
  

ASSET PURCHASE AGREEMENT 
 

 THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made on this ____ day of 
___________________, 2011, between Wendell Webster, the Chapter 11 Trustee for the bankruptcy 
estates of Ellipso, Inc., ESBH, Inc., Virtual Geosatellite, LLC, and Mobile Communications Holdings, 
Inc., and __________________________________________________ (the “Purchaser”). 

RECITALS: 

A.  Wendell Webster (the “Trustee”) is the Chapter 11 Trustee in the bankruptcy cases filed 
on behalf of Ellipso, Inc., Case No. 09-00148, ESBH, Inc., Case No. 10-01000, Virtual Geosatellite, LLC, 
Case No. 10-01001 and Mobile Communications Holdings, Inc., Case No. 10-0100 (collectively the 
“Debtors”), currently pending in the U.S. Bankruptcy Court for the District of Columbia (the “Court”).   

B.  The Purchaser understands that this Agreement is subject to the approval of the Court.  

C.  The Purchaser wants to buy and the Trustee wants to sell certain assets of the Debtors, 
free and clear of all liens, claims and encumbrances, pursuant to and in accordance with the Bankruptcy 
Code, for an amount in cash, all as herein provided and on the terms and conditions hereinafter set forth 
(such transactions being referred to as the “Sale”).  

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, in consideration of 
the foregoing recitals and the mutual promises, covenants and representations herein contained, agree as 
follows:  

1.  Purchase and Sale of Assets.  

a.  Sale Assets.  Upon the terms set forth herein the Trustee shall sell, assign, 
transfer, convey and deliver to Purchaser on the Closing Date (as defined below), and Purchaser shall 
acquire from Trustee, the assets of the Debtor identified on the attached Exhibit 1 (collectively the “Sale 
Assets”).   

  b.  Excluded Assets.  Any assets not identified on Exhibit 1 attached hereto (the 
“Excluded Assets”).  The Excluded Assets are not a part of the Sale. 

  c.  Assumption of Liabilities.   Except as expressly provided in writing and 
section 1.d. below, Purchaser shall not assume, become liable directly, indirectly, contingently or 
otherwise for the payment of any debts, liabilities, losses, accounts payable, bank indebtedness, 
mortgages or other obligations of the Debtors or its affiliates of any nature whatsoever, whether related to 
the Sale Assets or otherwise and such liabilities, whether the same are known or unknown, now existing 
or hereafter arising, of whatever nature or character, absolute, contingent, liquidated or disputed, are not 
being assumed by Purchaser.  Purchaser shall not have any successor liability related to the Trustee or the 
Sale Assets.   

  d.  Pro-rations.  All current taxes, if any, shall be estimated and prorated (based upon 
taxes assessed for the year 2011), and the Purchaser shall be responsible for paying any taxes, including 
sales taxes, if any, on the Sale Assets commencing on the Closing Date and thereafter.  
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 2.   Purchase Price and Deposit.  

  a. Purchase Price.   In consideration for the Sale Assets, on the Closing Date, 
Purchaser shall deliver to the Trustee the aggregate sum of $___________________ (the “Purchase 
Price”), which amount shall be increased or decreased by the amount of any pro-rations as set forth in 
Section 1.d. above.  

