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Item 2.01 Completion of Acquisition of Disposition of Assets.

On October 16, 2007, the registrant agreed to sell substantially all of its assets (primarily intellectual property and technology) relating to broadband services to ships to private
investors for $460,000 pursuant to an asset purchase agreement (the “Asset Purchase Agreement”). The registrant expects to complete the transaction on October 29, 2007, after
it provides required notice to stockholders under applicable Utah corporate law.

A press release issued by the Company in connection with the sale is filed with this report as Exhibit 99.1

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

Upon closing of the transactions contemplated in the Asset Purchase Agreement, Mary Ellen Kramer, President of registrant, will resign from the registrant, and Andrew
Limpert, a director of registrant since April 2002, will be appointed president.

Mr. Limpert, age 37, has been a financial and retirement planner associated with the Salt Lake based firm of Belsen Getty, LLC since 1998. Since April, 2006, Mr. Limpert has
primarily been engaged in attempting to maintain the Company and attempting to find reorganization candidates. Mr. Limpert holds a B.S. degree in finance from the University
of Utah in Salt Lake City, Utah in 1995 and an M.B.A. from Westminster College of Salt Lake City, Utah in 1998.
 
Item 5.03 Amendments to Articles of Incorporation.

On October 17, 2007, the registrant amended its certificate of incorporation to permit the one-time payment of a warrant dividend to holders of its Series A Exchangeable
Preferred Stock.

Item 8.01 Other Events.

The registrant’s Board of Directors declared on October 16, 2007 a special dividend consisting of an aggregate of 1,090,568 warrants expiring October 31, 2011, each
exercisable to purchase one share of BBM common stock at a price of $1.19 per share, payable on November 30, 2007 pro rata to holders of record at the close of business on
November 7, 2007 of its outstanding shares of Series A Exchangeable Preferred Stock.

A press release issued by the Company in connection with the dividend is filed with this report as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits.
 



 
Exhibit Number  Description
2.2  Form of Asset Purchase Agreement, dated as of October 16, 2007.
3.2(a)  Amendment to Certificate of Incorporation, dated as of October 17, 2007.
4.4  Form of Warrant Agreement.
99.1  Press Release, dated October 16, 2007.
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ASSET PURCHASE AGREEMENT 
 
This ASSET PURCHASE AGREEMENT is dated as of October 16, 2007 (this “Agreement”) among VSAT Broadband Industries, Inc., a Delaware corporation (the “US
Purchaser”), Container Radio Services S.A., a Liberian corporation (the “Non-US Purchaser” and, together with the US Purchaser, the “Purchasers”), BBM Holdings, Inc., a
Utah corporation (the “Parent”), and Broadband Maritime, Inc., a Delaware corporation (the “Seller” and, together with the Parent, the “Seller Parties”).
 

RECITALS
 

WHEREAS, the Seller is a telecommunications engineering and service company offering a turn-key solution providing always-on Internet access to commercial
shipping fleets and ship-to-shore telephone service worldwide termination (the “Business”); and
 

WHEREAS, the Purchasers desire to purchase from the Seller and the Seller desires to sell to the Purchasers certain of the business, goodwill and underlying assets in
connection with the Business, which assets are further described herein.
 

NOW, THEREFORE, in consideration of the representations, warranties and covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

ARTICLE I
 

CERTAIN DEFINITIONS; CONSTRUCTION
 

1.1           Certain Definitions.
 

(a) The following terms, when used in this Agreement, shall have the respective meanings ascribed to them below:
 

“Action” means any litigation, claim, action, suit, inquiry, hearing, investigation or other proceeding.
 

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, through one or more intermediaries, Controls, is Controlled by or is
under common Control with, such Person. For purposes of this definition, “Control” (including, with correlative meanings, the terms “Controlled by” and “under
common Control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether
through the ownership of stock, as trustee or executor, by Contract or credit arrangement or otherwise.

 
“Agreement” has the meaning set forth in the preamble hereto.
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“Ancillary Agreements” means, collectively, the Bill of Sale and General Assignment, the Trademark Assignment and the Domain Name Assignment.

 
“Assets” has the meaning set forth in Section 2.1.

 
“Bills of Sale” has the meaning set forth in Section 3.2(e).

 
“Business” has the meaning set forth in the recitals hereto.

 
“Business Day” means any day other than Saturday, Sunday or any day on which banks in New York, New York are required or authorized to be closed.

 
“Claim Notice” means written notification pursuant to Section 9.2(a) of a Third-Party Claim as to which indemnity pursuant to Section 9.1 is sought by an

Indemnified Party.
 

“Closing” has the meaning set forth in Section 3.1.
 

“Closing Date” has the meaning set forth in Section 3.1.
 

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
 

“Danaos” means Danaos Shipping Co., Ltd., a a company organized under the laws of the Republic of Cyprus.
 

“Danaos Claims” means all existing or potential claims of Danaos against the Seller, including the claim against the Seller raised by Danaos for the amount of
$450,000 corresponding to the purchase by Danaos of a number of V-SAT antennas, but not including any claims arising under this Agreement.

 
“Dispute Notice” means a written notice provided by any party against which indemnification is sought pursuant to Section 9.1 to the effect that such party

disputes its indemnification obligation under this Agreement.
 

“Dispute Period” means the period ending thirty calendar days following receipt by an Indemnifying Party of either a Claim Notice or an Indemnity Notice.
 

“Domain Name Assignment” has the meaning set forth in Section 3.2(g).
 

“Excluded Assets” has the meaning set forth in Section 2.2.
 

“GAAP” means United States generally accepted accounting principles as in effect from time to time, consistently applied throughout the specified period and
all prior comparable periods.
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“Governmental Entity” means any government or political subdivision thereof, whether foreign or domestic, federal, state, provincial, county, local, municipal

or regional, or any other governmental entity, any agency, authority, department, division or instrumentality of any such government, political subdivision or other
governmental entity, any court, arbitral tribunal or arbitrator, and any nongovernmental regulating body to the extent that the rules, regulations or orders of such body
have the force of Law.

 
“Indemnified Party” means any Person claiming indemnification under any provision of Article IX.

 
“Indemnifying Party” means any Person against whom a claim for indemnification is being asserted under any provision of Article IX.

 
“Indemnity Notice” means written notification pursuant to Section 9.2(b) of a claim for indemnification under Article IX by an Indemnified Party.

 
“Intellectual Property” means: all (i) discoveries and inventions (whether patentable or unpatentable and whether or not reduced to practice), patents, patent

applications (either filed or in preparation for filing) and statutory invention registrations, including reissues, divisions, continuations, continuations in part, extensions
and reexaminations thereof, all rights therein provided by international treaties or conventions, and all improvements thereto, (ii) trademarks, service marks, trade dress,
logos, trade names, corporate names, and other source identifiers (whether or not registered) including all common law rights, and registrations and applications for
registration (either filed or in preparation for filing) thereof, all rights therein provided by international treaties or conventions, and all reissues, extensions and renewals
of any of the foregoing, (iii) domain names and all text, images, video, audio (including music used in time relation with text, images or video), data, products,
advertisements, promotions, links, banners, signage, applets, pointers, technology and Software embodied in all World Wide Web sites and World Wide Web pages
found at URLs incorporating such domain names, (iv) copyrightable works, copyrights (whether or not registered) and registrations and applications for registration
thereof (either filed or in preparation for filing), all rights therein provided by international treaties or conventions, and all extensions and renewals of any of the
foregoing, (v) confidential and proprietary information, trade secrets, know-how (whether patentable or unpatentable and whether or not reduced to practice), processes
and techniques, and research and development information, ideas, technical data, designs, drawings and specifications, (vi) computer software, including source code,
object code, machine readable code, HTML, program listings, comments, user interfaces, menus, buttons and icons, and all files, data, manuals, design notes and other
items and documentation related thereto or associated therewith, (vii) plans, designs, research data, inventions (whether patentable or unpatentable and whether or not
reduced to practice), trade secrets and other proprietary know-how, recipes, formulae and manufacturing production and processes, techniques, operating manuals,
drawings, technology, manuals, data, records, procedures, research and development records, supplier lists, pricing and cost information, business and marketing plans
and proposals, and all licenses or other rights to use any technical information, know-how or trademarks of others, (viii) coded values, formats, data (including data
collected from, through or otherwise by means of the Internet) and historical or current databases, in each case whether or not copyrightable, (ix) other proprietary rights
relating to any item described in the immediately preceding clauses (i) through (viii), including associated goodwill, remedies against infringements thereof and rights of
protection of an interest therein under the Laws of all jurisdictions, and (x) copies and tangible embodiments of any item described in the immediately preceding
clauses (i) through (ix).
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“Knowledge”, “Known” and words of similar import mean the actual knowledge of any current officer of the Seller and any current director of the Parent, but

not including the actual or constructive knowledge of Mary Ellen Kramer or Zevi Kramer.
 

“Laws” means all laws, statutes, rules, regulations, ordinances and other pronouncements having the effect of law of the United States, any domestic or foreign
state, county, city or other political subdivision or of any Governmental Entity.

 
“Liability” means all indebtedness, obligations and other liabilities of a Person, whether absolute, accrued, contingent, fixed or otherwise, and whether due or to

become due.
 

“Lien” means any mortgage, pledge, assessment, security interest, lease, lien, adverse claim, levy, charge or other encumbrance of any kind, whether voluntary
or involuntary (including any conditional sale Contract, title retention Contract or Contract committing to grant any of the foregoing).

 
“Loss” means any and all damages, fines, fees, penalties, deficiencies, losses and expenses (including all interest, court costs, fees and expenses of attorneys,

accountants and other experts or other expenses of litigation or other proceedings or of any claim, default or assessment or pursuit of rights to indemnification).
 

“Material Adverse Effect” means any material adverse effect on the condition (financial or otherwise), operations, business, prospects, assets or results of
operations of the Business.

 
“Non-US Purchaser” has the meaning set forth in the preamble hereto.

 
“Order” means any writ, judgment, decree, injunction or similar order of any Governmental Entity (in each case whether preliminary or final).

 
“Parent” has the meaning set forth in the preamble hereto.

 
“Permitted Liens” means (i) any Lien for Taxes which are not yet due or delinquent, or which are being contested in good faith by appropriate proceedings and,

if so contested, for which adequate reserves have been established in accordance with GAAP and (ii) Liens imposed by any Law, such as mechanic’s, materialman’s,
landlord’s, warehouseman’s and carrier’s Liens, securing obligations incurred in the ordinary course of business consistent with past practice which are not yet overdue
or which are being diligently contested in good faith by appropriate proceedings and, with respect to such obligations which are being contested, for which the Seller has
established adequate reserves in accordance with GAAP.
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“Person” means any individual, general or limited partnership, limited liability company, corporation, association, joint stock company, trust, estate, joint

venture, unincorporated organization, Governmental Entity or any other entity of any kind.
 

“Purchase Price” has the meaning set forth in Section 2.4.
 

“Purchasers” has the meaning set forth in the preamble hereto.
 

“Recipients” has the meaning set forth in Section 6.9.
 

“Representatives” means, with respect to any Person, the directors, officers, partners, employees, counsel, accountants and other authorized representatives of
such Person.

 
“Resolution Period” means the period ending thirty days following receipt by an Indemnified Party of a Dispute Notice.

 
“Retained Liabilities” has the meaning set forth in Section 2.3.

 
“Seller” has the meaning set forth in the preamble hereto.

 
“Seller Parties” has the meaning set forth in the preamble hereto.

 
“Tax Returns” means all returns and reports (including elections, claims, declarations, disclosures, schedules, estimates, computations and information returns)

required to be supplied to a Taxing Authority in any jurisdiction relating to Taxes.
 

“Taxes” means all United States federal, state, local and foreign income, profits, franchise, gross receipts, environmental, customs duty, capital stock,
severance, stamp, payroll, sales, employment, unemployment, disability, use, property, withholding, excise, production, value added, occupancy and other taxes, duties
or assessments of any nature whatsoever together with all interest, penalties, fines and additions to tax imposed with respect to such amounts and any interest in respect
of such penalties and additions to tax.

 
“Taxing Authority” means any governmental agency, board, bureau, body, department or authority of any United States federal, state or local jurisdiction or

any foreign jurisdiction, having or purporting to exercise jurisdiction with respect to any Tax.
 

“Third-Party Claim” has the meaning set forth in Section 9.2(a).
 

“Trademark Assignment” has the meaning set forth in Section 3.2(f).
 

“Transaction Proposals” has the meaning set forth in Section 6.6.
 

“Transfer Taxes” means sales, use, value added, excise, registration, documentary, stamp, transfer, real property transfer, recording, gains, stock transfer and
other similar Taxes and fees.

