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CONVEYING PARTY DATA

| Name

|| Execution Date |

|TeIeSuite Corporation

|[11/04/2004 |

RECEIVING PARTY DATA

|Name: ||Destiny Capital LLC

|Street Address: ||35 Rockridge Road

||Eng|ewood

|City:

|State/Country: ||OHIO

|Postal Code: |l45322

PROPERTY NUMBERS Total: 1

Property Type

Number

Application Number:

10716972

CORRESPONDENCE DATA
Fax Number: (937)298-7418

937-298-2811
law@jmj.biz

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Matthew R. Jenkins
2310 Far Hills Building
Dayton, OHIO 45419

NAME OF SUBMITTER:

Matthew R. Jenkins

Total Attachments: 9
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT made as of November 4, 2
TeleSuite Corporation, 2 Delaware corporetion (“Seller™), by Agent (defined belo

204, between
w) as Seller’s

atiorney in fact pursuant to the Pledge described below, and Destiny Capital LLG, & delaware
limited liability company (*Buyer”).

WHEREAS, Seller borrowed cerfain funds secured by a Pledge, Ass) gnmeat And
Security Agresment, dated as of June 4, 2003, as amended (the “Pledee™);

WHEREAS, Red River Resowrces, Inc., an Arizona corporation {“Rec. Rivier™), is Agent
(in such capacity, the “Agent™} for those certain lenders (the “Lenders™) perty 1o thit certain
Intercreditor Agresment dated June 4, 2003, a5 amended (the “Intercreditor Agreement”), which
Lenders made the Joans (“Loans™) secured by the Pledge;

WHEREAS, pwrsuant to the terms of the Pledge, following any dcfa&i{t, Seller has
appointed Agent as Seller’s atomey in fact to enforce the rights of Lenders ‘withjresp:ct to the
Collateral (as such term is defined in the Pledge);

WHEREAS, the Loans have been and remain in default, and Agent has préviovsly given
1o Selier all notices required by law or the Pledge prersquisite to conducting § pr vate sale
pursuant to the Uniform Commercial Code (a3 edopted in Arxizona) of all collatergl de:icribed in
the Pledge, and Agent, pursuant to the power conferred by the Intercreditar /igregmest, has the
right and power fo conduct such a privats sale and has determined to conduct quch a sale as
Seller’s attomney in fact;

ot ayd sale of
>

WHEREAS, Buyer desires to purchase the Collatera) from Setler, pursuani to :.pplicable
provisions of the Uniform Commercial Code and the Pledge, end to assumé on y certain
specified liabilities of Seller related thereto, all op the terms and subject to the fronditions set
forth in this Agreement, and effective upon exscution of this Agreement;

WHEREAS, Seller is a company based in Ohio engaged in the developm
telepresence and high end video conferencing software and hardware (the “;Bg.:ing;

covenants of
ie receipt and

NOW, THEREFORE, in consideration of these premises, the respcctivc‘
Buyer and Seller set forth below and other good and valuable consideration,
sufficiency of which are hereby acknowledged, the parties agree as follows!

Purchase snd Sale of the Collateral,

(a)  Assets Belng Sold to Buyer. Seller, by and through Ag;
attorney in fact pursuant to the Pledge, hercby sells and assigns 10 Buy
hereby purchases from Seller, all right, title and interest of Seller in ghe Collateral,
including but not limited w0 the intcllectual property, wrade rarks, petents and
property, set forth on Schedule 1 (hereinafter the “Collateral™), but exchuding 520,000
of cash to be retained by Seller. The parties intend and agree that Yor a}jl puiposes this
transaction shall be deemed 10 be a private sale of the Collatural By Ienders as

1.

nt s Seller’s
er, smd Buyer

3
§
I

i
]
i
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{

secured parties under Article 9 of the Uniform Commercial Code as) adipted in
Arizona pursuant ta the provisions of the Pledge. Such transaction shallibe ¢ ffccuve
for all purposes as of the date first written above (the “Closing”). i

By  Assumption of Certain Liabilities. Except as specifically desgribed in this
Section 1{b), Buyer does not and shal] not asswne ey liability or o’txliga{'on of Seller
whatsoever, whether or not any such liability or obligation pertains to the G Jlateral.
Buyer recognizes that thers may exist certain security interests or licns vpon the
Collateral that are prior and superior to the perfected security interest grisit g under
the Pledge (as to which Seller end Lenders make no representation), and t1at such
security interests or lisns will continue to attach to and affect the Collaleral Buyer
agrees 1o assume, and hereby assumes and shall pecform according to their f-ams, all
obligations of Seller under the Customer Contracts listed on Schedile - hereto,
including sll contvact warranty obligations and obligations under pending Hurchase
orders. §

