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On June 17, 2010, Dot VN Inc., a Delaware corporation (the “Company”) made (i) a Convertible Debenture in the principal amount of $570,999.85 to Vision 
Opportunity Master Fund, Ltd. (the “Vision Investment Debenture”) and (ii) a Convertible Debenture in the principal amount of $51,390.00 to Vision 
Opportunity Master Fund, Ltd. (the “Vision Liquidated Damages Debenture”)(collectively the “Vision Debentures”).  Each debenture made June 17, 2010 
contains the same terms and conditions.  Unless otherwise converted into common stock of the Company, each debenture shall accrue interest at a rate of 10% 
per annum, interest payable in full, each calendar month starting with December 2010 to be paid on the first of the month and monthly thereafter on the first day 
of each month, in arrears for the prior month, in cash.  All outstanding principal and accrued and unpaid interest shall become due June 17, 2013.  At any time 
prior to or at the due date all principal and accrued interest due may be converted, in whole or in part at any time and from time to time, into common stock of 
the Company at $0.25 per share (the “Conversion Price”) at the option of the holder.  If the Company, at any time while the amount of a debenture outstanding 
is equal to or greater than fifty percent (50%) of the debenture principal, shall issue securities or convertible securities, as defined, entitling the recipient to 
shares or the right to convert into shares of Common Stock at a price per share less than the Conversion Price (the “New Securities Price”), then the Conversion 
Price, of the so affected Vision Debenture, shall be reduced to the New Securities Price (the “New Conversion Price”), as defined.  If, at any time, the Company 
proposes to file a registration statement, as defined, with the Securities and Exchange Commission the Company shall include the shares issuable under the 
debentures for resale in such Registration Statement. 
 
The Vision Investment Debenture made June 17, 2010 is (i) issued in satisfaction of and cancels the January 31, 2007 Convertible Debenture ($500,000.00) 
held by the Vision Opportunity Master Fund, Ltd. which matured unpaid on January 31, 2009 and (ii) includes accrued 10% interest ($70,999.85) from 
February 1, 2009 to June 1, 2010.  The Vision Liquidated Damages Debenture made June 17, 2010 is issued in satisfaction of (i) $45,000.00 owed as Liquidated 
Damages under the January 31, 2007 Investor Registration Rights Agreement and (ii) includes accrued 10% interest ($6,390.00) from February 1, 2009 to June 
1, 2010. 
 

 
On June 17, 2010, the Company made (i) a Convertible Debenture in the principal amount of $570,999.85 to Vision Opportunity Master Fund, Ltd. (the “Vision 
Investment Debenture”) and (ii) a Convertible Debenture in the principal amount of $51,390.00 to Vision Opportunity Master Fund, Ltd. (the “Vision 
Liquidated Damages Debenture”)(collectively the “Vision Debentures”).  Each debenture made June 17, 2010 contains the same terms and conditions.  Unless 
otherwise converted into common stock of the Company, each debenture shall accrue interest at a rate of 10% per annum, interest payable in full, each calendar 
month starting with December 2010 to be paid on the first of the month and monthly thereafter on the first day of each month, in arrears for the prior month, in 
cash.  All outstanding principal and accrued and unpaid interest shall become due June 17, 2013.  At any time prior to or at the due date all principal and 
accrued interest due may be converted, in whole or in part at any time and from time to time, into common stock of the Company at $0.25 per share (the 
“Conversion Price”) at the option of the holder.  If the Company, at any time while the amount of a debenture outstanding is equal to or greater than fifty 
percent (50%) of the debenture principal, shall issue securities or convertible securities, as defined, entitling the recipient to shares or the right to convert into 
shares of Common Stock at a price per share less than the Conversion Price (the “New Securities Price”), then the Conversion Price, of the so affected Vision 
Debenture, shall be reduced to the New Securities Price (the “New Conversion Price”), as defined.  If, at any time, the Company proposes to file a registration 
statement, as defined, with the Securities and Exchange Commission the Company shall include the shares issuable under the debentures for resale in such 
Registration Statement. 
 
The Vision Investment Debenture made June 17, 2010 is (i) issued in satisfaction of and cancels the January 31, 2007 Convertible Debenture ($500,000.00) 
held by the Vision Opportunity Master Fund, Ltd. which matured unpaid on January 31, 2009 and (ii) includes accrued 10% interest ($70,999.85) from 
February 1, 2009 to June 1, 2010.  The Vision Liquidated Damages Debenture made June 17, 2010 is issued in satisfaction of (i) $45,000.00 owed as Liquidated 
Damages under the January 31, 2007 Investor Registration Rights Agreement and (ii) includes accrued 10% interest ($6,390.00) from February 1, 2009 to June 
1, 2010. 
  

Item 1.01 Entry into a Material Definitive Agreement. 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
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On June 22, 2010, the Company issued a press release announcing that it has entered into a memorandum of understanding with the Vietnam Internet Network 
Information Center (“’VNNIC”) to assist it in developing an Internet policy and managing the ccTLD“.LA” domain registration program for the country of 
Laos.  A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference. 
 

 
(d)  Exhibits 
 
The following exhibits are filed as part of this report: 
 

  

Item 8.01 Other Events. 

Item 9.01 Financial statements and Exhibits 

No.   Description 
      
10.58   Convertible Debenture dated June 17, 2010 made by the Company to Vision Opportunity Master Fund, Ltd. which replaces and cancels the January 

31, 2007 convertible debenture in default 
10.59   Convertible Debenture dated June 17, 2010 made by the Company to Vision Opportunity Master Fund, Ltd. in satisfaction of Liquidated Damages 

under the Investor Registration Rights Agreement dated January 31, 2007
99.1   Press Release dated June 22, 2010 
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SIGNATURES 

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
hereunto duly authorized. 
 

  

  DOT VN, INC.
  (Registrant)
     
Date: June 22, 2010 By: /s/ Louis P. Huynh
   Name: Louis P. Huynh
   Title: General Counsel, Executive Vice 
    President of Operations and Business
    Development, and Corporate Secretary
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10.58   Convertible Debenture dated June 17, 2010 made by the Company to Vision Opportunity Master Fund, Ltd. which replaces and cancels the January 

31, 2007 convertible debenture in default 
10.59   Convertible Debenture dated June 17, 2010 made by the Company to Vision Opportunity Master Fund, Ltd. in satisfaction of Liquidated Damages 

under the Investor Registration Rights Agreement dated January 31, 2007
99.1   Press Release dated June 22, 2010 
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Exhibit 10.58 
 

NEITHER THIS CONVERTIBLE DEBENTURE NOR THE SECURITIES INTO WHICH THIS CONVERTIBLE DEBENTURE IS 
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES 
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES 
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. 

 
DOT VN, INC. 