  b. Deposit.  Simultaneously with the full execution and delivery of this Agreement 
by both parties, including all finalized Exhibits hereto (the “Execution Date”), Purchaser shall deliver into 
escrow with WEBSTER FREDRICKSON CORREIA & PUTH, PLLC (“Escrow Holder”) a cashier’s 
check in the amount that is equal to ten percent (10%) of the Purchase Price (the “Deposit”).  Upon 
receipt of the Deposit, Escrow Holder shall immediately place the Deposit into its attorney trust account.  
Upon the issuance of a Final Approval Order, as defined in Section 4.a. hereof, approving the sale of the 
Sale Assets to Purchaser the Deposit shall be nonrefundable and shall be delivered to the Trustee at the 
Closing and credited toward payment of the Purchase Price.  In addition, the Deposit shall become 
nonrefundable upon the occurrence of any of the following events (each of which shall be a “Purchaser 
Default Termination”): (i) a termination of this Agreement by Purchaser prior to the Approval Hearing (as 
defined in Section 4a hereof) other than as a result of a material default of this Agreement by the Trustee 
hereunder (which default cannot not be cured by the Closing Date), (ii) Purchaser’s failure to satisfy at or 
prior to the Approval Hearing the covenants of Purchaser set forth in Section 8 hereof;   or (iii) 
Purchaser’s failure to close despite all of Purchaser’s conditions to Closing ) set forth in Section 5.b. 
hereof having been met.  In the event of a Purchaser Default Termination, Escrow Holder shall 
immediately disburse the Deposit to the Trustee to be retained by the Trustee as part of the bankruptcy 
estate.  In the event this Agreement is terminated for any reason other than a Purchaser Default 
Termination Escrow Holder shall promptly disburse the Deposit to Purchaser, unless otherwise agreed to 
by Purchaser.  Any dispute between Purchaser and the Trustee with respect to this Agreement shall be 
subject to the exclusive jurisdiction of the  Court;  

 3.  Closing.  

  a. Time and Place of Closing.  The closing of the transactions contemplated by this 
Agreement (the “Closing”) shall take place at the offices of the Trustee or by mail or facsimile 
transmission of the applicable documents, certificates and instruments required to consummate the 
transactions contemplated by this Agreement, or at such other place as agreed upon by the parties.  The 
Closing shall be held no later than the second business day after the expiration of the period for appealing 
the Final Approval Order (as defined in Section 4.a. hereof) provided neither the Final Approval Order 
nor the consummation of the transactions contemplated by this Agreement have been stayed or enjoined 
(the “Scheduled Closing Date”).  However, the parties may mutually agree to an earlier or later Closing 
Date and shall diligently endeavor to satisfy all conditions to the Closing.  The date on which the Closing 
occurs is referred to herein as the “Closing Date.”  

  b. Seller’s Closing Deliveries.  Subject to and conditioned upon the Closing, the 
Trustee shall deliver to Purchaser, on or prior to the Closing Date (unless a different date is specified 
below), all of the following:  

   i. A copy of the Final Approval Order;  

   ii. A bill of sale for the Sale Assets to be sold by the Trustee hereunder, 
which bill of sale shall provide that the transfer of the Sale Assets is made on an “AS-IS” and “WHERE 
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IS” basis, with no warranties or representations of any kind by the Trustee, the Trustee’s counsel, the 
Sales Agent and/or their independent contractors, affiliates, partners and employees; and   

   iii. All documents in the Trustee’s possession that are required to be 
transferred to the Purchaser by this Agreement.      

  c.  Purchaser’s Closing Deliveries.  Subject to and conditioned upon the Closing, on 
or prior to the Closing Date, the Purchaser shall have delivered to the Trustee all of the following:  

   i.  A Certificate of the Secretary of State or such other appropriate 
governmental body of the State in which Purchaser is organized, providing that Purchaser is in good 
standing;  

   ii. A resolution of the Board of Directors or Board of Managers, as the case 
may be, authorizing Purchaser to enter into this Agreement and the transactions contemplated by this 
Agreement,  

   iii.  A certificate of Purchaser’s President or authorized representative 
confirming that the representations and warranties of Purchaser contained in Section 7 hereof are true and 
correct as of the Closing Date in all material respects, and that all covenants and obligations to be 
performed by Purchaser prior to the Closing shall have been performed in all material respects; and 

   iv.  The Purchase Price (net of the Deposit and subject to any pro-rations 
identified on or before Closing).  

