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EXPLANATORY NOTE
This Amendment No. 1 on Form 10-K/A (the “Amendment”) amends the annual report of BBM Holdings, Inc. (the “Company”) on Form 10-K
for the fiscal year ended September 30, 2008 as filed with the Securities and Exchange Commission on January 12, 2009 (the “Original
Filing”). This Amendment amends the Cover Page, Item 1, Item 1A, Item 7, Item 9A, Item 10, Item 13 and Item 15. Other than the changes
referred to above, all other information in the Original Filing remains unchanged.
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Part I
Item 1. BUSINESS.
The following information has been added to Item 1. BUSINESS under the heading “Recent Events.”
Recent Events
On March 19, 2009, the Company acquired in a secured party sale all the patents, related intellectual property, clinical data and other
assets related to AVR 118 (soon to be renamed OHR 118) and its topical counterpart AVR 123 (soon to be renamed OHR 123). OHR 118 is in
an ongoing Phase II trial for the treatment of cachexia and OHR 123 is in an ongoing Phase I trial for wound healing. The Company also
exercised its option to acquire the new technology and early stage pharmaceutical compounds from Dr. S. Z. Hirschman, who will join the
Company as a consultant and Chief Scientific Advisor.
The Company acquired the assets in the Secured Party Sale with $100,000 in cash $500,000 principal amount of 11% convertible
secured non-recourse debenture due June 20, 2011, and convertible at $0.40 per share (the “Convertible Debenture”). The Convertible
Debenture is secured by the acquired assets. The cash portion of the purchase price was financed by short term loans from an affiliate of Orin
Hirschman and another current shareholder.
The Company continues to seek to acquire YMI. Although the Company believes that it has demonstrated the proper financing
commitments, as well as publicly indicating its scientific plan to home in on the most promising applications for YMI’s lead drug, the Company
has not been able to advance further on the transaction. The Company plans to revise its prior offer price since YMI continues to erode its cash
balances and there may be large and potential dilutive options grants to employees in the interim. The Company will continue to explore all
options related to YMI and can only hope that YMI shareholders prevail upon the management of YMI to consider its proposals and sincere
interest in providing greater value to the YMI shareholders both immediately and over the longer term. Although a recent research report from a
major Canadian investment bank assigns no value whatsoever to YMI’s nimotuzamab, the Company continues to believe that there is potential
for the drug under a proper development program that the Company has the ability to implement. Additionally nimotuzumab is complementary to
the Company’s lead Phase II compound, OHR 118.
The following information will replace the information in the section entitled “Specific Business Plans and Projections”:
At present, the Company is a biotechnology rollup company. The assets acquired in the Secured Party Sale are part of the Company’s
previously announced strategy to create a rollup of undervalued biotechnology companies and assets. Small biotechnology companies can benefit
significantly from being part of a large diversified biotech company with many promising drugs in various stages of clinical development.
Additionally, Dr. Hirschman and his extensive network of scientific and industry contacts bring the benefit of expertise of both clinical medicine
and molecular biology, trial design and obtaining FDA approval. Although there can be no assurances of any future acquisitions, the Company is
strongly encouraged by the responses it has received from companies interested in exploring a combination based on this value proposition. The
Company also continues to seek to acquire YMI (see “Material Subsequent Events”).
The following information will replace the information in the section entitled “Governmental Compliance”:
The Company is a biotechnology development and rollup company. Prior to the transactions reported today, it was a shell company.
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The following amends and restates in its entirety Item 1A. RISK FACTORS:
Item 1A. RISK FACTORS.
The Company has employed this section to discuss what is considers present and actual risk factors to the ongoing viability of the
Company.
There is substantial doubt about our ability to continue as a going concern due to our cash requirements which means that we may
not be able to continue operations unless we obtain additional funding.
Our independent registered public accounting firm’s report on our consolidated financial statements for the fiscal year ended September 30, 2008
includes an explanatory paragraph regarding our ability to continue as a going concern. Conducting our clinical trials will require significant cash
expenditures and we do not have the funds necessary to complete all phases of our clinical trials nor do we currently have sufficient number of
shares of capital stock authorized to sell securities to raise the capital to complete the trials required to continue or complete the development of
our products, which raises substantial doubt about our ability to continue as a going concern.
Based on our current plans and capital resources, we believe that our cash and cash equivalents will be sufficient to enable us to meet our
minimum planned operating needs through June 2009. Our ability to continue as a going concern will depend upon our ability to obtain debt or
equity financing for funds to meet our cash requirements. No assurance can be given that debt or equity financing will be available. Concern
about our ability to continue as a going concern may place additional constraints on operations and make it more difficult for us to meet our
obligations or adversely affect the terms of possible funding. If our financial condition worsens and we become unable to attract additional equity
or debt financing or other strategic transactions, we could become insolvent or be forced to declare bankruptcy.
We may not be able to raise additional capital on favorable terms, if at all, particularly with the current volatile market conditions.
We will need additional financing to continue ongoing trials and drug development as well as future trials, drug development and acquisitions. In
our capital-raising efforts, we may seek to sell additional equity or debt securities or obtain a bank credit facility. The sale of additional equity or
debt securities, if convertible, could result in dilution to our stockholders. The incurrence of indebtedness would result in increased fixed
obligations and could also result in covenants that would restrict our operations. However, we may not be able to raise additional funds on
acceptable terms, or at all. Given the current global economic climate, we may have more difficulty raising funds than we would during a period
of economic stability. If we are unable to secure sufficient capital to fund our research and development activities, we may not be able to continue
operations, or we may have to enter into collaboration agreements that could require us to share commercial rights to our products to a greater
extent or at earlier stages in the drug development process than is currently intended. These collaborations, if consummated prior to proof-ofefficacy or safety of a given product candidate, could impair our ability to realize value from that product candidate. If our business does not
generate the cash needed to finance our ongoing operations and therefore, we will likely need to continue to raise additional capital.
The market price and volume of our common stock fluctuate significantly and could result in substantial losses for individual
investors.
The stock market from time to time experiences significant price and volume fluctuations that are unrelated to the operating performance of
particular companies. These broad market fluctuations may cause the market price and volume of our common stock to decrease. In addition, the
market price and volume of our common stock is highly volatile.
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Factors that may cause the market price and volume of our common stock to decrease include:

•
•
•

adverse results or delays in our clinical trials;
fluctuations in our results of operations, timing and announcements of our bio-technological innovations or new products or those of our
competitors;
developments concerning any strategic alliances or acquisitions we may enter into;

•

announcements of FDA non-approval of our drug products, or delays in the FDA or other foreign regulatory review process or actions;

•

adverse actions taken by regulatory agencies with respect to our drug products, clinical trials, manufacturing processes or sales and
marketing activities;

•

any lawsuit involving us or our drug products;

•

developments with respect to our patents and proprietary rights;

•

announcements of technological innovations or new products by our competitors;

•

public concern as to the safety of products developed by us or others;

•

regulatory developments in the United States and in foreign countries;

•

changes in stock market analyst recommendations regarding our common stock or lack of analyst coverage;

•

the pharmaceutical industry generally and general market conditions;

•

failure of our results of operations to meet the expectations of stock market analysts and investors;

•

sales of our common stock by our executive officers, directors and five percent stockholders or sales of substantial amounts of our
common stock.

•

changes in accounting principles; and

•

loss of any of our key scientific or management personnel.

We face heavy government regulation, and FDA regulatory approval of our products is uncertain.
The research, testing, manufacturing and marketing of drug products such as those that we are developing are subject to extensive regulation by
federal, state and local government authorities, including the FDA. To obtain regulatory approval of a product, we must demonstrate to the
satisfaction of the applicable regulatory agency that, among other things, the product is safe and effective for its intended use. In addition, we
must show that the manufacturing facilities used to produce the products are in compliance with current Good Manufacturing Practices
regulations or cGMP.
The process of obtaining FDA and other required regulatory approvals and clearances will require us to expend substantial time and capital.
Despite the time and expense expended, regulatory approval is never guaranteed. The number of pre-clinical and clinical trials that will be
required for FDA approval varies depending on the drug candidate, the disease or condition that the drug candidate is in development for, and the
requirements applicable to that particular drug candidate. The FDA can delay, limit or deny approval of a drug candidate for many reasons,
including that:

•

a drug candidate may not be shown to be safe or effective;
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•

the FDA may not approve our manufacturing process;

•

the FDA may interpret data from pre-clinical and clinical trials in different ways than we do;

•

the FDA may not meet, or may extend, the PDUFA date with respect to a particular NDA;

For example, if certain of our methods for analyzing our trial data are not accepted by the FDA, we may fail to obtain regulatory approval for our
product candidates.
Moreover, if and when our products do obtain marketing approval, the marketing, distribution and manufacture of such products would remain
subject to extensive ongoing regulatory requirements. Failure to comply with applicable regulatory requirements could result in:

•

warning letters

•

fines

•

civil penalties

•

injunctions

•

recall or seizure of products

•

total or partial suspension of production

•

refusal of the government to grant future approvals

•

withdrawal of approvals

•

criminal prosecution

Any delay or failure by us to obtain regulatory approvals for our product candidates could diminish competitive advantages that we may attain
and would adversely affect the marketing of our products. We have not received regulatory approval to market any of our product candidates in
any jurisdiction.
If we do not raise additional funds, we will not be able to continue operations or complete the necessary clinical trials to complete
development of OHR or our other products and will not be able to sell it anywhere.
We will not be able to sell OHR 118, OHR 123 or our other products in the United States unless we submit, and the FDA approves, a new drug
application, or NDA for each such product. We must conduct clinical trials of each of our products in humans before we submit an NDA. We do
not have sufficient capital currently to complete the necessary trials to complete the development of OHR 118, OHR 123 or any of our other
therapeutic drug products.
It is possible that the results of clinical trials of OHR 118, OHR 123 or our other products will not prove that they are safe and effective. It is also
possible that the FDA will not approve the sale of any of our products in the United States if we submit an NDA for such product. It is not
known at this time how later stage clinical trials will be conducted, if at all. Even if the data show that any of our products is safe and effective,
obtaining approval of the NDA could take years and require financing of amounts not presently available to us.
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Conducting the clinical trials of each of our products will require significant cash expenditures and we do not have the funds necessary to
complete all phases of clinical trials for OHR 118, OHR 123 or any other products. Our products may never be approved for commercial
distribution by any country. Because our research and development expenses and clinical trial expenses will be charged against earnings for
financial reporting purposes, we expect that losses from operations will continue to be incurred for the near future. We currently do not have
sufficient funds to complete all phases of clinical trials of any of our products which are required to permit the commercial sale of such products.
If the results of our clinical trials do not support our claims relating to any drug candidate or if serious side effects are identified, the
completion of development of such drug candidate may be significantly delayed or we may be forced to abandon development
altogether, which will significantly impair our ability to generate product revenues.
The results of our clinical trials with respect to any drug candidate might not support our claims of safety or efficacy, the effects of our drug
candidates may not be the desired effects or may include undesirable side effects or the drug candidates may have other unexpected
characteristics. Further, success in preclinical testing and early clinical trials does not ensure that later clinical trials will be successful, and the
results of later clinical trials may not replicate the results of prior clinical trials and preclinical testing. The clinical trial process may fail to
demonstrate that our drug candidates are safe for humans and effective for indicated uses. In addition, our clinical trials may involve a specific
and small patient population. Because of the small sample size, the results of these early clinical trials may not be indicative of future results.
Adverse or inconclusive results may cause us to abandon a drug candidate and may delay development of other drug candidates. Any delay in, or
termination of, our clinical trials will delay the filing of our NDAs with the FDA and, ultimately, significantly impair our ability to commercialize
our drug candidates and generate product revenues which would have a material adverse effect on our business and results of operations.
We have found it difficult to enroll patients in our clinical trials, which has caused significant delays in the completion of such trials
and which may cause us to abandon one or more clinical trials.
For the diseases or disorders that our product candidates are intended to treat, we expect only a subset of the patients with these diseases to be
eligible for our clinical trials. Given that each of our product candidates is in the early stages of preclinical or clinical development, we may not be
able to initiate or continue clinical trials for each or all of our product candidates if we are unable to locate a sufficient number of eligible subjects
to participate in the clinical trials required by the FDA and/or other foreign regulatory authorities. The requirements of our clinical testing mandate
that a patient cannot be involved in another clinical trial for the same indication. We are aware that our competitors have ongoing clinical trials for
products that are competitive with our product candidates and subjects who would otherwise be eligible for our clinical trials may be involved in
such testing, rendering them unavailable for testing of our product candidates. Our inability to enroll a sufficient number of patients for any of our
current or future clinical trials would result in significant delays or may require us to abandon one or more clinical trials altogether, which would
have a material adverse effect on our business.
If our contract research organizations do not successfully carry out their duties or if we lose our relationships with contract research
organizations, our drug development efforts could be delayed.
We are dependent on contract research organizations, third-party vendors and investigators for pre-clinical testing and clinical trials related to our
drug discovery and development efforts and we will likely continue to depend on them to assist in our future discovery and development efforts.
These parties are not our employees and we cannot control the amount or timing of resources that they devote to our programs. If they fail to
devote sufficient time and resources to our drug development programs or if their performance is substandard, it will delay the development and
commercialization of our product candidates. The parties with which we contract for execution of our clinical trials play a significant role in the
conduct of the trials and the subsequent collection and analysis of data. Their failure to meet their obligations could adversely affect clinical
development of our product candidates.
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If we lose our relationship with any one or more of these parties, we could experience a significant delay in both identifying another comparable
provider and then contracting for its services. We may be unable to retain an alternative provider on reasonable terms, if at all. Even if we locate
an alternative provider, it is likely that this provider may need additional time to respond to our needs and may not provide the same type or level
of service as the original provider. In addition, any provider that we retain will be subject to current Good Laboratory Practices, and similar
foreign standards and we do not have control over compliance with these regulations by these providers. Consequently, if these practices and
standards are not adhered to by these providers, the development and commercialization of our product candidates could be delayed.
If we are ever in a position to commercialize our product candidates, of which there can be no assurance, we have no experience
selling, marketing or distributing products and no internal capability to do so.
We currently have no sales, marketing or distribution capabilities and no experience in building a sales force and distribution capabilities. If we
are ever in a position to commercialize our product candidates, of which there can be no assurance, we must either develop internal sales,
marketing and distribution capabilities, which will be expensive and time consuming, or make arrangements with third parties to perform these
services. If we decide to market any of our products directly, we must commit significant financial and managerial resources to develop a
marketing and sales force with technical expertise and with supporting distribution capabilities. Building an in-house marketing and sales force
with technical expertise and distribution capabilities will require significant expenditures, management resources and time. Factors that may
inhibit our efforts to commercialize our products directly and without strategic partners include:

•

our inability to recruit and retain adequate numbers of effective sales and marketing personnel;

•

the inability of sales personnel to obtain access to or persuade adequate numbers of physicians to prescribe our products;

•

the lack of complementary products to be offered by sales personnel, which may put us at a competitive disadvantage relative to companies
with more extensive product lines; and

•

unforeseen costs and expenses associated with creating and sustaining an independent sales and marketing organization.

