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY AND ALL OBLIGATIONS AND 
LIABILITIES WITH RESPECT TO LOSS OF USE, DATA, REVENUE, PROFIT OR INDIRECT, SPECIAL OR 
CONSEQUENTIAL DAMAGES, EVEN IF DOT VN HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES FOR THE DURATION OF THE DESIGN PHASE.  

NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES. 

ANY SOFTWARE, HARDWARE OR INTELLECTUAL PROPERTY INVENTED, DISCOVERED OR 
CREATED IN CONNECTION WITH ANY DOT VN PROJECT SHALL BE CONSTRUED TO BE THE JOINT 
PROPERTY OF DOT VN AND THE CREATOR OF SUCH SOFTWARE, HARDWARE OR INTELLECTUAL 
PROPERTY. 

3. Government Approval.  Both Dot VN and Cerelink acknowledge that the terms, conditions and 
execution of this Agreement shall be subject to review and approval by the Vietnam Internet Network Information 
Center (“VNNIC”).   Both Dot VN and Cerelink further agree that  this Agreement may be amended from time to 
time in accordance with such right to approval by  VNNIC with no penalty to either party. 

4. Ancillary Offerings.  Once the Project is operational, the parties may agree that additional 
equipment and/or services may be made available for from CERELINK to DOT VN.  In such event, the parties will 
amend this Agreement to cover any such additional work. 

5. Payment.  In connection with the completion of the goals set forth in Section 1, DOT VN  shall 
pay CERELINK in accordance with the payment schedule attached here to as Schedule A.   

6. Miscellaneous.   

a. Amendments.  This Agreement may not be amended except by a writing signed by both 
parties, and shall be amended if  required  by VNNIC as provided in paragraph 3.   

b. Disputes.   Any controversy or claim arising out of or relating to this agreement shall be 
governed by the laws of the State of California, without giving effect to principles of conflicts of law, and shall be 
settled by binding arbitration in San Diego County under the Commercial Arbitration Rules of the American 
Arbitration Association.  Judgment upon the award rendered by the arbitrator(s) may be entered in any court having 
jurisdiction thereof.  The prevailing party shall be entitled to its costs, including reasonable attorneys fees, in 
addition to all other relief granted, in such proceedings.  

c. Consent to Breach Not Waiver.  Any consent by either party to, or waiver of, a breach by 
the other, whether express or implied, shall not constitute consent to, waiver of, or excuse for any other different or 
subsequent breach. 

d. Attorneys' Fees.  In the event either party initiates legal proceedings to enforce any right 
or obligation under this Agreement, the prevailing party in such proceedings will be entitled to recover its attorneys’ 
fees from the other party. 

e. Notices.  All notices required or permitted under this Agreement shall be in writing and 
shall be sent or delivered to the addresses specified below: 

If to CERELINK: CERELINK INCORPORATED 
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   4417 Corrales Road 
   Corrales, NM  87048 
   Attention:  President 
 
 
If to DOT VN:  DOT VN, INC. 
   9449 Balboa Avenue, Suite 114 
   San Diego, CA  92123 
   Attention:  President 
 

f. Entire Agreement.  This Agreement constitutes the entire agreement between the parties 
and supersedes all prior or contemporaneous proposals, agreements, representations, statements, negotiations and 
understandings, whether oral or written, between the parties concerning the matters set forth in this Agreement. 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date written above. 
 
 
DOT VN, INC.      CERELINK, INCORPORATED 
 
 
By_________________________________   By__________________________ 
Its: ________________________________   Its: __________________________ 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SCHEUDLE A 
 

No. Payment Date Payment Amount % of Project Complete 
1 May 15, 2007 $120,000 0% 
2 June 15, 2007 $240,000 33% 
3 July 15, 2007 $240,000 66% 
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4 August 15, 2007 Balance 100% 
 
PAYMENT. 
 