 4.  Bankruptcy Court Approval.  

  a.  Bankruptcy Court’s Approval of Sale.  Promptly following the execution of this 
Agreement by the Purchaser and Trustee,, the Trustee shall file a motion with the Bankruptcy Court (the 
“Sale Motion”) requesting entry of an order (the “Final Approval Order”) which (i) estsablishes written 
bidding procedures for the submission and consideration of any competing bids for the purchase of the 
Sale Assets; (ii) approves the sale of the Sale Assets to Purchaser if the Court determines that this 
Agreement constitutes the highest or otherwise best offer for the purchase of the Sale Assets  and 
authorizes the Trustee to proceed with the Sale;  and  (iii) states that the Sale of the Sale Assets to 
Purchaser shall be free and clear of all liens, claims, interests and encumbrances whatsoever (except as 
expressly provided in this Agreement). Following the filing of the Sale Motion, the Trustee shall use 
reasonable efforts to obtain entry of the Final Approval Order. The day the Sale Motion is set for hearing 
shall be referred to as the “Approval Hearing.”  

  b.  Condition Precedent to Closing.  Both Purchaser’s and the Trustee’s obligations to 
consummate the transactions contemplated in this Agreement, shall be conditioned upon the  Court’s 
entry of the Final Approval Order approving the sale of the Sale Assets to Purchaser as contemplated by 
this Agreement.  

5.  Conditions to Closing.  

  a.  Conditions to Trustee’s Obligations.    The Trustee’s obligation to make the 
deliveries required of the Trustee at the Closing Date shall be subject to the satisfaction of each of the 
following conditions or the Trustee’s waiver of such satisfaction.  
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   i.  All of the representations and warranties of Purchaser contained herein 
shall continue to be true and correct at the Closing in all material respects, all covenants and obligations 
to be performed by Purchaser prior to the Closing shall have been performed in all material respects.  

   ii.  Purchaser shall have executed and delivered to the Trustee all documents 
reasonably requested by the Trustee to consummate the sale transaction.  

   iii.  The Trustee shall have received the Purchase Price (net of the Deposit 
and subject to any pro-rations identified prior to Closing) in immediately available funds.  

   iv.  Purchaser shall have delivered to the Trustee appropriate evidence of all 
necessary corporate action by the Purchaser in connection with the transactions contemplated by this 
Agreement.  

   v.  No order enjoining or staying the Closing shall have been issued by a 
court of competent jurisdiction.  

   vi.  The Court shall have entered the Final Approval Order (approving the 
Sale to Purchaser) in accordance with Section 4 hereof , on terms and conditions reasonably acceptable to 
the Trustee, the applicable appeal period shall have expired, and neither the Final Approval Order nor the 
consummation of the transactions contemplated by this Agreement shall have been stayed or enjoined as 
of the Closing Date.  

  b.  Conditions to Purchaser’s Obligations.   Purchaser’s obligation to make the 
deliveries required of Purchaser at the Closing shall be subject to the satisfaction of each of the following 
conditions or the Purchaser’s waiver of such satisfaction:  

   i.  All representations and warranties of the Trustee set forth in this 
Agreement shall be true and correct at the Closing Date in all material respects and all covenants and 
obligations to be performed by the Trustee prior to the Closing Date shall have been performed in all 
material respects.  

   ii.  The Trustee shall have executed and delivered to the Purchaser the Bill 
of Sale and each other document reasonably requested by Purchaser to consummate the sale transaction.  

   iii.  No order enjoining or staying the Closing shall have been issued by a 
court of competent jurisdiction.  

   iv.  The Court shall have entered the Final Approval Order (approving the 
sale to Purchaser) in accordance with Section 4 hereof , on terms and conditions reasonably acceptable to 
Purchaser, the applicable appeal period shall have expired, and neither the Final Approval Order nor the 
consummation of the transactions contemplated by this Agreement shall have been stayed or enjoined as 
of the Closing Date.  

 6.  Representations and Warranties of Trustee.  The Trustee makes the following 
representations and warranties to Purchaser:  

  a.  Power and Authority.    The Trustee has the power and authority to enter into this 
Agreement, subject to the approval of the Court.   
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  b.  Good Title.  To Trustee’s knowledge, and except as otherwise disclosed on 
Exhibit 1, the Trustee has good and marketable title to the Sale Assets and has full power and authority to 
assign them to Purchaser as contemplated herein (subject to  Court approval).  

  c.  Condition of Assets.  The Trustee makes no representations or warranty 
whatsoever as to the condition of the Sale Assets.  Without in any way limiting the foregoing, the Trustee 
expressly disclaims any warranty, express or implied, of merchantability or fitness for any particular 
purpose as to any portion of the Sale Assets.  The Sale Assets will be conveyed on an “AS-IS” and 
“WHERE-IS” basis and “with all faults.”  