We may not be successful in recruiting the sales and marketing personnel necessary to sell our products and even if we do build a sales force,
they may not be successful in marketing our products, which would have a material adverse effect on our business and results of operations.
Developments by competitors may render our products or technologies obsolete or non-competitive which would have a material
adverse effect on our business and results of operations.
We compete against fully integrated pharmaceutical companies and smaller companies that are collaborating with larger pharmaceutical
companies, academic institutions, government agencies and other public and private research organizations. Our drug candidates will have to
compete with existing therapies and therapies under development by our competitors. In addition, our commercial opportunities may be reduced
or eliminated if our competitors develop and market products that are less expensive, more effective or safer than our drug products. Other
companies have drug candidates in various stages of preclinical or clinical development to treat diseases for which we are also seeking to develop
drug products. Some of these potential competing drugs are further advanced in development than our drug candidates and may be
commercialized earlier. Even if we are successful in developing effective drugs, our products may not compete successfully with products
produced by our competitors.
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Most of our competitors, either alone or together with their collaborative partners, operate larger research and development programs, staff and
facilities and have substantially greater financial resources than we do, as well as significantly greater experience in:

•

developing drugs;

•

undertaking preclinical testing and human clinical trials;

•

obtaining FDA and other regulatory approvals of drugs;

•

formulating and manufacturing drugs; and

•

launching, marketing and selling drugs.

These organizations also compete with us to attract qualified personnel, acquisitions and joint ventures candidates and for other collaborations.
Activities of our competitors may impose unanticipated costs on our business which would have a material adverse effect on our business and
results of operations.
We rely on confidentiality agreements that could be breached and may be difficult to enforce which could have a material adverse
effect on our business and competitive position.
Our policy is to enter agreements relating to the non-disclosure of confidential information with third parties, including our contractors,
consultants, advisors and research collaborators, as well as agreements that purport to require the disclosure and assignment to us of the rights to
the ideas, developments, discoveries and inventions of our employees and consultants while we employ them. However, these agreements can be
difficult and costly to enforce. Moreover, to the extent that our contractors, consultants, advisors and research collaborators apply or
independently develop intellectual property in connection with any of our projects, disputes may arise as to the proprietary rights to this type of
information. If a dispute arises, a court may determine that the right belongs to a third party, and enforcement of our rights can be costly and
unpredictable. In addition, we rely on trade secrets and proprietary know-how that we will seek to protect in part by confidentiality agreements
with our employees, contractors, consultants, advisors or others. Despite the protective measures we employ, we still face the risk that:

•

these agreements may be breached;

•

these agreements may not provide adequate remedies for the applicable type of breach; or

•

our trade secrets or proprietary know-how will otherwise become known.

Any breach of our confidentiality agreements or our failure to effectively enforce such agreements would have a material adverse effect on our
business and competitive position.
If we infringe the rights of third parties we could be prevented from selling products, forced to pay damages and required to defend
against litigation which could result in substantial costs and may have a material adverse effect on our business and results of
operations.
We have not received to date any claims of infringement by any third parties. However, as our drug candidates progress into clinical trials and
commercialization, if at all, our public profile and that of our drug candidates may be raised and generate such claims. Defending against such
claims, and occurrence of a judgment adverse to us, could result in unanticipated costs and may have a material adverse effect on our business
and competitive position. If our products, methods, processes and other technologies infringe the proprietary rights of other parties, we could
incur substantial costs and we may have to:

•

obtain licenses, which may not be available on commercially reasonable terms, if at all;
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•

redesign our products or processes to avoid infringement;

•

stop using the subject matter claimed in the patents held by others, which could cause us to lose the use of one or more of our drug
candidates;

•

defend litigation or administrative proceedings that may be costly whether we win or lose, and which could result in a substantial diversion
of management resources; or

•

pay damages.

Any costs incurred in connection with such events or the inability to sell our products may have a material adverse effect on our business and
results of operations.
We depend upon key officers and consultants in a competitive market for skilled personnel. If we are unable to attract and retain key
personnel, it could adversely affect our ability to develop and market our products.
We are highly dependent upon the principal member of our management team, especially our Chief Executive Officer, Dr. S. Z. Hirschman, as
well as our directors, including Ira Greenstein, the Chairman of our Board of Directors. A loss of any of these personnel may have a material
adverse effect on aspects of our business and clinical development and regulatory programs. We have a consulting agreement with Dr.
Hirschman. Although this consulting agreement includes a non-competition covenant, the applicable noncompetition provisions can be difficult
and costly to monitor and enforce. The loss of any of these persons’ services would adversely affect our ability to develop and market our
products and obtain necessary regulatory approvals. Further, we do not maintain key-man life insurance.
We also depend in part on obtaining the service of scientific personnel and our ability to identify, hire and retain additional personnel. We
experience intense competition for qualified personnel, and the existence of non-competition agreements between prospective employees and their
former employers may prevent us from hiring those individuals or subject us to suit from their former employers. While we attempt to provide
competitive compensation packages to attract and retain key personnel, many of our competitors are likely to have greater resources and more
experience than we have, making it difficult for us to compete successfully for key personnel.
Intellectual property litigation is increasingly common and increasingly expensive and may result in restrictions on our business and
substantial costs, even if we prevail.
Patent and other intellectual property litigation is becoming more common in the pharmaceutical industry. Litigation is sometimes necessary to
defend against or assert claims of infringement, to enforce our patent rights, including those we have licensed from others, to protect trade secrets
or to determine the scope and validity of proprietary rights of third parties. Currently, no third party is asserting that we are infringing upon their
patent rights or other intellectual property, nor are we aware or believe that we are infringing upon any third party’s patent rights or other
intellectual property. We may, however, be infringing upon a third party’s patent rights or other intellectual property, and litigation asserting such
claims might be initiated in which we would not prevail, or we would not be able to obtain the necessary licenses on reasonable terms, if at all.
All such litigation, whether meritorious or not, as well as litigation initiated by us against third parties, is time-consuming and very expensive to
defend or prosecute and to resolve. In addition, if we infringe the intellectual property rights of others, we could lose our right to develop,
manufacture or sell our products or could be required to pay monetary damages or royalties to license proprietary rights from third parties. An
adverse determination in a judicial or administrative proceeding or a failure to obtain necessary licenses could prevent us from manufacturing or
selling our products, which could harm our business, financial condition and prospects.
If our competitors prepare and file patent applications in the United States that claim technology we also claim, we may have to participate in
interference proceedings required by the USPTO to determine priority of invention, which could result in substantial costs, even if we ultimately
prevail. Results of interference proceedings are highly unpredictable and may result in us having to try to obtain licenses in order to continue to
develop or market certain of our drug products.
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Any future acquisitions we make of companies or technologies may result in disruption to our business or distraction of our
management, due to difficulties in assimilating acquired personnel and operations.
We may acquire or make investments in complementary businesses, technologies, services or products which compliment our biotech operations
if appropriate opportunities arise. From time to time we engage in discussions and negotiations with companies regarding our acquiring or
investing in such companies’ businesses, products, services or technologies, in the ordinary course of our business. We cannot be assured that
we will be able to identify future suitable acquisition or investment candidates, or if we do identify suitable candidates, that we will be able to
make such acquisitions or investments on commercially acceptable terms or at all. If we acquire or invest in another company, we could have
difficulty in assimilating that company’s personnel, operations, technology and software. In addition, the key personnel of the acquired company
may decide not to work for us. If we make other types of acquisitions, we could have difficulty in integrating the acquired products, services or
technologies into our operations. These difficulties could disrupt our ongoing business, distract our management and employees, increase our
expenses and adversely affect our results of operations. Furthermore, we may incur indebtedness or issue equity securities to pay for any future
acquisitions. The issuance of equity securities would be dilutive to our existing stockholders. As of March 31, 2009, we had no agreement to
enter into any material investment or acquisition transaction.
The market for our common stock is highly illiquid. Our stockholders may not be able to resell their shares at or above the purchase
price paid by such stockholders, or at all.
Our common stock is quoted on NASD’s Over-the-Counter Bulletin Board (or the OTC Bulletin Board). Securities quoted for trading on the
OTC Bulletin Board are generally highly illiquid. There is a greater chance of market volatility for securities that trade on the OTC Bulletin Board
as opposed to a national exchange or quotation system. This volatility may be caused by a variety of factors including:

•

the absence of consistent administrative supervision of “bid” and “ask” quotations;

•

lower trading volume; and

•

market conditions.

There is only sporadic trading in our common stock and our security holders may experience wide fluctuations in the market price of our
securities. Such price and volume fluctuations have particularly affected the trading prices of equity securities of many biotechnology companies.
These price and volume fluctuations often have been unrelated to the operating performance of the affected companies. These fluctuations may
have an extremely negative effect on the market price of our securities and may prevent a stockholder from obtaining a market price equal to the
purchase price such stockholder paid when the stockholder attempts to sell our securities in the open market. In these situations, the stockholder
may be required either to sell our securities at a market price which is lower than the purchase price the stockholder paid, or to hold our securities
for a longer period of time than planned. An inactive market may also impair our ability to raise capital by selling shares of capital stock or to
recruit and retain managers with equity-based incentive plans.
Our common stock is deemed to be “penny stock,” which may make it more difficult for investors to sell their shares due to suitability
requirements.
Our common stock is deemed to be “penny stock” as that term is defined in Rule 3a51-1 promulgated under the Securities Exchange Act of 1934
(the “Exchange Act”). These requirements may reduce the potential market for our common stock by reducing the number of potential investors.
This may make it more difficult for investors in our common stock to sell shares to third parties or to otherwise dispose of them. This could cause
our stock price to decline.
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Broker/dealers dealing in penny stocks are required to provide potential investors with a document disclosing the risks of penny stocks.
Moreover, broker/dealers are required to determine whether an investment in a penny stock is a suitable investment for a prospective investor.
The exercise of our outstanding convertible securities or issuance of additional shares could have dilutive impact on our stockholders,
and a significant negative impact on the market price of our common stock.
In addition to the 25,247,006 shares of our common stock outstanding as of March 31, 2009, we have reserved for issuance 21,679,566 shares
upon the conversion or exercise of currently outstanding convertible debentures and warrants. The sale or availability for sale of this number of
shares of common stock in the public market could depress the market price of the common stock. Additionally, the sale or availability for sale of
this number of shares may lessen the likelihood that additional equity financing will be available to us, on favorable or unfavorable terms.
Furthermore, the sale or availability for sale of this number of shares could limit the annual amount of net operating loss carryforwards that could
be utilized.
We will not pay cash dividends and investors may have to sell their shares in order to realize their investment.
We have not paid any cash dividends on our common stock and do not intend to pay cash dividends in the foreseeable future. We intend to use
our cash for reinvestment in the development and marketing of our products and services. As a result, investors may have to sell their shares of
common stock to realize their investment.
Failure to maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act could have a material adverse
effect on our business and operating results. In addition, current and potential shareholders could lose confidence in our financial
reporting, which could have a material adverse effect on the price of our common stock.
Effective internal controls are necessary for us to provide reliable financial reports and effectively prevent fraud. If we cannot provide reliable
financial reports or prevent fraud, our results of operation could be harmed.
Section 404 of the Sarbanes-Oxley Act of 2002 requires annual management assessments of the effectiveness of our internal controls over
financial reporting and a report by our independent registered public accounting firm addressing these assessments. We continuously monitor our
existing internal controls over financial reporting systems to confirm that they are compliant with Section 404, and we may identify deficiencies
that we may not be able to remediate in time to meet the deadlines imposed by the Sarbanes-Oxley Act. This process may divert internal resources
and will take a significant amount of time and effort to complete.
If, at any time, it is determined that we are not in compliance with Section 404, we may be required to implement new internal control procedures
and reevaluate our financial reporting. We may experience higher than anticipated operating expenses as well as increased independent auditor
fees during the implementation of these changes and thereafter. Further, we may need to hire additional qualified personnel. If we fail to maintain
the adequacy of our internal controls, as such standards are modified, supplemented or amended from time to time, we may not be able to
conclude on an ongoing basis that we have effective internal controls over financial reporting in accordance with Section 404 of the SarbanesOxley Act, which could result in our being unable to obtain an unqualified report on internal controls from our independent auditors. Failure to
maintain an effective internal control environment could also cause investors to lose confidence in our reported financial information, which could
have a material adverse effect on the price of our common stock.
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Compliance with changing regulation of corporate governance and public disclosure may result in additional expenses, divert
management’s attention from operating our business which could have a material adverse effect on our business.
There have been other changing laws, regulations and standards relating to corporate governance and public disclosure in addition to the
Sarbanes-Oxley Act, as well as new regulations promulgated by the Commission and rules promulgated by the national securities exchanges.
These new or changed laws, regulations and standards are subject to varying interpretations in many cases due to their lack of specificity, and as a
result, their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies, which could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices.
As a result, our efforts to comply with evolving laws, regulations and standards are likely to continue to result in increased general and
administrative expenses and a diversion of management time and attention from revenue-generating activities to compliance activities. Our board
members and Chief Executive Officer could face an increased risk of personal liability in connection with the performance of their duties. As a
result, we may have difficulty attracting and retaining qualified board members and executive officers, which could have a material adverse effect
on our business. If our efforts to comply with new or changed laws, regulations and standards differ from the activities intended by regulatory or
governing bodies, we may incur additional expenses to comply with standards set by regulatory authorities or governing bodies which would
have a material adverse effect on our business and results of operations.
The following amends and restates in its entirety Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS:
Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
Safe Harbor Statement
Certain statements contained in this report, including, without limitation, statements containing the words “believes,” “anticipates,”
“expects,” “intends,” and words of similar import, constitute “forward-looking statements” as defined in the Private Securities Litigation Reform
Act of 1995 or by the Securities and Exchange Commission in its rules, regulations and releases, regarding the Company’s financial and business
prospects. These forward-looking statements are qualified in their entirety by these cautionary statements, which are being made pursuant to the
provisions of such Act and with the intention of obtaining the benefits of the “safe harbor” provisions of such Act. The Company cautions
investors that any forward-looking statements it makes are not guarantees of future performance and that actual results may differ materially from
those in the forward-looking statements. We assume no obligation to update any forward-looking statements contained in this report, whether as
a result of new information, future events or otherwise. Any investment in our common stock involves a high degree of risk. For a general
discussion of some of these risks in greater detail, see our “Risk Factors” in this Annual Report.
15