 
“URBCA” has the meaning set forth in Section 6.1.
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“US Purchaser” has the meaning set forth in the preamble hereto.

 
(b) Construction. For purposes of this Agreement, except as otherwise expressly provided herein or unless the context otherwise requires: (i) words using the

singular or plural number also include the plural or singular number, respectively, and the use of any gender herein shall be deemed to include the other genders; (ii) references
herein to “Articles,” “Sections,” “subsections” and other subdivisions, and to Exhibits, Schedules, Annexes and other attachments, without reference to a document are to the
specified Articles, Sections, subsections and other subdivisions of, and Exhibits, Schedules, Annexes and other attachments to, this Agreement; (iii) a reference to a
subsection without further reference to a Section is a reference to such subsection as contained in the same Section in which the reference appears, and this rule shall also apply
to other subdivisions within a Section or subsection; (iv) the words “herein,” “hereof,” “hereunder,” “hereby” and other words of similar import refer to this Agreement as a
whole and not to any particular provision; (v) the words “include,” “includes” and “including” are deemed to be followed by the phrase “without limitation”; and (vi) all
accounting terms used and not expressly defined herein have the respective meanings given to them under GAAP.
 

ARTICLE II
 

PURCHASE AND SALE OF ASSETS
 

2.1           Purchase and Sale of Assets. Upon the terms and conditions set forth in this Agreement, and in consideration of the payment by the Purchaser of the Purchase
Price, the Seller shall sell, convey, transfer, assign, grant and deliver to the Purchasers, and the Purchasers shall purchase, acquire and accept from the Seller, at the Closing, all
right, title and interest in and to the following assets and properties of every kind, nature, character and description (whether tangible or intangible, whether absolute, accrued,
contingent, fixed or otherwise and wherever situated), including the goodwill related thereto (collectively, the “Assets”), free and clear of all Liens:
 

(a) the Seller’s tangible assets, including those set forth on Schedule 2.1(a);
 

(b) the Seller’s Intellectual Property;
 

(c) all sales, support and promotional materials, advertising materials and copies of production and marketing files and records; and
 

(d) the Seller’s books and records, including client and prospects lists;
 
with the Non-US Purchaser purchasing all of the Seller’s Intellectual Property, and the US Purchaser purchasing the remainder of the Assets.
 

2.2            Excluded Assets. Notwithstanding anything in this Agreement to the contrary, all tangible and intangible property not described in Section 2.1 (the
“Excluded Assets”) shall be excluded from, and shall not constitute, Assets. Without limiting the generality of the immediately preceding sentence, the Excluded Assets include
the following:  
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(a) cash, commercial paper, certificates of deposit, bank deposits, treasury bills and other cash equivalents;

 
(b) all insurance policies relating to the operation of the Business;

 
(c) all of the Seller’s right, title and interest in and to Tax credits and prepaid Taxes;

 
(d) all assets owned or held by any employee benefit plan;

 
(e) all receivables;

 
(f) all real property owned or leased by the Seller;

 
(g) the organizational books and records of the Seller; and

 
(h) all of the Seller’s right, title and interest in and to this Agreement.

 
2.3            Retained Liabilities. The Purchaser assumes no Liabilities relating to the Business, the Assets or the Seller. All such Liabilities, including without limitation

Liabilities of any kind with respect to the Excluded Assets, the employees, compensation, employee benefit plans, the Consolidated Omnibus Budget Reconciliation Act of
1986, as amended, current or long-term debt, accrued interest, Taxes (including any Taxes that may arise from the execution of this Agreement or the consummation of the
transactions contemplated hereby), the environment or environmental Laws, Actions, contracts, leases and other agreements, and injuries to Persons or property (collectively,
the “Retained Liabilities”), are, and shall at all times remain, the Liabilities of the Seller. The Seller shall discharge in full in a timely manner all of the Retained Liabilities.
 

2.4            Purchase Price; Allocation. The Purchasers shall pay to the Seller the aggregate amount of $460,000 (the “Purchase Price”) at the Closing by wire transfer of
immediately available funds. The Purchase Price shall be allocated among the Assets, in accordance with Section 1060 of the Code, as set forth on Schedule 2.4. The Seller and
the Purchasers shall each report federal, state, local and other Tax consequences of the purchase and sale contemplated hereby (including the filing of Internal Revenue Service
Form 8594) in a manner consistent with such allocation, and neither of them shall take any position in any Tax Return, or other filing, proceeding or audit or otherwise
inconsistent with such allocation.
 

2.5           Release of Claim. In connection with the purchase of the Assets by the Purchasers, Danaos and its Affiliates have agreed, separately from this Agreement, to
release the Seller Parties from all Liability related to the Danaos Claims.
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2.6           Third Party Consents. To the extent that any of the Assets is not assignable without the consent, waiver or approval of another Person and such consent,

waiver or approval has not been obtained before or at the Closing, this Agreement shall not constitute an assignment or an attempted assignment of such Asset by the Seller or
an assumption or an attempted assumption of such Asset by the Purchasers. The Seller shall use its commercially reasonable efforts to obtain such consents, waivers and
approvals as soon as practicable following the date hereof and the Purchasers shall cooperate with and assist the Seller to this end; provided, however, that the Seller shall take
no action to seek such consent, waiver or approval without prior consultation with or approval by the Purchasers and no party shall be required to pay any sums in connection
therewith. If any such consent, waiver or approval shall not be obtained before or at the Closing, then until such consent, waiver or approval is obtained, the Seller shall
cooperate with the Purchasers in any reasonable arrangement designed to provide the Purchasers with the benefits intended to be assigned to the Purchasers with respect to the
underlying Asset.
 

ARTICLE III 
 

THE CLOSING
 

3.1           Closing. The closing of the transactions contemplated hereby (the “Closing”) shall take place at the offices of Morgan, Lewis & Bockius LLP, 101 Park
Avenue, New York, New York commencing at 10:00 a.m. E.S.T., on the third Business Day immediately following the satisfaction or waiver of all conditions to the obligations
of the parties hereto set forth in Article VII or such other date as the parties hereto may mutually determine in writing (the “Closing Date”).
 

3.2           Delivery of Items by the Seller. The Seller and the Parent shall deliver to the Purchaser at the Closing the items listed below:
 

(a) a certificate, duly executed by the Secretary of the Seller, certifying the certificate of incorporation and by-laws of the Seller;
 

(b) a certificate, duly executed by the Secretary of the Parent, certifying (i) the satisfaction of the conditions set forth in Section 7.1(c) and copies of such
resolutions adopted by the stockholders of the Parent, and (ii) the certificate of incorporation and by-laws of the Parent;
 

(c) a certificate, duly executed by an authorized officer of the Seller, certifying the satisfaction of the conditions set forth in Sections 7.1(a), (b) and (e);
 

(d) two Bills of Sale and General Assignments (the “Bills of Sale”), duly executed by the Seller, in the forms attached hereto as Exhibit A;
 

(e) a Trademark Assignment (the “Trademark Assignment”), duly execute by the Seller, in the form attached hereto as Exhibit B;
 

(f) a Domain Name Assignment (the “Domain Name Assignment”), duly executed by the Seller, in the form attached hereto as Exhibit C;
 

(g) releases (in recordable form), pay-off letters and UCC-3 termination statements (in recordable form) from all parties holding Liens (other than Permitted
Liens) with respect to any of the Assets; and
 

(h) such other documents and instruments as the Purchaser may reasonably request.
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3.3           Delivery of Items by the Purchaser. The Purchaser shall deliver to the Seller at the Closing the items listed below:

 
(a) a certificate duly executed by an authorized officer of each Purchaser, certifying the satisfaction of the conditions set forth in Sections 7.2(a) and (b);

 
(b) the Trademark Assignment, duly executed by the Non-US Purchaser;

 
(c) the Domain Name Assignment, duly executed by the Non-US Purchaser;

 
(d) a wire transfer of immediately available funds to an account designated by the Seller at least five Business Days prior to the Closing Date, constituting the

payment of the Purchase Price pursuant to Section 2.4; and
 

(e) such other documents and instruments as the Seller may reasonably request.
 

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES
 

Each Seller Party represents and warrants to the Purchasers that the statements contained in this Article IV are true and correct as of the date hereof and will be true and
correct as of the Closing Date.
 

4.1           Organization, Qualification and Corporate Power. Each Seller Party is a corporation duly organized, validly existing and in good standing under the Laws of
its jurisdiction of incorporation and has full power and authority to own its properties and assets and to carry on its business as it is now being conducted. Each Seller Party is
duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the properties or assets owned, leased or operated by it or the nature
of its activities makes such qualification or licensing necessary, except where the failure to be so qualified or licensed, individually or in the aggregate, could not reasonably be
expected to have a Material Adverse Effect. Each Seller Party has heretofore furnished to the Purchasers complete and correct copies of its certificate of incorporation and by-
laws, including all amendments thereto. Such certificates of incorporation and by-laws are in full force and effect. Neither Seller Party is in violation of any of the provisions of
its certificate of incorporation or by-laws.
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4.2           Authorization. Each Seller Party has full power and authority to execute and deliver this Agreement and the Ancillary Agreements to which such Seller Party

is a party and to perform such Seller Party’s obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery
and performance by each Seller Party of this Agreement and the Ancillary Agreements to which it is a party and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by such Seller Party, and, other than the approval of the stockholders of the Parent (which owns all of the issued and outstanding capital stock
of the Seller), no other action is required on the part of either Seller Party in connection with the execution, delivery or performance of this Agreement and the Ancillary
Agreements to which it is a party or the consummation of the transactions contemplated hereby and thereby. This Agreement and the Ancillary Agreements to which each Seller
Party is a party have been duly executed and delivered by such Seller Party and, assuming the due authorization, execution and delivery hereof and thereof by the Purchasers
constitute the valid and legally binding obligations of such Seller Party enforceable in accordance with their respective terms.
 

4.3           Noncontravention; Governmental Approvals.
 

(a) Neither the execution, delivery or performance of this Agreement or the Ancillary Agreements nor the consummation of the transactions contemplated
hereby or thereby will, with or without the giving of notice or the lapse of time or both, (i) violate any provision of the certificate of incorporation or by-laws of either Seller
Party, (ii) violate any Law or Order or other restriction of any Governmental Entity to which either Seller Party or the Assets may be subject or (iii) except as set forth on
Schedule 4.3(a), conflict with, result in a breach of, constitute a default under, result in the acceleration of any right or obligation under, create in any party the right to
accelerate, terminate, modify, cancel or require any notice under or result in the creation of a Lien on any of the Assets under, any contract or permit to which either Seller Party
is a party or by which such Person is bound or to which such Person or any of such Person’s properties or assets is subject.
 

(b) The execution and delivery by each Seller Party of this Agreement and the Ancillary Agreements to which each Seller Party is a party do not, and the
performance by each Seller Party of this Agreement and the Ancillary Agreements to which each Seller Party is a party and the consummation by each Seller Party of the
transactions contemplated hereby and thereby will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity.
 

4.4           Brokers’ Fees. No agent, broker, finder, investment banker, financial advisor or other Person will be entitled to any fee, commission or other compensation in
connection with any of the transactions contemplated by this Agreement on the basis of any act or statement made or alleged to have been made by either Seller Party, any of its
Affiliates, or any investment banker, financial advisor, attorney, accountant or other Person retained by or acting for or on behalf of either Seller Party or any such Affiliate.
 

4.5           Litigation. There is no pending or, to the Knowledge of the Seller, threatened Action against or affecting the Business or any of the Assets before any
Governmental Entity. Neither Seller Party nor any of the Assets is subject to any Order restraining, enjoining or otherwise prohibiting or making illegal any action by either
Seller Party, this Agreement or any of the transactions contemplated hereby. 
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4.6           Intellectual Property. Except as set forth on Schedule 4.6, the Seller is the sole and exclusive owner of, and has good and marketable title, free and clear of all

Liens, to, all right, title and interest in and to the Intellectual Property owned by the Seller, and has a valid right to use all of the Intellectual Property owned by third parties and
used or held for use by the Seller in connection with the Business. Such Intellectual Property is not subject to any outstanding Orders. Immediately following the Closing, all
Intellectual Property constituting part of the Assets will be owned or available for use by the Purchaser on terms and conditions substantially identical to the terms and
conditions pertaining to the Seller immediately prior to the Closing. The Seller has taken reasonable measures to maintain in confidence the trade secrets and confidential
information that it owns or uses or holds for use in connection with the Business. The Selling Parties make no representation or warranty concerning the merchantibility,
adequacy for purposes of conducting the Business, completeness or fitness of the Intellectual Property.
 