1. Payment 1 will be made upon signing the “Project Management Agreement”. 
2. Payments 2 – 3 will be made within 24 hours of “Payment Date” 
3. Payment 4 will be made within 15 days of “Payment Date” 
4. Payment amounts are subject to be adjusted based on changes of the project scope, requirements, and 

duration.  The aggregate payment amount shall not exceed $850,000 and the individual payment 
amounts shall not exceed the amounts set forth above unless mutually agreed by both parties.  Any 
changes to the payment amounts or payment dates should be made before next payment cycle beings.  
If the payment is adjusted after the payment cycle has begun, the payment amount will be prorated on 
a daily basis to match work completed within that cycle. 

5. The overall project budget is subject to change at any time subject to the mutual approval of the 
parties. 

6. The project timeline is subject to change subject to the mutual approval of the parties.  
 



EXHIBIT 10.7 

ASSET SALE & PURCHASE AGREEMENT 

 

THIS ASSET SALE & PURCHASE AGREEMENT is made and entered into as of June 29, 2007 (the 
“Effective Date”) by and between Business.com.VN, Co. Ltd. (“Business.com.vn”), a company existing under the 
laws of the Country of Vietnam (referred to as “Seller”) and Dot VN, Inc., a Delaware corporation (referred to as 
“Buyer”). 

Recitals: 

A. WHEREAS, Seller owns a certain asset, consisting of a trademark registered in the Socialist 
Republic of Vietnam, bearing in words and symbols the name “Dot VN”, which shall be referred to as the 
“Trademark”; 

B.       Buyer desires to purchase from Seller and Seller desires to sell to Buyer, the Trademark, in 
consideration of the Purchase Price and on the terms and conditions set forth in this Agreement (this term and all 
other capitalized terms used herein having the respective meanings set forth in this Agreement). 

Agreements: 

In consideration of the foregoing, the mutual covenants of the parties set forth in this Agreement, and other 
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties, intending 
to be legally bound, agree as follows: 

1. Purchase and Sale. 

1.1 Purchase and Sale.  Seller agrees to sell, and Buyer agrees to purchase the Trademark on the 
terms and conditions set forth in this Agreement.  At closing, subject to the terms of purchase as described in 
Section 2 hereof and the satisfaction of the other terms of this Agreement, Seller shall cause the Trademark to be 
transferred to Buyer free and clear of any and all liens, encumbrances, security interests or obligations. 

1.2 Trademark.  The assets to be sold by the Seller to Buyer pursuant to this Agreement is a 
trademark registered in the Socialist Republic of Vietnam on June 30, 2003 bearing in words the name “Dot VN” and 
its logo, a true and correct depiction of which is attached here as Exhibit “B”, and all Intellectual Property rights 
associated therewith.    

2. Purchase Price and Payment. 

2.1 Purchase Price.  In exchange for the sale, transfer and conveyance to Buyer of the Trademark, 
Buyer shall provide the following consideration to Seller:   

2.1.1 The sum of  One Hundred Thousand Dollars and No Cents ($100,000.00) 
payable in the form of a Convertible Promissory Note due and payable in full one (1) year after Closing, in the form 
of Exhibit A to this Agreement (the “Promissory Note”), and; 

2.1.2 Two Hundred Eight-Five Thousand (285,000) restricted shares of Buyer’s 
common stock, such shares when issued and delivered, constitute valid and legally issued shares of Buyer’s Common 
Stock, which are fully paid and nonassessable. 

2.2  Piggyback Registration.   Whenever Buyer proposes to register any of its securities under the 
Securities Act (other than pursuant to any of the registration rights listed above, or a registration on Form S-4 or S-8 
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or any successor or similar forms) and the registration form to be used may be used for the registration of Registrable 
Securities, whether or not for sale for its own account, Buyer will include in such registration all Registrable 
Securities all securities transferred to Seller included in contemplated transaction.  

3. Pre-Closing Matters. 

3.1 Between the Effective Date and the Closing Date, Seller shall not sell, lease, or otherwise 
transfer or dispose of the Trademark, or permit or allow the Trademark to become subject to any additional Lien. 

4. Closing. 

4.1 Buyer’s Conditions.  Buyer’s obligation to close this transaction shall be subject to and 
contingent upon Seller having obtained, at Seller’s expense, any Governmental Authorizations necessary to transfer 
the Trademark to Buyer upon consummation of this transaction. 