Recent Events
On March 19, 2009, the Company acquired in a secured party sale all the patents, related intellectual property, clinical data and other assets related
to AVR 118 (soon to be renamed OHR 118) and its topical counterpart AVR 123 (soon to be renamed OHR 123). OHR 118 is in an ongoing
Phase II trial for the treatment of cachexia and OHR 123 is in an ongoing Phase I trial for wound healing. The Company also exercised its option
to acquire the new technology and early stage pharmaceutical compounds from Dr. S. Z. Hirschman, who will join the Company as a consultant
and Chief Scientific Advisor.
History
Historically, Broadband’s technology provided online connectivity to global traveling vessels as well as international telephone service
from the ship to worldwide destinations. The system provided the connection that could also support incremental revenue opportunities from the
sales of additional communication and entertainment services.
On March 30, 2007 (the "Effective Date"), Prime Acquisition, Inc., a wholly-owned subsidiary of the Registrant, merged with and into
Broadband (the “Merger”), and the stockholders of Broadband received Common Stock of the Registrant. As a result of the Merger, Broadband
is the surviving corporation and the Registrant's only wholly-owned subsidiary and sole operating entity. Broadband is a telecommunications
engineering and service company offering turn key, always-on Internet access to commercial shipping fleets. For purposes of accounting,
Broadband is treated as the accounting acquirer and as such these consolidated financial statements contain present the operations of Broadband
for all periods presented.
In connection with the Merger, the Articles of Incorporation of the Registrant were amended on March 22, 2007, to (1) change its name
to "BBM Holdings, Inc." and (2) increase the total authorized capital stock of the Registrant to 60,000,000 shares, of which 50,000,000 shares
were designated common stock, no par value, and 10,000,000 shares were designated preferred stock, no par value, of which 1,454,090 shares
of the Preferred Stock were designated Series A Preferred Stock (the "Series A Stock"). Prior to the Merger, the Registrant paid a dividend of
one share of Series A Stock per share of Common Stock outstanding. Each share of Series A Stock represents the right to exchange such share
for a pro rata share (among the issued and outstanding Series A Stock) of whatever right, title and interest is held by the Registrant in the Units
consisting of 465,000 shares of common stock of Lightspace, and warrants to purchase common stock of Lightspace (the "Lightspace
Securities"), described in the Company’s Quarterly Report on Form 10-QSB filed by the Registrant on November 16, 2006. As discussed
above, this distribution occurred on June 30, 2008 and, the shares of Series A Stock were deemed canceled.
The merger (reverse acquisition) described above has been accounted for as a purchase business combination in which Broadband was
the acquirer for accounting purposes and BBM was the legal acquirer. No goodwill has been recognized since BBM was a “shell
company.” Accordingly, the accompanying consolidated statements of operations include the results of operations and cash flows of Broadband
from October 1, 2006 through September 30, 2007 and the results of operations and cash flows of the Registrant from March 30, 2007, the
effective date of the Merger, through September 30, 2008.
Discontinued Operations and Divestment of Assets
On June 5, 2007, BBM Holdings announced that it ceased operations and reduced employment to a small residual force. The Company
committed to this action following a meeting of the Board of Directors (the “Board”) on May 31, 2007. The Company received notification of
the cancellation of two customer contracts on May 22, 2007 and May 28, 2007, respectively. In addition, the Company’s largest customer
announced that it would suspend further installations of systems on its vessels for a four-month period. The Company also received notification
of the cancellation of a third customer contract on June 1, 2007.
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Based on the cancellations and suspension of installations, the Board assessed that the Company’s installation schedule was severely
jeopardized and the ability to raise additional required funds would be greatly impaired. The Board directed management to cease operations
immediately in order to conserve cash and maximize the value of the Company.
On May 31, 2007, Mary Ellen Kramer and Zevi Kramer resigned as directors of the Company effective as of such date. The
resignations of Ms. Kramer and Mr. Kramer were not related to any disagreement between them and the Company on any matter relating to the
Company’s operations, policies or practices. Ms. Kramer continued to serve as the Principal Executive Officer and Principal Financial Officer of
the Company until November 1, 2007.
The Company has negotiated with substantially all of its current vendors to obtain a release of long-term obligations.
Once the assets of Broadband are disposed of as discussed below, BBM Holdings Inc. will essentially be a “shell company” in that it
will not have any active business operation or active business assets. Management of the Company through the Board of Directors, on a time
available basis, will continue to search for, review and complete due diligence on various potential merger or acquisition proposals for which
management would deem that the company would be a suitable acquisition candidate. To the date of this report, no such acquisition or merger
proposal has been identified.
On October 16, 2007, BBM 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
Company completed the transaction on November 1, 2007, after required stockholder approval under Utah corporate law. In conjunction with
the completion of the asset sale, BBM’s major customer has agreed to release the Company of its obligation to pay accrued commissions of
$45,000 as well as agreeing to withdraw its claim of $420,000.
Upon closing of the asset sales, Mary Ellen Kramer resigned her position as President of BBM Holdings, and Andrew Limpert, director
since April 2002, was appointed interim president.
Products and Markets
After giving effect to the purchase of pharmaceutical compounds described above, BBM currently has become a biotech company. In
addition to developing the pharmaceutical compounds acquired to a point where they can be marketed, management is also engaged on a besteffort, time available basis, in searching out a potential merger and acquisition candidates that would yield additional value to public shareholders
in the entity. No warranty or assurance, however, of future results can be made or is implied by these efforts.
The Company will continue to incur ongoing operating losses, which are expected to increase substantially after it funds development of
the new pharmaceutical compounds. In addition, losses will be incurred in paying ongoing reporting expenses, including legal and accounting
expenses, as necessary to maintain the Company as a public entity, as well as ongoing costs, while searching for additional merger and
acquisition candidates.
Liquidity and Sources of Capital
The liquidity of the Company is extremely limited at the present time in terms of its ability to pay for development of the new
pharmaceutical compounds and ongoing reporting and minimal operating expenses as previously described. In addition, not all obligations of the
Company have been settled and it is possible other financial obligations of the Company may occur.
As of March 31, 2009, BBM had cash of approximately $1,000 and security deposits of $85,000. We had current liabilities of
approximately $250,000. This translates to a working capital deficit of about $164,000, which means that our cash reserves are not adequate for
the next 12 months. We do not have any source of revenues as of September 30, 2008 or March 31, 2009 and expect to rely on additional
financing.
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BBM has no present avenues of financing and no present agreements to obtain interim financing while continuing its search for a
suitable merger or acquisition candidate and arrangements. It will be necessary for BBM to seek private capital through the sale of additional
restricted stock or borrowing either from principal shareholders or private parties. It does not appear probable that BBM would be able to obtain
financing from any commercial lending source, as it is presently constituted.
As a result of the foregoing, the future liquidity of the Company and funding sources must be considered as tentative and very limited
and pose a substantial risk factor to the ongoing viability of BBM. At present, the Company has no known or fixed means of alternative or
subsequent financing. Our independent accountants have qualified their audit report by expressing doubt about the Company’s ability to continue
as a “going concern.” See “Risk Factors” elsewhere in this Annual Report.
The following restates and amends in its entirety Item 9A. CONTROLS AND PROCEDURES:
Item 9A. CONTROLS AND PROCEDURES.
The Company’s management, including the chief executive officer and chief financial officer (who are the same person), do not expect that our
disclosure controls and procedures or our internal control over financial reporting will prevent or detect all errors and all fraud that could occur. A
control system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s
objectives will be met. The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Further, because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the
Company have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that
breakdowns can occur because of simple error or mistake. Controls can also be circumvented by the individual acts of some persons, by
collusion of two or more people, or by management override of the controls. The design of any system of controls is based in part on certain
assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under
all potential future conditions. Projections of any evaluation of controls effectiveness to future periods are subject to risks. Over time, controls
may become inadequate because of changes in conditions or deterioration in the degree of compliance with policies or procedures.
Disclosure Controls and Procedures
The Company’s management, including the chief executive officer and chief financial officer (who are the same person), is responsible for
establishing and maintaining adequate disclosure controls and procedures, as defined in Exchange Act Rule 13a-15(e). The Company recognizes
the need to segregate the functions of the chief executive officer and chief financial officer. The Company’s management, including the chief
executive officer and chief financial officer (who are the same person), has evaluated our disclosure controls and procedures and despite the
unsegregated functions of the chief executive officer and chief financial officer, in view of the limited amount of transactions, has concluded that
they are currently effective. The Company plans to install segregated controls if it is able to obtain additional financing needed to sustain its
business plan. See “Risk Factors” elsewhere in this Annual Report.
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Management’s Annual Report on Internal Control Over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Exchange Act
Rule 13a-15(f). Our internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of consolidated financial statements for external purposes in accordance with generally accepted accounting
principles.
Under the supervision and with the participation of our management, including our Chief Executive Officer, we conducted an evaluation of the
effectiveness of our internal control over financial reporting based on the framework established by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO) as set forth in Internal Control - Integrated Framework. The Company realizes the need to segregate the
functions of the chief executive officer and chief financial officer. The Company hopes to remedy this if it is able to obtain additional financing
needed to sustain its business plan. See “Risk Factors” elsewhere in this Annual Report. Despite the unsegregated functions of the chief
executive officer and chief financial officer, in view if the limited amount of transactions and based on our evaluation under the framework in
Internal Control - Integrated Framework, our management concluded that our internal control over financial reporting was effective as of
September 30, 2008.
This Annual Report does not include an audit or attestation report of our registered public accounting firm regarding our internal control over
financial reporting. Our management’s report was not subject to audit or attestation by our registered public accounting firm pursuant to
temporary rules of the SEC that permit us to provide only management’s report in this Annual Report.
The following restates and amends in its entirety Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE:
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
Directors and Officers.
Following this table is a brief biographical description for each of the directors and officers with a brief description of their business
experience and present relationship to the Company as of January 1, 2009, together with all required relevant disclosures for the past five years.
Following the biographical information for the directors and officers is a remuneration table showing current compensation, and
following this table is a security ownership table showing security ownership of the principal officers and directors, as well as those holding 5%
or more of the issued and outstanding stock.
NAME
Ira Greenstein
Andrew Limpert
Shalom Z. Hirschman
Orin Hirschman

POSITION
Chairman
Interim CEO and President/Director
Chief Scientific Advisor
Director

CURRENT TERM OF OFFICE
Until next meeting of stockholders
Until next meeting of stockholders
Until next meeting of stockholders
Until next meeting of stockholders

IRA GREENSTEIN, age 46, Chairman and Director.
Mr. Greenstein has served as a Director of the Registrant since March 30, 2007. Mr. Greenstein also currently serves as a director and
Chairman of the Board for Broadband. Mr. Greenstein has since 2001 been the President of IDT Corporation (NYSE: IDT), a local, long
distance and calling card services provider. Prior to joining IDT in 2000, Mr. Greenstein was a partner in the law firm of Morrison & Foerster
LLP, where he served as the Chairman of that firm's New York office's Business Department. Concurrently, Mr. Greenstein served as General
Counsel and Secretary of Net2Phone, Inc.
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Prior to joining Morrison & Foerster, Mr. Greenstein was an associate in the New York and Toronto offices of Skadden, Arps, Slate,
Meagher & Flom LLP. Mr. Greenstein served on the Securities Advisory Committee and as second counsel to the Ontario Securities
Commission.
Mr. Greenstein serves on the Board of Document Security Systems, Inc. (AMEX:DMC), is a Director of Zedge, Inc. and is on the
Board of Advisors of the Columbia Law School Center on Corporate Governance. Mr. Greenstein received a B.S. from Cornell University and a
J.D. from Columbia University Law School.
ANDREW W. LIMPERT, age 39, Director.
Mr. Limpert has served as a Director of the Registrant since 2002. Since, November 1, 2007, Mr. Limpert also currently serves as CEO
and President of the Registrant on an interim basis. He has been an investment advisor with Belsen Getty, LLC since 1998 and continues in this
role as well as acting as a business and financial consultant to various small public and private companies.
College.

Mr. Limpert received a Bachelor of Science degree in Finance from the University of Utah and an MBA in Finance from Westminster
Mr. Limpert is not providing his services to the Company on a full-time and is assisting BBM on a limited as-needed basis.