(¢}  Purchase Price. As payment for the Collateral, Buyer agreps tc pay the
sum of $6,400,000, by executiop and delivery of a Loan Agreement, g Prumissory
Note and 2 Security Apreement (the “Loan Documeats™) that are Caliv red 0 Agent
for Lenders simultanecus with the execution of this Agreement. 8

(@)  Further Assurances. Each of the parties hereto, at and after the Closing,
upon the request from time to time of any other party hercto ard withowt further
consideration, will do each apd every reasonable act and thing as mayjbe 1 ecessary
or reasonahly desirable to consummate the transactions contempleted erety and 1o
effect an orderly transfer 1o Buyer of the Collatersl, including witholit limitation:
executing, acknowledging and delivering assurances, assignments; powers of
attorney and ofher docwments and instruments; furnishing informaton sopies of
documents, books and records; filing reports, retums, applications, filings ind other
documents and instruments with govemmental authorities; in the cgsc of Seller,
trapsferring to Buyer trademark, copyright and patent registrations and the like held
by Seller; tumning over to Buyer all mail and communications rplated to the
Collateral; and cooperating with the other party hereto {at such other paity’s expense)
in exercising any rizht or pursuing any claim, whether by litigerion for ¢therwise,
other then righls and claims running against the party from whom or wlich such
cooperation is requested,

2. Representations of Seller. Buyer acknowledges and agrees vuat the sile of the
Collateral shall be “as is, where is” without representation of any kind, inclvding)war anves of
atle or encumbrance. ;

3. Representations of Buyer, Buyer represents and warrants to S¢ ler a5 fol ows:

(@)  Due Formation, Authorization and Good Standing, Buver iga ctgporation
duly organized, validly existing and in good standing under the Jaws Bf the Stare of
Delaware, has the requisite limited liability company power and & orit7 10 enter
into, execute, deliver and perform this Agreement and the Loan Docbments and (o

|
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consymmats all transactions contemplated hexeby and thereby and Hps tiken all

action required by law and 11 Certificate of Formation and Operating Agretment 10
guthorize such execution, delivery and performance. This Agreement is the valid and
legally binding obligation of Buyer, enforceable in accordance with jts wrms. subject
to bankruptey, insolvency, moratorium, reorganization and similar lav?j: of general

applicability affecting she rights and remedies of creditors.

(b)  No Violation or Approval. The executon, delivery and pegformance of
this Apreement and the other documents 10 which it is a party and the c¢nswnmation
of the wansactions contemplated hereby and thereby will not result inj a breach or
violation of or a default under, Buyer's Certificate of Formatiop, Cperating
Agrecment, any statute applicable to it, any agreement 1 which it is 3 pasty or by
which it or any of its properties ere bound, or any order, judgment, dgeree, rule or
vegulation of any court or any governmental agency or bady having jurisdie jon over
it or its properties. No consent, approval, order ot authorization of, or geclacation o1
filing with, any governmental authority or other entity is required of, and has not been
obtained or made by, Buyer in comection with the execution ani delivery of this
Agreement or the consummation of the transactions contemplated h«are:j.

(¢}  Financial Condifian. Buyer represents that it has cbt ided he fully
funded contributions of equity and debt shown on Schedule 3 attached hKeretc.

(d)  Brokers, Finders, etc. All negotiations relating o this Agredmert and the
transactions contemplated hereby have been camied on without tae i :ption of
any person scting on behalf of Buyer in such manner as to give rise to sy valid
claim against Seller or Buyer for any brokerage or finder’s commission, fee or
similar compensation. :

4, Approval of Assignment. The parties recognize that, pursuant o a scparaie
agreement between Red River and Buyer, Red River has given its consent to The gssig ument by
Seller to Buyer, as part of the Collateral, of Seller’s xights under thas certain Technplog s License
Agreement dated February 24, 2005. ]

4
5. Use of Name. From and after the Closing, except as may bu re fred by law,
Seller agrees not to use the name “TeleSuite” or any of the other names that constitute
tradenames that are being transferred to Buyer pursuant {0 the terms of this Agrepment, of any
derivation or any name likely to be confused therewith after the Closing in connedtion with any
business. In furtherance of the foregoing, Seller shall promptly change the corpprate name of
Seller and shall cease using the name. =