 7.  Representations and Warranties of Purchaser.  

  a.  Power and Authority.  Purchaser is a corporation duly organized, validly existing 
and in good standing under the laws of ____________________________,and has all requisite corporate 
power and authority to enter into this Agreement and all other agreements contemplated hereby and to 
perform its obligations hereunder and thereunder. This Agreement has been duly executed and delivered 
by Purchaser and is a valid and binding obligation of Purchaser, enforceable in accordance with its terms, 
subject to approval of the Court.  

  b.  Books and Records.  From and after the Closing, Purchaser shall keep and 
preserve all books, records, information and data transferred to Purchaser hereunder for a period of not 
less than one (1) year after the Closing and provide the Trustee and his successors with reasonable access 
thereto during normal business hours and upon reasonable notice, to the extent any or all of same is 
needed by the Trustee for any purpose.  

  c.  “As is” Transaction.  Purchaser hereby acknowledges and agrees that the Trustee 
or its Sales Agent make no representations or warranties whatsoever, express or implied, with respect to 
any matter relating to the Sale Assets.  Purchaser further acknowledges that Purchaser has conducted an 
independent inspection and investigation of the condition of the Sale Assets and all such other matters 
relating to or affecting the Sale Assets as Purchaser deemed necessary or appropriate and that in 
proceeding with its acquisition of the Sale Assets, except for any representations and warranties expressly 
set forth in Section 6 hereof e, Purchaser is doing so based solely upon such independent inspections and 
investigations.  The Purchaser will accept the Sale Assets at the Closing “as is”, “where is” and “with all 
faults.” 

8.  Covenants of the Parties Prior to Closing. 

  a.  Covenants of the Purchaser.  

   i.  Financing.  Purchaser will, on the business day immediately preceding 
the Approval Hearing, have sufficient funds available to timely consummate the transactions 
contemplated by this Agreement, and the sale will not be contingent upon borrowing funds to 
consummate the Agreement.  

   ii.  Adequate Assurance.  Purchaser shall reasonably cooperate with the 
Trustee to provide all documents, testimony and information as may be required by the Court prior to the 
approval of this Agreement and the transactions contemplated by this Agreement.  

  b.  Covenants of the Trustee.  
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   i.  During the period from the date of this Agreement to the Closing Date, 
the Trustee agrees that he will:  

    (1) use good faith efforts to obtain the Final Approval Order to 
convey the Sale Assets free and clear of all liens, claims and encumbrances pursuant to Section 363 (1);  

    (2) not sell or otherwise transfer any of the Sale Assets to any person 
(other than ordinary course of business transactions or transactions contemplated by this Agreement) 
without the approval of the Court; and     

    (3)  provide Purchaser with access to the Sale Assets including 
without limitation any related books and records in his possession, use his best efforts to cooperate with 
any reasonable requests from Purchaser for additional information, and promptly, upon Purchaser’s 
request, provide Purchaser with access to any and all reports filed with the  Court.  

 9.  Sales, Use and Other Taxes.  In the event that any taxes of any nature shall be due as a 
result of the transactions contemplated by this Agreement or the sale of the Sale Assets, then any sales, 
purchases, transfer, stamp, documentary stamp, use or other taxes or assessments of any nature which 
may be payable by reason of the sale of the Sale Assets under this Agreement or the transactions 
contemplated herein shall be borne and timely paid by Purchaser.  