4.7           Tangible Personal Property; the Assets. Except as set forth on Schedule 4.7, the Seller has good and marketable title to all of the Assets, free and clear of all
Liens. The assets, properties and rights included in the Assets comprise all the assets, properties and rights of every type and description necessary to the conduct of the
Business, except for real property; provided that the Selling Parties make no representation or warranty concerning the merchantibility, adequacy for purposes of conducting the
Business, completeness or fitness of the Assets. 
 

ARTICLE V
 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS
 

Each Purchaser represents and warrants to the Seller Parties that the statements contained in this Article V are true and correct as of the date hereof and will be true and
correct as of the Closing Date.
 

5.1           Organization. Each Purchaser is a corporation duly organized, validly existing, and in good standing under the Laws of its jurisdiction of incorporation. Each
Purchaser is duly authorized to conduct business and is in good standing under the laws of each jurisdiction where such qualification is required, except where the failure to be
so qualified, individually or in the aggregate, could not reasonably be expected to have a material adverse effect on such Purchaser. Each Purchaser has full corporate power and
authority to carry on the businesses in which it is engaged and to own and use the properties owned and used by it. 
 

5.2           Authorization. Each Purchaser has full corporate power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is a
party and to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by
each Purchaser of this Agreement and the Ancillary Agreements to which it is a party and the consummation of the transactions contemplated hereby and thereby have been
duly authorized by all requisite corporate action. This Agreement and the Ancillary Agreements to which each Purchaser is a party have been duly executed and delivered by
such Purchaser and, assuming the due authorization, execution and delivery hereof and thereof by the Seller Parties, constitute the valid and legally binding obligations of the
Purchaser enforceable in accordance with their respective terms. 
 

5.3           Noncontravention; Governmental Approvals.
 

(a) Neither the execution, delivery or performance of this Agreement or the Ancillary Agreements nor the consummation of the transactions contemplated
hereby or thereby will, with or without the giving of notice or the lapse of time or both, (i) violate any provision of the certificate of incorporation or bylaws of either Purchaser
or (ii) violate any Law or Order or other restriction of any Governmental Entity to which either Purchaser may be subject.
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(b) The execution and delivery by each Purchaser of this Agreement and the Ancillary Agreements to which it is a party do not, and the performance by each

Purchaser of this Agreement and the Ancillary Agreements to which it is a party and the consummation by each Purchaser of the transactions contemplated hereby and thereby
will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity.
 

5.4           Brokers’ Fees. No agent, broker, finder, investment banker, financial advisor or other Person will be entitled to any fee, commission or other compensation in
connection with any of the transactions contemplated by this Agreement on the basis of any act or statement made by either Purchaser, any of its Affiliates, or any investment
banker, financial advisor, attorney, accountant or other Person retained by or acting for or on behalf of either Purchaser or any such Affiliate.
 

ARTICLE VI
 

COVENANTS
 

6.1           Approval. The Parent shall, as promptly as possible following the date hereof and in consultation with the Purchaser, take all action necessary in accordance
with the Utah Revised Business Corporation Act (the “URBCA”) and its certificate of incorporation and by-laws to obtain the approvals required to consummate the
transactions contemplated by this Agreement, including without limitation the approval of the stockholders of the Parent. Promptly, but in no event later than three business days
after the date of this Agreement, the Parent shall (a) deliver notice to its stockholders of the approval by such stockholders of this Agreement and the transactions contemplated
hereby, pursuant to and in accordance with the applicable provisions of the URBCA including Section 16-10a-704(1) thereof, and the certificate of incorporation and by-laws of
the Parent (the “Stockholder Notices”); and (b) provide to such stockholder whose consent was not obtained a copy of the notice required pursuant to Section 16-10a-704(2) and
16-10a-1322 of the URBCA informing them that appraisal rights are available for their shares pursuant to Section 16-10a-1302 of the URBCA along with such other
information as required by Section 16-10a-1322 of the URBCA and applicable Law (the “Section 16-10a-1322 Notice”). The Section 16-10a-1322 Notice, including any
amendments or supplements thereto, shall be subject to review and approval by the Purchaser prior to distribution to the Parent’s stockholders. Each party hereto shall provide
to the other any information for inclusion in preparation for any written consent or Stockholder Notices that may be required by Law and that is reasonably requested by another
party.
 

6.2           Notices and Consents. The Seller Parties will (a) give any notices to any Person in connection with the transactions contemplated hereby that the Purchasers
reasonably may request, and (b) use its commercially reasonable efforts to obtain all consents to the performance by the Seller Parties of its obligations under this Agreement or
to the consummation of the transactions contemplated hereby as are required under any contract to which either Seller Parties is a party to the extent such contract relates to the
Business or the Assets. Each such consent shall: (i) be in form and substance reasonably satisfactory to the Purchasers; (ii) not be subject to the satisfaction of any condition that
has not been satisfied or waived; and (iii) be in full force and effect.
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6.3           Operation of the Seller’s Business. Except as otherwise set forth herein or on Schedule 6.3, during the period commencing on the date hereof and ending on

the Closing Date, the Seller Parties will not engage in any practice, take any action or enter into any transaction that would create any Lien on any of the Assets, impair the
ability of the Sellers to sell the Assets in the manner contemplated by this Agreement, result in any claim or right of action against or with respect to the Assets, or create any
liability or obligation that would become directly or indirectly a liability or obligation of the Purchasers. Without limiting the generality of the foregoing, the Seller Parties shall
not take any action or enter into any transaction which would result in any of the following:
 

(a)  (i) any incurrence, assumption or guaranty by a Seller Party of any indebtedness, (ii) any loan made by a Seller Party to any Person or (iii) any voluntary
purchase, cancellation, prepayment or complete or partial discharge in advance of a scheduled payment date with respect to, or waiver of any right of a Seller Party under, any
indebtedness of or owing to a Seller Party;
 

(b) any cancellation, modification, termination or grant of a waiver of any provision of any permit, or any written or oral notification to a Seller Party that any
party to any such arrangement intends to cancel or not renew such arrangement beyond its expiration date as in effect on the date hereof;
 

(c) any failure to pay or satisfy when due any obligation of a Seller Party related to the Business;
 

(d) the making of any election with respect to Taxes or the settling or compromising of any Tax Liability;
 

(e) any acquisition or disposition of any business or any asset or property of the Business from or to any Person (whether by merger, consolidation or
otherwise) by a Seller Party;
 

(f) any incurrence of any Lien, other than a Permitted Lien, on any of the Assets;
 

(g) the entering into of any settlement of any Action related to the Business; or
 

(h) the entering into of any agreement or commitment to do any of the foregoing.
 

6.4           Full Access. Each Seller Party will permit each Purchaser, any of its Affiliates and any of their respective Representatives to have full access at all times, in a
manner so as not to interfere unreasonably with the normal business operations of such Seller Party, to all premises, properties, personnel, books, records, contracts and
documents of or pertaining to such Seller Party.
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6.5           Notice of Developments. Each Seller Party will give prompt written notice to the Purchasers of any event which could reasonably be expected to give rise to

a Material Adverse Effect or could reasonably be expected to cause a breach of any of their representations, warranties, covenants or other agreements contained herein. No
such disclosure shall be deemed to amend or supplement any Schedule, or to prevent or cure any misrepresentation, breach of warranty or breach of covenant or other
agreement.
 

6.6           No Solicitation. From and after the date of this Agreement, until the earlier of the Closing or the termination of this Agreement pursuant to Article VIII, the
Seller Parties shall not, and each Seller Party shall cause its officers, employees, representatives and partners not to, (a) solicit, initiate or encourage (including by way of
furnishing information), or take any other action to facilitate the submission of any inquiry, proposal or offer from any Person relating to (i) any purchase, lease, pledge, license
or other acquisition of any of the Assets, or of any shares of capital stock or options of, or other equity interests in, either Seller Party that, individually or in the aggregate,
would result in the acquisition by any Person of beneficial ownership of more than 50% of the then-outstanding equity interests entitled to vote, whether by any merger,
consolidation, business combination, asset sale, stock issuance, recapitalization, reorganization, liquidation, dissolution or any other transaction (other than the transactions
contemplated hereby), or (ii) any other transaction the consummation of which could reasonably be expected to impede, interfere with, prevent or delay the transactions
contemplated hereby or which would or could reasonably be expected to dilute the benefits to the Purchasers of the transactions contemplated hereby (collectively, “Transaction
Proposals”), (b) agree to or endorse any Transaction Proposal, or (c) enter into or participate in any discussions or negotiations regarding any Transaction Proposal, or furnish to
any other Person any information with respect to any Transaction Proposal or the Business, or otherwise cooperate in any way with, or assist, participate in, facilitate or
encourage, any effort or attempt by any other Person to submit or otherwise act in furtherance of a Transaction Proposal. Without limiting any of the foregoing provisions of this
Section 6.6, it is understood that any violation of the restrictions set forth in this Section 6.6 by any Representative of either Seller Party shall be deemed to be a breach of this
Section 6.6 by such Seller Party. The Seller Parties shall promptly notify the Purchasers in the event of such Person’s receipt of a Transaction Proposal.
 

6.7           Employees. Nothing in this Agreement, express or implied, shall confer upon any employee of either Seller Party or the Business, or any legal representative
or beneficiary thereof, any rights or remedies, including any right to employment or continued employment for any specified period, or compensation or benefits of any nature
or kind whatsoever under this Agreement.
 

6.8           Tax Matters. 
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(a) Cooperation. Each Seller Party shall, and shall cause its Affiliates to, provide the Purchaser with such cooperation, assistance and information as it may

reasonably request in respect of Taxes relating to the Assets, the preparation of any Tax Return, including Tax Returns relating to Transfer Taxes, amended Tax Returns or claim
for refund in respect of the Assets, or the participation in or conduct of any audit or other examination by any Taxing Authority or judicial or administrative proceeding relating
to liability for Taxes relating to the Assets. Such cooperation and information shall include (i) providing copies of all relevant portions of relevant Tax Returns, together with
relevant accompanying schedules and relevant work papers, relevant documents relating to rulings or other determinations by Taxing Authorities and relevant records
concerning the ownership and Tax basis of property, which either Seller Party may possess or control, and (ii) making employees or agents available on a mutually convenient
basis to provide explanations of any documents or information provided. For a period that is equal to the longer of (x) six years and (y) the expiration of all relevant statutes of
limitation, the Seller Parties shall retain all relevant tax documents, including prior years’ Tax Returns, supporting work schedules and other records or information that may be
relevant to such Tax Returns and shall not destroy or otherwise dispose of any such records without the prior written consent of the Purchaser.
 

(b) Transfer Taxes. All applicable Transfer Taxes imposed in connection with this Agreement and the transactions contemplated hereby shall be borne equally
by the Seller Parties, on the one hand, and the Purchasers, on the other hand. The Seller Parties and the Purchasers shall file all necessary documentation and Tax Returns with
respect to such Transfer Taxes.
 

(c) Applicable Asset Acquisition. The Seller Parties acknowledge and agree that the purchase of the Assets hereunder is an “applicable asset acquisition”
within the meaning of section 1060(c) of the Code.
 

6.9           Confidentiality. Following the Closing Date, the Seller Parties shall, and shall cause their respective Affiliates and their respective officers, partners,
employees and advisors (collectively, the “Recipients”) to, keep confidential any information relating to the Assets or the Business, except for any such information that (a) is
available to the public on the Closing Date, (b) thereafter becomes available to the public other than as a result of an unauthorized disclosure by a Seller Party or any of its
Recipients, or (c) is or becomes available to a Seller Party or any of its Recipients on a non-confidential basis from a source that to such Person’s knowledge, is not prohibited
from disclosing such information to such Person by a legal, contractual or fiduciary obligation to any other Person. Should a Seller Party or any such Recipient be required to
disclose any such information in response to an Order or as otherwise required by Law or administrative process, such Person shall inform the Purchasers in writing of such
request or obligation as soon as possible after the such Person is informed of it and, if possible, before any information is disclosed, so that a protective order or other
appropriate remedy may be obtained by the Purchasers. If such Person is obligated to make such disclosure, it shall only make such disclosure to the extent to which it is so
obligated, but not further or otherwise. Solely for the purposes of this Section 6.9, “Affiliates” shall mean any Person that, directly or indirectly, through one or more
intermediaries, is Controlled by either of the Selling Parties.
 