CONVERTIBLE DEBENTURE 
 

  
DOT VN, INC., a Delaware corporation (the “Maker” or “Company”), hereby promises to pay to the order of VISION OPPORTUNITY MASTER 

FUND, (the “Holder”) or its successors and assigns the principle sum of Five Hundred Seventy Thousand Nine Hundred Ninety-Nine Dollars and Eighty-Five 
Cents ($570,999.85), with interest at the rate of ten (10%) per annum accruing from the date of this Convertible Debenture (the “Debenture”) until paid in 
full.  All outstanding principal and accrued and unpaid interest shall become due thirty-six (36) months from the date upon which the Debenture is executed 
(May 11, 2013) (the “Due Date”). 
  

All payments due and owing under this Debenture shall be subject to the terms and conditions set forth herein. 
 

  
The Debenture is issued in settlement of the $500,000.00 Convertible Debenture, No. D-001, between Company and Holder dated January 31, 2007 and due 
January 31, 2009 with accrued and unpaid interest of $70,999.85 as of May 31, 2010.  The principal amount of the Debenture is $570,999.85 (the “Debenture 
Principal”). 
  

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

$570,999.85 SAN DIEGO, CALIFORNIA JUNE 17, 2010
No. D-001a    

   1. Agreement. 

   2. Register. 

  
 



 

 
Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of the Debenture 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 Debenture 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 Debenture, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated Debenture, a new Debenture of like tenor and unpaid 
principal amount and dated as of the date to which interest has been paid on the Debenture so lost, stolen, destroyed or mutilated. 
 

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

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

 
At any time prior to or at the Due Date, at the option of the Holder, all principal and accrued interest due on this Debenture (the “Convertible Amount”) may be 
converted, in whole or in part at any time and from time to time, into common stock of the Company at $0.25 per share (the “Conversion Price”).  If, on or prior 
to the Due Date, Holder has not elected to convert this Debenture, all outstanding principal and accrued and unpaid interest shall become due and payable on the 
Due Date and the conversion feature of this Section 6 hereof shall expire. 
 

 
(a)           Upon the Company’s receipt of written notice in the form attached hereto as Exhibit B of Holder’s election to convert (the “Conversion 

Election”) the Debenture, in whole or in part, the principal amount of this Debenture plus any accrued and unpaid interest, if so elected, (the “Conversion 
Amount”) shall be deemed converted into such number of shares of the Company’s Common Stock.  The number of shares of Common Stock issuable upon 
conversion hereunder equals the quotient obtained by dividing (x) the Conversion Amount by (y) the Conversion Price as determined pursuant to Sections 6 and 
8 hereof.  Holder shall return this Debenture 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 Debenture and the Conversion Election, the Company shall cause to be issued in the name of and delivered to Holder at the 
address set forth on Exhibit A, or to such other address as to which Holder shall have notified the Company in writing, a certificate evidencing the securities to 
which Holder is entitled (the “Conversion Shares”).  No fractional securities will be issued upon conversion of the Debenture, in whole or in part.  If on 
conversion of the Debenture 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. 
 

 

   3. Loss, Theft, Destruction or Mutilation of the Debenture.

   4. Registered Holder. 

   5. Surrender of the Debenture. 

   6. Conversion. 

   7. Mechanics of Conversion. 

  
 



 
(b)           Certain Conversion Restrictions.  The Company shall not effect any conversions of this Debenture and the Holder shall not have the right to 

convert any portion of this Debenture or receive shares of Common Stock as payment of interest hereunder to the extent that after giving effect to such 
conversion or receipt of such interest payment, the Holder, together with any affiliate thereof, would beneficially own (as determined in accordance with Section 
13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 9.99% of the number of shares of Common Stock outstanding immediately after 
giving effect to such conversion or receipt of shares as payment of interest.  Since the Holder will not be obligated to report to the Company the number of 
shares of Common Stock it may hold at the time of a conversion hereunder, unless the conversion at issue would result in the issuance of shares of Common 
Stock in excess of 9.99% of the then outstanding shares of Common Stock without regard to any other shares which may be beneficially owned by the Holder or 
an affiliate thereof, the Holder shall have the authority and obligation to determine whether the restriction contained in this Section will limit any particular 
conversion hereunder and to the extent that the Holder determines that the limitation contained in this Section applies, the determination of which portion of the 
principal amount of this Debenture is convertible shall be the responsibility and obligation of the Holder.  If the Holder has delivered a Conversion Notice for a 
principal amount of this Debenture that, without regard to any other shares that the Holder or its affiliates may beneficially own, would result in the issuance in 
excess of the permitted amount hereunder, the Company shall notify the Holder of this fact and shall honor the conversion for the maximum principal amount 
permitted to be converted on such Conversion Date in accordance with the periods described herein and, any principal amount tendered for conversion in excess 
of the permitted amount hereunder shall remain outstanding under this Debenture.  The provisions of this Section 7(b) may be waived by the Holder (but only as 
to itself and not to any other Holder) upon sixty-one (61) days notice to the Company. 
 

 
(a)           If the Company, at any time while this Debenture is outstanding, shall (a) pay a stock dividend or otherwise make a distribution or 

distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock, (b) subdivide outstanding 
shares of Common Stock into a larger number of shares, (c) combine (including by way of reverse stock split) outstanding shares of Common Stock into a 
smaller number of shares, or (d) issue by reclassification of shares of the Common Stock any shares of capital stock of the Company, then the Conversion Price 
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding before 
such event and of which the denominator shall be the number of shares of Common Stock outstanding after such event (the “Adjusted Conversion Price”).  The 
Adjusted Conversion Price shall be rounded down to the nearest one hundredth of a cent.  Any adjustment made pursuant to this Section shall become effective 
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately 
after the effective date in the case of a subdivision, combination or reclassification. 
 

(b)           If the Company, at any time while the amount of this Debenture outstanding is equal to or greater than Fifty Percent (50%) of the Debenture 
Principal, shall issue securities or convertible securities (other than securities issued to employees, officers and directors of the Company or consultants to the 
Company, securities issued in connection with a merger, share exchange or acquisition, or in connection with equipment leasing) (the “New Securities”) 
entitling the recipient to shares or the right to convert into shares of Common Stock at a price per share less than the Conversion Price (the “New Securities 
Price”), then the Conversion Price shall be reduced to the New Securities Price (the “New Conversion Price”).  Such adjustment shall be made whenever such 
New Securities are issued.  However, upon the expiration of any such New Securities right to purchase shares of the Common Stock the issuance of which 
resulted in an adjustment in the Conversion Price pursuant to this Section, if such New Securities shall expire and shall not have been exercised into Common 
Stock, the Conversion Price shall immediately upon such expiration be recomputed and effective immediately upon such expiration be increased to the price 
which it would have been (but reflecting any other adjustments in the Conversion Price made pursuant to the provisions of this Section after the issuance of any 
other such New Securities) had the adjustment of the Conversion Price made upon the issuance of such New Securities had not been made. 
 

 

   8. Antidilution Provisions. 

  
 



 
(c)           Whenever the Conversion Price is adjusted pursuant to Section 8 hereof, the Company shall promptly mail to the Holder a notice setting forth 

the Conversion Price after such adjustment (either the Adjusted Conversion Price or the New Conversion Price) and setting forth a brief statement of the facts 
requiring such adjustment. 
 

 
(a)           Piggyback Registrations. 