 10.  Indemnification.  

  a.  Purchaser shall indemnify the Trustee, the Sales Consultants, and their 
employees, contractors, and associates and hold them harmless from and against, all damages, losses, 
liabilities, costs and expenses, including, without limitation, reasonable attorneys’ fees and litigation 
expenses and costs arising out of or resulting from (i) any material representation or warranty made by the 
Purchaser in this Agreement being untrue or incorrect; (ii) any material failure of Purchaser to observe or 
perform its covenants and agreements set forth in this Agreement; and (iii) any brokers’ or finders’ fees 
incurred by Purchaser.  

  b.  The Trustee shall provide prompt notice of any claim to the Purchaser describing 
the claim, the amount thereof (if known or quantifiable), and the basis thereof; provided, however, that 
failure to give prompt notice shall bar recovery of indemnification only if and to the extent the failure to 
give such timely notice resulted in material prejudice to the ability of Purchaser to defend and respond to 
such claim.  

 11.  Miscellaneous Provisions.  

  a.  Notices.    All notices, requests, demands or other communications which may be 
or are required or permitted to be served or given hereunder (in this Section collectively called “Notices”) 
shall be in writing and shall be hand-delivered, sent by registered or certified mail, return receipt 
requested, postage prepaid, or by a nationally recognized overnight delivery service, or via facsimile, to 
the parties hereto at the address or facsimile number listed below (provided that, for a facsimile, a copy is 
also sent promptly by US. mail, certified mail or overnight delivery service):  
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To the Trustee:    

WEBSTER FREDRICKSON CORREIA & PUTH, PLLC 
1775 K Street, N.W., Suite 600 
Washington, D.C. 20006 
202.659.8510 
202.659.4082 (fax) 
Attn:  Wendell Webster, Esq.   

 
With copies to:     

NATIONAL COMMERCIAL AUCTIONEERS 
7715 E. 111th Street South, Suite 114 
Tulsa, OK  74133 
Tel No. (918) 895-7078 
Fax No. (918) 895-7076 
Attn:  Stephen Karbelk, CAI, AARE 

 
 
    IP AUCTIONS, INC.  
    348 Mill Street 
    Reno, NV  89501 
    Tel No. (775) 826-1300  
    Fax No. (775) 826-1322 
    Attn:  Joe Popolo, President 
 

To the Purchaser:   ________________________ 

    ________________________ 

    ________________________ 

    ________________________ 

Either party may, by Notice given aforesaid, change its address for all subsequent Notices.  Notices shall 
be deemed given on the date delivered.  

  b.  No Modification. This Agreement may not be modified, altered or 
rescinded, or any rights hereunder waived, except by written agreement signed by the parties hereto, or 
signed by the party charged with the waiver in the case of a waiver.  

  c.  Binding Agreement.  This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and the respective heirs, beneficiaries, personal representatives, successors 
and assigns. There are no third party beneficiaries to this Agreement.  

  d.  Assignment.  Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned by any of the parties hereto without the prior written consent of 
the other parties, except that after the Closing, the Trustee may assign his rights (but if so, must also 
delegate his duties) to any successor-in-interest.  
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  e.  Survival.   Time is of the essence for all provisions hereof.  All representations, 
warranties and covenants shall survive Closing hereunder.  

  f.  Further Assurances.   At any time and from time to time after the Closing, upon 
reasonable request of the other, each party shall do, execute, acknowledge and deliver such further acts, 
assignments, transfers, conveyances and assurances as may be reasonably required for the more complete 
consummation of the transactions contemplated herein.  

  g.  Governing Law.   This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the District of Columbia, without regard to conflicts of laws 
principles that would cause any other state’s laws to apply.  

  h.  Headings and Captions.   The captions set forth in this Agreement are solely for 
the convenience of the parties hereto and shall not control or affect the meaning or construction of this 
Agreement.  

  i  Severability.   If any term or provision of this Agreement is found by a court of 
competent jurisdiction to be unenforceable, in whole or in part, the rest and remainder of such provision 
and this Agreement shall be and remain enforceable to the fullest extent permitted by law.  

  j.  Confidentiality; Publicity.   Except as may be required by law, rule or regulation 
or as otherwise permitted or expressly contemplated herein, neither party nor their agents or 
representatives shall disclose to any third party the terms of, or negotiations relating to, this Agreement 
without the prior consent of the other. The parties acknowledge that material terms and conditions of this 
Agreement will be disclosed as a result of the Motion for the Final Approval Order and publication of the 
Motion by the Trustee, and such disclosure and publication shall not be construed as a breach of the 
foregoing provision.  