6.10          Further Assurances. At any time and from time to time after the Closing, at either Purchaser’s request and without further consideration, the Seller Parties
shall execute and deliver to the Purchasers such other instruments of sale, transfer, conveyance, assignment and confirmation, provide such materials and information and take
such other actions as the Purchasers may reasonably deem necessary or desirable in order more effectively to transfer, convey and assign to the Purchasers, and to confirm the
Purchasers’ title to, all of the Assets, and, to the full extent permitted by Law, to put the Purchasers in actual possession and operating control of the Assets and to assist the
Purchasers in exercising all rights with respect thereto, and otherwise to cause the Seller Parties to fulfill their obligations under this Agreement and the Ancillary Agreements.
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6.11           Corporate Name. After the Closing, neither Seller Party nor any of its current or future Affiliates will use or operate under the name “Broadband Maritime”

or any variation or modification thereof. As soon as practical following the Closing, and in any event within ten Business Days following the Closing, the Seller Parties will take
all actions necessary to cause the name of the Seller and each Affiliate thereof, the name of which contains the name “Broadband Maritime”, to be changed to a name that is not
similar to or in any manner subject to confusion with its present name.
 

ARTICLE VII
 

CONDITIONS TO OBLIGATION TO CLOSE
 

7.1           Conditions to Closing by the Purchaser. The obligation of the Purchaser to effect the transactions contemplated hereby is subject to the satisfaction or waiver
by the Purchaser of each of the following conditions:
 

(a) The representations and warranties of the Seller Parties set forth in this Agreement shall be true and correct in all material respects, with respect to
representations and warranties not qualified by materiality, or in all respects, with respect to representations and warranties qualified by materiality, as of the date hereof and as
of the Closing Date as though made on and as of the Closing Date.
 

(b) The Seller Parties shall have performed in all material respects the covenants required to be performed by them under this Agreement at or prior to the
Closing Date.
 

(c) This Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby shall have been approved by the stockholders of the
Parent in accordance with applicable Law and the Parent’s certificate of incorporation and by-laws;
 

(d) Since the date hereof, there shall not have been any event, occurrence or development that has caused, or could reasonably be expected to cause, a
Material Adverse Effect.
 

(e) Each Seller Party shall have executed and delivered each of the Ancillary Agreements to which such Person is a party.
 

(f) There shall be no effective or pending Law or Order that would prohibit the Closing, and the Seller Parties shall have obtained all necessary approvals of
any Governmental Entities in connection with the transactions contemplated hereby and by the Ancillary Agreements.
 

(g) The Seller shall have delivered to the Purchaser a duly completed and executed certification pursuant to Section 1.1445-2 of the Treasury regulations
certifying that the Seller is not a foreign person.
 

(h) The Purchaser shall have received releases and UCC-3 termination statements, in each case in recordable form, from all Persons holding Liens on the
Assets.
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(i) The Seller shall have delivered each of the items described in Section 3.2.

 
7.2           Conditions to Closing by the Seller. The obligation of the Seller Parties to effect the Transactions is subject to the satisfaction or waiver by the Seller Parties

of each of the following conditions:
 

(a) The representations and warranties of the Purchasers set forth in this Agreement shall be true and correct in all material respects, with respect to
representations and warranties not qualified by materiality, or in all respects, with respect to representations and warranties qualified by materiality, in each case as of the date
hereof and as of the Closing Date as though made on and as of the Closing Date.
 

(b) The Purchasers shall have performed in all material respects the covenants required to be performed by them under this Agreement at or prior to the
Closing Date.
 

(c) Each Purchaser shall have executed and delivered each of the Ancillary Agreements to which it is a party.
 

(d) There shall be no effective or pending Law or Order that would prohibit the Closing, and the Purchasers shall have obtained all necessary approvals of
any Governmental Entities in connection with the transactions contemplated hereby and by the Ancillary Agreements.
 

(e) The Purchasers shall have delivered each of the items described in Section 3.3.
 

ARTICLE VIII
 

TERMINATION
 

8.1           Termination of Agreement. Any party hereto may terminate this Agreement prior to the Closing by written notice to the other party hereto as follows:
 

(a) by mutual written consent at any time prior to the Closing;
 

(b) by either the Purchasers or the Seller Parties, if any Governmental Entity shall have issued an Order or taken any other action permanently enjoining,
restraining or otherwise prohibiting the transactions contemplated hereby and such Order or other action shall have become final and nonappealable;
 

(c) by either the Purchasers or the Seller Parties, if the transactions contemplated hereby shall not have been consummated on or before the date that is twenty
business days following the date hereof (other than due to the failure of the party seeking to terminate this Agreement to perform any obligations under this Agreement required
to be performed at or prior to the Closing or to satisfy any Closing condition);
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(d) by the Purchasers, if either Seller Party shall have breached any of its representations and warranties or any covenant or other agreement to be performed
by it, and such breach is incapable of being cured or is not cured within ten days of receipt of written notice thereof from the Purchasers; or
 

(e) by the Seller Parties, if either Purchaser shall have breached any of its representations and warranties or any covenant or other agreement to be performed
by it and such breach is incapable of being cured or is not cured within ten days of receipt of written notice thereof from the Seller Parties.
 

8.2           Effect of Termination. In the event of termination of this Agreement by either the Seller Parties or the Purchasers as provided in Section 8.1, this Agreement
shall forthwith become void and have no effect, without any Liability on the part of the Purchasers or the Seller Parties; provided, however, that the provisions of Article X and
this Section 8.2 shall survive any termination hereof pursuant to Section 8.1. Nothing contained in this Section 8.2 shall relieve any party hereto of Liability that it may have for
any breach of any representation, warranty, covenant or agreement set forth in this Agreement prior to any termination pursuant to Section 8.1.
 

ARTICLE IX
 

INDEMNIFICATION
 

9.1           Indemnification Obligations.
 

(a) Indemnification by the Seller. Subject to Sections 9.3 and 10.1, following the Closing the Seller Parties shall indemnify, defend and hold harmless each
Purchaser and its officers, directors, shareholders, employees, agents and Affiliates against any and all Losses suffered, incurred or sustained by any of them or to which any of
them becomes subject, resulting from, arising out of or relating to (i) any misrepresentation or breach of representation or warranty on the part of the Seller Parties contained in
this Agreement, (ii) any non-fulfillment of or failure to perform any covenant or agreement on the part of the Seller Parties contained in this Agreement, and (iii) the Retained
Liabilities.
 

(b) Indemnification by the Purchaser. Subject to Sections 9.3 and 10.1, following the Closing the Purchasers shall indemnify, defend and hold harmless each
Seller Party and its officers, employees, agents and Affiliates against any and all Losses suffered, incurred or sustained by any of them or to which any of them becomes subject,
resulting from, arising out of or relating to (i) any misrepresentation or breach of representation or warranty on the part of the Purchasers contained in this Agreement, (ii) any
non-fulfillment of or failure to perform any covenant or agreement on the part of the Purchasers contained in this Agreement, (iii) the ownership of the Assets after the Closing
and (iv) the Danaos Claims.
 

9.2           Method of Asserting Claims. Claims for indemnification by an Indemnified Party under Section 9.1 will be asserted and resolved as follows:
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(a) Third-Party Claims. In the event that any claim or demand in respect of which an Indemnified Party might seek indemnification under Section 9.1 is

asserted against or sought to be collected from such Indemnified Party by a Person other than a Seller Party or the Purchasers or any of their respective Affiliates (a “Third-
Party Claim”), the Indemnified Party shall deliver a Claim Notice with reasonable promptness to the Indemnifying Party. If the Indemnified Party fails to provide the Claim
Notice with reasonable promptness after the Indemnified Party receives notice of such Third-Party Claim, the Indemnifying Party will not be obligated to indemnify the
Indemnified Party with respect to such Third-Party Claim to the extent that the Indemnifying Party’s ability to defend is actually prejudiced by such failure of the Indemnified
Party. The Indemnifying Party will notify the Indemnified Party as soon as practicable within the Dispute Period whether the Indemnifying Party accepts or disputes its liability
to the Indemnified Party under Section 9.1 and whether the Indemnifying Party desires, at its sole cost and expense, to defend the Indemnified Party against such Third-Party
Claim.
 

(i) Defense by Indemnifying Party. If the Indemnifying Party notifies the Indemnified Party within the Dispute Period that the Indemnifying Party
desires to defend the Indemnified Party with respect to the Third-Party Claim pursuant to this Section 9.2, then the Indemnifying Party will have the right to defend, with
counsel reasonably satisfactory to the Indemnified Party, at the sole cost and expense of the Indemnifying Party, such Third-Party Claim by all appropriate proceedings, which
proceedings will be vigorously and diligently prosecuted or defended by the Indemnifying Party to a final conclusion or will be settled at the discretion of the Indemnifying
Party (but only with the prior written consent of the Indemnified Party in its sole discretion in the case of any settlement that provides for any relief other than the payment of
monetary damages as to which the Indemnified Party will be indemnified in full pursuant to Section 9.1). Subject to the immediately preceding sentence, the Indemnifying Party
will have full control of such defense and proceedings, including any compromise or settlement thereof; provided, however, that (A) the Indemnified Party may, at the cost and
expense of the Indemnifying Party, at any time prior to the Indemnifying Party’s delivery of the notice referred to in the first sentence of this Section 9.2(a)(i), file any motion,
answer or other pleadings or take any other action that the Indemnified Party reasonably believes to be necessary or appropriate to protect its interests and (B) the Seller, in its
capacity as the Indemnifying Party, shall not settle or compromise any Third-Party Claim that relates to Taxes if such settlement or compromise would result in any Tax
detriment to either Purchaser or any of its Affiliates without the prior written consent of the Indemnified Party. If requested by the Indemnifying Party, the Indemnified Party
will, at the sole cost and expense of the Indemnifying Party, provide reasonable cooperation to the Indemnifying Party in contesting any Third-Party Claim that the
Indemnifying Party elects to contest. Notwithstanding anything else contained in this Section 9.2(a)(i), the Purchasers shall defend and control, pursuant to Section 9.2(a)(ii),
any Third-Party Claim that relates to Taxes for which they may be an Indemnified Party.
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(ii) Defense by Indemnified Party. If the Indemnifying Party fails to notify the Indemnified Party within the Dispute Period that the Indemnifying

Party desires to defend the Third-Party Claim, if the Indemnifying Party gives such notice but any time thereafter fails to prosecute or defend vigorously and diligently or settle
the Third-Party Claim, or if the Indemnifying Party fails to give any notice whatsoever within the Dispute Period, then the Indemnified Party will have the right to defend, at the
sole cost and expense of the Indemnifying Party (including, with respect to Tax matters, internal costs and expenses of the Purchaser, as the Indemnified Party), the Third-Party
Claim by all appropriate proceedings, which proceedings will be prosecuted by the Indemnified Party in good faith or will be settled at the discretion of the Indemnified Party.
The Indemnified Party will have full control of such defense and proceedings, including any compromise or settlement thereof; provided, however, that if requested by the
Indemnified Party, the Indemnifying Party will, at the sole cost and expense of the Indemnifying Party, provide reasonable cooperation to the Indemnified Party and its counsel
in contesting any Third-Party Claim which the Indemnified Party is contesting. Notwithstanding the foregoing provisions of this Section 9.2, if the Indemnifying Party has
notified the Indemnified Party within the Dispute Period that the Indemnifying Party disputes its liability hereunder to the Indemnified Party with respect to such Third-Party
Claim and if such dispute is resolved in all respects in favor of the Indemnifying Party in the manner provided in Section 9.2(a)(iii), the Indemnifying Party will not be required
to bear the costs and expenses of the Indemnified Party’s defense pursuant to this Section 9.2 or of the Indemnifying Party’s participation therein at the Indemnified Party’s
request. The Indemnifying Party may participate in, but not control, any defense or settlement controlled by the Indemnified Party pursuant to this Section 9.2, and the
Indemnifying Party will bear its own costs and expenses with respect to such participation.
 
 

(iii) Acceptance by Indemnifying Party. If the Indemnifying Party notifies the Indemnified Party that it accepts its indemnification liability to the
Indemnified Party with respect to the Third-Party Claim under Section 9.1 or fails to notify the Indemnified Party within the Dispute Period whether the Indemnifying Party
disputes its liability to the Indemnified Party with respect to such Third-Party Claim, the Loss identified in the Claim Notice will be conclusively deemed a liability of the
Indemnifying Party under Section 9.1 and the Indemnifying Party shall pay the amount of such Loss to the Indemnified Party on demand. If the Indemnifying Party timely
disputes its liability with respect to such Third-Party Claim, the Indemnifying Party and the Indemnified Party will proceed in good faith to negotiate a resolution of such
dispute, and if not resolved through negotiations within the Resolution Period, such dispute shall be resolved by litigation in a court of competent jurisdiction.
 