4.2 Closing.  The Closing shall take place at the offices of Dot VN, Inc. 9449 Balboa Ave, Suite 
114, San Diego, CA 92123, or at such other location as the parties may mutually agree, on the Effective Date.   

5. Representations and Warranties. 

5.1 Seller’s Representations and Warranties.  Seller represents and warrants to Buyer as follows: 

5.1.1 Organization and Good Standing.  Business.com.vn is a company, duly formed, 
validly existing and in good standing under the laws of Vietnam. 

5.1.2 Title to Trademark.  On the Closing Date, Seller will transfer and convey to 
Buyer good and marketable title to the Trademark, free and clear of all liens, encumbrances, security interests, 
judgments, claims or other matters affecting title. 

5.1.3 Authority; No Conflict.  This Agreement constitutes the legal, valid, and binding 
obligation of Seller, enforceable against Seller in accordance with its terms.  Seller has full power, authority, and 
capacity to execute and deliver this Agreement and the Seller’s closing documents and to perform its obligations 
hereunder and thereunder.  

5.2 
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Buyer’s Representations and Warranties.  Buyer represents and warrants to Seller as follows: 

5.2.1 Organization and Good Standing.  Buyer is a corporation duly incorporated, 
validly existing and in good standing under the laws of the State of Delaware. 

5.2.2 Authority; No Conflict.  This Agreement constitutes the legal, valid, and binding 
obligation of Buyer, enforceable against Buyer in accordance with its terms. No proceeding is pending or, to 
Buyer’s knowledge, has been threatened against Buyer that challenges, or could reasonably be expected to have the 
effect of preventing, making illegal, or otherwise materially interfering with this transaction. 

6. Definitions and Interpretation. 

6.1 Defined Terms.  As used in this Agreement, the following terms have the respective meanings 
set forth below: 

“Agreement” means this Asset Sale and Purchase Agreement. 

 “Buyer” has the meaning set forth in the preamble to this Agreement. 

“Buyer’s Knowledge” means that any of the officers or directors of Buyer is actually aware of a 
particular fact or other matter. 

“Consent” means any approval, consent, ratification, waiver, or other authorization, including any 
Governmental Authorization. 

“Governmental Authority” means any national, federal, state, provincial, county, municipal, or 
local government, foreign or domestic, or the government of any political subdivision of the any of the foregoing, or 
any entity, authority, agency, ministry, or other similar body exercising executive, legislative, judicial, regulatory, or 
administrative authority or functions of or pertaining to the government, including any quasi-governmental entity 
established to perform any such functions. 

“Governmental Authorization” means any Consent, license, permit, waiver, or other authorization 
issued, granted, given, or otherwise made available by or under the authority of any Governmental Authority or 
pursuant to any Legal Requirement. 

"Intellectual Property Rights" shall mean any or all of the following and all statutory and/or 
common law rights throughout the world in, arising out of, or associated with the Trademark.     

“Legal Requirement” means any federal, state, local, municipal, foreign, international, 
multinational, or other administrative Order, constitution, law, ordinance, principle of common law, regulation, rule, 
statute, or treaty. 

“Lien” means a monetary encumbrance against a purchased asset. 

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena, or verdict 
entered, issued, made, or rendered by any court, administrative agency, or other Governmental Authority or by any 
arbitrator or mediator. 

 “Organizational Documents” means (i) the articles or certificate of incorporation and the bylaws 
of a corporation, (ii) the partnership agreement and any statement of partnership of a general partnership, (iii) the 
limited partnership agreement and certificate of limited partnership of a limited partnership, (iv) any charter, 
operating agreement, or similar document adopted or filed in connection with the creation, formation, or 
organization of a Person, and (v) any amendment to any of the foregoing. 
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“Representative” means, with respect to a particular Person, any director, officer, employee, agent, 
consultant, advisor, or other representative of or to such Person, including such Person’s attorneys, accountants, and 
financial advisors. 