  
(i)           Notice of Registration.  If, at any time, the Company proposes to file a registration statement with the Securities and Exchange 

Commission (the “SEC”) in connection with any public offering of common stock (other than in connection with an initial public offering of common stock), 
whether for the account of the Company or any other person (other than a Registration Statement on Form S-4 or Form S-8 (or any successor forms under the 
Securities Act) or other registrations relating solely to employee benefit plans or any transaction governed by Rule 145 under the Securities Act), the Company 
shall (i) include the Shares for resale (the “Registrable Securities”) in such Registration Statement, and (ii) give written notice of such filing and the date 
thereof to each Holder that owns Shares not later than fifteen (15) after the filing of such Registration Statement, by means of the prospectus contained in such 
Registration Statement.  Subject to subsection 9(b) hereof, the Company shall include in such Registration Statement, if filed, all Registrable Securities held by 
such Holder to be included so as to permit such securities to be sold or disposed of in the manner and on the terms set forth in such request.  Such registration 
shall hereinafter be called a “Piggyback Registration”.  Each Holder shall only have one (1) right to receive a Piggyback Registration.  The Company shall have 
the right at any time to delay or discontinue, without liability to the Holders, any Piggyback Registration under this subsection 9(a) at any time prior to the 
effective date of the Registration Statement if the proposed offering of common stock contemplated thereunder is discontinued. 
  

(ii)           Request for Opinion Letter.  At any time after six (6) months from the date of Closing, and upon receipt of a written request by the 
Holder, the Company shall assist the Holder in obtaining legal opinion (the “Opinion Letter”), at Holder’s cost, within thirty (30) days of receipt of a written 
request from Holder, provided that the request is made pursuant to and in reliance upon an exemption from the registration requirements of the United States 
Securities Act of 1933, as amended. 
  

(iii)           Withdrawal Right.  Any Holder shall have the right to withdraw its inclusion of its Registrable Securities in any Registration 
Statement pursuant to this subsection 9(a) by giving written notice to the Company of its request to withdraw; provided, however, that (A) such withdrawal 
request must be made in writing prior to the earlier of the execution of the underwriting agreement or the execution of the custody agreement with respect to 
such Piggyback Registration and (B) such withdrawal shall be irrevocable and, after making such withdrawal, such Holder shall no longer have any right to 
include Registrable Securities in the Piggyback Registration from which such Investor withdrew. 
 

 

   9. Registration Rights. 

  
 



 
(b)       Allocation of Securities Included in Registration Statements.  In connection with any Registration Statement, in the case of an underwritten 

public offering, if the managing underwriter(s) of such offering advise(s) or, in the case of a non-underwritten public offering, the Company determines, that the 
inclusion in such Registration Statement of some or all of the shares sought to be registered thereunder exceeds the number of shares (the “Saleable Number”) 
that can be sold in an orderly fashion without a substantial risk that either the price per share to be derived from such registration, the timing of such registration 
or the distribution of the Registrable Securities pursuant to such registration will be materially and adversely affected, then the number of shares offered 
thereunder shall be limited to the Saleable Number and shall be allocated as follows:  (i) first, to all the shares of common stock that the Company proposes to 
register for its own account, (ii) second, the difference, if any, between the Saleable Number and the number of shares to be included pursuant to clause (a) 
above, to the Holders pro rata on the basis of the number of Registrable Securities offered for sale by each Holder, and (iii) third, the difference, if any, between 
the Saleable Number and the number of shares to be included pursuant to clauses (i) and (ii) above, to all other selling shareholders, pro rata on the basis of the 
number of shares offered for sale by each such shareholder. 
  

(c)       Furnish Information.  It shall be a condition precedent to the obligations of the Company to take any action pursuant to Sections 4(a) that the 
Holders shall furnish to the Company such information regarding themselves, the Registrable Securities held by them, and the intended method of disposition of 
such securities as shall be required to timely effect the registration of their Registrable Securities. 
  

(d)       Certain Notices; Suspension of Sales.  The Company may, upon written notice to the Holders, suspend the Holders’ use of any Prospectus 
(which is a part of any Registration Statement) for a reasonable period not to exceed ninety (90) days if the Company in its reasonable judgment believes it may 
possess material non-public information the disclosure of which in its reasonable judgment would have a material adverse effect on the Company and its 
subsidiaries taken as a whole.  Each Holder of Registrable Securities agrees by its acquisition of such Registrable Securities to hold any communication by the 
Company pursuant to this section 9(d) in confidence. 
  

(e)       Amendments.  Subject to Section 9(d) hereof, the Company shall (i) prepare and file with the SEC such amendments and post-effective 
amendments to the Registration Statement as may be necessary to keep the Registration Statement effective for a period no less than 12 months from the date of 
effectiveness of the Registration Statement, (ii) cause the Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be 
filed pursuant to Rule 424 under the Securities Act, and (iii) comply with the provisions of the Securities Act with respect to the disposition of all securities 
covered by such Registration Statement during the applicable period in accordance with the intended methods of disposition by the Registering Shareholders set 
forth in such Registration Statement or Prospectus supplement. 
  

(f)        Indemnification.  In the event any Registrable Securities are included in a registration statement under Section 9(a): 
  

(i)           To the extent permitted by law, the Company will indemnify and hold harmless each Holder and the partners, officers, directors and 
stockholders of each Holder, any underwriter (as defined in the Securities Act) for such Holder and each person, if any, who controls such Holder or underwriter 
within the meaning of the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), against any losses, claims, damages, or 
liabilities joint or several) to which they may become subject under the Securities Act, the Exchange Act or other federal or state law, insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any of the following statements, omissions or violations (collectively a 
“Violation”) by the Company:  (i) any untrue statement or alleged untrue statement of a material fact contained in such registration statement, including any 
preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto, (ii) the omission or alleged omission to state therein a 
material fact required to be stated therein, or necessary to make the statements therein not misleading, or (iii) any violation or alleged violation by the Company 
of the Securities Act, the Exchange Act, any state securities law or any rule or regulation promulgated under the Securities Act, the Exchange Act or any state 
securities law in connection with the offering covered by such registration statement; provided however, that the indemnity agreement contained in this Section 
9(f)(i) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of the 
Company, which consent shall not be unreasonably withheld, nor shall the Company be liable in any such case for any such loss, claim, damage, liability or 
action to the extent that it arises out of or is based upon a Violation which occurs in reliance upon and in conformity with written information furnished 
expressly for use in connection with such registration by such Holder, partner, officer, director, stockholder, underwriter or controlling person of such Holder. 
 