 

(b) Non-Third Party Claims. In the event any Indemnified Party should have a claim under Section 9.1 against any Indemnifying Party that does not involve a
Third-Party Claim, the Indemnified Party shall deliver an Indemnity Notice with reasonable promptness to the Indemnifying Party. The failure or delay by any Indemnified
Party to give the Indemnity Notice shall not impair such party’s rights hereunder except to the extent that the Indemnifying Party is actually prejudiced by such failure or delay.
If the Indemnifying Party notifies the Indemnified Party that it does not dispute the claim described in such Indemnity Notice or fails to notify the Indemnified Party within the
Dispute Period whether the Indemnifying Party disputes the claim described in such Indemnity Notice, the Loss identified in the Indemnity Notice will be conclusively deemed
a liability of the Indemnified Party under Section 9.1 and the Indemnifying Party shall pay the amount of such Loss to the Indemnified Party on demand. If the Indemnifying
Party has timely disputed its liability with respect to such claim, the Indemnifying Party and the Indemnified Party will proceed in good faith to negotiate a resolution of such
dispute and, if not resolved through negotiations within the Resolution Period, such dispute shall be resolved by litigation in a court of competent jurisdiction.
 
 

9.3           Further Items Relating to Indemnification. Notwithstanding the foregoing, the right of any Indemnified Party to indemnification under this Article IX shall be
subject to the following terms:
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(a) For purposes of determining the amount of a Loss under this Article IX only, all qualifications as to materiality or Material Adverse Effect contained in

any representation or warranty shall be disregarded.
 

(b) The aggregate liability of the Seller Parties pursuant to clause (i) of Section 9.1(a) on the one hand, and the Purchasers pursuant to clause (i) of
Section 9.1(b) on the other hand, for claims for indemnification under this Article IX shall not exceed $150,000, and the Seller Parties on the one hand, and the Purchasers on
the other hand, shall have no obligation to indemnify, defend or hold harmless any Person unless and until the aggregate Losses of the Indemnified Parties in respect of claims
made pursuant to clause (i) of Section 9.1(c) or 9.1(b), respectively, exceed $150,000, after which the Seller Parties or the Purchasers, respectively, shall be liable for all such
Losses from the first dollar of such Losses without deduction.
 

(c) Any indemnity payment made under this Agreement following the Closing shall be treated by the parties hereto as a purchase price adjustment, and the
parties agree to report such payments consistent therewith.
 

ARTICLE X
 

MISCELLANEOUS
 

10.1          Survival. The representations and warranties of the parties contained in this Agreement and the Ancillary Agreements and any certificate or other document
provided hereunder or thereunder shall survive in full force and effect until the date which is ninety (90) days following the Closing Date; provided, however, that any
representation or warranty that would otherwise terminate in accordance with this sentence will continue to survive if a Claim Notice or Indemnity Notice (as applicable) shall
have been timely given under Article IX on or prior to such termination date, until the related claim for indemnification has been satisfied or otherwise resolved as provided in
Article IX, but only with respect to matters described in such Claim Notice or Indemnity Notice.
 

10.2          Press Releases and Public Announcement. Neither the Purchasers nor the Seller Parties shall issue any press release or make any announcement relating to
this Agreement or the Ancillary Agreements or the transactions contemplated hereby or thereby without the prior review and written approval of the Seller, in the case of the
Purchasers, or the US Purchaser, in the case of the Seller Parties; provided, however, that if such release or announcement is required by Law or stock exchange or self-
regulatory organization regulation or rule in order to discharge the disclosure obligations of either Purchaser or either Seller Party and it is unable after good faith efforts to
obtain timely the approval of the Seller or the US Purchaser, as the case may be, then it may make or issue the legally required release or announcement and promptly furnish
the Seller or the US Purchaser, as the case may be, with a copy thereof. 
 

10.3          No Third-Party Beneficiaries. The terms and provisions of this Agreement are intended solely for the benefit of the parties hereto and their respective
successors and permitted assigns, and it is not the intention of the parties to confer third-party beneficiary rights, and this Agreement does not confer any such rights, upon any
other Person, except for any Person entitled to indemnity hereunder. 
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10.4         Entire Agreement. This Agreement (including the Exhibits and the Schedules hereto) and the Ancillary Agreements constitute the entire agreement between

the parties hereto and thereto with respect to the subject matter hereof and thereof and supersede any prior understandings, agreements or representations by or between the
parties hereto, written or oral, with respect to such subject matter.
 

10.5         Succession and Assignment. Subject to the next sentence, this Agreement shall be binding upon and inure to the benefit of the parties named herein and their
respective successors and permitted assigns. No party hereto may assign this Agreement or any of its rights, interests or obligations hereunder without the prior written approval
of the Seller, in the case of Purchasers, or the US Purchaser, in the case of the Seller Parties, except that the Purchaser may assign this Agreement or any of its rights, interests
or obligations hereunder to any Affiliate of the Purchaser or to any post-Closing purchaser of the Business or a substantial part of the Assets without such approval. 
 

10.6         Drafting. The parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any of the provisions of this Agreement.
 

10.7         Notices. All notices, requests and other communications hereunder must be in writing and will be deemed to have been duly given only if (a) delivered
personally against written receipt, (b) sent by facsimile transmission, (c) mailed by registered or certified mail, postage prepaid, return receipt requested, or (d) mailed by
reputable international overnight courier, fee prepaid, to the parties hereto at the following addresses or facsimile numbers:
 

If to the Seller Parties, to:
 

BBM Holdings, Inc.
1245 Brickyard Road, Suite 590
Salt Lake City, Utah, 84106
Facsimile: 801-433-2222
Attention: Andrew Limpert

 
with a copy, which shall not constitute legal notice, to:

 
Hahn & Hessen LLP
488 Madison Avenue
New York, NY 10022
Facsimile: 212-478-7400
Attention: James Kardon

 
If to the Purchasers, to:
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VSAT Broadband Industries, Inc.
c/o Danaos Shipping Co. Ltd.
14 Akti Kondyli
184 54 Piraeus, Greece
Attention: Dimitri Andritsoyiannis

and a copy, which shall not constitute legal notice, to:

Morgan, Lewis & Bockius LLP
101 Park Avenue
New York, NY 10178-0060
Facsimile: 212-309-6001
Attention: Stephen P. Farrell

 
All such notices, requests and other communications will be deemed given, (w) if delivered personally as provided in this Section 10.7, upon delivery, (x) if delivered by
facsimile transmission as provided in this Section 10.7, upon confirmed receipt, (y) if delivered by mail as provided in this Section 10.7, upon the earlier of the fifth Business
Day following mailing and receipt, and (z) if delivered by overnight courier as provided in this Section 10.7, upon the earlier of the second Business Day following the date sent
by such overnight courier and receipt (in each case regardless of whether such notice, request or other communication is received by any other Person to whom a copy of such
notice is to be delivered pursuant to this Section 10.7). Any party hereto may change the address to which notices, requests and other communications hereunder are to be
delivered by giving the other parties hereto notice in the manner set forth herein.
 

10.8          Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without giving effect to any
choice of law or conflict of law provision or rule that would cause the application of the Laws of any jurisdiction other than the State of New York.
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10.9          CONSENT TO JURISDICTION AND SERVICE OF PROCESS. EACH OF THE PARTIES HERETO CONSENTS TO THE EXCLUSIVE

JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF NEW YORK IN THE STATE OF NEW YORK AND IRREVOCABLY
AGREES THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY MAY BE LITIGATED IN SUCH COURTS. EACH OF THE PARTIES HERETO ACCEPTS FOR ITSELF AND IN
CONNECTION WITH ITS RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS AND
WAIVES ANY DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN
CONNECTION WITH THIS AGREEMENT, THE ANCILLARY AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH OF
THE PARTIES HERETO FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO SUCH PARTY AT
THE ADDRESS SPECIFIED IN THIS AGREEMENT, SUCH SERVICE TO BECOME EFFECTIVE 15 CALENDAR DAYS AFTER SUCH MAILING. NOTHING
HEREIN SHALL IN ANY WAY BE DEEMED TO LIMIT THE ABILITY OF EITHER PARTY HERETO TO SERVE ANY SUCH LEGAL PROCESS, SUMMONS,
NOTICES AND DOCUMENTS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.
 

10.10        WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY
LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM RELATING THERETO.
 

10.11        Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless such amendment is in writing and signed by the
Purchasers and the Seller Parties. No waiver by any party hereto of any default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any
prior or subsequent such occurrence. No waiver shall be valid unless such waiver is in writing and signed by the party against whom such waiver is sought to be enforced. 
 

10.12        Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under any present or future Law, and if the rights or
obligations of any party hereto under this Agreement will not be materially and adversely affected thereby, (a) such provision will be fully severable, (b) this Agreement will be
construed and enforced as if such provision had never comprised a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect and will not be
affected by such provision or its severance herefrom and (d) in lieu of such provision, there will be added automatically as a part of this Agreement a legal, valid and
enforceable provision as similar in terms to such provision as may be possible.
 

10.13        Expenses. Except as otherwise expressly set forth herein, each of the parties hereto will bear its own costs and expenses (including legal fees and expenses)
incurred in connection with this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, whether or not the transactions contemplated
hereby and thereby are consummated.
 

10.14        Exhibits and Schedules. The Exhibits and Schedules identified in this Agreement are incorporated herein by reference and made a part hereof. No
information contained in any particular Schedule shall be deemed to be contained in any other Schedule unless expressly included therein (by cross-reference or otherwise).
 

10.15        Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any provision of this Agreement was not performed in
accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof in addition to any other remedy available to them at law or
equity.
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10.16        No Successor Liability. Neither Purchaser shall be considered a successor to the Seller, any of its Affiliates or any of their respective predecessors by reason

of any theory of Law or equity. 
 

10.17        Bulk Sales Laws. The parties hereto hereby waive compliance with the bulk sales Laws of any jurisdiction in which any of the Assets are located or in which
any operations relating to the Business are conducted. The Seller shall indemnify each Purchaser and its officers, directors, employees, agents and Affiliates in respect of, and
hold each of them harmless from and against, any and all Losses suffered, occurred or sustained by any of them or to which any of them becomes subject, resulting from, arising
out of or relating to the failure of the Seller to comply with the terms of any such provisions applicable to the transactions contemplated by this Agreement.
 

10.18        Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the meaning
or interpretation of this Agreement.
 

10.19        Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate counterparts, each of which when
executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.
 

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first written above.
 
   
 VSAT BROADBAND INDUSTRIES, INC.
 
 

 
 

 
 

 By:   
 

Name:   
 Title:  
 
   
 CONTAINER RADIO SERVICES S.A.
 
 

 
 

 
 

 By:   
 

Name:   
 Title:  
 
   
 BBM HOLDING, INC.
 
 

 
 

 
 

 By:   
 

Name:   
 Title:  
 
   
 BROADBAND MARITIME, INC.
 
 

 
 

 
 

 By:   
 

Name:   
 Title:  
 

Signature Page to Asset Purchase Agreement
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State of Utah
DEPARTMENT OF COMMERCE
Division of Corporations & Commercial Code
Articles of Amendment to Articles of Incorporation (Profit)
 
Pursuant to UCA §16-10a part 10, the individual named below causes this Amendment to the Articles of Incorporation to be delivered to the Utah Division of Corporations for
filing, and states as follows:
 
1. The name of the corporation is: ____BBM Holdings, Inc.__________________________
 
2. The date the following amendment(s) was adopted: _____October 17, 2007___________
 
3. If changing the corporation name, the new name of the corporation is: _______________
  
 _______________________________________________________________________

 
4. The text of each amendment adopted (include attachment if additional space needed):
 

Resolved, that the Certificate of Incorporation of this Corporation 9the “Certificate”) be, and it hereby is, amended to change Section 5B.2 of the Certificate to be and
read in its entirety as follows:

 
‘5B.2 No Dividends. Except to the extent that (i) the Corporation may in its discretion pay to the Series A Holders on a pro rata basis on a one-time basis a dividend
consisting of an aggregate of 1,090,568 warrants, expiring October 31, 2011, each exercisable to purchase one share of Common Stock at a price of $1.19 per share, and
(ii) the exercise of the Exchange Right set forth in Section 5B.5 is deemed or characterized as a dividend, the Series A Holders shall not be entitled to receive any
dividend or distribution.’