  k.  Counterparts.  This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one and the 
same instrument.  Confirmation of execution by electronic transmission of a facsimile signature page 
shall be binding upon any party so confirming.  

  l.  Entire Agreement.   This Agreement, along with the Exhibit hereto, sets forth all 
of the terms, agreements and representations among the parties hereto with respect to the subject matter 
hereof; and supersedes all prior and contemporaneous agreements and understandings.  

  m.  Expenses.   Except as may be otherwise specified herein, all costs and expenses, 
including, without limitation, fees and disbursements of counsel, financial advisors and accountants, 
incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the 
party incurring such costs and expenses, whether or not the Closing shall have occurred.  

  n.  No Presumption.   This Agreement shall be construed without regard to any 
presumption or rule requiring construction or interpretation against the party drafting or causing any 
instrument to be drafted.  

  o.  No Consequential Damages.   Under no circumstances shall any party be liable to 
the other for consequential damages. The Purchaser acknowledges and agrees that time is of the essence.  
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  p.  Bankruptcy Court Jurisdiction.   PURCHASER AND THE TRUSTEE AGREE 
THAT THE  COURT SHALL HAVE EXCLUSIVE JURISDICTION OVER ALL DISPUTES AND 
OTHER MATTERS RELATING; TO (I) THE INTERPRETATION AND ENFORCEMENT OF THIS 
AGREEMENT OR ANY ANCILLARY DOCUMENT EXECUTED PURSUANT HERETO; AND/OR 
(II) THE PROPERTY AND/OR ASSUMED LIABILITIES, AND PURCHASER EXPRESSLY 
CONSENTS TO AND AGREES NOT TO CONTEST SUCH EXCLUSIVE JURISDICTION.  

 IN WITNESS WHEREOF, the parties hereto, intended to be bound hereby, have caused this 
Asset Purchase Agreement to be executed on the day and year first above written.  

TRUSTEE: 
 
  
____________________________________ 
Name: Wendell Webster 
Title: Chapter 11 Trustee 
Not individually but in his capacity as Chapter 11 Trustee 
 
 
PURCHASER:  
 
 
_____________________________________  
Name: _________________ 
Title: _________________ 
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LIST OF EXHIBITS  

 
Exhibit 1 Sale Assets 
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Exhibit 1 

Sale Assets 

- 100% Ownership Interest in Virtual Geosatellite, LLC and/or all assets of Virtual Geosatellite, 
LLC, including all patents, litigation and infringement actions that Virtual Geosatellite, LLC 
reserves the right to bring against third parties.  

- 100% Ownership Interest in Airstellar, Inc., formerly known as EPH, Inc. and/or all assets of 
Airsteller, Inc., including all patents, litigation and infringement actions that Airstellar, Inc., 
reserves the right to bring against third parties.  

- 100% Ownership in Mobile Communications Holdings, Inc. and/or all assets of Mobile 
Communications Holdings, Inc., including all patents, litigation and infringement actions that 
Mobile Communications Holdings, Inc. reserves the right to bring against third parties. 

- 100% Ownership in ESBH, Inc. and/or all assets of ESBH, Inc., including all patents, litigation 
and infringement actions that ESBH, Inc. reserves the right to bring against third parties.  

- 100% Ownership in Ellipso, Inc. and/or all assets of Ellipso, Inc., including all patents, litigation 
and infringement actions that Ellipso, Inc. reserves the right to bring against third parties. - Any 
stock owned in ICO Global Communications, Inc.  

- Airstellar, Inc. is not currently a debtor in bankruptcy.  Subject to Bankruptcy Court approval, a 
100% ownership interest in Airstellar, Inc. may be conveyed in connection with the sale of 
Debtors’ assets and/or stock to the extent that Ellipso, Inc. owns a 100% interest in Airstellar, Inc.   
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