 

  
 



  
(ii)           To the extent permitted by law, each Holder will, if Registrable Securities held by such Holder are included in the securities as to 

which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its directors, its officers and each 
person, if any, who controls the Company within the meaning of the Securities Act, any underwriter and any other Holder selling securities under such 
registration statement or any of such other Holder’s partners, directors, officers or stockholders or any person who controls such Holder, against any losses, 
claims, damages or liabilities to which the Company or any such person may become subject under the Securities Act, the Exchange Act or other federal or state 
law, insofar as such losses, claims, damages or liabilities (or actions in respect thereto) arise out of or are based upon any Violation, in each case to the extent 
(and only to the extent) that such Violation occurs in reliance upon and in conformity with written information furnished by such Holder under an instrument 
duly executed by such Holder and stated to be specifically or use in connection with such registration; and each such Holder will pay as incurred any legal or 
other expenses reasonably incurred by the Company or any such person in connection with investigating or defending any such loss, claim, damage, liability or 
action if it is judicially determined that there was such a Violation; provided, however, that the indemnity agreement contained in this Section 9(f)(ii) shall not 
apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of the Holder, which 
consent shall not be unreasonably withheld. 
  

(iii)           Promptly after receipt by an indemnified party under this Section 9(f) of notice of the commencement of any action (including any 
governmental action), such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section 9(f), deliver to 
the indemnifying party a written notice of the commencement thereof and the indemnifying party shall have the right to participate in, and, to the extent the 
indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to 
the parties; provided, however, that an indemnified party shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or 
potential differing interests between such indemnified party and any other party represented by such counsel in such proceeding.  The failure to deliver written 
notice to the indemnifying party within a reasonable time of the commencement of any such action, if materially prejudicial to its ability to defend such action, 
shall relieve such indemnifying party of any liability to the indemnified party under this Section 9(f), but the omission so to deliver written notice to the 
indemnifying party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 9(f). 
  

(iv)           If the indemnification provided for in this Section 9(f) is held by a court of competent jurisdiction to be unavailable to an indemnified 
party with respect to any losses, claims, damages or liabilities referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party 
thereunder, shall to the extent permitted by applicable law contribute to the amount paid or payable by such indemnified party as a result of such loss, claim, 
damage or liability in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified party on the 
other in connection with the Violation(s) that resulted in such loss, claim, damage or liability, as well as any other relevant equitable considerations.  The 
relative fault of the indemnifying party and of the indemnified party shall be determined by a court of law by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the indemnifying party or by the 
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. 
 

 

  
 



  
(v)           The obligations of the Company and Holders under this Section 9(f) shall survive completion of any offering of Registrable Securities 

in a registration statement and the termination of this Agreement.  No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the 
consent of each Indemnified Party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the 
giving by the claimant or plaintiff to such Indemnified Party of a release from all liability in respect to such claim or litigation. 
  

(g)       Termination of the Company’s Obligations.  The Company shall have no obligations pursuant to Section 9 (a) with respect to:  (i) any 
Registrable Securities proposed to be sold by a Holder in a registration pursuant to Section 9(a) if all such Registrable Securities proposed to be sold by a 
Holder may be sold in a six (6) month period without registration under the Securities Act pursuant to Rule 144 under the Securities Act, or under any 
replacement rule promulgated by the SEC permitting the resale of restricted securities without the necessity of a registration statement; or (ii) in connection with 
any particular registration undertaken by the Company, any Holder who fails to provide promptly the Company such information as the Company may 
reasonably request at any time to enable the Company to comply with any applicable law or regulation or to facilitate preparation and filing of said registration. 
  

(h)       Expenses.  All expenses incurred in connection with a Piggyback Registration (excluding underwriters’ and brokers’ discounts and 
commissions), including without limitation, all federal and “blue sky” registration and qualification fees, printers and accounting fees and fees and 
disbursements of counsel for the Company shall be borne by the Company. 
  

 
Any notice required or desired to be given under this Agreement shall be in writing and shall be deemed given when personally delivered, one business day after 
deposit with a reputable overnight courier service for next 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. 
 

 

 
Upon an Event of Default that is not cured within twenty (20) business days, then at the option of Holder, or Holder’s successors or assigns, Holder may (i) 
accelerate all amounts due and owing under this Debenture and demand payment immediately and/or (ii) declare the right to exercise any and all remedies 
available to Holder under applicable law. 
 

 

10. Notices. 

If to Holder: At the address shown on Exhibit A
    
If to the Company: Dot VN, Inc. 
  9449 Balboa Ave., Suite 114
  San Diego, CA 92123 

11. Default. 

  
 



 

 
(a)           Interest hereunder shall be calculated based on ten percent (10%) per annum calculated using a 365-day year, payable in full, unless 

otherwise converted to common stock in the Company, each calendar month starting with December 2010 to be paid on the first of the month and monthly 
thereafter on the first day of each month, in arrears for the prior month, in cash. 
 

(b)           The Company agrees that all Conversion Shares at the time of issuance will be fully paid and non-assessable.  Maker shall pay all expenses 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 Debenture, the 
prevailing party shall be entitled to recover its costs, including reasonable attorney’s fees. 
 

(c)           All parties to this Debenture 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 Debenture, or of the performance of any covenants, conditions or 
agreements hereof or thereof or the taking or release of collateral securing this Debenture.  Any such action taken by Holder shall not discharge the liability of 
any party to this Debenture. 
 

(d)           The Company may prepay the amount due and owing under this Debenture upon ten (10) days written notice of the Company’s intent. 
 

(e)           This Debenture shall be governed by and construed in accordance with the laws of the State of New York without regard to conflict of law 
principles. 
 

(f)           All payments due and owing under this Debenture shall be delivered to Holder at the address set forth on Exhibit A unless Holder provides 
the Company with written notice of a change of such instructions. 
 

(g)           Capitalized terms used but not defined in this Debenture have the meanings assigned to them in the Subscription Agreement. 
 

[NEXT PAGE IS A SIGNATURE PAGE] 
 

 

12. Miscellaneous. 

  
 



 
IN WITNESS WHEREOF, the parties execute this Debenture as of this 17th day of June, 2010. 

 

 

 

“Company” and “Maker” “Holder”
DOT VN, INC.  VISION OPPORTUNITY MASTER FUND,

LTD.
      
   /s/ Thomas Johnson    /s/ Adam Benowitz
By: Thomas Johnson  By: Adam Benowitz
Its: Chief Executive Officer  Its: Director

  
 



  
EXHIBIT A 

  
REGISTERED HOLDER OF THIS CONVERTIBLE DEBENTURE 

 
Name of Registered Holder 
Vision Opportunity Master Fund, Ltd. 
 
Address 
Vision Opportunity Master Fund, Ltd. c/o Vision Capital Advisors, LLC 
20 West 55th Street, 5th Floor 
New York, NY 10019 
Attn: Michael Mosiello 
 
Taxpayer Identification Number 
27-0120759 
 
Facsimile Number 
212-867-1416 
 
Email Address 
m.mosiello@visicap.com 
 

 

  
 



  
EXHIBIT B 

  
CONVERSION ELECTION 

  
(To be executed by the Holder in order to Convert the Convertible Debenture) 

 

 
The undersigned hereby irrevocably elects to convert the below stated principal amount of its Convertible Debenture into shares of Common Stock of 

DOT VN, INC., according to the conditions stated therein, as of the Conversion Date written below. 
  

 

 

TO: Dot VN, Inc. 
    