 
5. If providing for an exchange, reclassification or cancellation of issued shares, provisions for implementing the amendment if not contained in the amendment itself:
  
 ______________________________________________________________________

 
6. Indicate the manner in which the amendment(s) was adopted (mark only one):
 
 € No shares have been issued or directors elected - Adopted by Incorporator(s)

 
 € No shares have been issued but directors have been elected - Adopted by the board of directors

 
 € Shares have been issued but shareholder action was not required - Adopted by the board of directors

 



 
 Ö The number of votes cast for the amendments(s) by each voting group entitled to vote separately on the amendment(s) was sufficient for approval by that

voting group - Adopted by the shareholders
 
7. Delayed effective date (if not to be effective upon filing) __October 31, 2007_________
 
Under penalties of perjury, I declare that this Amendment of Articles of Incorporation has been examined by me and is, to the best of my knowledge and belief, true, correct and
complete.
 
By:  /s/ Mary Ellen Kramer Title:   President

Dated this __17____ day of _____October___________, 2007
 
Under GRAMA {63-2-201}, all registration information maintained by the Division is classified as public record. For confidentiality purposes, the business entity
physical address may be provided rather than the residential or private address of any individual affiliated with the entity.

Mailing/Faxing Information: www.corporations.utah.gov/contactus.html

Division’s Website: www.corporations.utah.gov
 



BBM HOLDINGS, INC.

AND

COTTONWOOD STOCK TRANSFER

___________________________
 

WARRANT AGREEMENT
 

Dated as of October 15, 2007
 



AGREEMENT, dated this 15th day of October, 2007, between BBM HOLDINGS, INC., a Utah corporation (the “Company”), and COTTONWOOD STOCK
TRANSFER, as Warrant Agent (the “Warrant Agent”).

W I T N E S S E T H :

WHEREAS, the holders of the Series A Exchangeable Preferred Stock (the “Series A Stock”) of the Corporation suffered a disproportionate loss as a result of the
termination of the broadband maritime operations of the Corporation, which assets were acquired at the same time as the Series A Stock was issued;
 

WHEREAS, the Board decided to issue three year common stock purchase warrants (the “Warrants”) to the holders of Series A Stock in compensation for such loss;
and

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so act, in connection with the issuance,
registration, transfer and exchange of certificates representing the Warrants and the exercise of the Warrants;

NOW, THEREFORE, in consideration of the premises and the mutual agreements hereinafter set forth and for the purpose of defining the terms and provisions of the
Warrants and the certificates representing the Warrants and the respective rights and obligations thereunder of the Company, the holders of certificates representing the
Warrants and the Warrant Agent, the parties hereto agree as follows:
 

Section 1.      Definitions As used herein, the following terms shall have the following meanings, unless the context shall otherwise require:

“Common Stock” shall mean stock of the Company of any class whether now or hereafter authorized, which has the right to participate in the voting and in the
distribution of earnings and assets of the Company without limit as to amount or percentage.

“Convertible Securities” means (i) options to purchase or rights to subscribe for Common Stock, (ii) securities by their terms convertible into or exchangeable for
Common Stock or (iii) options to purchase or rights to subscribe for such convertible or exchangeable securities.

“Corporate Office” shall mean the office of the Warrant Agent (or its successor) which at any particular time is its principal business in New York, New York, shall
be administered, which office is located on the date hereof at 5899 South State Street, Salt Lake City, Utah 84107.
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“Exercise Date” shall mean, subject to the provisions of Section 4(b) hereof, as to any Warrant, the date on which the Warrant Agent shall have received both (i) the

Warrant Certificate representing such Warrant, with the exercise form thereon duly executed by the Registered Holder thereof or his attorney duly authorized in writing, and
(ii) payment in cash or by certified or bank check made payable to the Warrant Agent for the account of the Company, of the amount in lawful money of the United States of
America equal to the applicable Purchase Price in good funds.

“Fair Market Value” shall mean the value of a share of Common Stock as determined in accordance with the following provisions:

(1)  If the Common Stock is listed or admitted to unlisted trading privileges on the NYSE or the AMEX or is traded on the Nasdaq
Capital Market, the Fair Market Value of a share of Common Stock shall be equal to the average of the closing sale price of the Common Stock during the thirty
(30) trading days immediately preceding the date of the event which requires the determination or Fair Market Value on whichever of such exchanges or Nasdaq
Capital Market had the total highest daily trading volume for the Common Stock during such thirty (30) day trading period.

(2)  If the Common Stock is not listed or admitted to unlisted trading privileges on either the NYSE or the AMEX and is not
traded on Nasdaq Capital Market, but is quoted or reported on NASDAQ, the Fair Market Value of a share of Common Stock shall be the average of the last
reported closing bid and asked prices (or the last sale price, if then reported on NASDAQ) of the Common Stock during the thirty (30) trading days immediately
preceding the date of the event which requires the determination of Fair Market Value.

(3)  If the Common Stock is not listed or admitted to unlisted trading privileges on either of the NYSE or the AMEX and is not
traded on Nasdaq Capital Market or quoted or reported on NASDAQ, but is listed or admitted to unlisted trading privileges on the BSE or another national
securities exchange (other than the NYSE or the AMEX) in the United States, the Fair Market Value of a share of Common Stock shall be the average of the
closing sale price of the Common Stock during the thirty (30) trading days immediately preceding the date of the event which requires the determination of Fair
Market Value.

(4)  If the Common Stock is not listed or admitted to unlisted trading privileges on any national securities exchange, or listed for
trading on Nasdaq Capital Market or quoted or reported on NASDAQ, but is traded in the over-the-counter market, the Fair Market Value of a share of Common
Stock shall be the average of the average of the last reported bid and asked prices of the Common Stock reported by the National Quotation Bureau, Inc. for the
thirty (30) trading days immediately preceding the date of the event which requires the determination of Fair Market Value.

 
If the Common Stock is not listed or admitted to unlisted trading privileges on any national securities exchange, or listed for trading on Nasdaq Capital Market or quoted or
reported on NASDAQ, and bid and asked prices of the Common Stock are not reported by the National Quotation Bureau, Inc., the Fair Market Value of a share of Common
Stock shall be an amount, not less than the book value thereof as of the end of the most recently completed fiscal quarter of the Company ending prior to the date requiring a
determination of Fair Market Value, determined in accordance with general accepted accounting principles, consistently applied.
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“Initial Warrant Exercise Date” shall mean October 31, 2007.

“Purchase Price” shall mean, subject to modification and adjustment as provided in Section 8, $1.19 and further subject to the Company's right, in its sole discretion,
to decrease the Purchase Price for a period of not less than 30 days on not less than 30 days' prior written notice to the Registered Holders.

“Registered Holder” shall mean the person in whose name any certificate representing the Warrants shall be registered on the books maintained by the Warrant Agent
pursuant to Section 6.

“Subsidiary” or “Subsidiaries” shall mean any corporation or corporations, as the case may be, of which stock having ordinary power to elect a majority of the Board
of Directors of such corporation (regardless of whether or not at the time stock of any other class or classes of such corporation shall have or may have voting power by reason
of the happening of any contingency) is at the time directly or indirectly owned by the Company or by one or more Subsidiaries, or by the Company and one or more
Subsidiaries.

“Transfer Agent” shall mean Cottonwood Stock Transfer, or its authorized successor.

“Warrant Agent” shall mean Cottonwood Stock Transfer, or its authorized successor.

“Warrant Certificate” shall mean a certificate representing each of the Warrants substantially in the forms annexed hereto as Exhibit A.

“Warrant Expiration Date” shall mean 5:00 p.m. (New York time), on October 31, 2011, or, if such date shall in the State of New York be a holiday or a day on
which banks are authorized to close, then 5:00 p.m. (New York time) on the next following day which in the State of New York is not a holiday or a day on which banks are
authorized to close, subject to the Company's right, prior to the Warrant Expiration Date, in its sole discretion, to extend such Warrant Expiration Date on five business days
prior written notice to the Registered Holders.
 

Section 2.      Warrants and Issuance of Warrant Certificates.

(a) Each Warrant shall initially entitle the Registered Holder of the Warrant Certificate representing such Warrant to purchase at the Purchase Price therefor from the
Initial Warrant Exercise Date until the Warrant Expiration Date one share of Common Stock upon the exercise thereof, subject to modification and adjustment as provided in
Section 8.
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(b) The Company has executed and delivered to the Warrant Agent certificates representing the Warrants, which shall be countersigned, issued and delivered by the

Warrant Agent upon the written order of the Company signed by its Chairman of the Board, President or a Vice President and by its Treasurer or an Assistant Treasurer or its
Secretary or an Assistant Secretary.

(c) From time to time, up to the Warrant Expiration Date, as the case may be, the Warrant Agent shall countersign and deliver Warrant Certificates in required
denominations of one or whole number multiples thereof to the person entitled thereto in connection with any transfer or exchange permitted under this Agreement. No
Warrant Certificates shall be issued except (i) Warrant Certificates initially issued hereunder, (ii) Warrant Certificates issued upon any transfer or exchange of Warrants, (iii)
Warrant Certificates issued in replacement of lost, stolen, destroyed or mutilated Warrant Certificates pursuant to Section 7, and (iv) at the option of the Company, Warrant
Certificates in such form as may be approved by its Board of Directors, to reflect any adjustment or change in the Purchase Price or the number of shares of Common Stock
purchasable upon exercise of the Warrants.

Section 3.      Form and Execution of Warrant Certificates.

(a) The Warrant Certificates shall be substantially in the form annexed hereto as Exhibit A (the provisions of which are hereby incorporated herein) and may have
such letters, numbers or other marks of identification or designation and such legends, summaries or endorsements printed, lithographed or engraved thereon as the
Company may deem appropriate and as are not inconsistent with the provisions of this Agreement, or as may be required to comply with any law or with any rule or
regulation made pursuant thereto or with any rule or regulation of any stock exchange on which Warrants may be listed, or to conform to usage. The Warrant Certificates
shall be dated the date of issuance thereof (whether upon initial issuance, transfer, exchange or in lieu of mutilated, lost, stolen or destroyed Warrant Certificates).

(b) Warrant Certificates shall be executed on behalf of the Company by its Chairman of the Board, President or any Vice President and by its Treasurer or an
Assistant Treasurer or its Secretary or an Assistant Secretary, by manual signatures or by facsimile signatures printed thereon, and shall have imprinted thereon a facsimile
of the Company's seal. Warrant Certificates shall be manually countersigned. In case any officer of the Company who shall have signed any of the Warrant Certificates
shall cease to be such officer of the Company before the date of issuance of the Warrant Certificates or before countersignature by the Warrant Agent and issue and delivery
thereof, such Warrant Certificates, nevertheless, may be countersigned by the Warrant Agent, issued and delivered with the same force and effect as though the person who
signed such Warrant Certificates had not ceased to be such officer of the Company.

Section 4.      Exercise.
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(a) Warrants in denominations of one or whole number multiples thereof may be exercised commencing at any time on or after the Initial Warrant Exercise Date, but

not after the Warrant Expiration Date, upon the terms and subject to the conditions set forth herein (including the provisions set forth in Sections 4(b) and 5 hereof) and in the
applicable Warrant Certificate. A Warrant shall be deemed to have been exercised immediately prior to the close of business on the Exercise Date, provided that the Warrant
Certificate representing such Warrant, with the exercise form thereon duly executed by the Registered Holder thereof or his attorney duly authorized in writing, together with
payment in cash or by check made payable to the Company, of an amount in lawful money of the United States of America equal to the applicable Purchase Price has been
received in good funds by the Warrant Agent. The person entitled to receive the securities deliverable upon such exercise shall be treated for all purposes as the holder of such
securities as of the close of business on the Exercise Date. As soon as practicable on or after the Exercise Date and in any event within five business days after having received
authorization from the Company, the Warrant Agent on behalf of the Company shall cause to be issued to the person or persons entitled to receive the same a Common Stock
certificate or certificates for the shares of Common Stock deliverable upon such exercise, and the Warrant Agent shall deliver the same to the person or persons entitled
thereto. Upon the exercise of any Warrant, the Warrant Agent shall promptly notify the Company in writing of such fact and of the number of securities delivered upon such
exercise and shall cause all payments of an amount in cash or by check made payable to the order of the Company, equal to the Purchase Price, to be deposited promptly in the
Company's bank account.

(b) The Company shall not be required to issue fractional shares upon the exercise of Warrants. Warrants may only be exercised in such multiples as are required to
permit the issuance by the Company of one or more whole shares. If one or more Warrants shall be presented for exercise at the same time by the same Registered Holder, the
number of whole shares which shall be issuable upon such exercise thereof shall be computed on the basis of the aggregate number of shares purchasable on exercise of the
Warrants so presented. If any fraction of a share would, except for the provisions provided herein, be issuable on the exercise of any Warrant (or specified portion thereof), the
Company shall pay an amount in cash equal to such fraction multiplied by the then current Fair Market Value of a share of Common Stock.
 

Section 5.      Reservation of Shares; Listing; Payment of Taxes; etc.