 “Tax” means any tax (including any income tax, capital gains tax, value-added tax, sales tax, 
excise tax, property tax, gift tax, or estate tax), levy, assessment, tariff, duty (including any customs duty), 
deficiency, or other fee, and any related charge or amount (including any fine, penalty, interest, or addition to tax), 
imposed, assessed, or collected by or under the authority of any Governmental Authority or payable pursuant to any 
tax-sharing agreement or other Contract relating to the sharing or payment of any such tax, levy, assessment, tariff, 
duty, deficiency, or fee. 

6.2 Construction and Interpretation. 

6.2.1 The headings or titles of the sections of this Agreement are intended for ease of 
reference only and shall have no effect whatsoever on the construction or interpretation of any provision of this 
Agreement. References herein to sections are to sections of this Agreement unless otherwise specified. 

6.2.2 Meanings of defined terms used in this Agreement are equally applicable to 
singular and plural forms of the defined terms. The masculine gender shall also include the feminine and neutral 
genders and vice versa. 

6.2.3 As used herein, (i) the term “party” refers to a party to this Agreement, unless 
otherwise specified, (ii) the terms “hereof,” “herein,” “hereunder,” and similar terms refer to this Agreement as a 
whole and not to any particular provision of this Agreement, (iii) the term “this transaction” refers to the transaction 
contemplated by this Agreement, (iv) the term “including” is not limiting and means “including without limitation,” 
(v) the term “documents” includes all instruments, documents, agreements, certificates, indentures, notices, and 
other writings, however evidenced, and (vi) the term “property” includes any kind of property or asset, real, 
personal, or mixed, tangible or intangible. 

6.2.4 In the event any period of time specified in this Agreement ends on a day other 
than a Business Day, such period shall be extended to the next following Business Day. In the computation of 
periods of time from a specified date to a later specified date, the word “from” means “from and including,” the 
words “to” and “until” each mean “to but excluding,” and the word “through” means “to and including.” 

6.2.5 This Agreement is the product of arm’s length negotiations among, and has been 
reviewed by counsel to, the parties and is the product of all the parties. Accordingly, this Agreement shall not be 
construed for or against any party by reason of the authorship or alleged authorship of any provision hereof. 

7. Miscellaneous Provisions. 

7.1 Expenses.  Except as otherwise provided, each party shall bear its own expenses incurred in 
connection with the preparation, execution, and performance of this Agreement and this transaction, including all fees 
and expenses of its own Representatives or any other similar payment in connection with this transaction. 

7.2 Binding Effect.  The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties and, subject to the restrictions on assignment set forth herein, their respective successors and 
assigns. 

7.3 Assignment.  Neither party shall assign any of its rights or obligations under this Agreement 
without the prior written consent of the other party. No assignment of this Agreement shall release the assigning party 
from its obligations under this Agreement. 

7.4 Notices.  All notices under this Agreement shall be in writing. Notices may be (i) delivered 
personally, (ii) transmitted by facsimile, (iii) or delivered by a recognized international overnight delivery. Notices to 
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any party shall be directed to its address set forth below, or to such other or additional address as any party may 
specify by notice to the other party. Any notice delivered in accordance with this Section 11.5 shall be deemed given 
when actually received or, if earlier, (a) in the case of any notice transmitted by facsimile, on the date on which the 
transmitting party receives confirmation of receipt by facsimile transmission, telephone, or otherwise, if sent during 
the recipient’s normal business hours or, if not, on the next Business Day, (b) in the case of any notice delivered by a 
recognized international overnight delivery service, on the next Business Day after delivery to the service or, if 
different, on the day designated for delivery. 

If to Business.com.vn: Business.com.VN, Co. Ltd. 
Attn:   Bui Thanh Nghi, Director 
Quang Trung Software City  
Hall 5, Dist. 12  
Ho Chi Minh City, Vietnam  
Tel: (84.8) 715-5158 
Fax: (84.8) 715-5164 

 
If to Buyer: Dot VN, Inc. 
 Attn:   Lee Johnson, President 

9449 Balboa Ave, Suite 114 
       San Diego, CA USA 92123 

Tel: (858) 571-2007 
Fax: (858) 571-8497 

 
7.5 Waiver.  Any party’s failure to exercise any right or remedy under this Agreement, delay in 

exercising any such right or remedy, or partial exercise of any such right or remedy shall not constitute a waiver of 
that or any other right or remedy hereunder. A waiver of any Breach of any provision of this Agreement shall not 
constitute a waiver of any succeeding Breach of such provision or a waiver of such provision itself. No waiver of any 
provision of this Agreement shall be binding on a party unless it is set forth in writing and signed by such party. 