    
    

Conversion Date:   
Amount of Debenture to be converted:  

Principal  $  
Accrued Interest  To be   included with / excluded from   principal to be converted

(Holder to select one)
Conversion Price:  $ 0.25
Amount of Debenture Unconverted:  $  
   
Please issue the shares of Common Stock in the following name and to the following address:

Certificate Name:   
Taxpayer Identification Number   
Address   

    
    
    
   
Authorized Signature:   
Name:   
Title:   

  
 

 



  
 

Exhibit 10.59 
 

NEITHER THIS CONVERTIBLE DEBENTURE NOR THE SECURITIES INTO WHICH THIS CONVERTIBLE DEBENTURE IS 
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES 
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES 
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. 

 
DOT VN, INC. 

CONVERTIBLE DEBENTURE 
 

 
DOT VN, INC., a Delaware corporation (the “Maker” or “Company”), hereby promises to pay to the order of VISION OPPORTUNITY MASTER 

FUND, (the “Holder”) or its successors and assigns the principle sum of Fifty-One Thousand Three Hundred Ninety Dollars and No Cents ($51,390.00), with 
interest at the rate of ten (10%) per annum accruing from the date of this Convertible Debenture (the “Debenture”) until paid in full.  All outstanding principal 
and accrued and unpaid interest shall become due thirty-six (36) months from the date upon which the Debenture is executed (May 11, 2013) (the “Due Date”). 
 

All payments due and owing under this Debenture shall be subject to the terms and conditions set forth herein. 
 

 
The Debenture is issued in settlement of $45,000 in unpaid Liquidated Damages pursuant to that certain Investors Registration Rights Agreement dated January 
31, 2007, which are hereby incorporated by reference, and was due January 31, 2009 with accrued and unpaid interest of $6,390.00 as of May 31, 2010.  The 
principal amount of the Debenture is $51,390.00 (the “Debenture Principal”). 
 

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

$51,390.00 SAN DIEGO, CALIFORNIA JUNE 17, 2010
No. D-001b    

   1. Agreement. 

   2. Register. 

  
 



 

 
Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of the Debenture 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 Debenture 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 Debenture, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated Debenture, a new Debenture of like tenor and unpaid 
principal amount and dated as of the date to which interest has been paid on the Debenture so lost, stolen, destroyed or mutilated. 
 

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

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

 
At any time prior to or at the Due Date, at the option of the Holder, all principal and accrued interest due on this Debenture (the “Convertible Amount”) may be 
converted, in whole or in part at any time and from time to time, into common stock of the Company at $0.25 per share (the “Conversion Price”).  If, on or prior 
to the Due Date, Holder has not elected to convert this Debenture, all outstanding principal and accrued and unpaid interest shall become due and payable on the 
Due Date and the conversion feature of this Section 6 hereof shall expire. 
 

 
(a)           Upon the Company’s receipt of written notice in the form attached hereto as Exhibit B of Holder’s election to convert (the “Conversion 

Election”) the Debenture, in whole or in part, the principal amount of this Debenture plus any accrued and unpaid interest, if so elected, (the “Conversion 
Amount”) shall be deemed converted into such number of shares of the Company’s Common Stock.  The number of shares of Common Stock issuable upon 
conversion hereunder equals the quotient obtained by dividing (x) the Conversion Amount by (y) the Conversion Price as determined pursuant to Sections 6 and 
8 hereof.  Holder shall return this Debenture 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 Debenture and the Conversion Election, the Company shall cause to be issued in the name of and delivered to Holder at the 
address set forth on Exhibit A, or to such other address as to which Holder shall have notified the Company in writing, a certificate evidencing the securities to 
which Holder is entitled (the “Conversion Shares”).  No fractional securities will be issued upon conversion of the Debenture, in whole or in part.  If on 
conversion of the Debenture 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. 
 

 

   3. Loss, Theft, Destruction or Mutilation of the Debenture.

   4. Registered Holder. 

   5. Surrender of the Debenture. 

   6. Conversion. 

   7. Mechanics of Conversion. 

  
 



 
(b)           Certain Conversion Restrictions.  The Company shall not effect any conversions of this Debenture and the Holder shall not have the right to 

convert any portion of this Debenture or receive shares of Common Stock as payment of interest hereunder to the extent that after giving effect to such 
conversion or receipt of such interest payment, the Holder, together with any affiliate thereof, would beneficially own (as determined in accordance with Section 
13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 9.99% of the number of shares of Common Stock outstanding immediately after 
giving effect to such conversion or receipt of shares as payment of interest.  Since the Holder will not be obligated to report to the Company the number of 
shares of Common Stock it may hold at the time of a conversion hereunder, unless the conversion at issue would result in the issuance of shares of Common 
Stock in excess of 9.99% of the then outstanding shares of Common Stock without regard to any other shares which may be beneficially owned by the Holder or 
an affiliate thereof, the Holder shall have the authority and obligation to determine whether the restriction contained in this Section will limit any particular 
conversion hereunder and to the extent that the Holder determines that the limitation contained in this Section applies, the determination of which portion of the 
principal amount of this Debenture is convertible shall be the responsibility and obligation of the Holder.  If the Holder has delivered a Conversion Notice for a 
principal amount of this Debenture that, without regard to any other shares that the Holder or its affiliates may beneficially own, would result in the issuance in 
excess of the permitted amount hereunder, the Company shall notify the Holder of this fact and shall honor the conversion for the maximum principal amount 
permitted to be converted on such Conversion Date in accordance with the periods described herein and, any principal amount tendered for conversion in excess 
of the permitted amount hereunder shall remain outstanding under this Debenture.  The provisions of this Section 7(b) may be waived by the Holder (but only as 
to itself and not to any other Holder) upon sixty-one (61) days notice to the Company. 
 

 
(a)           If the Company, at any time while this Debenture is outstanding, shall (a) pay a stock dividend or otherwise make a distribution or 

distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock, (b) subdivide outstanding 
shares of Common Stock into a larger number of shares, (c) combine (including by way of reverse stock split) outstanding shares of Common Stock into a 
smaller number of shares, or (d) issue by reclassification of shares of the Common Stock any shares of capital stock of the Company, then the Conversion Price 
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding before 
such event and of which the denominator shall be the number of shares of Common Stock outstanding after such event (the “Adjusted Conversion Price”).  The 
Adjusted Conversion Price shall be rounded down to the nearest one hundredth of a cent.  Any adjustment made pursuant to this Section shall become effective 
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately 
after the effective date in the case of a subdivision, combination or reclassification. 
 

(b)           If the Company, at any time while the amount of this Debenture outstanding is equal to or greater than Fifty Percent (50%) of the Debenture 
Principal, shall issue securities or convertible securities (other than securities issued to employees, officers and directors of the Company or consultants to the 
Company, securities issued in connection with a merger, share exchange or acquisition, or in connection with equipment leasing) (the “New Securities”) 
entitling the recipient to shares or the right to convert into shares of Common Stock at a price per share less than the Conversion Price (the “New Securities 
Price”), then the Conversion Price shall be reduced to the New Securities Price (the “New Conversion Price”).  Such adjustment shall be made whenever such 
New Securities are issued.  However, upon the expiration of any such New Securities right to purchase shares of the Common Stock the issuance of which 
resulted in an adjustment in the Conversion Price pursuant to this Section, if such New Securities shall expire and shall not have been exercised into Common 
Stock, the Conversion Price shall immediately upon such expiration be recomputed and effective immediately upon such expiration be increased to the price 
which it would have been (but reflecting any other adjustments in the Conversion Price made pursuant to the provisions of this Section after the issuance of any 
other such New Securities) had the adjustment of the Conversion Price made upon the issuance of such New Securities had not been made. 
 