ORIN HIRSCHMAN, age 41, Director.
Orin Hirschman has over 20 years of experience in money management, leveraged buyouts, restructuring and venture capital. Mr.
Hirschman ran Adam Smith Investment private investment fund through 2001 and since then has managed AIGH Investment Partners, a private
investment fund that is a 17% shareholder of the Company.
Mr. Hirschman’s experience in the securities industry includes tenures with Wesray Capital, the investment firm founded by former
U.S. Secretary of the Treasury William E. Simon, and Randall Rose & Company, a money management firm based in New York. Mr.
Hirschman has been actively involved in the financing and structuring of over 60 companies, including many high technology companies.
Chief Scientific Advisor
SHALOM Z. HIRSCHMAN, age 72, Chief Scientific Advisor.
Dr. Shalom Z. Hirschman has had a long career as an academic physician, research scientist, educator, and, most recently, biotechnology
entrepreneur and consultant.
Dr. Hirschman served as intern and resident in medicine at The Massachusetts General Hospital of the Harvard Medical School from
1961-1963. He then spent the years of 1963-1969 conducting research in molecular biology at the National Institutes of Health in Bethesda, Md.
He joined the faculty of The Mount Sinai School of Medicine in 1968 where he was appointed as Director of the Division of Infectious Diseases
and Professor of Medicine. For several years Dr. Hirschman also served as vice-chairman of the Department of Medicine.
Dr. Hirschman retired from Mt. Sinai in 1997 and since has served as consultant to educational institutions, biotechnology companies
and biotechnology investment funds. From 1997 to 2003, he was President and Chief Executive Officer of Advanced Viral Research Corp. From
2003 to 2004, he was Chief Scientist of Advanced Viral Research Corp. Dr. Hirschman is the father of Orin Hirschman.
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Compliance with Section 16(a) of the Exchange Act
To BBM’s knowledge, no director, officer or beneficial owner of more than 10% of our Common shares has failed to file on a timely basis any
reports required by Section 16(a) of the Exchange Act during the most recent fiscal year or prior fiscal year.
Code of Ethics
Due to its current reducing staffing levels and its cessation of business, the Company has not adopted a Code of Ethics that applies to
our principal executive officer, principal financial officer, and principal accounting officer, or persons performing similar functions.
Nominating Committee
Due to its current reducing staffing levels and its cessation of business, the Company does not have a Nominating Committee for
nomination of Directors. The Company’s current Directors, Messrs. Greenstein and Limpert, participate in the consideration of director
nominees.
There are no material changes to the procedures by which security holders may recommend nominees to BBM’s Board of Directors. To
date, the Board of Directors has not received any director nominations from stockholders of the Company.
The Board of Directors will consider director candidates recommended by stockholders. The Board does not intend to alter the manner
in which it evaluates candidates, including the minimum criteria set forth above, based on whether the candidate was recommended by a
stockholder or not. Stockholders who wish to recommend individuals for consideration by the Board to become nominees for election to the
Board may do so by delivering a written recommendation to BBM at the following address: BBM Holdings, Inc., 1245 Brickyard Rd., #590,
Salt Lake City, Utah 84106, at least six months prior to any meeting at which directors are to be elected. Submissions must include the full name
of the proposed nominee, a description of the proposed nominee's business experience for at least the previous five years, complete biographical
information, a description of the proposed nominee's qualifications as a director and a representation that the nominating stockholder is a
beneficial or record owner of the Company's stock. Any such submission must be accompanied by the written consent of the proposed nominee
to be named as a nominee and to serve as a director if elected.
Audit Committee
Due to its current reducing staffing levels and its cessation of business, the Company does not have an Audit Committee. Accordingly,
the Board of Directors is acting as the Registrant’s audit committee. Mr. Limpert is qualified as an audit committee financial expert. Mr.
Greenstein is independent. Mr. Limpert is not independent.
The following information has been added to Item 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE:
Item 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.
On March 16, 2009, the Company borrowed $80,000 pursuant to an 8% demand note from AIGH Investment Partners, LLC, a 17%
stockholder and an affiliate of Orin Hirschman, a director.
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Part IV
Item 15. EXHIBITS.
Documents listed below are filed as exhibits to this Amendment to Annual Report on Form 10-K.
(a) Exhibit Index:
Exhibit No.
(10.6) Form of Securities Purchase Agreement, dated as of March 18, 2009.
(10.7) Form of Security Agreement, dated as of March 19, 2009.
(10.8) Form of Convertible Debenture, dated as of March 19, 2009
(10.9) Form of Demand Note, dated as of March 16, 2009
(31)

Certification made pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

(32)

Certification made pursuant to Section 906 of the Sarbanes Oxley Act of 2002.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
REGISTRANT:
BBM HOLDINGS, INC.
Dated:

April 1, 2009

By: /s/ Ira Greenstein
Ira Greenstein, Chairman

Dated:

April 1, 2009

By: /s/ Andrew Limpert
Andrew Limpert, Director

Dated:

April 1, 2009

By: /s/ Orin Hirschman
Orin Hirschman, Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated.
Dated:

April 1, 2009

By: /s/ Ira Greenstein
Ira Greenstein, Chairman

Dated:

April 1, 2009

By: /s/ Andrew Limpert
Andrew Limpert, Chief Executive Officer
and Chief Financial Officer
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SECURITIES PURCHASE AGREEMENT
THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of March 18, 2009, by and among BBM
HOLDINGS, INC., a Utah corporation (the “Company”), and YA GLOBAL INVESTMENTS, L.P., a Cayman Islands exempt limited
partnership (the “Buyer”).
WITNESSETH
WHEREAS, pursuant to that certain Secured Party’s Bill of Sale of even date herewith between the Company and the Buyer (the “Bill
of Sale”) the Buyer shall sell, assign and transfer to the Company all of the Buyer’s right, title, and interest in and to the personal property listed
on Exhibit A of the Bill of Sale (the “Purchased Assets”);
WHEREAS, pursuant to the Bill of Sale, the purchase price to be paid by the Company for the Purchased Assets shall consist of (a)
$100,000 in cash, and (b) a convertible secured non-recourse debenture of the Company with a face value of $500,000 (the “Convertible
Debenture”);
WHEREAS, the parties desire to enter into this Agreement to set forth the terms and conditions of the issuance of the Convertible
Debenture;
WHEREAS, the Convertible Debenture is being issued by the Company to the Buyer in reliance upon an exemption from securities
registration pursuant to Section 4(2) and/or Rule 506 of Regulation D (“Regulation D”) as promulgated by the U.S. Securities and Exchange
Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”);
WHEREAS, the parties desire that, upon the terms and subject to the conditions contained herein, the Company shall issue the Buyer,
as provided herein, and the Buyer shall accept the Convertible Debenture in the form attached hereto as “Exhibit A”, in the original principal
amount of $500,000, which shall be convertible into shares of the Company’s common stock, no par value (the “Common Stock”) (as converted,
the “Conversion Shares”);
WHEREAS, contemporaneously with the execution and delivery of this Agreement, (i) the Buyer and the Company, are executing and
delivering a Security Agreement and a Patent Security Agreement (collectively, the “Security Documents”) pursuant to which the Company is
providing the Buyer a first priority perfected security interest in the Purchased Assets; and
WHEREAS, the Convertible Debenture and the Conversion Shares collectively are referred to herein as the “Securities;”
NOW, THEREFORE, in consideration of the mutual covenants and other agreements contained in this Agreement the Company and
the Buyer hereby agree as follows:
1. PURCHASE AND SALE OF CONVERTIBLE DEBENTURES.

(a) Issuance of Convertible Debenture. Subject to the satisfaction (or waiver) of the terms and conditions of this Agreement,
the Company agrees to issue to the Buyer at the Closing the Convertible Debenture in original principal amount of $500,000.
(b) Closing Date. The Closing of the issuance of the Convertible Debenture shall take place on March 19, 2009, (or such other
date as is mutually agreed to by the Company and the Buyer) (the “Closing Date”). The Closing shall occur at the offices of Yorkville Advisors,
LLC, 101 Hudson Street, Suite 3700, Jersey City, New Jersey 07302 (or such other place as is mutually agreed to by the Company and the
Buyer).
(c) Deliveries by the Company: At the Closing, the Company shall deliver to the Buyer the following:
(i) an executed original of each of the Transaction Documents;
(ii) an executed original Convertible Debenture in the face amount of $500,000;
(iii) an opinion of counsel from counsel to the Company in a form satisfactory to the Buyer;
(iv) a true copy of a certificate of good standing evidencing the formation and good standing of the Company from the
secretary of state (or comparable office) from the jurisdiction in which the Company is incorporated, as of a date within 10 days of the Closing
Date;
(v) a certificate, executed by the Secretary of the Company and dated as of the Closing Date, as to (i) the resolutions
consistent with Section 3(c) as adopted by the Company’s Board of Directors in a form reasonably acceptable to the Buyer, (ii) the Certificate of
Incorporation and (iii) the Bylaws, each as in effect at the Closing Date; and
the Purchased Assets.

(vi) proof of filing of a form UCC-1 or such other forms as may be required to perfect the Buyer’s security interest in

(d) Deliveries by the Buyer: At the Closing, the Buyer shall deliver to the Company the following:
(i) an executed original of each of the Transaction Documents; and
(ii) an executed original of the Bill of Sale.
2. BUYER’S REPRESENTATIONS AND WARRANTIES.
Except as set forth under the corresponding section of the attached Disclosure Schedules which Disclosure Schedules shall be deemed a
part hereof and to qualify any representation or warranty otherwise made herein to the extent of such disclosure, the Buyer hereby makes the
representations and warranties set forth below to the Company:
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(a) Investment Purpose. Each Buyer is acquiring the Securities for its own account for investment only and not with a view
towards, or for resale in connection with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the
Securities Act; provided, however, that by making the representations herein, the Buyer reserves the right to dispose of the Securities at any time
in accordance with or pursuant to an effective registration statement covering such Securities or an available exemption under the Securities
Act. The Buyer does not presently have any agreement or understanding, directly or indirectly, with any Person to distribute any of the
Securities.
D of the SEC.