7.6 Amendment.  This Agreement may not be modified or amended except by the written 
agreement of the parties. 

7.7 Severability.  If any provision of this Agreement is held invalid, illegal, or unenforceable, then 
(i) such provision shall be enforceable to the fullest extent permitted by applicable law, and (ii) the validity and 
enforceability of the other provisions of this Agreement shall not be affected and all such provisions shall remain in 
full force and effect. 

7.8 Integration.  This Agreement, including the Exhibits and Schedules hereto, contains the entire 
agreement and understanding of the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous agreements with respect thereto.  The parties acknowledge and agree that there are no agreements 
or representations relating to the subject matter of this Agreement, either written or oral, express or implied, that are 
not set forth in this Agreement, in the Exhibits and Schedules to this Agreement. 

7.9 Governing Law.  This Agreement shall be governed by and construed in accordance with the 
laws of the Delaware (without regard to the principles thereof relating to conflicts of laws). 

7.10 Arbitration.  All disputes or claims arising out of or relating to this Agreement, or the 
breach hereof, including disputes as to the validity and/or enforceability of this Agreement or any portion thereof, and 
any claims for indemnification under the provisions of this Agreement, shall be resolved by binding arbitration 
conducted in San Diego, California. Any arbitration pursuant to this Section 11.11 shall be conducted, upon the 
request of any party, before a single arbitrator selected by the parties or, failing agreement on the choice of an 
arbitrator within 30 days of service of written demand for arbitration, by an arbitrator designated by the Presiding 
Judge of the Superior Court for San Diego County, California. The arbitrator shall be a retired judge or practicing 
attorney licensed to practice in one or more of the 50 states, with substantial experience in commercial and/or 
commercial litigation matters. Such arbitration shall be conducted in accordance with the laws of the State of 
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Delaware and pursuant to the commercial arbitration rules of the American Arbitration Association (although not 
under the auspices of the American Arbitration Association) and such of the federal rules of civil procedure as the 
arbitrator may determine.  The arbitration shall be conducted within 45 days of the selection of the arbitrator and the 
arbitrator shall render his or her decision within 20 days after conclusion of the arbitration. The prevailing party in the 
arbitration shall be entitled as a part of the arbitration award to the costs and expenses (including reasonable 
attorneys’ fees and the fees of the arbitrator) of investigating, preparing, and pursuing or defending the arbitration 
claim as such costs and expenses are awarded by the arbitrator. The duty to arbitrate shall survive a termination or 
cancellation of this Agreement and shall be specifically enforceable under applicable federal law and the prevailing 
arbitration law of the State of Delaware. The decision of the arbitrator shall be final and binding upon the parties and 
enforceable in any court of competent jurisdiction. 

7.11 Execution.  This Agreement may be executed in any number of counterparts, all of which 
together shall constitute one and the same agreement. Each party may rely upon the signature of each other party on 
this Agreement that is transmitted by facsimile as constituting a duly authorized, irrevocable, actual, current delivery 
of this Agreement with the original ink signature of the transmitting party. 

7.12 Incorporation of Recitals, Exhibits, and Schedules.  The Recitals to this Agreement and 
all Exhibits and Schedules to this Agreement are incorporated herein by this reference. 

7.13 Mutual Cooperation.   Each of the parties hereto shall cooperate with the other parties in 
every reasonable way in carrying out the transactions contemplated herein, and in delivering all documents and 
instruments deemed reasonably necessary or useful by counsel for each party hereto. 

7.14 Further Assurances.  Each party agrees to execute and deliver such additional documents 
and instruments as may reasonably be required to effect this transaction fully, so long as the terms thereof are 
consistent with the terms of this Agreement. 

 
 
 
 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above. 

 
Seller:  

 
 

BUSINESS.COM.VN, CO. LTD. 
 
 
 

By: ________________________________ 
      Bui Thanh Nghi 
     Its:  Director  

 
 
 
 

 
Buyer:  
 
 
DOT VN, INC. 