 

   8. Antidilution Provisions. 

  
 



 
(c)           Whenever the Conversion Price is adjusted pursuant to Section 8 hereof, the Company shall promptly mail to the Holder a notice setting forth 

the Conversion Price after such adjustment (either the Adjusted Conversion Price or the New Conversion Price) and setting forth a brief statement of the facts 
requiring such adjustment. 
 

 
(a)           Piggyback Registrations. 

  
(i)           Notice of Registration.  If, at any time, the Company proposes to file a registration statement with the Securities and Exchange 

Commission (the “SEC”) in connection with any public offering of common stock (other than in connection with an initial public offering of common stock), 
whether for the account of the Company or any other person (other than a Registration Statement on Form S-4 or Form S-8 (or any successor forms under the 
Securities Act) or other registrations relating solely to employee benefit plans or any transaction governed by Rule 145 under the Securities Act), the Company 
shall (i) include the Shares for resale (the “Registrable Securities”) in such Registration Statement, and (ii) give written notice of such filing and the date 
thereof to each Holder that owns Shares not later than fifteen (15) after the filing of such Registration Statement, by means of the prospectus contained in such 
Registration Statement.  Subject to subsection 9(b) hereof, the Company shall include in such Registration Statement, if filed, all Registrable Securities held by 
such Holder to be included so as to permit such securities to be sold or disposed of in the manner and on the terms set forth in such request.  Such registration 
shall hereinafter be called a “Piggyback Registration”.  Each Holder shall only have one (1) right to receive a Piggyback Registration.  The Company shall have 
the right at any time to delay or discontinue, without liability to the Holders, any Piggyback Registration under this subsection 9(a) at any time prior to the 
effective date of the Registration Statement if the proposed offering of common stock contemplated thereunder is discontinued. 
  

(ii)           Request for Opinion Letter.  At any time after six (6) months from the date of Closing, and upon receipt of a written request by the 
Holder, the Company shall assist the Holder in obtaining legal opinion (the “Opinion Letter”), at Holder’s cost, within thirty (30) days of receipt of a written 
request from Holder, provided that the request is made pursuant to and in reliance upon an exemption from the registration requirements of the United States 
Securities Act of 1933, as amended. 
  

(iii)           Withdrawal Right.  Any Holder shall have the right to withdraw its inclusion of its Registrable Securities in any Registration 
Statement pursuant to this subsection 9(a) by giving written notice to the Company of its request to withdraw; provided, however, that (A) such withdrawal 
request must be made in writing prior to the earlier of the execution of the underwriting agreement or the execution of the custody agreement with respect to 
such Piggyback Registration and (B) such withdrawal shall be irrevocable and, after making such withdrawal, such Holder shall no longer have any right to 
include Registrable Securities in the Piggyback Registration from which such Investor withdrew. 
 

 

   9. Registration Rights. 

  
 



 
(b)       Allocation of Securities Included in Registration Statements.  In connection with any Registration Statement, in the case of an underwritten 

public offering, if the managing underwriter(s) of such offering advise(s) or, in the case of a non-underwritten public offering, the Company determines, that the 
inclusion in such Registration Statement of some or all of the shares sought to be registered thereunder exceeds the number of shares (the “Saleable Number”) 
that can be sold in an orderly fashion without a substantial risk that either the price per share to be derived from such registration, the timing of such registration 
or the distribution of the Registrable Securities pursuant to such registration will be materially and adversely affected, then the number of shares offered 
thereunder shall be limited to the Saleable Number and shall be allocated as follows:  (i) first, to all the shares of common stock that the Company proposes to 
register for its own account, (ii) second, the difference, if any, between the Saleable Number and the number of shares to be included pursuant to clause (a) 
above, to the Holders pro rata on the basis of the number of Registrable Securities offered for sale by each Holder, and (iii) third, the difference, if any, between 
the Saleable Number and the number of shares to be included pursuant to clauses (i) and (ii) above, to all other selling shareholders, pro rata on the basis of the 
number of shares offered for sale by each such shareholder. 
  

(c)       Furnish Information.  It shall be a condition precedent to the obligations of the Company to take any action pursuant to Sections 4(a) that the 
Holders shall furnish to the Company such information regarding themselves, the Registrable Securities held by them, and the intended method of disposition of 
such securities as shall be required to timely effect the registration of their Registrable Securities. 
  

(d)       Certain Notices; Suspension of Sales.  The Company may, upon written notice to the Holders, suspend the Holders’ use of any Prospectus 
(which is a part of any Registration Statement) for a reasonable period not to exceed ninety (90) days if the Company in its reasonable judgment believes it may 
possess material non-public information the disclosure of which in its reasonable judgment would have a material adverse effect on the Company and its 
subsidiaries taken as a whole.  Each Holder of Registrable Securities agrees by its acquisition of such Registrable Securities to hold any communication by the 
Company pursuant to this section 9(d) in confidence. 
  

(e)       Amendments.  Subject to Section 9(d) hereof, the Company shall (i) prepare and file with the SEC such amendments and post-effective 
amendments to the Registration Statement as may be necessary to keep the Registration Statement effective for a period no less than 12 months from the date of 
effectiveness of the Registration Statement, (ii) cause the Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be 
filed pursuant to Rule 424 under the Securities Act, and (iii) comply with the provisions of the Securities Act with respect to the disposition of all securities 
covered by such Registration Statement during the applicable period in accordance with the intended methods of disposition by the Registering Shareholders set 
forth in such Registration Statement or Prospectus supplement. 
  

(f)        Indemnification.  In the event any Registrable Securities are included in a registration statement under Section 9(a): 
  

(i)           To the extent permitted by law, the Company will indemnify and hold harmless each Holder and the partners, officers, directors and 
stockholders of each Holder, any underwriter (as defined in the Securities Act) for such Holder and each person, if any, who controls such Holder or underwriter 
within the meaning of the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), against any losses, claims, damages, or 
liabilities joint or several) to which they may become subject under the Securities Act, the Exchange Act or other federal or state law, insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any of the following statements, omissions or violations (collectively a 
“Violation”) by the Company:  (i) any untrue statement or alleged untrue statement of a material fact contained in such registration statement, including any 
preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto, (ii) the omission or alleged omission to state therein a 
material fact required to be stated therein, or necessary to make the statements therein not misleading, or (iii) any violation or alleged violation by the Company 
of the Securities Act, the Exchange Act, any state securities law or any rule or regulation promulgated under the Securities Act, the Exchange Act or any state 
securities law in connection with the offering covered by such registration statement; provided however, that the indemnity agreement contained in this Section 
9(f)(i) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of the 
Company, which consent shall not be unreasonably withheld, nor shall the Company be liable in any such case for any such loss, claim, damage, liability or 
action to the extent that it arises out of or is based upon a Violation which occurs in reliance upon and in conformity with written information furnished 
expressly for use in connection with such registration by such Holder, partner, officer, director, stockholder, underwriter or controlling person of such Holder. 
 