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

(c) Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying in part upon the
truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of the
Buyer set forth herein in order to determine the availability of such exemptions and the eligibility of the Buyer to acquire the Securities.
(d) Information. The Buyer and its advisors (and its counsel) have been furnished with all materials relating to the business,
finances and operations of the Company and information it deemed material to making an informed investment decision regarding its acceptance
of the Securities, which have been requested by the Buyer. The Buyer and its advisors, if any, have been afforded the opportunity to ask
questions of the Company and its management. Neither such inquiries nor any other due diligence investigations conducted by the Buyer or its
advisors, if any, or its representatives shall modify, amend nor affect such Buyer’s right to rely on the Company’s representations and warranties
contained in Section 3 below. The Buyer understands that its investment in the Securities involves a high degree of risk. The Buyer is in a
position regarding the Company, which, based upon experience, employment, family relationship or economic bargaining power, enabled and
enables the Buyer to obtain information from the Company in order to evaluate the merits and risks of this investment. The Buyer has sought
such accounting, legal and tax advice, as it has considered necessary to make an informed investment decision with respect to its acquisition of
the Securities.
(e) No Governmental Review. Each Buyer understands that no United States federal or state agency or any other government
or governmental agency has passed on or made any recommendation or endorsement of the Securities, or the fairness or suitability of the
investment in the Securities, nor have such authorities passed upon or endorsed the merits of the offering of the Securities.
(f) Transfer or Resale. The Buyer understands that: (i) the Securities have not been and are not being registered under the
Securities Act or any state securities laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently registered
thereunder, (B) the Buyer shall have delivered to the Company an opinion of counsel, in a generally acceptable form, to the effect that such
Securities to be sold, assigned or transferred may be sold, assigned or transferred pursuant to an exemption from such registration requirements,
or (C) the Buyer provides the Company with reasonable assurances (in the form of seller and broker representation letters) that such Securities
can be sold, assigned or transferred pursuant to Rule 144 or Rule 144A promulgated under the Securities Act (or a successor rule thereto)
(collectively, “Rule 144”), in each case following the applicable holding period set forth therein; (ii) any sale of the Securities made in reliance on
Rule 144 may be made only in accordance with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of the Securities under
circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in
the Securities Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the SEC
thereunder; and (iii) neither the Company nor any other person is under any obligation to register the Securities under the Securities Act or any
state securities laws or to comply with the terms and conditions of any exemption thereunder.
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(g) Legends. Each Buyer agrees to the imprinting, so long as is required by this Section 2(g), of a restrictive legend in
substantially the following form:
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES
LAWS. THE SECURITIES HAVE BEEN ACQUIRED SOLELY FOR INVESTMENT PURPOSES
AND NOT WITH A VIEW TOWARD RESALE AND MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, OR AN OPINION OF COUNSEL, IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR
APPLICABLE STATE SECURITIES LAWS.
Certificates evidencing the Conversion Shares shall not contain any legend (including the legend set forth above), (i) while a registration
statement covering the resale of such security is effective under the Securities Act, (ii) following any sale of such Conversion Shares pursuant to
Rule 144, (iii) if such Conversion Shares are eligible for sale under Rule 144, or (iv) if such legend is not required under applicable requirements
of the Securities Act (including judicial interpretations and pronouncements issued by the staff of the SEC). The Company shall cause its counsel
to issue a legal opinion to the Company’s transfer agent promptly after the effective date (the “Effective Date”) of a registration statement if
required by the Company’s transfer agent to effect the removal of the legend hereunder. The Buyer acknowledges that the Company’s agreement
hereunder to remove all legends from Conversion Shares is not an affirmative statement or representation that such Conversion Shares are freely
tradable. The Buyer agrees that the removal of the restrictive legend from certificates representing Securities as set forth in this Section 3(g) is
predicated upon the Company’s reliance that the Buyer will sell any Securities pursuant to either the registration requirements of the Securities
Act, including any applicable prospectus delivery requirements, or an exemption therefrom, and that if Securities are sold pursuant to a
registration statement, they will be sold in compliance with the plan of distribution set forth therein.
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(h) Authorization, Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of the
Buyer and is a valid and binding agreement of the Buyer enforceable in accordance with its terms, except as such enforceability may be limited by
general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or
affecting generally, the enforcement of applicable creditors’ rights and remedies.
(i) Due Formation of Corporate and Other Buyers. The Buyer has been formed and validly exists and has not been organized
for the specific purpose of purchasing the Securities and is not prohibited from doing so.
3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
Except as set forth under the corresponding section of the Disclosure Schedules which Disclosure Schedules shall be deemed a part
hereof and to qualify any representation or warranty otherwise made herein to the extent of such disclosure, the Company hereby makes the
representations and warranties set forth below to the Buyer:
(a) Organization and Qualification. The Company is a corporation duly organized and validly existing in good standing under
the laws of Utah, and has the requisite corporate power to own its properties and to carry on its business as now being conducted. The Company
is duly qualified as a foreign corporation to do business and is in good standing in every jurisdiction in which the nature of the business
conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in good standing would not have
or reasonably be expected to result in (i) a material adverse effect on the legality, validity or enforceability of any Transaction Document, (ii) a
material adverse effect on the results of operations, assets, business or condition (financial or otherwise) of the Company, taken as a whole, or
(iii) a material adverse effect on the Company’s ability to perform in any material respect on a timely basis its obligations under any Transaction
Document (any of (i), (ii) or (iii), a “Material Adverse Effect”) and no proceeding has been instituted in any such jurisdiction revoking, limiting
or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.
(b) Authorization, Enforcement, Compliance with Other Instruments. (i) The Company has the requisite corporate power and
authority to enter into and perform its obligations under this Agreement, the Convertible Debenture, the Security Documents, the Bill of Sale, and
each of the other agreements entered into by the parties hereto in connection with the transactions contemplated by this Agreement (collectively
the “Transaction Documents”) and to issue the Securities in accordance with the terms hereof and thereof, (ii) the execution and delivery of the
Transaction Documents by the Company and the consummation by it of the transactions contemplated hereby and thereby, including, without
limitation, the issuance of the Securities, the reservation for issuance and the issuance of the Conversion Shares, have been duly authorized by the
Company’s Board of Directors and no further consent or authorization is required by the Company, its Board of Directors or its stockholders,
(iii) the Transaction Documents have been duly executed and delivered by the Company, (iv) the Transaction Documents constitute the valid and
binding obligations of the Company enforceable against the Company in accordance with their terms, except as such enforceability may be limited
by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies.
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(c) Capitalization. The authorized capital stock of the Company consists of 50,000,000 shares of Common Stock and
10,000,000 shares of Preferred Stock (“Preferred Stock”) of which 25,247,006 shares of Common Stock and no shares of Preferred Stock are
issued and outstanding. All of the outstanding shares of capital stock of the Company are validly issued, fully paid and nonassessable, have been
issued in compliance with all federal and state securities laws, and none of such outstanding shares was issued in violation of any preemptive
rights or similar rights to subscribe for or purchase securities. Except as disclosed in Schedule 3(c), the SEC Documents (as defined below) or
as contemplated in this Agreement: (i) none of the Company’s capital stock is subject to preemptive rights or any other similar rights or any liens
or encumbrances suffered or permitted by the Company; (ii) there are no outstanding options, warrants, scrip, rights to subscribe to, calls or
commitments of any character whatsoever relating to, or securities or rights convertible into, or exercisable or exchangeable for, any capital stock
of the Company , or contracts, commitments, understandings or arrangements by which the Company is or may become bound to issue
additional capital stock of the Company or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever
relating to, or securities or rights convertible into, or exercisable or exchangeable for, any capital stock of the Company ; (iii) there are no
outstanding debt securities, notes, credit agreements, credit facilities or other agreements, documents or instruments evidencing indebtedness of
the Company or by which the Company is or may become bound; (iv) there are no financing statements securing obligations in any material
amounts, either singly or in the aggregate, filed in connection with the Company ; (v) there are no outstanding securities or instruments of the
Company which contain any redemption or similar provisions, and there are no contracts, commitments, understandings or arrangements by
which the Company is or may become bound to redeem a security of the Company ; (vi) there are no securities or instruments containing antidilution or similar provisions that will be triggered by the issuance of the Securities; (vii) the Company does not have any stock appreciation
rights or “phantom stock” plans or agreements or any similar plan or agreement; and (viii) the Company has no liabilities or obligations required
to be disclosed in the SEC Documents but not so disclosed in the SEC Documents, other than those incurred in the ordinary course of the
Company’s business and which, individually or in the aggregate, do not or would not have a Material Adverse Effect. The Company has
furnished to the Buyers true, correct and complete copies of the Company’s Certificate of Incorporation, as amended and as in effect on the date
hereof (the “Certificate of Incorporation”), and the Company’s Bylaws, as amended and as in effect on the date hereof (the “Bylaws”), and the
terms of all securities convertible into, or exercisable or exchangeable for, shares of Common Stock and the material rights of the holders thereof
in respect thereto. No further approval or authorization of any stockholder, the Board of Directors of the Company or others is required for the
issuance and sale of the Securities. There are no stockholders agreements, voting agreements or other similar agreements with respect to the
Company’s capital stock to which the Company is a party or, to the knowledge of the Company, between or among any of the Company’s
stockholders.
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(d) Issuance of Securities. The issuance of the Convertible Debenture is duly authorized and free from all taxes, liens and
charges with respect to the issue thereof. Upon conversion in accordance with the terms of the Convertible Debenture the Conversion Shares,
when issued, will be validly issued, fully paid and nonassessable, free from all taxes, liens and charges with respect to the issue thereof. The
Company has reserved from its duly authorized capital stock the appropriate number of shares of Common Stock as set forth in this Agreement.
(e) No Conflicts.
The execution, delivery and performance of the Transaction Documents by the Company and the
consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance of the
Convertible Debenture and reservation for issuance and issuance of the Conversion Shares) will not (i) result in a violation of any certificate of
incorporation, certificate of formation, any certificate of designations or other constituent documents of the Company , any capital stock of the
Company or bylaws of the Company or (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would
become a default) in any respect under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement,
indenture or instrument to which the Company is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree
(including foreign, federal and state securities laws and regulations) applicable to the Company or by which any property or asset of the
Company is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect. The business of the Company is not being conducted, and shall not be conducted
in violation of any material law, ordinance, or regulation of any governmental entity. Except as specifically contemplated by this Agreement and
as required under the Securities Act and any applicable state securities laws, the Company is not required to obtain any consent, authorization or
order of, or make any filing or registration with, any court or governmental agency in order for it to execute, deliver or perform any of its
obligations under or contemplated by this Agreement in accordance with the terms hereof or thereof. All consents, authorizations, orders, filings
and registrations which the Company is required to obtain pursuant to the preceding sentence have been obtained or effected on or prior to the
date hereof. The Company is unaware of any facts or circumstance, which might give rise to any of the foregoing.
(f) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other
documents required to be filed by it with the SEC under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), for the two
years preceding the date hereof (or such shorter period as the Company was required by law or regulation to file such material) (all of the
foregoing filed prior to the date hereof or amended after the date hereof and all exhibits included therein and financial statements and schedules
thereto and documents incorporated by reference therein, being hereinafter referred to as the “SEC Documents”) on timely basis or has received a
valid extension of such time of filing and has filed any such SEC Document prior to the expiration of any such extension. The Company has
delivered to the Buyers or their representatives, or made available through the SEC’s website at http://www.sec.gov, true and complete copies of
the SEC Documents. As of their respective dates, the SEC Documents complied in all material respects with the requirements of the Exchange
Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the
time they were filed with the SEC, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As of their
respective dates, the financial statements of the Company included in the SEC Documents complied as to form in all material respects with
applicable accounting requirements and the published rules and regulations of the SEC with respect thereto. Such financial statements have been
prepared in accordance with generally accepted accounting principles, consistently applied, during the periods involved (except (i) as may be
otherwise indicated in such financial statements or the notes thereto, or (ii) in the case of unaudited interim statements, to the extent they may
exclude footnotes or may be condensed or summary statements) and fairly present in all material respects the financial position of the Company
as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to
normal year-end audit adjustments). No other information provided by or on behalf of the Company to the Buyers which is not included in the
SEC Documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the statements
therein, in the light of the circumstance under which they are or were made and not misleading.
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(g) Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, proceeding, inquiry or
investigation before or by any court, public board, government agency, self-regulatory organization or body pending against or affecting the
Company or the Common Stock, wherein an unfavorable decision, ruling or finding would have a Material Adverse Effect.
(h) Acknowledgment Regarding Buyer’s Purchase of the Convertible Debentures. The Company acknowledges and agrees
that the Buyer is acting solely in the capacity of an arm’s length purchaser with respect to this Agreement and the transactions contemplated
hereby. The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any similar
capacity) with respect to this Agreement and the transactions contemplated hereby and any advice given by the Buyer or any of their respective
representatives or agents in connection with this Agreement and the transactions contemplated hereby is merely incidental to the Buyer’s purchase
of the Securities. The Company further represents to the Buyer that the Company’s decision to enter into this Agreement has been based solely
on the independent evaluation by the Company and its representatives.
(i) No General Solicitation. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf, has
engaged in any form of general solicitation or general advertising (within the meaning of Regulation D under the Securities Act) in connection
with the offer or sale of the Securities.
(j) No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf has,
directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would require
registration of the Securities under the Securities Act or cause this offering of the Securities to be integrated with prior offerings by the Company
for purposes of the Securities Act.
(k) Internal Accounting Controls. As set forth in the SEC Documents,the Company’s system of internal accounting controls
may not be sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted
accounting principles and to maintain asset accountability, and (iii) the recorded amounts for assets are compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.
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(l) No Material Adverse Breaches, etc. The Company is not subject to any charter, corporate or other legal restriction, or any
judgment, decree, order, rule or regulation which in the judgment of the Company’s officers has or is expected in the future to have a Material
Adverse Effect on the business, properties, operations, financial condition, results of operations or prospects of the Company, taken as a
whole. The Company is not in breach of any contract or agreement which breach, in the judgment of the Company’s officers, has or is expected
to have a Material Adverse Effect on the business, properties, operations, financial condition, results of operations or prospects of the Company,
taken as a whole.
(m) Tax Status. The Company has made and filed all federal and state income and all other tax returns, reports and declarations
required by any jurisdiction to which it is subject and (unless and only to the extent that the Company has set aside on its books provisions
reasonably adequate for the payment of all unpaid and unreported taxes) has paid all taxes and other governmental assessments and charges that
are material in amount, shown or determined to be due on such returns, reports and declarations, except those being contested in good faith and
has set aside on its books provision reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns,
reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing authority of any jurisdiction, and
the officers of the Company know of no basis for any such claim.
(n) Fees and Rights of First Refusal. The Company is not obligated to offer the securities offered hereunder on a right of first
refusal basis or otherwise to any third parties including, but not limited to, current or former stockholders of the Company, underwriters, brokers,
agents or other third parties.
(o) Investment Company. The Company is not, and is not an affiliate of, and immediately after receipt of payment for the
Securities, will not be or be an affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940, as
amended. The Company shall conduct its business in a manner so that it will not become subject to the Investment Company Act.
(p) Private Placement. Assuming the accuracy of the Buyer’s representations and warranties set forth in Section 2, no
registration under the Securities Act is required for the offer and sale of the Securities by the Company to the Buyers as contemplated hereby. The
issuance and sale of the Securities hereunder does not contravene the rules and regulations of the Primary Market (as defined below).
(q) Listing and Maintenance Requirements. The Company’s Common Stock is registered pursuant to Section 12(b) or 12(g)
of the Exchange Act, and the Company has taken no action designed to terminate, or which to its knowledge is likely to have the effect of,
terminating the registration of the Common Stock under the Exchange Act nor has the Company received any notification that the SEC is
contemplating terminating such registration. The Company has not, in the twelve (12) months preceding the date hereof, received notice from any
Primary Market on which the Common Stock is or has been listed or quoted to the effect that the Company is not in compliance with the listing
or maintenance requirements of such Primary Market. The Company is, and has no reason to believe that it will not in the foreseeable future
continue to be, in compliance with all such listing and maintenance requirements.
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(r) Reporting Status; Shell Company. With a view to making available to the Buyer the benefits of Rule 144 or any similar rule
or regulation of the SEC that may at any time permit the Buyer to sell securities of the Company to the public without registration, and as a
material inducement to the Buyer’s purchase of the Securities, the Company represents and warrants to the following: (i) the Company is, and has
been for a period of at least 90 days immediately preceding the date hereof, subject to the reporting requirements of section 13 or 15(d) of the
Exchange Act and (ii) the Company has filed all required reports under section 13 or 15(d) of the Exchange, as applicable, during the 12 months
preceding the date hereof (or for such shorter period that the Company was required to file such reports). The Company is a “Shell Company,”
as defined in paragraph (i)(1)(i) of Rule 144.
(s) Disclosure. The Company has made available to the Buyer and its counsel all the information reasonably available to the
Company that the Buyer or its counsel have requested for deciding whether to acquire the Securities. No representation or warranty of the
Company contained in this Agreement (as qualified by the Disclosure Schedule) or any of the other Transaction Documents, and no certificate
furnished or to be furnished to the Buyer at the Closing, or any due diligence evaluation materials furnished by the Company or on behalf of the
Company, including without limitation, due diligence questionnaires, or any other documents, presentations, correspondence, or information
contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements contained herein or
therein not misleading in light of the circumstances under which they were made.
(t) Dilutive Effect. The Company understands and acknowledges that the number of Conversion Shares issuable upon
conversion of the Convertible Debenture may increase in certain circumstances. The Company further acknowledges that its obligation to issue
Conversion Shares upon conversion of the Convertible Debenture in accordance with this Agreement and the Convertible Debenture is absolute
and unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other stockholders of the Company.
(u) Authority. The Company has all licenses, permits, and regulatory approvals necessary and required to take passion of, or
title to, the Purchased Assets and to hold the Purchase Assets in compliance with all Federal, state, and local laws, rules, and regulations.
4. COVENANTS.
(a) Form D. The Company agrees to file a Form D with respect to the Securities as required under Regulation D and to
provide a copy thereof to each Buyer promptly after such filing. The Company shall, on or before the Closing Date, take such action as the
Company shall reasonably determine is necessary to qualify the Securities, or obtain an exemption for the Securities for sale to the Buyers at the
Closing pursuant to this Agreement under applicable securities or “Blue Sky” laws of the states of the United States, and shall provide evidence
of any such action so taken to the Buyers on or prior to the Closing Date.
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(b) Reporting Status. With a view to making available to the Buyer the benefits of Rule 144 or any similar rule or regulation of
the SEC that may at any time permit the Buyer to sell securities of the Company to the public without registration, and as a material inducement to
the Buyer’s purchase of the Securities, the Company represents, warrants, and covenants to the following:
(i) The Company is subject to the reporting requirements of section 13 or 15(d) of the Exchange Act and has filed all
required reports under section 13 or 15(d) of the Exchange Act during the 12 months prior to the date hereof (or for such shorter period that the
issuer was required to file such reports), other than Form 8-K reports;
(ii) from the date hereof until all the Securities either have been sold by the Buyer, or may permanently be sold by the
Buyer without any restrictions pursuant to Rule 144, (the “Registration Period”) the Company shall file with the SEC in a timely manner all
required reports under section 13 or 15(d) of the Exchange Act and such reports shall conform to the requirement of the Exchange Act and the
SEC for filing thereunder;
(iii) The Company shall furnish to the Buyer so long as the Buyer owns Securities, promptly upon request, (i) a
written statement by the Company that it has complied with the reporting requirements of Rule 144(c), (ii) a copy of the most recent annual or
quarterly report of the Company and such other reports and documents so filed by the Company, and (iii) such other information as may be
reasonably requested to permit the Buyers to sell such securities pursuant to Rule 144 without registration subject to the restrictions on Shell
Companies; and
(iv) During the Registration Period the Company shall not terminate its status as an issuer required to file reports
under the Exchange Act even if the Exchange Act or the rules and regulations thereunder would otherwise permit such termination.
(c) Reservation of Shares. On the date hereof, the Company shall reserve for issuance to the Buyer 1,500,000 shares for
issuance upon conversions of the Convertible Debenture (the “Share Reserve”). The Company represents that it has sufficient authorized and
unissued shares of Common Stock available to create the Share Reserve after considering all other commitments that may require the issuance of
Common Stock. The Company shall take all action reasonably necessary to at all times have authorized, and reserved for the purpose of
issuance, such number of shares of Common Stock as shall be necessary to effect the full conversion of the Convertible Debenture. If at any
time the Share Reserve is insufficient to effect the full conversion of the Convertible Debenture the Company shall increase the Share Reserve
accordingly. If the Company does not have sufficient authorized and unissued shares of Common Stock available to increase the Share Reserve,
the Company shall call and hold a special meeting of the stockholders within thirty (30) days of such occurrence, for the sole purpose of
increasing the number of shares authorized. The Company’s management shall recommend to the stockholders to vote in favor of increasing the
number of shares of Common Stock authorized. Management shall also vote all of its shares in favor of increasing the number of authorized
shares of Common Stock.
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(d) Listings or Quotation. The Company’s Common Stock shall be listed or quoted for trading on any of (a) New York Stock
Exchange, (b) the NYSE Alternext US (formerly, the American Stock Exchange), (c) the Nasdaq Global Market, (d) the Nasdaq Capital Market,
or (e) the Nasdaq OTC Bulletin Board (which does not include the Pink Sheets LLC) (“OTCBB”) (each, a “Primary Market”). In the event the
Company’s Common Stock is listed with a Primary Market other than OTCBB, the Company shall promptly secure the listing of all of the
Conversion Shares upon each national securities exchange and automated quotation system, if any, upon which the Common Stock is then listed
(subject to official notice of issuance) and shall maintain such listing of all Conversion Shares from time to time issuable under the terms of the
Transaction Documents.
(e) Neither the Buyer nor any of its affiliates have an open short position in the Common Stock of the Company, and the Buyer
agrees that it shall not, and that it will cause its affiliates not to, engage in any short sales of the Common Stock as long as the Convertible
Debenture remains outstanding.
(f) Escrow. Within 14 days after closing, the Company shall set aside at least $50,000 in a segregated escrow account and,
without the prior written consent of the Buyer, shall only use the funds in such account to pay fees owed to the Patent and Trademark Office
related to the Purchased Assets, including office action, for a period of one year following the Closing.
(g) Piggy-Back Registrations. If at any time while the Securities are outstanding there is not an effective registration statement
covering all of the Securities and the Company shall determine to prepare and file with the SEC a registration statement relating to an offering for
its own account or the account of others under the Securities Act of any of its equity securities, other than on Form S-4 or Form S-8 or their then
equivalents relating to equity securities to be issued solely in connection with any acquisition of any entity or business or equity securities
issuable in connection with the stock option or other employee benefit plans, then the Company shall send to the Buyer a written notice of such
determination and, if within 15 days after the date of such notice, the Buyer shall so request in writing, the Company shall include in such
registration statement all or any part of such Securities the Buyer requests to be registered; provided, however, that, the Company shall not be
required to register any Securities pursuant to this that are eligible for resale pursuant to Rule 144 or that are the subject of a then effective
registration statement.
(h) Maintenance of Patents. The Company shall take all reasonable steps necessary to maintain the value of the Purchased
Assets, including without limitation:
(i) With respect to all patents and applications listed on Schedule 4(g) attached hereto, maintain the effectiveness of all
patents and applications, respond to all office actions, pursue all pending patent applications;
(ii) timely pay all fees owed to the Patent and Trademark Office related to the Purchased Assets;
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(iii) not take any action which would be reasonably expected to harm the value of the Purchased Assets;
(iv) complete the efficacy study in Germany; and
(v) maintain the existing supply of compound in accordance with study rules, including recertifying the compound as
necessary and taking all steps necessary to keep alive all extracts, compounds, derivative, and strains which are including in the Purchased
Assets.
The Company shall provide the Buyer with monthly updates on the 15th day of each month beginning on May 1, 2009 as to the status and
progress with respect to all patents listed on Schedule 4(h) and additionally all patents or applications listed on the Schedule I to Exhibit A to the
Bill of Sale which are not listed on Schedule 4(h) hereof (the “Additional Patents”), and furthermore, to provide the Buyer, promptly upon the
Buyer’s request, with evidence of the Company’s compliance with its obligations of this Section 4(h). Furthermore, with respect to the
Additional Patents, the Company shall use commercially reasonable efforts to perfect the chain of title, and if any such patents or applications are
assigned to the Company, then the obligations of the Company specifically set forth in Section 4(h)(i) above shall also apply to those Additional
Patents as if they were specifically included on Schedule 4(h) from and after the time they become assigned to the Company. If the Company
decides not to maintain any patent for which it is unable to perfect the chain of title for any Additional Patents within 90 days of the Closing Date,
then Buyer shall have the right, but not the obligation, to have the Company assign what ever rights the Company has to such Additional Patent
where chain of title was not perfected to the Buyer, or its designees, for consideration consisting of one dollar.
5. INDEMNIFICATION.
(a) In consideration of the Buyer’s execution and delivery of this Agreement and acquiring the Convertible Debenture and the
Conversion Shares hereunder, and in addition to all of the Company’s other obligations under this Agreement, the Company shall defend,
protect, indemnify and hold harmless the Buyer, and all of its officers, directors, employees and agents (including, without limitation, those
retained in connection with the transactions contemplated by this Agreement) (collectively, the “Buyer Indemnitees”) from and against any and all
actions, causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of
whether any such Buyer Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’
fees and disbursements (the “Indemnified Liabilities”), incurred by the Buyer Indemnitees or any of them as a result of, or arising out of, or
relating to (a) any misrepresentation or breach of any representation or warranty made by the Company in this Agreement, the Convertible
Debenture or the other Transaction Documents or any other certificate, instrument or document contemplated hereby or thereby executed by the
Company, (b) any breach of any covenant, agreement or obligation of the Company contained in this Agreement, or the other Transaction
Documents or any other certificate, instrument or document contemplated hereby or thereby executed by the Company, (c) any cause of action,
suit or claim brought or made against such Buyer Indemnitee and arising out of or resulting from the execution, delivery, performance or
enforcement of this Agreement, the other Transaction Documents or any other instrument, document or agreement executed pursuant hereto by
any of the parties hereto, or (d) any claims arising from or in connection with the Purchased Assets, including, without limitation, any clinical
trials or any drugs or compounds used in any clinical trials. To the extent that the foregoing undertaking by the Company may be unenforceable
for any reason, the Company shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities, which
is permissible under applicable law.
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(b) In consideration of the Company’s execution and delivery of this Agreement, and in addition to all of the Buyer’s other
obligations under this Agreement, the Buyer shall defend, protect, indemnify and hold harmless the Company and all of its officers, directors,
employees and agents (including, without limitation, those retained in connection with the transactions contemplated by this Agreement)
(collectively, the “Company Indemnitees”) from and against any and all Indemnified Liabilities incurred by the Company Indemnitees or any of
them as a result of, or arising out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the Buyer in
this Agreement, or the other Transaction Documents, or any other certificate, instrument or document contemplated hereby or thereby executed by
the Buyer, (b) any breach of any covenant, agreement or obligation of the Buyer contained in this Agreement, the Transaction Documents or any
other certificate, instrument or document contemplated hereby or thereby executed by the Buyer, or (c) any cause of action, suit or claim brought
or made against such Company Indemnitee based on material misrepresentations or due to a material breach and arising out of or resulting from
the execution, delivery, performance or enforcement of this Agreement, the Transaction Documents or any other instrument, document or
agreement executed pursuant hereto by any of the parties hereto. To the extent that the foregoing undertaking by each Buyer may be
unenforceable for any reason, each Buyer shall make the maximum contribution to the payment and satisfaction of each of the Indemnified
Liabilities, which is permissible under applicable law.
6. GOVERNING LAW: MISCELLANEOUS.
(a) Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the State of New
Jersey without regard to the principles of conflict of laws. The parties further agree that any action between them shall be heard in Hudson
County, New Jersey, and expressly consent to the jurisdiction and venue of the Superior Court of New Jersey, sitting in Hudson County and the
United States District Court for the District of New Jersey sitting in Newark, New Jersey for the adjudication of any civil action asserted
pursuant to this Paragraph.
(b) Counterparts. This Agreement may be executed in two or more identical counterparts which may be delivered by facsimile
transmission, all of which shall be considered one and the same agreement and shall become effective when counterparts have been signed by
each party and delivered to the other party.
(c) Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the
interpretation of, this Agreement.
(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction.
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(e) Entire Agreement, Amendments. This Agreement supersedes all other prior oral or written agreements between the Buyer,
the Company, their affiliates and persons acting on their behalf with respect to the matters discussed herein, and this Agreement and the
instruments referenced herein contain the entire understanding of the parties with respect to the matters covered herein and therein and, except as
specifically set forth herein or therein, neither the Company nor any Buyer makes any representation, warranty, covenant or undertaking with
respect to such matters. No provision of this Agreement may be waived or amended other than by an instrument in writing signed by the party to
be charged with enforcement.
(f) Notices. Any notices, consents, waivers, or other communications required or permitted to be given under the terms of this
Agreement must be in writing and will be deemed to have been delivered (i) upon receipt, when delivered personally; (ii) upon confirmation of
receipt, when sent by facsimile; (iii) three (3) days after being sent by U.S. certified mail, return receipt requested, or (iv) one (1) day after deposit
with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The addresses and
facsimile numbers for such communications shall be:
If to the Company, to:

BBM Holdings, Inc.
1245 Brickyard Road, Suite 590
Salt Lake City, Utah 84106
Attention: Andrew Limpert, Chief Executive Officer
Telephone: 801-433-2000
Facsimile: 801-433-2222

With a copy to:

James Kardon
Hahn & Hessen LLP
488 Madison Avenue, 14th Floor
New York, New York 10022
Telephone: 212-478-7250
Facsimile: 212-478-7400

If to the Buyer, to:

YA Global Investments, L.P.
101 Hudson Street, Suite 3700
Jersey City, New Jersey 07302
Attention: Mark Angelo
Telephone: 201-985-8300
Facsimile: 201-985-8266

With a copy to:

Yorkville Advisors, LLC
101 Hudson Street, Suite 3700
Jersey City, New Jersey 07302
Attention: David Gonzalez
Telephone: 201-985-8300
Facsimile: 201-985-8266
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Each party shall provide five (5) days’ prior written notice to the other party of any change in address or facsimile number.
(g) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns. Neither the Company nor any Buyer shall assign this Agreement or any rights or obligations hereunder without the prior
written consent of the other party hereto.
(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted
successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
(i) Survival. All agreements, representations and warranties contained in this Agreement or made in writing by or on behalf of
any party in connection with the transactions contemplated by this Agreement shall survive the execution and delivery of this Agreement and the
Closing.
(j) Publicity. The Company and the Buyer shall have the right to approve, before issuance any press release or any other public
statement with respect to the transactions contemplated hereby made by any party; provided, however, that the Company shall be entitled, without
the prior approval of the Buyer, to issue any press release or other public disclosure with respect to such transactions required under applicable
securities or other laws or regulations; provided that the Company shall use its best efforts to consult the Buyer in connection with any such press
release or other public disclosure prior to its release and Buyer shall be provided with a copy thereof upon release thereof.
(k) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things,
and shall execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in
order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.
(l) No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to
express their mutual intent, and no rules of strict construction will be applied against any party.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each Buyer and the Company have caused their respective signature page to this Securities Purchase
Agreement to be duly executed as of the date first written above.
COMPANY:
BBM HOLDINGS, INC.
By:
Name:
Title:
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IN WITNESS WHEREOF, each Buyer and the Company have caused their respective signature page to this Securities Purchase
Agreement to be duly executed as of the date first written above.
BUYERS:
YA GLOBAL INVESTMENTS, L.P.
By:
Its:

Yorkville Advisors, LLC
Investment Manager

By:
Name:
Its:
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SECURITY AGREEMENT
THIS SECURITY AGREEMENT (the “Agreement”), is entered into and made effective as of March 19, 2009, by and between
BBM HOLDINGS, INC., a Utah corporation with its principal place of business located at 1245 Brickyard Road, Suite 590, Salt Lake City,
Utah 84106 (the “Grantor”) in favor YA GLOBAL INVESTMENTS, L.P. (the “Secured Party”).
WHEREAS, pursuant to that certain Secured Party’s Bill of Sale of even date herewith between the Company and the Secured Party
(the “Bill of Sale”) the Secured Party shall sell to the Company all of Advanced Viral Research Corp.’s and Triad Biotherapeutics, Inc.’s right,
title, and interest in and to the certain personal property;
WHEREAS, in connection with the Securities Purchase Agreement by and among the Company and the Secured Party of even date
herewith (the “Securities Purchase Agreement”), the Company has agreed, upon the terms and subject to the conditions of the Securities
Purchase Agreement, to issue to the Secured Party a senior secured convertible debenture (the “Convertible Debenture”) in the face amount of
$500,000, which shall be convertible into shares of the Company’s Common Stock (the “Conversion Shares”); and
WHEREAS, it is a condition precedent to the Secured Party purchasing the Convertible Debenture that the Grantor shall have
executed and delivered to the Secured Party this Agreement providing for the grant to the Secured Party of a security interest in certain personal
property of the Grantor to secure all of the Company's obligations under the “Transaction Documents” (as defined in the Securities Purchase
Agreement) (the “Transaction Documents”);
NOW, THEREFORE, in consideration of the promises and the mutual covenants herein contained, and for other good and valuable
consideration, the adequacy and receipt of which are hereby acknowledged, the parties hereto hereby agree as follows:
ARTICLE 1.
DEFINITIONS AND INTERPRETATIONS
Section 1.1. Interpretations. Nothing herein expressed or implied is intended or shall be construed to confer upon any person other
than the Secured Party any right, remedy or claim under or by reason hereof.
Section 1.2. Definitions. Reference is hereby made to the Securities Purchase Agreement and the Convertible Debenture for a
statement of the terms thereof. All capitalized terms used in this Agreement and the recitals hereto and not defined herein shall have the
meanings set forth in the Securities Purchase Agreement, the Convertible Debentures, or in Articles 8 or 9 of the Uniform Commercial Code as
in effect from time to time in the State of New Jersey (the "Code").

Section 1.3. An “Event of Default” shall be deemed to have occurred under this Agreement upon an Event of Default under and as
defined in the Convertible Debenture.
ARTICLE 2.
PLEDGED PROPERTY
Section 2.1. Grant of Security Interest.
(a) As collateral security for all of the Obligations (as defined in Section 2.2 hereof), the Grantor hereby pledges and assigns
to the Secured Party, and grants to the Secured Party for its benefit, a continuing security interest in and the personal property described on
Exhibit A attached hereto (collectively, the Pledged Property).
(b) Simultaneously with the execution and delivery of this Agreement, the Grantor shall make, execute, acknowledge, file,
record and deliver to the Secured Party such documents, instruments, and agreements, including, without limitation, financing statements,
certificates, affidavits and forms as may, in the Secured Party’s reasonable judgment, be necessary to effectuate, complete or perfect, or to
continue and preserve, the security interest of the Secured Party in the Pledged Property.
Section 2.2 Security for Obligations. The security interest created hereby in the Pledged Property constitutes continuing collateral
security for the payment by the Company, as and when due and payable (by scheduled maturity, acceleration, demand or otherwise), of all
amounts from time to time owing by it in respect of the Convertible Debentures, and other obligations from time to time existing in respect of
any of the Transaction Documents, whether or not now in existence or hereinafter incurred, including without limitation, with respect to any
conversion rights of the Secured Party under the Convertible Debenture.