8. Wotices, All notices, demands, consents or other communicatichs vhich any
party may be required or may desire to give under this Agreemnent shall be in writidg and shall be
deemed to have been duly given () upon receipt if mailed by certified ruail,fretumn receipt
requestsd, postage prepaid, (if) one business day after prepaid deposir with a repu ble overnight
delivery service, or (iif) upon receipt if delivered by telecopy, the receipt of cdnfinnation by
sender being canclusive evidence of such receipt, in any case to the party to whomjithe siame is 8¢
given or made at the address of such party as set forth below:
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Destiny Capital LLC

6198 State Route 722
Acranum, Ohio 45504

Atn: David Allep, Chaipman
and Chief Bxecutive Officer

To Buyer:

Burns, Kennedy, Schilling & O’Shea
120 Broadway, 18% Floor

New York, NY 10271

Attn; Edmund J. Bumns, Bsq.

with a copy to:

Red River Resources, Inc.
2850 East Camelback Road, Suite 330
Phoenix, AZ 85016

To Seller or Agent:

with a copy to: Moyes Storey

1850 Narth Central Ave.
Phoenix, AZ 85004
Telecopier: 602-274-9135
Amn: Jeffrey L. Sellers, Esq.
7.

Entire Agrecment, The agreement of the partics that is com

Agreement, the Schedules hereto, the Notc and Security Agreemeni, and the ot}

referred to herein sets forth the entire agxeement and understanding between

rised of this
18 £ ocuments
¢ puties and

t
supersedes apy prior written agreement or understanding and any prior or comemgom sous oral

agreement or undertaking relating 1o the subject matter of this Agreement.

8. Assignment. This Agreement ghall be binding upon and inure to
and be enfaorceable by the successors end permissible assigns of Seller and
Agreement and any rights hergunder shall not be assigned, bypothecared or atherw
by any party hereto without the prior written consent of the other party herete, prd

Buyer may assign its rights hereunder to a subsidiary or affiliate at Closing
|

assignment shell relieve the assignor of its obligations hereunder.

9. Govemning Law. This Agreement shall be governed by and]
accordance with the law of the State of Arizona withour giving effect to any choi

the benefit of
Buyer. This
ise tansferred
vided that, (a)
. ard (b) no

corstrued in

¢
law provision or rule that would cause the application of the law of any other juriso%ictic n.

10.  No Third Party Beneficiaries. Nothing in this Agreement is intend
construed to give any person or entity, other than the partiss hereto, any lega. or ¢
remedy or ¢laim under or in respect of this Agreement or any provision cortain
any schedule or exhibit artached hereto,

11.  Counterparts. This Agrsement may bs exeeuted in any mumber o
each of which shall be deemed an original for all purposes end ail of waich
constitute one and the same instrument.

;

!

ed ¢r shall be
quitible right,
4 herein or in

F covinterparts,
together shall
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12.  Headings. The headings contained in this Agresment are inscrted anlyjas 8 matter
of canvenicnce and for reference and in no way define, limit, or describe the scope f?ﬁr inent of
this Agreoment.

IN WITNESS WHEREQOF, Seller and Buyer bave caused this Agreemen: tof?e executed
under seal by their respective duly authorized officers as of the day and year first written ahove,

TELESUITE CORPORATION
By Red River Resources, as Attomey in fact
pursuant to the Pledge

By: ‘:14(“"'6 %\/

Karl Bller, Chairman

Destiny Capital LLC

By:
Name: David Allen
Title: Chairman and Chief
Executive Officer President
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i i ined are inscrwed only &) a malld
9. Hecadings. The headings conmmadmxhisf}gmtt . e

of convm} jence ;\d fogsiefcrem and in no way dzfine, lmnit, or desctibe the scope of in
this Agresment.

] i fo be executed
TNESS WHERFOF, Selicr and Buyer have caused. this Agreament i€
undey si?i :?&xe&z ffspecﬁvc duly suthorized officers as of the day and year faw wiiher above.

TELESUITE CORPORATION
By Red River Resourees, @s Atomey snfast
pursuant 1o the Pledge

B

) Q-
Kar! Elleg, Chairrpan

Destiny Capital LLC

'Exx:cun‘ jve Officer President
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Schedule 1 ,
List of Collateral including but not limited to intellectyal propenty,

trade marks and names, patents and property.
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Schedule 2
List of Customer Contracis Assumed
1. Existing conuacts for installation of suite facilities with Barrows Neurological Inititute

and Duke University
2. Existing maintenance and service contracts with existing customers
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Schedunlel
List of Buyer’s Equity and Debt Contributions
{
j
§
j
g
3
;
i
!
]
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