 
 

 
 

By: _________________________________ 
      Lee Johnson 
      Its:   President 
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Exhibit List 
 
 
 

 
Exhibit A – Convertible Promissory Note 
Exhibit B – Dot VN Trademark 
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Exhibit A – Convertible Promissory Note 
 
 

DOT VN, INC. 
100% CONVERTIBLE NOTE 

 
$100,000.00 JUNE 29, 2007 
 SAN DIEGO, CALIFORNIA 
 

DOT VN, INC., a Delaware corporation (“Maker” or the “Company”), hereby promises to pay to the order of 
Business.com.VN, Co. Ltd., a company formed and existing under the laws of Vietnam (“Payee”), or order, at 
Quang Trung Software City, Hall 5, Dist. 12 , Ho Chi Minh City, Vietnam, or its assigns (“Holder”), the sum of the 
sum of One Hundred Thousand Dollars and No Cents  ($100,000.00), without interest, on November 28, 2007 (the 
“Due Date”).   In the event not paid by the Due Date, this note shall thereafter accrue interest at the rate of eight 
percent (8%) per annum. All payments due and owning under this 100% Convertible Note (“Note”) shall be subject to 
the terms and conditions set forth herein.  
 

1. Agreement. 
 
 The Note is issued pursuant to that certain Asset Sale & Purchase Agreement (the “Agreement”), dated June 
29, 2007, by and between Maker and Holder, which is hereby incorporated by reference.  Capitalized terms used but not 
defined in this Note have the meanings assigned to them in the Agreement.   
 

2. Register. 
 
 The Company shall keep at its principal office a register in which the Company shall provide for the 
registration of the Holder of the Note or for the registration of a transfer of the Note to a different Holder. 
 

3. Loss Theft, Destruction or Mutilation of the Note. 
 
 Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of 
the Note and, in the case of any such loss, theft or destruction, upon receipt of an indemnity bond in such reasonable 
amount as the Company may determine (or if such Note is held by the original Holder, of an unsecured indemnity 
agreement reasonably satisfactory to the Company) or, in the case of any such mutilation, upon surrender and 
cancellation of such Note, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated Note, a 
new Note of like tenor and unpaid principal amount and dated as of the date to which interest has been paid on the Note 
so lost, stolen, destroyed or mutilated. 
 

4. Registered Holder. 
 
 The Company may deem and treat the person in whose name any Note is registered as the absolute owner and 
Holder of such Note for the purpose of receiving payment of the principal of and interest on such Note and for the 
purpose of any notices, waivers or consents thereunder, whether or not such Note shall be overdue, and the Company 
shall not be affected by notice to the contrary.  Payments with respect to any Note shall be made only to the registered 
Holder thereof. 
 

5. Surrender of the Note. 
 
 The Company may, as a condition of payment of all or any of the principal of, and interest on, the Note, or its 
conversion, require Holder to present the Note for notation of such payment and, if the Note be paid in full or converted 
at the election of Holder as herein provided, require the surrender hereof. 
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6. Conversion. 
 

At any time prior to or at the Due Date, at the option of the Holder, all principal and accrued interest due on 
this Note (the “Convertible Amount”) may be converted at $1.43 per share (the “Conversion Price”). The 
Conversion Price shall be adjusted downward in the event the Company issues common stock (or securities 
exercisable for or convertible into or exchangeable for common stock) at a price below the Conversion Price, to a 
price equal to such issue price.  The preceding adjustments shall be effective immediately at the time of the issuance 
of any security issued (or of any reduction in effective price of any security) on or before the Due Date.  However, 
this Note shall not be adjusted in the case of stock splits, recapitalizations and the like.   

 
If, on or prior to the Due Date, Holder has not elected  to convert this Note, all outstanding principal and 

accrued and unpaid interest shall become due and payable.   
 