 

  
 



  
(ii)           To the extent permitted by law, each Holder will, if Registrable Securities held by such Holder are included in the securities as to 

which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its directors, its officers and each 
person, if any, who controls the Company within the meaning of the Securities Act, any underwriter and any other Holder selling securities under such 
registration statement or any of such other Holder’s partners, directors, officers or stockholders or any person who controls such Holder, against any losses, 
claims, damages or liabilities to which the Company or any such person may become subject under the Securities Act, the Exchange Act or other federal or state 
law, insofar as such losses, claims, damages or liabilities (or actions in respect thereto) arise out of or are based upon any Violation, in each case to the extent 
(and only to the extent) that such Violation occurs in reliance upon and in conformity with written information furnished by such Holder under an instrument 
duly executed by such Holder and stated to be specifically or use in connection with such registration; and each such Holder will pay as incurred any legal or 
other expenses reasonably incurred by the Company or any such person in connection with investigating or defending any such loss, claim, damage, liability or 
action if it is judicially determined that there was such a Violation; provided, however, that the indemnity agreement contained in this Section 9(f)(ii) shall not 
apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected without the consent of the Holder, which 
consent shall not be unreasonably withheld. 
  

(iii)           Promptly after receipt by an indemnified party under this Section 9(f) of notice of the commencement of any action (including any 
governmental action), such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section 9(f), deliver to 
the indemnifying party a written notice of the commencement thereof and the indemnifying party shall have the right to participate in, and, to the extent the 
indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to 
the parties; provided, however, that an indemnified party shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or 
potential differing interests between such indemnified party and any other party represented by such counsel in such proceeding.  The failure to deliver written 
notice to the indemnifying party within a reasonable time of the commencement of any such action, if materially prejudicial to its ability to defend such action, 
shall relieve such indemnifying party of any liability to the indemnified party under this Section 9(f), but the omission so to deliver written notice to the 
indemnifying party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 9(f). 
  

(iv)           If the indemnification provided for in this Section 9(f) is held by a court of competent jurisdiction to be unavailable to an indemnified 
party with respect to any losses, claims, damages or liabilities referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party 
thereunder, shall to the extent permitted by applicable law contribute to the amount paid or payable by such indemnified party as a result of such loss, claim, 
damage or liability in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified party on the 
other in connection with the Violation(s) that resulted in such loss, claim, damage or liability, as well as any other relevant equitable considerations.  The 
relative fault of the indemnifying party and of the indemnified party shall be determined by a court of law by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the indemnifying party or by the 
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. 
 

 

  
 



  
(v)           The obligations of the Company and Holders under this Section 9(f) shall survive completion of any offering of Registrable Securities 

in a registration statement and the termination of this Agreement.  No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the 
consent of each Indemnified Party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the 
giving by the claimant or plaintiff to such Indemnified Party of a release from all liability in respect to such claim or litigation. 
  

(g)       Termination of the Company’s Obligations.  The Company shall have no obligations pursuant to Section 9 (a) with respect to:  (i) any 
Registrable Securities proposed to be sold by a Holder in a registration pursuant to Section 9(a) if all such Registrable Securities proposed to be sold by a 
Holder may be sold in a six (6) month period without registration under the Securities Act pursuant to Rule 144 under the Securities Act, or under any 
replacement rule promulgated by the SEC permitting the resale of restricted securities without the necessity of a registration statement; or (ii) in connection with 
any particular registration undertaken by the Company, any Holder who fails to provide promptly the Company such information as the Company may 
reasonably request at any time to enable the Company to comply with any applicable law or regulation or to facilitate preparation and filing of said registration. 
  

(h)       Expenses.  All expenses incurred in connection with a Piggyback Registration (excluding underwriters’ and brokers’ discounts and 
commissions), including without limitation, all federal and “blue sky” registration and qualification fees, printers and accounting fees and fees and 
disbursements of counsel for the Company shall be borne by the Company. 
  

 
Any notice required or desired to be given under this Agreement shall be in writing and shall be deemed given when personally delivered, one business day after 
deposit with a reputable overnight courier service for next 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. 
 

 

 
Upon an Event of Default that is not cured within twenty (20) business days, then at the option of Holder, or Holder’s successors or assigns, Holder may (i) 
accelerate all amounts due and owing under this Debenture and demand payment immediately and/or (ii) declare the right to exercise any and all remedies 
available to Holder under applicable law. 
 

 

10. Notices. 

If to Holder: At the address shown on Exhibit A
    
If to the Company: Dot VN, Inc. 
  9449 Balboa Ave., Suite 114
  San Diego, CA 92123 

11. Default. 

  
 



 

 
(a)           Interest hereunder shall be calculated based on ten percent (10%) per annum calculated using a 365-day year, payable in full, unless 

otherwise converted to common stock in the Company, each calendar month starting with December 2010 to be paid on the first of the month and monthly 
thereafter on the first day of each month, in arrears for the prior month, in cash. 
 

(b)           The Company agrees that all Conversion Shares at the time of issuance will be fully paid and non-assessable.  Maker shall pay all expenses 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 Debenture, the 
prevailing party shall be entitled to recover its costs, including reasonable attorney’s fees. 
 

(c)           All parties to this Debenture 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 Debenture, or of the performance of any covenants, conditions or 
agreements hereof or thereof or the taking or release of collateral securing this Debenture.  Any such action taken by Holder shall not discharge the liability of 
any party to this Debenture. 
 

(d)           The Company may prepay the amount due and owing under this Debenture upon ten (10) days written notice of the Company’s intent. 
 

(e)           This Debenture shall be governed by and construed in accordance with the laws of the State of New York without regard to conflict of law 
principles. 
 

(f)           All payments due and owing under this Debenture shall be delivered to Holder at the address set forth on Exhibit A unless Holder provides 
the Company with written notice of a change of such instructions. 
 

(g)           Capitalized terms used but not defined in this Debenture have the meanings assigned to them in the Subscription Agreement. 
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12. Miscellaneous. 

  
 



 
IN WITNESS WHEREOF, the parties execute this Debenture as of this 17th day of June, 2010. 

 

 

 

“Company” and “Maker” “Holder”
DOT VN, INC.  VISION OPPORTUNITY MASTER FUND,

LTD.
      
   /s/ Thomas Johnson    /s/ Adam Benowitz
By: Thomas Johnson  By: Adam Benowitz
Its: Chief Executive Officer  Its: Director

  
 



  
EXHIBIT A 

  
REGISTERED HOLDER OF THIS CONVERTIBLE DEBENTURE 

 
Name of Registered Holder 
Vision Opportunity Master Fund, Ltd. 
 