(a) The Company covenants that it will at all times reserve and keep available out of its authorized Common Stock, solely for the purpose of issue upon exercise of
Warrants, such number of shares of Common Stock as shall then be issuable upon the exercise of all outstanding Warrants. The Company covenants that all shares of
Common Stock which shall be issuable upon exercise of the Warrants shall, at the time of delivery thereof, be duly and validly issued and fully paid and nonassessable and
free from all preemptive or similar rights, taxes, liens and charges with respect to the issue thereof, and that upon issuance such shares shall be listed on each securities
exchange, if any, on which the other shares of outstanding Common Stock of the Company are then listed.
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(b) The Company covenants that if any securities to be reserved for the purpose of exercise of Warrants hereunder require registration with, or approval of, any

governmental authority under any federal securities law before such securities may be validly issued or delivered upon such exercise, then the Company will file a
registration statement under the federal securities laws or a post effective amendment, use its best efforts to cause the same to become effective and use its best efforts to
keep such registration statement current while any of the Warrants are outstanding and deliver a prospectus which complies with Section 10(a)(3) of the Securities Act of
1933, as amended, (the “Act”), to the Registered Holder exercising the Warrant (except, if in the opinion of counsel to the Company, such registration is not required under
the federal securities law or if the Company receives a letter from the staff of the Securities and Exchange Commission (the “Commission”) stating that it would not take
any enforcement action if such registration is not effected). The Company will use best efforts to obtain appropriate approvals or registrations under state “blue sky”
securities laws. With respect to any such securities, however, Warrants may not be exercised by, or shares of Common Stock issued to, any Registered Holder in any state in
which such exercise would be unlawful.

(c) The Company shall pay all documentary, stamp or similar taxes and other governmental charges that may be imposed with respect to the issuance of Warrants,
or the issuance or delivery of any shares of Common Stock upon exercise of the Warrants; provided, however, that if shares of Common Stock are to be delivered in a name
other than the name of the Registered Holder of the Warrant Certificate representing any Warrant being exercised, then no such delivery shall be made unless the person
requesting the same has paid to the Warrant Agent the amount of transfer taxes or charges incident thereto, if any.

(d) The Warrant Agent is hereby irrevocably authorized as the Transfer Agent to requisition from time to time certificates representing shares of Common Stock or
other securities required upon exercise of the Warrants, and the Company will comply with all such requisitions.

Section 6.      Exchange and Registration of Transfer.

(a) Warrant Certificates may be exchanged for other Warrant Certificates representing an equal aggregate number of Warrants or may be transferred in whole or in
part. Warrant Certificates to be so exchanged shall be surrendered to the Warrant Agent at its Corporate Office, and the Company shall execute and the Warrant Agent shall
countersign, issue and deliver in exchange therefor the Warrant Certificate or Certificates which the Registered Holder making the exchange shall be entitled to receive.

(b) The Warrant Agent shall keep, at its Corporate Office, books in which, subject to such reasonable regulations as it may prescribe, it shall register Warrant
Certificates and the transfer thereof. Upon due presentment for registration of transfer of any Warrant Certificate at such office, the Company shall execute and the Warrant
Agent shall issue and deliver to the transferee or transferees a new Warrant Certificate or Certificates representing an equal aggregate number of Warrants.

(c) With respect to any Warrant Certificates presented for registration or transfer, or for exchange or exercise, the subscription or exercise form, as the case may be,
on the reverse thereof shall be duly endorsed or be accompanied by a written instrument or instruments of transfer and subscription, in form satisfactory to the Company and
the Warrant Agent, duly executed by the Registered Holder thereof or his attorney duly authorized in writing.

(d) No service charge shall be made for any exchange or registration of transfer of Warrant Certificates. However, the Company may require payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection therewith.
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(e) All Warrant Certificates surrendered for exercise or for exchange shall be promptly canceled by the Warrant Agent.

(f) Prior to due presentment for registration or transfer thereof, the Company and the Warrant Agent may deem and treat the Registered Holder of any Warrant
Certificate as the absolute owner thereof of each Warrant represented thereby (notwithstanding any notations of ownership or writing thereon made by anyone other than the
Company or the Warrant Agent) for all purposes and shall not be affected by any notice to the contrary.

Section 7.      Loss or Mutilation. Upon receipt by the Company and the Warrant Agent of evidence satisfactory to them of the ownership of and the loss, theft,
destruction or mutilation of any Warrant Certificate and (in the case of loss, theft or destruction) of indemnity satisfactory to them, and (in case of mutilation) upon
surrender and cancellation thereof, the Company shall execute and the Warrant Agent shall countersign and deliver in lieu thereof a new Warrant Certificate representing an
equal aggregate number of Warrants. Applicants for a substitute Warrant Certificate shall also comply with such other reasonable regulations and pay such other reasonable
charges as the Warrant Agent may prescribe.

Section 8.      Adjustment of Purchase Price and Number of Shares Deliverable.

(a) Except as hereinafter provided, in the event the Company shall, at any time or from time to time after the date hereof, issue any shares of Common Stock as a
stock dividend to the holders of Common Stock, or subdivide or combine the outstanding shares of Common Stock into a greater or lesser number of shares (any such
issuance, subdivision or combination being herein called a “Change of Shares”), then, and thereafter upon each further Change of Shares, the Purchase Price for the
Warrants (whether or not the same shall be issued and outstanding) in effect immediately prior to such Change of Shares shall be changed to a price (including any
applicable fraction of a cent to the nearest cent) determined by dividing (i) the sum of (A) the total number of shares of Common Stock outstanding immediately prior to
such Change of Shares, multiplied by the Purchase Price in effect immediately prior to such Change of Shares and (B) the consideration, if any, received by the Company
upon such sale, issuance, subdivision or combination, by (ii) the total number of shares of Common Stock immediately after issuance, subdivision or such Change of Shares;
provided, however, that in no event shall the Purchase Price be adjusted pursuant to this computation to an amount in excess of the Purchase Price in effect immediately
prior to such computation, except in the case of a combination of outstanding shares of Common Stock. For the purposes of any adjustment to be made in accordance with
this Section 8(a), the Shares of Common Stock issuable by way of dividend or other distribution on any stock of the Company shall be deemed to have been issued
immediately after the opening of business on the day following the record date for the determination of shareholders entitled to receive such dividend or other distribution
and shall be deemed to have been issued without consideration.
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(b) Upon each adjustment of the Purchase Price pursuant to this Section 8, the number of shares of Common Stock purchasable upon the exercise of each Warrant

shall be the number derived by multiplying the number of shares of Common Stock purchasable immediately prior to such adjustment by the Purchase Price in effect prior to
such adjustment and dividing the product so obtained by the applicable adjusted Purchase Price.

(c) In case of any reclassification or change of outstanding shares of Common Stock issuable upon exercise of the Warrants (other than a change in par value, or
from par value to no par value, or from no par value to par value or as a result of a subdivision or combination), or in case of any consolidation or merger of the Company
with or into another corporation (other than a merger with a Subsidiary in which merger the Company is the continuing corporation and which does not result in any
reclassification or change of the then outstanding shares of Common Stock or other capital stock issuable upon exercise of the Warrants (other than a change in par value, or
from par value to no par value, or from no par value to par value or as a result of subdivision or combination)) or in case of any sale or conveyance to another corporation of
the property of the Company as an entity, then, as a condition of such reclassification, change, consolidation, merger, sale or conveyance, the Company, or such successor or
purchasing corporation, as the case may be, shall make lawful and adequate provision whereby the Registered Holder of each Warrant then outstanding shall have the right
thereafter to receive on exercise of such Warrant the kind and amount of securities and property receivable upon such reclassification, change, consolidation, merger, sale or
conveyance by a holder of the number of securities issuable upon exercise of such Warrant immediately prior to such reclassification, change, consolidation, merger, sale or
conveyance and shall forthwith file at the Corporate Office of the Warrant Agent a statement signed by its President or a Vice President and by its Treasurer or an Assistant
Treasurer or its Secretary or an Assistant Secretary evidencing such provision. Such provisions shall include provision for adjustments which shall be as nearly equivalent as
may be practicable to the adjustments provided for in Section 8(a) and (b). The above provisions of this Section 8(c) shall similarly apply to successive reclassifications and
changes of shares of Common Stock and to successive consolidations, mergers, sales or conveyances.

(d) Irrespective of any adjustments or changes in the Purchase Price or the number of shares of Common Stock purchasable upon exercise of the Warrants, the
Warrant Certificates theretofore and thereafter issued shall, unless the Company shall exercise its option to issue new Warrant Certificates pursuant to Section 2(c) hereof,
continue to express the Purchase Price per share and the number of shares purchasable thereunder as the Purchase Price per share.

(e) After each adjustment of the Purchase Price pursuant to this Section 8, the Company will promptly prepare a certificate signed by the Chairman or President,
and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary, of the Company setting forth: (i) the Purchase Price as so adjusted, (ii) the number
of shares of Common Stock purchasable upon exercise of each Warrant, after such adjustment, and (iii) a brief statement of the facts accounting for such adjustment. The
Company will promptly file such certificate with the Warrant Agent and cause a brief summary thereof to be sent by ordinary first class mail to each Registered Holder at
his last address as it shall appear on the registry books of the Warrant Agent. No failure to mail such notice nor any defect therein or in the mailing thereof shall affect the
validity thereof except as to the Registered Holder to whom the Company failed to mail such notice, or except as to the Registered Holder whose notice was defective. The
affidavit of an officer of the Warrant Agent or the Secretary or an Assistant Secretary of the Company that such notice has been mailed shall, in the absence of fraud, be
prima facie evidence of the facts stated therein.
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(f) No adjustment of the Purchase Price shall be made as a result of or in connection with any Change of Shares if the amount of said adjustment shall be less than
$.01, provided, however, that in such case, any adjustment that would otherwise be required then to be made shall be carried forward and shall be made at the time of and
together with the next subsequent adjustment that shall amount, together with any adjustment so carried forward, to at least $.01. In addition, Registered Holders shall not be
entitled to cash dividends paid by the Company prior to the exercise of any Warrant or Warrants held by them.

Section 9.      Concerning the Warrant Agent.

(a) The Warrant Agent acts hereunder as agent and in a ministerial capacity for the Company, its duties shall be determined solely by the provisions hereof. The
Warrant Agent shall not, by issuing and delivering Warrant Certificates or by any other act hereunder, be deemed to make any representations as to the validity or value or
authorization of the Warrant Certificates or the Warrants represented thereby or of any securities or other property delivered upon exercise of any Warrant or whether any
stock issued upon exercise of any Warrant is fully paid and nonassessable.

(b) The Warrant Agent shall not at any time be under any duty or responsibility to any holder of Warrant Certificates to make or cause to be made any adjustment
of the Purchase Price provided in this Agreement, or to determine whether any fact exists which may require any such adjustment, or with respect to the nature or extent of
any such adjustment, when made, or with respect to the method employed in making the same. It shall not (i) be liable for any recital or statement of fact contained herein or
for any action taken, suffered or omitted by it in reliance on any Warrant Certificate or other document or instrument believed by it in good faith to be genuine and to have
been signed or presented by the proper party or parties, (ii) be responsible for any failure on the part of the Company to comply with any of its covenants and obligations
contained in this Agreement or in any Warrant Certificate, or (iii) be liable for any act or omission in connection with this Agreement except for its own gross negligence or
willful misconduct.

(c) The Warrant Agent may at any time consult with counsel satisfactory to it (who may be counsel for the Company) and shall incur no liability or responsibility
for any action taken, suffered or omitted by it in good faith in accordance with the opinion or advice of such counsel.

(d) Any notice, statement, instruction, request, direction, order or demand of the Company shall be sufficiently evidenced by an instrument signed by the Chairman
of the Board of Directors, President or any Vice President (unless other evidence in respect thereof is herein specifically prescribed). The Warrant Agent shall not be liable
for any action taken, suffered or omitted by it in accordance with such notice, statement, instruction, request, direction, order or demand.
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(e) The Company agrees to pay the Warrant Agent reasonable compensation for its services hereunder and to reimburse it for its reasonable expenses hereunder;
the Company further agrees to indemnify the Warrant Agent and save it harmless against any and all losses, expenses and liabilities, including judgments, costs and counsel
fees, for anything done or omitted by the Warrant Agent in the execution of its duties and powers hereunder except losses, expenses and liabilities arising as a result of the
Warrant Agent's gross negligence or willful misconduct.