ARTICLE 3.
ATTORNEY-IN-FACT; PERFORMANCE
Section 3.1. Secured Party Appointed Attorney-In-Fact.
Upon the occurrence and during the continuance of an Event of Default, the Grantor hereby appoint the Secured Party as its attorneyin-fact, with full authority in the place and stead of the Grantor and in the name of the Grantor or otherwise, exercisable from time to time in the
Secured Party’s discretion to take any action and to execute any instrument which the Secured Party may reasonably deem necessary to
accomplish the purposes of this Agreement, including, without limitation, to (a) receive and collect all instruments made payable to the Grantor
representing any payments in respect of the Pledged Property or any part thereof and to give full discharge for the same; (b) demand, collect,
receipt for, settle, compromise, adjust, sue for, foreclose, or realize on the Pledged Property as and when the Secured Party may determine, and
(c) to facilitate collection, the Secured Party may notify account debtors and obligors on any Pledged Property to make payments directly to the
Secured Party. The foregoing power of attorney is a power coupled with an interest and shall be irrevocable until all Obligations are paid in
full. The Grantor agrees that the powers conferred on the Secured Party hereunder are solely to protect the Secured Party’s interests in the
Pledged Property and shall not impose any duty upon the Secured Party to exercise any such powers.

Section 3.2. Secured Party May Perform.
If the Grantor fails to perform any agreement contained in Section 4(h) of the Securities Purchase Agreement, or upon the occurrence
and continuance of an Event of Default, if the Grantor fails to perform any agreement herein, the Secured Party, at its option, may itself perform,
or cause performance of, such agreement, and the expenses of the Secured Party incurred in connection therewith shall be included in the
Obligations secured hereby and payable by such Grantor under Section 8.3.
ARTICLE 4.
REPRESENTATIONS AND WARRANTIES
Section 4.1. Authorization; Enforceability.
Each of the parties hereto represents and warrants that it has taken all action necessary to authorize the execution, delivery and
performance of this Agreement and the transactions contemplated hereby; and upon execution and delivery, this Agreement shall constitute a
valid and binding obligation of the respective party, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors’ rights or by the principles governing the availability of equitable remedies.
Section 4.2. Ownership of Pledged Property.
The Grantor represents and warrants that it is the legal and beneficial owner of the Pledged Property free and clear of any lien, security
interest, option or other charge or encumbrance (each, a “Lien”) except for the security interest created by this Agreement and other Permitted
Liens. For purposes of this Agreement, “Permitted Liens” means: (1) the security interest created by this Agreement, (2) existing Liens which
have been disclosed by the Company to the Secured Party on Schedule 4.2 attached hereto; (3) inchoate Liens for taxes, assessments or
governmental charges or levies not yet due, as to which the grace period, if any, related thereto has not yet expired, or being contested in good
faith and by appropriate proceedings for which adequate reserves have been established in accordance with generally accepted accounting
principles (“GAAP”); (4) Liens of carriers, materialmen, warehousemen, mechanics and landlords and other similar Liens which secure
amounts which are not yet overdue by more than 60 days or which are being contested in good faith by appropriate proceedings for which
adequate reserves have been established in accordance with GAAP; (5) licenses, sublicenses, leases or subleases granted to other Persons not
materially interfering with the conduct of the business of the Company; (6) Liens securing capitalized lease obligations and purchase money
indebtedness incurred solely for the purpose of financing an acquisition or lease; (7) easements, rights-of-way, restrictions, encroachments,
municipal zoning ordinances and other similar charges or encumbrances, and minor title deficiencies, in each case not securing debt and not
materially interfering with the conduct of the business of the Company and not materially detracting from the value of the property subject
thereto; (8) Liens arising out of the existence of judgments or awards which judgments or awards do not constitute an Event of Default; (9)
Liens incurred in the ordinary course of business in connection with workers compensation claims, unemployment insurance, pension liabilities
and social security benefits and Liens securing the performance of bids, tenders, leases and contracts in the ordinary course of business,
statutory obligations, surety bonds, performance bonds and other obligations of a like nature (other than appeal bonds) incurred in the ordinary
course of business (exclusive of obligations in respect of the payment for borrowed money); (10) Liens in favor of a banking institution arising
by operation of law encumbering deposits (including the right of set-off) and contractual set-off rights held by such banking institution and
which are within the general parameters customary in the banking industry and only burdening deposit accounts or other funds maintained with
a creditor depository institution; (11) usual and customary set-off rights in leases and other contracts; and (12) escrows in connection with
acquisitions and dispositions.

Section 4.3 RESERVED.
Section 4.4 Location, State of Incorporation and Name of Grantor.
The Grantor’s principal place of business, state of organization, organization identification number, and exact legal name is as set forth
on each such Grantor’s signature page to this Agreement.
Section 4.5 Priority of Security Interest.
The security interest granted to the Secured Party hereunder shall be a first priority security interest subject to no other Liens.
ARTICLE 5.
DEFAULT; REMEDIES
Section 5.1 Method of Realizing Upon the Pledged Property: Other Remedies.
If any Event of Default shall have occurred and be continuing:
(a) The Secured Party may exercise in respect of the Pledged Property, in addition to any other rights and remedies provided for herein
or otherwise available to it, all of the rights and remedies of a secured party upon default under the Code (whether or not the Code applies to the
affected Pledged Property), and also may (i) take absolute control of the Pledged Property, including, without limitation, transfer into the
Secured Party's name or into the name of its nominee or nominees (to the extent the Secured Party has not theretofore done so) and thereafter
receive, for the benefit of the Secured Party, all payments made thereon, give all consents, waivers and ratifications in respect thereof and
otherwise act with respect thereto as though it were the outright owner thereof, (ii) require the Grantor to assemble all or part of the Pledged
Property as directed by the Secured Party and make it available to the Secured Party at a place or places to be designated by the Secured Party
that is reasonably convenient to both parties, and the Secured Party may enter into and occupy any premises owned or leased by a Grantor
where the Pledged Property or any part thereof is located or assembled for a reasonable period in order to effectuate the Secured Party's rights
and remedies hereunder or under law, without obligation to the Grantor in respect of such occupation, and (iii) without notice except as
specified below and without any obligation to prepare or process the Pledged Property for sale, (A) sell the Pledged Property or any part thereof
in one or more parcels at public or private sale, at any of the Secured Party's offices or elsewhere, for cash, on credit or for future delivery, and
at such price or prices and upon such other terms as the Secured Party may deem commercially reasonable and/or (B) lease, license or dispose
of the Pledged Property or any part thereof upon such terms as the Secured Party may deem commercially reasonable. The Grantor agrees that,
to the extent notice of sale or any other disposition of the Pledged Property shall be required by law, at least ten (10) days' notice to the Grantor
of the time and place of any public sale or the time after which any private sale or other disposition of the Pledged Property is to be made shall
constitute reasonable notification. The Secured Party shall not be obligated to make any sale or other disposition of any Pledged Property
regardless of notice of sale having been given. The Secured Party may adjourn any public or private sale from time to time by announcement at
the time and place fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned. The
Grantor hereby waives any claims against the Secured Party arising by reason of the fact that the price at which the Pledged Property may have
been sold at a private sale was less than the price which might have been obtained at a public sale or was less than the aggregate amount of the
Obligations, even if the Secured Party accepts the first offer received and does not offer such Pledged Property to more than one offeree, and
waives all rights that the Grantor may have to require that all or any part of such Pledged Property be marshaled upon any sale (public or
private) thereof. The Grantor hereby acknowledges that (i) any such sale of the Pledged Property by the Secured Party may be made without
warranty, (ii) the Secured Party may specifically disclaim any warranties of title, possession, quiet enjoyment or the like, and (iii) such actions
set forth in clauses (i) and (ii) above shall not adversely affect the commercial reasonableness of any such sale of Pledged Property.

(b) Any cash held by the Secured Party as Pledged Property and all cash proceeds received by the Secured Party in respect of any sale
of or collection from, or other realization upon, all or any part of the Pledged Property shall be applied (after payment of any amounts payable to
the Secured Party pursuant to Section 8.3 hereof) by the Secured Party against, all or any part of the Obligations in such order as the Secured
Party shall elect, consistent with the provisions of the Securities Purchase Agreement. Any surplus of such cash or cash proceeds held by the
Secured Party and remaining after the indefeasible payment in full in cash of all of the Obligations shall be paid over to whomsoever shall be
lawfully entitled to receive the same or as a court of competent jurisdiction shall direct.
(c) The Grantor hereby acknowledges that if the Secured Party complies with any applicable state, provincial, or federal law
requirements in connection with a disposition of the Pledged Property, such compliance will not adversely affect the commercial reasonableness
of any sale or other disposition of the Pledged Property.
(d) The Secured Party shall not be required to marshal any present or future collateral security (including, but not limited to, this
Agreement and the Pledged Property) for, or other assurances of payment of, the Obligations or any of them or to resort to such collateral
security or other assurances of payment in any particular order, and all of the Secured Party's rights hereunder and in respect of such collateral
security and other assurances of payment shall be cumulative and in addition to all other rights, however existing or arising. To the extent that
the Grantor lawfully may, the Grantor hereby agrees that it will not invoke any law relating to the marshaling of collateral which might cause
delay in or impede the enforcement of the Secured Party's rights under this Agreement or under any other instrument creating or evidencing any
of the Obligations or under which any of the Obligations is outstanding or by which any of the Obligations is secured or payment thereof is
otherwise assured, and, to the extent that it lawfully may, the Company hereby irrevocably waives the benefits of all such laws.
Section 5.2 Duties Regarding Pledged Property.
The Secured Party shall have no duty as to the collection or protection of the Pledged Property or any income thereon or as to the
preservation of any rights pertaining thereto, beyond the safe custody and reasonable care of any of the Pledged Property actually in the Secured
Party’s possession.
Section 5.3 Non-Recourse. As set forth in the Convertible Debentures, the Obligations are made without recourse to the Grantor and
therefore, in the event that the proceeds of any sale, collection, or realization of any Pledged Property hereunder are insufficient to pay all the
Obligations the Grantor shall not be liable for any deficiency.
ARTICLE 6.
AFFIRMATIVE COVENANTS
So long as any of the Obligations shall remain outstanding, unless the Secured Party shall otherwise consent in writing:
Section 6.1. Existence, Properties, Etc.
(a) The Grantor shall do, or cause to be done, all things, or proceed with due diligence with any actions or courses of action,
that may be reasonably necessary (i) to maintain Grantor’s due organization, valid existence and good standing under the laws of its state of
incorporation, and (ii) to preserve and keep in full force and effect all qualifications, licenses and registrations in those jurisdictions in which the
failure to do so could have a Material Adverse Effect (as defined below); and (b) the Grantor shall not do, or cause to be done, any act impairing
the Grantor’s corporate power or authority (i) to carry on the Grantor’s business as now conducted, and (ii) to execute or deliver this
Agreement or any other document delivered in connection herewith, including, without limitation, any UCC-1 Financing Statements required by
the Secured Party (which other loan instruments collectively shall be referred to as the “Loan Instruments”) to which it is or will be a party, or
perform any of its obligations hereunder or thereunder. For purpose of this Agreement, the term “Material Adverse Effect” shall mean any
material and adverse affect as determined by Secured Party in its reasonable discretion, whether individually or in the aggregate, upon (a) the
Grantor’s assets, business, operations, properties or condition, financial or otherwise; (b) the Grantor’s ability to make payment as and when
due of all or any part of the Obligations; or (c) the Pledged Property.

Section 6.2. Financial Statements and Reports.
request.

The Grantor shall furnish to the Secured Party within a reasonable time such financial data as the Secured Party may reasonably
Section 6.3. RESERVED.
Section 6.4. Maintenance of Books and Records; Inspection.

The Grantor shall maintain its books, accounts and records in accordance with GAAP, and permit the Secured Party, its officers and
employees and any professionals designated by the Secured Party in writing, at any time during normal business hours and upon reasonable
notice to visit and inspect any of its properties (including but not limited to the collateral security described in the Transaction Documents and/or
the Loan Instruments), corporate books and financial records, and to discuss its accounts, affairs and finances with any employee, officer or
director thereof (it being agreed that, unless an Event of Default shall have occurred and be continuing, there shall be no more than two (2) such
visits and inspections in any calendar year).
Section 6.5. Maintenance and Insurance.
(a) The Grantor shall maintain or cause to be maintained, at its own expense, all of Pledged Property in good working order
and condition, ordinary wear and tear excepted, making all necessary repairs thereto and renewals and replacements thereof.
(b) The Grantor shall maintain or cause to be maintained, at its own expense, insurance in form, substance and amounts
(including deductibles), which the Grantor deems reasonably necessary with respect to the Pledged Property, (i) adequate to insure all Pledged
Property of a character usually insured by persons engaged in the same or similar business against loss or damage resulting from fire or other
risks included in an extended coverage policy; (ii) against public liability and other tort claims that may be incurred by the Grantor; (iii) as may
be required by the Transaction Documents and/or applicable law and (iv) as may be reasonably requested by Secured Party, all with financially
sound and reputable insurers.

Section 6.6. Contracts and Other Collateral.
The Grantor shall perform all of its obligations under or with respect to each instrument, receivable, contract and other intangible
included in the Pledged Property to which the Grantor is now or hereafter will be party on a timely basis and in the manner therein required,
including, without limitation, this Agreement, except to the extent the failure to so perform such obligations would not reasonably be expected to
have a Material Adverse Effect.
Section 6.7. Defense of Collateral, Etc.
The Grantor shall defend and enforce its right, title and interest in and to any part of: (a) the Pledged Property; and (b) if not included
within the Pledged Property, those assets and properties whose loss would reasonably be expected to have a Material Adverse Effect, each
against all manner of claims and demands on a timely basis to the full extent permitted by applicable law (other than any such claims and
demands by holders of Permitted Liens).
Section 6.8. Taxes and Assessments.
The Grantor shall (a) file all material tax returns and appropriate schedules thereto that are required to be filed under applicable law,
prior to the date of delinquency (taking into account any extensions of the original due date), (b) pay and discharge all material taxes,
assessments and governmental charges or levies imposed upon the Grantor, upon its income and profits or upon any properties belonging to it,
prior to the date on which penalties attach thereto, and (c) pay all material taxes, assessments and governmental charges or levies that, if unpaid,
might become a lien or charge upon any of its properties; provided, however, that the Grantor in good faith may contest any such tax,
assessment, governmental charge or levy described in the foregoing clauses (b) and (c) so long as appropriate reserves are maintained with
respect thereto if and to the extent required by GAAP.
Section 6.9. Compliance with Law and Other Agreements.
The Grantor shall maintain its business operations and property owned or used in connection therewith in compliance with (a) all
applicable federal, state and local laws, regulations and ordinances governing such business operations and the use and ownership of such
property, and (b) all agreements, licenses, franchises, indentures and mortgages to which the Grantor is a party or by which the Grantor or any
of its properties is bound, except where the failure to so comply would not reasonably be expected to have a Material Adverse Effect.