7. Mechanics of Conversion. 
 
Upon the Company’s receipt of written notice of Holder’s election to convert the Note, the principal 

amount of this Note plus any accrued interest shall be deemed converted into such number of shares of the 
Company’s Common Stock as determined pursuant to Section 6, and no further payments shall thereafter accrue or 
be owing under the Note.  The entire balance due and owing under the Note must be converted to Common Stock; 
no partial conversions will be allowed.  Holder shall return this Note to the Company at the address set forth below, 
or such other place as the Company may require in writing.   Within ten (10) days after receipt of this Note, the 
Company shall cause to be issued in the name of and delivered to Holder at the address set forth above, or to such 
other address as to which Holder shall have notified the Company in writing, a certificate and a warrant evidencing 
the securities to which Holder is entitled.  No fractional securities will be issued upon conversion of the Note.  If on 
conversion of the Note a fraction of a security results, the Company shall round up the total number of securities to 
be issued to Holder to the nearest whole number. 
 

8. Notice. 
 
 Any notice required or desired to be given under this Agreement shall be in writing and shall be deemed given 
when personally delivered, two business days after deposit with a recognized overnight courier service for next available 
business day delivery, or three days after being sent by certified or registered mail postage prepaid to the addresses set 
forth below, or such other address as to which one party may have notified the other in such manner. 
 

9. Default. 
 

Upon an Event of Default (as defined in the Agreement) that is not cured within any applicable cure period 
set forth in the Agreement, and at the option of Holder, or Holder’s successors or assigns, Holder may (i) accelerate all 
amounts due and owing under this Note and demand payment immediately and/or (ii) declare the right to exercise 
any and all remedies available to Holder under applicable law. 
 

11. Miscellaneous. 
 
 (a) Interest hereunder shall be calculated based on eight percent (8%) per annum calculated using a 360-
day year composed of 12 30-day months, payable in full, unless otherwise converted to common stock in the 
Company, at maturity or conversion. 
 
 (b) The Company agrees that all Conversion Shares at the time of issuance will be fully paid and non-
assessable.  Maker shall pay upon demand any and all expenses, including reasonable attorney fees, incurred or paid by 
Holder of this Note without suit or action in attempting to collect funds due under this Note or in connection with the 
issuance of the Conversion Shares.  In the event an action is instituted to enforce or interpret any of the terms of this Note 
including but not limited to any action or participation by Maker in, or in connection with, a case or proceeding under the 
Bankruptcy Code or any successor statute, the prevailing party shall be entitled to recover all expenses reasonably 
incurred at, before and after trial and on appeal or review, whether or not taxable as costs, including, without limitation, 
attorney fees, witness fees (expert and otherwise), deposition costs, copying charges and other expenses. 
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 (c) All parties to this Note hereby waive presentment, dishonor, notice of dishonor and protest.  All 
parties hereto consent to, and Holder is hereby expressly authorized to make, without notice, any and all renewals, 
extensions, modifications or waivers of the time for or the terms of payment of any sum or sums due hereunder, or under 
any documents or instruments relating to or securing this Note, or of the performance of any covenants, conditions or 
agreements hereof or thereof or the taking or release of collateral securing this Note.  Any such action taken by Holder 
shall not discharge the liability of any party to this Note. 
 
 (d) The Company may not prepay the amount due and owing under this Note. 
 
 (e) This Note shall be governed by and construed in accordance with the laws of the State of Delaware 
without regard to conflict of law principles. 
 
 (f) All payments due and owing under this Note shall be delivered to Holder at the address set forth 
below unless Holder provides the Company with written notice of a change of such instructions.      

 

IN WITNESS THERETO, Company has affixed its signature by a duly authorized officer this 4tht  day of 
May, 2006. 

     DOT VN, INC. 

      
 
________________________________ 

    By:   Lee Johnson 
Its:    President 

Holder: 
 
Business.com.VN, Co. Ltd. 
Attn:   Bui Thanh Nghi, Director 
Quang Trung Software City  
Hall 5, Dist. 12  
Ho Chi Minh City, Vietnam  
Tel: (84.8) 715-5158 
Fax: (84.8) 715-5164 
 
Maker:   
 
Dot VN, Inc. 
Attention:   Lee Johnson, President 
9449 Balboa Ave, Suite 114 
San Diego, CA USA 92123 
Tel: (858) 571-2007 
Fax: (858) 571-8497 
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