Address 
Vision Opportunity Master Fund, Ltd. c/o Vision Capital Advisors, LLC 
20 West 55th Street, 5th Floor 
New York, NY 10019 
Attn: Michael Mosiello 
 
Taxpayer Identification Number 
27-0120759 
 
Facsimile Number 
212-867-1416 
 
Email Address 
m.mosiello@visicap.com 
 

 

  
 



  
EXHIBIT B 

  
CONVERSION ELECTION 

  
(To be executed by the Holder in order to Convert the Convertible Debenture) 

 

 
The undersigned hereby irrevocably elects to convert the below stated principal amount of its Convertible Debenture into shares of Common Stock of 

DOT VN, INC., according to the conditions stated therein, as of the Conversion Date written below. 
  

 

 

TO: Dot VN, Inc. 
    
    
    

Conversion Date:   
Amount of Debenture to be converted:  

Principal  $  
Accrued Interest  To be   included with / excluded from   principal to be converted

(Holder to select one)
Conversion Price:  $ 0.25
Amount of Debenture Unconverted:  $  
   
Please issue the shares of Common Stock in the following name and to the following address:

Certificate Name:   
Taxpayer Identification Number   
Address   

    
    
    
   
Authorized Signature:   
Name:   
Title:   

  
 

 



  
  

EXHIBIT 99.1 
 

Dot VN, Inc. Signs Memorandum of Understanding (MOU) with VNNIC to Support Development and 
Growth of Internet in Laos 

 
SAN DIEGO – June 22, 2010 – Dot VN, Inc. (www.DotVN.com) (OTCBB: DTVI), an innovative Internet and Telecommunications Company and the 
exclusive online global domain name registrar for the Country of Vietnam, announced today that it has entered into a memorandum of understanding (MOU) 
with the Vietnam Internet Network Information Center (VNNIC), (www.VNNIC.vn/english), to assist it in developing an Internet policy and managing 
the  ccTLD”.LA” domain registration program for the country of Laos. 
 
In accordance with the terms of the MOU, Dot VN and VNNIC will partner together to assist the Lao People’s Democratic Republic to establish the Laotian 
National Internet Committee (LANIC) to support the development and growth of the Laotian country code Top Level Domain (ccTLD) “.LA” and promote the 
use of the Laotian Internet worldwide. The agreement further provides that Dot VN and VNNIC will cooperate to assist LANIC in developing an Internet 
management policy and provide operational training, a domain registration platform, a registrar network, a global marketing and promotion strategy, and world 
class infrastructure. The LANIC infrastructure will be developed based on best of breed technologies, including the use of Elliptical Mobile Solutions’ Micro-
Modular Data CenterTM equipment and E-Band Communication’s E-Link 1000EXR millimeter wave radios for which Dot VN has secured distribution rights in 
the country of Laos. 
 
Commenting on the agreement, Dot VN President Lee Johnson remarked, “We are extremely honored to be working with VNNIC in this capacity. Not only 
does the agreement further strengthen our continuing partnership with VNNIC, but it signifies the success we have achieved in helping to further the 
development of the Internet in Vietnam, which we are confident that we can replicate in Laos. We are excited to have the opportunity to bring our expertise to 
bear on the burgeoning internet and telecommunications market in Laos. Moreover, the MOU is a reaffirmation of our business strategy as we seek to extend 
our business model outside of Vietnam and capitalize on the rapid growth of the telecommunications and technology industries throughout the Asian region.” 
 
“We are pleased that we have the opportunity to share our resources with the country of Laos to help them in establishing their own identity online and will 
endeavor to assist them any way we can.  We appreciate their trust in our capabilities and the effectiveness of Vietnamese Internet Policy and Management.  Dot 
VN has been a key part of the success that we have had in developing the policy and promoting the use of the Vietnamese ccTLD.  As we look forward towards 
the creation and rebirth of the “.LA” ccTLD, we welcome the participation of a partner like Dot VN and specifically Dr. Lee Johnson in helping the global 
market realize that “.LA” mean Laos, not Los Angeles” said Mr. Nguyen Le Thuy, Director General of VNNIC. 
 
About the Company: 
 
Dot VN, Inc. (www.DotVN.com) provides innovative Internet and Telecommunication services for Vietnam and operates and manages Vietnam’s innovative 
online media web property, www.INFO.VN. The Company is the “exclusive online global domain name registrar for .VN (Vietnam).” Dot VN is the sole 
distributor of Micro-Modular Data CentersTM solutions and E-Link 1000EXR Wireless Gigabit Radios to Vietnam and Southeast Asia region. Dot VN is 
headquartered in San Diego, California with offices in Hanoi, Danang and Ho Chi Minh City, Vietnam. For more information, visit www.DotVN.com. 
 
Dot VN is committed to keeping our shareholders informed of latest developments. To receive email alerts regarding press releases and invitations to events, 
please sign up by accessing the following link: http://bit.ly/DotVN-registration-form. 
  
 

1



  
Forward-Looking Statements: 
 
Statements in this press release may be “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.  Words such 
as “anticipate,” “believe,” “estimate,” “expect,” “intend” and similar expressions, as they relate to Dot VN or its management, identify forward-looking 
statements.  These statements are based on current expectations, estimates and projections about Dot VN’s business based, in part, on assumptions made by 
management.  These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are difficult to 
predict.  Therefore, actual outcomes and results may, and probably will, differ materially from what is expressed or forecasted in such forward-looking 
statements due to numerous factors, including those described above and those risks discussed from time to time in Dot VN’s filings with the Securities and 
Exchange Commission.  Factors that could materially affect these forward-looking statements and/or predictions include, among other things: (i) our limited 
operating history; (ii) our ability to pay down existing debt; (iii) unforeseen costs and expenses; (iv) potential litigation with our shareholders, creditors and/or 
former or current investors; (v) Dot VN’s ability to comply with federal, state and local government regulations in the US and foreign countries; (vi) Dot VN’s 
ability to maintain current agreements with the government of Vietnam and enter into additional agreements with the government of Vietnam; and (vii) other 
factors over which we have little or no control.  In addition, such statements could be affected by risks and uncertainties related to product demand, market and 
customer acceptance, competition, pricing and development difficulties, as well as general industry and market conditions and growth rates and general 
economic conditions.  Any forward-looking statements speak only as of the date on which they are made, and Dot VN does not undertake any obligation to 
update any forward-looking statement to reflect events or circumstances after the date of this release.  Information on Dot VN’s website does not constitute a 
part of this release. 
 
For more information, contact: 
 

Dot VN, Inc. 
Thomas M. Johnson, Chairman and CEO 
Phone:  858-571-2007 x14 
Email:  Inquiries@DotVN.com 
Website:  www.DotVN.com 
Register your “.vn” domains at:  www.VN 

 
Investor Relations Contact: 
CCG Investor Relations - Strategic Communications 
Mr. Roger Ellis, Partner 
Phone:  310-954-1332 
Email:  Roger.Ellis@ccgir.com 
Website:  www.ccgir.com 
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