(f) The Warrant Agent may resign its duties and be discharged from all further duties and liabilities hereunder (except liabilities arising as a result of the Warrant
Agent's own gross negligence or willful misconduct), after giving 30 days' prior written notice to the Company. At least 15 days prior to the date such resignation is to
become effective, the Warrant Agent shall cause a copy of such notice of resignation to be mailed to the Registered Holder of each Warrant Certificate at the Company's
expense. Upon such resignation the Company shall appoint in writing a new warrant agent. If the Company shall fail to make such appointment within a period of 30 days
after it has been notified in writing of such resignation by the resigning Warrant Agent, then the Registered Holder of any Warrant Certificate may apply to any court of
competent jurisdiction for the appointment of a new warrant agent. Any new warrant agent, whether appointed by the Company or by such a court, shall be a bank or trust
company having a capital and surplus, as shown by its last published report to its stockholders, of not less than $10,000,000 or a stock transfer company doing business in
New York. After acceptance in writing of such appointment by the new warrant agent is received by the Company, such new warrant agent shall be vested with the same
powers, rights, duties and responsibilities as if it had been originally named herein as the warrant agent, without any further assurance, conveyance, act or deed; but if for
any reason it shall be necessary or expedient to execute and deliver any further assurance, conveyance, act or deed, the same shall be done at the expense of the Company
and shall be legally and validly executed and delivered by the resigning Warrant Agent. Not later than the effective date of any such appointment the Company shall file
notice thereof with the resigning Warrant Agent and shall forthwith cause a copy of such notice to be mailed to the Registered Holder of each Warrant Certificate.

(g) Any corporation into which the Warrant Agent or any new warrant agent may be converted or merged, any corporation resulting from any consolidation to
which the Warrant Agent or any new warrant agent shall be a party, or any corporation succeeding to the corporate trust business of the Warrant Agent or any new warrant
agent shall be a successor warrant agent under this Agreement without any further act, provided that such corporation is eligible for appointment as successor to the Warrant
Agent under the provisions of the preceding paragraph. Any such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed to the
Company and to the Registered Holders of each Warrant Certificate.

(h) The Warrant Agent, its subsidiaries and affiliates, and any of its or their officers or directors, may buy and hold or sell Warrants or other securities of the
Company and otherwise deal with the Company in the same manner and to the same extent and with like effect as though it were not Warrant Agent. Nothing herein shall
preclude the Warrant Agent from acting in any other capacity for the Company or for any other legal entity.
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(i) The Warrant Agent shall retain for a period of two years from the date of exercise any Warrant Certificate received by it upon such exercise.

Section 10.      Modification of Agreement.

The Warrant Agent and the Company may by supplemental agreement make any changes or corrections in this Agreement (i) that they shall deem appropriate to
cure any ambiguity or to correct any defective or inconsistent provision or manifest mistake or error herein contained; or (ii) that they may deem necessary or desirable and
which shall not adversely affect the interests of the holders of Warrant Certificates; provided, however, that this Agreement shall not otherwise be modified, supplemented
or altered in any respect except with the consent in writing of the Registered Holders representing not less that 66-2/3% of the Warrants then outstanding; provided, further,
that no change in the number or nature of the securities purchasable upon the exercise of any Warrant, or to increase the Purchase Price therefor, shall be made without the
consent in writing of the Registered Holder of the Warrant Certificate.

Section 11.      Notices.

All notices, requests, consents and other communications hereunder shall be in writing and shall be deemed to have been made when delivered or mailed first-class
postage prepaid, or delivered to a telegraph office for transmission if to the Registered Holder of a Warrant Certificate, at the address of such holder as shown on the registry
books maintained by the Warrant Agent; if to the Company at 1245 Brickyard Rd., Suite 590, Salt Lake City, Utah 84106, fax: 801-433-2222, Attention: Andrew Limpert,
Secretary; with a copy to Hahn & Hessen LLP, 488 Madison Avenue, New York, NY 10022, fax: 212-478-7400, Attention: James Kardon, or at such other address as may
have been furnished to the Warrant Agent in writing by the Company; and if to the Warrant Agent, at its Corporate Office.

Section 12.      Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of New York without giving effect to conflicts of laws.

Section 13.      Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Company, the Warrant Agent and their respective successors and assigns and the holders from
time to time of Warrant Certificates or any of them. Except as hereinafter stated, nothing in this Agreement is intended or shall be construed to confer upon any other person
any right, remedy or claim or to impose upon any other person any duty, liability or obligation.
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Section 14.      Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be deemed prohibited or invalid under such applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, and such prohibition or invalidity shall not invalidate the remainder of such provision or any other provision of this Agreement.

Section 15.      Headings.  The headings of the sections of this Agreement are for convenience and shall not by themselves determine the interpretation of this
Agreement.

This Agreement may be executed in several counterparts, which taken together shall constitute a single document.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

[SEAL]

BBM HOLDINGS, INC.   COTTONWOOD STOCK TRANSFER, as Warrant Agent
    
By:   By:

  
 



EXHIBIT A

FORM OF WARRANTS

[Face]

[Upper Left Corner]

EXERCISABLE ON OR BEFORE, AND VOID AFTER, 5:00 P.M. EASTERN TIME, October 31, 2011.

[Center]

or registered assigns (the “Registered Holder”) is the owner of the number of Warrants (the “Warrants”) specified above. Each Warrant initially entitles the Registered
Holder to purchase, subject to the terms and conditions set forth in this Certificate and the Warrant Agreement (as hereinafter defined), one fully paid and nonassessable
share of Common Stock, $0.01 par value, of BBM Holdings, Inc., a Utah corporation (the “Company”), at any time on or before the Expiration Date (as hereinafter defined)
upon the presentation and surrender of this Warrant Certificate with the Subscription Form on the reverse hereof duly executed, at the corporate office of Cottonwood Stock
Transfer, 5899 South State Street, Salt Lake City, Utah 84107, as Warrant Agent, or its successor (the “Warrant Agent”), accompanied by payment of $1.19 per share,
subject to adjustment (the “Purchase Price”), in lawful money of the United States of America in cash or by certified or bank check made payable to the Company.

This Warrant Certificate and each Warrant represented hereby are issued pursuant to and are subject in all respects to the terms and conditions set forth in the
Warrant Agreement (the “Warrant Agreement”), dated October 15, 2007, by and between the Company and the Warrant Agent.

In the event of certain contingencies provided for in the Warrant Agreement, the Purchase Price and the number of shares of Common Stock subject to purchase
upon the exercise of each Warrant represented hereby are subject to modification or adjustment.

Each Warrant represented hereby is exercisable at the option of the Registered Holder, but no fractional shares will be issued. In the case of the exercise of less
than all of the Warrants represented hereby, the Company shall cancel this Warrant Certificate upon the surrender hereof and shall execute and deliver a new Warrant
Certificate or Warrant Certificates of like tenor, which the Warrant Agent shall countersign, for the balance of such Warrants.
 

Each Warrant represented hereby is subject to redemption by the Company as provided in the Warrant Agreement in the event of certain contingencies related to
the market price of the Company’s Common Stock.
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The term “Expiration Date” shall mean 5:00 p.m. (New York time) on October 31, 2011. If such date shall in the State of New York be a holiday or a day on which
the banks are authorized to close, then the Expiration Date shall mean 5:00 p.m. (New York time) the next following day which in the State of New York is not a holiday or
a day on which banks are authorized to close.

This Warrant Certificate is exchangeable, upon the surrender hereof by the Registered Holder at the corporate office of the Warrant Agent, for a new Warrant
Certificate or Warrant Certificates of like tenor representing an equal aggregate number of Warrants, each of such new Warrant Certificates to represent such number of
Warrants as shall be designated by such Registered Holder at the time of such surrender. Upon due presentment and payment of any tax or other charge imposed in
connection therewith or incident thereto, for registration of transfer of this Warrant Certificate at such office, a new Warrant Certificate or Warrant Certificates representing
an equal aggregate number of Warrants will be issued to the transferee in exchange therefor, subject to the limitations provided in the Warrant Agreement.

Prior to the exercise of any Warrant represented hereby, the Registered Holder shall not be entitled to any rights of a stockholder of the Company, including,
without limitation, the right to vote or to receive dividends or other distributions, and shall not be entitled to receive any notice of any proceedings of the Company, except
as provided in the Warrant Agreement.

Prior to due presentment for registration of transfer hereof, the Company and the Warrant Agent may deem and treat the Registered Holder as the absolute owner
hereof and of each Warrant represented hereby (notwithstanding any notations of ownership or writing hereon made by anyone other than a duly authorized officer of the
Company or the Warrant Agent) for all purposes and shall not be affected by any notice to the contrary, except as provided in the Warrant Agreement. This Warrant
Certificate shall be governed by and construed in accordance with the laws of the State of New York without giving effect to conflicts of laws.

This Warrant Certificate is not valid unless countersigned by the Warrant Agent.
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IN WITNESS WHEREOF, the Company has caused this Warrant Certificate to be duly executed, manually or in facsimile by two of its officers thereunto duly

authorized and a facsimile of its corporate seal to be imprinted hereon.

Dated: _____________, 2007

[SEAL] BBM HOLDINGS, INC.
  
 By:

 _______________________________
__________________, President

  
 By:

 _______________________________
_________________, Secretary

  
COUNTERSIGNED:  
  
Cottonwood Stock Transfer, as Warrant Agent  
  
By:  

_______________________________
Name:

 

_______________________________
Title:

 

_______________________________  



 
SUBSCRIPTION FORM

 
To Be Executed by the Registered Holder

in Order to Exercise Warrants
 

The undersigned Registered Holder hereby irrevocably elects to exercise Warrants represented by this Warrant Certificate, and to purchase the securities issuable
upon the exercise of such Warrants, and requests that certificates for such securities shall be issued in name of

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER

__________________________

__________________________

__________________________

__________________________
(please print or type name and address)

 
and be delivered to

__________________________

__________________________

__________________________

__________________________
(please print or type name and address)

and if such number of Warrants shall not be all the Warrants evidenced by this Warrant Certificate, that a new Warrant Certificate for the balance of such Warrants be
registered in the name of, and delivered to, the Registered Holder at the address stated below.



ASSIGNMENT
 

To Be Executed by the Registered Holder
in Order to Assign Warrants

 
FOR VALUE RECEIVED, _______________________, hereby sells, assigns and transfers unto
 

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER

 
_______________________________

_______________________________

_______________________________

_______________________________
(please print or type name and address)

____________________ of the Warrants represented by this Warrant Certificate, and hereby irrevocably constitutes and appoints ________________________________
Attorney to transfer this Warrant Certificate of the Company, with full power of substitution in the premises.
 
Dated: _______________________________ X _______________________________

   _______________________________
   
THE SIGNATURE TO THE ASSIGNMENT OR THE SUBSCRIPTION FORM MUST CORRESPOND TO THE NAME AS WR1TTEN UPON THE FACE OF
THIS WARRANT CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER AND
MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION WITH MEMBERSHIP IN AN APPROVED SIGNATURE MEDALLION
PROGRAM PURSUANT TO SEC RULE 17Ad-15.



Press Release Source: BBM Holdings
 
BBM Holdings to Sell Substantially All its Assets; to Declare Warrant
Dividend on Preferred Stock
Tuesday, October 16, 2007 4:00 pm ET 
 
New York, NY--(BUSINESS WIRE)--BBM Holdings (OTCBB:BBMO.OB - News), announced today that it has agreed to sell substantially all its assets (primarily intellectual
property and technology) relating to broadband services to ships to private investors for $460,000. BBM expects to settle its remaining obligations and seek strategic alternatives
to maximize shareholder value.

In addition, the Board of Directors of BBM declared on October 16, 2007 a special dividend consisting of an aggregate of 1,090,568 warrants expiring October 31, 2011, each
exercisable to purchase one share of BBM common stock at a price of $1.19 per share, payable on November 30, 2007 pro rata to holders of record at the close of business on
November 7, 2007 of its outstanding shares of Series A Exchangeable Preferred Stock.
 
About BBM Holdings:
 
BBM Holdings (OTCBB:BBMO.OB - News) is a telecommunications engineering and service company. For more information visit: www.broadbandmaritime.com.
 
This press release contains statements that constitute "forward-looking statements" as that term is defined in the Securities Reform Act of 1995 (the "Reform Act"). Investors are
cautioned that forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from the statements. Factors that may cause or
contribute to such differences include, among other things, our technology becoming obsolete, consumers not purchasing our products, changes in business conditions and the
economy and other risk factors identified in the Company's Form 10-KSB and subsequent reports filed with the Securities and Exchange Commission. The Company undertakes
no obligation to update these forward-looking statements for revisions or changes after the date of this press release.
 
Contact:
For BBM Holdings
Mary Ellen Kramer
(212) 405-1070