Section 6.10. Notice of Default.
The Grantor will immediately notify the Secured Party of any event causing a substantial loss or diminution in the value of all or any
material part of the Pledged Property and the amount or an estimate of the amount of such loss or diminution and any Event of Default.
Section 6.11. Notice of Litigation.
The Grantor shall give notice, in writing, to the Secured Party of (a) any actions, suits or proceedings wherein the amount at issue is in
excess of $250,000, instituted by any persons against the Grantor, or affecting any of the Pledged Property, and (b) any dispute, not resolved
within fifteen (15) days of the commencement thereof, between the Grantor on the one hand and any governmental or regulatory body on the
other hand, which might reasonably be expected to have a Material Adverse Effect on the Pledged Property.
Section 6.13. Future Subsidiaries.
If any Grantor shall hereafter create or acquire any subsidiary to hold any of the Pledged Property, simultaneously with the creation or
acquisition of such subsidiary, such Grantor shall cause such subsidiary to become a party to this Agreement as an additional "Grantor"
hereunder, and to duly execute and deliver a guaranty of the Obligations in favor of the Secured Party in form and substance reasonably
acceptable to the Secured Party, and to duly execute and/or deliver such opinions of counsel and other documents, in form and substance
reasonably acceptable to the Secured Party, as the Secured Party shall reasonably request with respect thereto.
Section 6.14. Changes to Identity.
The Grantor will (a) give the Secured Party at least 30 days' prior written notice of any change in such Grantor's name, identity or
organizational structure, (b) maintain its jurisdiction of incorporation, organization or formation as set forth on its respective signature page
attached hereto, (C) immediately notify the Secured Party upon obtaining an organizational identification number, if on the date hereof such
Grantor did not have such identification number.
Section 6.15. RESERVED.
Section 6.16 Perfection of Security Interests.
(a) Financing Statements. The Grantor hereby irrevocably authorizes the Secured Party, at the sole cost and expense of the Grantor, at
any time and from time to time to file in any filing office in any jurisdiction any initial financing statements and amendments thereto that (a)
indicate the Pledged Property (i) as all assets of Grantor set forth on Exhibit A, regardless of whether any particular asset comprised in the
Pledged Property falls within the scope of Article 9 of the Code of such jurisdiction, or (ii) as being of an equal or lesser scope or with greater
detail, and (b) contain any other information required by Part 5 of Article 9 of the Code for the sufficiency or filing office acceptance of any
financing statement or amendment, including (i) whether such Grantor is an organization, the type of organization and any organization
identification number issued to such Grantor, and (ii) in the case of a financing statement filed as a fixture filing, a sufficient description of real
property to which the Pledged Property relates. Grantor agrees to furnish any such information to the Secured Party promptly upon
request. Grantor also ratify their authorization for the Secured Party to have filed in any jurisdiction any initial financing statements or
amendments thereto if filed prior to the date hereof. The Grantor acknowledges that they are not authorized to file any financing statement or
amendment or termination statement with respect to any financing statement without the prior written consent of the Secured Party and agree
that they will not do so without the prior written consent of the Secured Party. The Grantor acknowledges and agree that this Agreement
constitutes an authenticated record.

(b) Possession. The Grantor (i) shall be entitled to have possession of the Pledged Property, except where expressly otherwise
provided in this Agreement or where the Secured Party is required under the UCC to perfect its security interest by taking possession in
addition to the filing of a financing statement; and (ii) will, where Pledged Property is in the possession of a third party, join with the Secured
Party in notifying the third party of the Secured Party’s security interest and use commercially reasonable effort to obtain an acknowledgment
from the third party that it is holding the Pledged Property for the benefit of the Secured Party.
(c) Control. The Grantor will cooperate with the Secured Party in obtaining control with respect to the Pledged Property consisting of
(i) Investment Property, (ii) Letters of Credit and Letter-of-Credit Rights and (iii) electronic Chattel Paper.
(d) Marking of Chattel Paper. The Grantor will not create any Chattel Paper without placing a legend on the Chattel Paper acceptable to
the Secured Party indicating that the Secured Party has a security interest in the Chattel Paper.
Section 6.17 RESERVED.
Section 6.18 Location of Pledged Property.
Within 30 days of the date hereof the Grantor shall given the Secured Party written notice of the location of all the Pledged Property
and shall keep all the Pledged Property at such disclosed location, and unless otherwise provided herein, the Grantor shall not remove any
Pledged Property from such locations without the prior written consent of the Secured Party which consent shall not be unreasonably withheld.
ARTICLE 7.
NEGATIVE COVENANTS
So long as any of the Obligations shall remain outstanding, unless the Secured Party shall otherwise consent in writing the Grantor
covenants and agrees that it shall not:

Section 7.1. Transfers, Liens and Encumbrances.
Pledged Property.

(a) Sell, assign (by operation of law or otherwise), lease, license, exchange or otherwise transfer or dispose of any of the

(b) Directly or indirectly make, create, incur, assume or permit to exist any Lien in, to or against any part of the Pledged
Property other than Permitted Liens.
Section 7.2. RESERVED
Section 7.3. Incurrence of Indebtedness.
Directly or indirectly, incur or guarantee, assume or suffer to exist any indebtedness, other than the indebtedness evidenced by the
Convertible Debentures and other Permitted Indebtedness. “Permitted Indebtedness” means: (i) indebtedness evidenced by Convertible
Debentures; (ii) indebtedness described on the Disclosure Schedule to the Securities Purchase Agreement; (iii) indebtedness incurred solely for
the purpose of financing the acquisition or lease of any equipment by the Company, including capital lease obligations with no recourse other
than to such equipment; (iv) indebtedness, the repayment of which has been subordinated to the payment of the Convertible Debentures,
including with regard to interest payments and repayment of principal; (v) indebtedness solely between the Grantor and/or one of its domestic
subsidiaries, on the one hand, and the Grantor and/or one of its domestic subsidiaries, on the other which indebtedness is not secured by any
assets of the Grantor or any of its subsidiaries, provided that (x) in each case a majority of the equity of any such domestic subsidiary is directly
or indirectly owned by the Grantor, such domestic subsidiary is controlled by the Grantor and such domestic subsidiary has executed a security
agreement in the form of this Agreement and (y) any such loan shall be evidenced by an intercompany note that is pledged by the Grantor or its
subsidiary, as applicable, as collateral pursuant to this Agreement; (vi) reimbursement obligations in respect of letters of credit issued for the
account of the Grantor or any of its subsidiaries for the purpose of securing performance obligations of the Grantor or its subsidiaries incurred
in the ordinary course of business so long as the aggregate face amount of all such letters of credit does not exceed $500,000 at any one time;
(vii) other indebtedness of any type not to exceed $150,000, and (viii) renewals, extensions and refinancing of any indebtedness described in
clauses (i) or (iii) of this subsection.
Section 7.4. Places of Business.
Change the location of its chief place of business, chief executive office or any place of business disclosed to the Secured Party, unless
such change in location is to a different location within the United States and the Grantor provides notice to the Secured Party of new location
within 10 days’ of such change in location.

ARTICLE 8.
MISCELLANEOUS
Section 8.1. Notices.
Any notices, consents, waivers or other communications required or permitted to be given under the terms hereof must be in writing
and will be deemed to have been delivered: (i) upon delivery, when delivered personally; (ii) upon confirmation of receipt, when sent by
facsimile; (iii) three (3) days after being sent by U.S. certified mail, return receipt requested, or (iv) one (1) day after deposit with a nationally
recognized overnight delivery service, in each case properly addressed to the party to receive the same. The addresses and facsimile numbers
for such communications shall be:
If to the Secured Party:

YA Global Investments, L.P.
101 Hudson Street-Suite 3700
Jersey City, New Jersey 07302
Attention: Mark Angelo
Portfolio Manager
Telephone: (201) 986-8300
Facsimile: (201) 985-8266

With a copy to:

David Gonzalez, Esq.
101 Hudson Street, Suite 3700
Jersey City, NJ 07302
Telephone: (201) 985-8300
Facsimile: (201) 985-8266

If to the Company:

BBM Holdings, Inc.
1245 Brickyard Road, Suite 590
Salt Lake City, Utah 84106
Attention: Chief Executive Officer
Telephone:
Facsimile:

With a copy to:

James Kardon
Hahn & Hessen LLP
488 Madison Ave, 14th Floor
New York, NY 10022
Telephone: (212) 478-7250
Facsimile: (212) 478-7400

If to any other Grantor

To the address listed on the respective signature pages attached hereto

Any party may change its address by giving notice to the other party stating its new address. Commencing on the tenth (10th) day after
the giving of such notice, such newly designated address shall be such party’s address for the purpose of all notices or other communications
required or permitted to be given pursuant to this Agreement.
Section 8.2. Severability.
If any provision of this Agreement shall be held invalid or unenforceable, such invalidity or unenforceability shall attach only to such
provision and shall not in any manner affect or render invalid or unenforceable any other severable provision of this Agreement, and this
Agreement shall be carried out as if any such invalid or unenforceable provision were not contained herein.
Section 8.3. Expenses.
In the event of an Event of Default, the Company will pay to the Secured Party the amount of any and all reasonable out-of-pocket
expenses, including the reasonable fees and expenses of its counsel, which the Secured Party may incur in connection with: (i) the custody or
preservation of, or the sale, collection from, or other realization upon, any of the Pledged Property; (ii) the exercise or enforcement of any of the
rights of the Secured Party hereunder or (iii) the failure by the Grantor to perform or observe any of the provisions hereof.
Section 8.4. Waivers, Amendments, Etc.
The Secured Party’s delay or failure at any time or times hereafter to require strict performance by Grantor of any undertakings,
agreements or covenants shall not waive, affect, or diminish any right of the Secured Party under this Agreement to demand strict compliance
and performance herewith. Any waiver by the Secured Party of any Event of Default shall not waive or affect any other Event of Default,
whether such Event of Default is prior or subsequent thereto and whether of the same or a different type. None of the undertakings, agreements
and covenants of the Grantor contained in this Agreement, and no Event of Default, shall be deemed to have been waived by the Secured Party,
nor may this Agreement be amended, changed or modified, unless such waiver, amendment, change or modification is evidenced by an
instrument in writing specifying such waiver, amendment, change or modification and signed by the Secured Party in the case of any such
waiver, and signed by the Secured Party and the Grantor in the case of any such amendment, change or modification. Further, no such
document, instrument, and/or agreement purported to be executed on behalf of the Secured Party shall be binding upon the Secured Party unless
executed by a duly authorized representative of the Secured Party.
Section 8.5. Continuing Security Interest.
This Agreement shall create a continuing security interest in the Pledged Property and shall: (i) remain in full force and effect so long
as any of the Obligations shall remain outstanding; (ii) be binding upon the Grantor and its successors and assigns; and (iii) inure to the benefit
of the Secured Party and its successors and assigns. Upon the payment or satisfaction in full of the Obligations, this Agreement and the
security interest created hereby shall terminate, and, in connection therewith, the Grantor shall be entitled to the return, at its expense, of such of
the Pledged Property as shall not have been sold in accordance with Section 5.1 hereof or otherwise applied pursuant to the terms hereof and the
Secured Party shall deliver to the Grantor such documents as the Grantor shall reasonably request to evidence such termination.

Section 8.6. Independent Representation.
Each party hereto acknowledges and agrees that it has received or has had the opportunity to receive independent legal counsel of its
own choice and that it has been sufficiently apprised of its rights and responsibilities with regard to the substance of this Agreement.
Section 8.7. Applicable Law: Jurisdiction.
This Agreement shall be governed by and interpreted in accordance with the laws of the State of New Jersey without regard to the
principles of conflict of laws. The parties further agree that any action between them shall be heard in Hudson County, New Jersey, and
expressly consent to the jurisdiction and venue of the Superior Court of New Jersey, sitting in Hudson County and the United States District
Court for the District of New Jersey sitting in Newark, New Jersey for the adjudication of any civil action asserted pursuant to this Paragraph,
provided, however, that nothing herein shall prevent the Secured Party from enforcing its rights and remedies (including, without limitation, by
filing a civil action) with respect to the Pledged Property and/or the Grantor in any other jurisdiction in which the Pledged Property and/or the
Grantor may be located.
Section 8.8. Waiver of Jury Trial.
AS A FURTHER INDUCEMENT FOR THE SECURED PARTY TO ENTER INTO THIS AGREEMENT AND TO MAKE THE
FINANCIAL ACCOMMODATIONS TO THE COMPANY, THE COMPANY HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING RELATED IN ANY WAY TO THIS AGREEMENT AND/OR ANY AND ALL OTHER
DOCUMENTS RELATED TO THIS TRANSACTION.
Section 8.9 Entire Agreement.
This Agreement constitutes the entire agreement among the parties and supersedes any prior agreement or understanding among them
with respect to the subject matter hereof.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement as of the date first above written.
COMPANY:
BBM HOLDINGS, INC.
By:
Name:
Title:

Jurisdiction of Incorporation, Organization or Formation:
Organizational ID:

IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement as of the date first above written.

SECURED PARTY:
YA GLOBAL INVESTMENTS, L.P.
By: Yorkville Advisors, LLC
Its: Investment Manager
By:
Name:
Title:

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

BBM HOLDINGS, INC.
Secured Convertible Non-Recourse Debenture
Issuance Date: March 19, 2009
No. BBMO-1

Original Principal
Amount:

$500,000

FOR VALUE RECEIVED, BBM HOLDINGS, INC., a Utah corporation (the "Company"), hereby promises to pay to the
order of YA GLOBAL INVESTMENTS, L.P. or registered assigns (the "Holder") the amount set out above as the Original Principal Amount
(as reduced pursuant to the terms hereof pursuant to redemption, conversion or otherwise, the "Principal") when due, whether upon the Maturity
Date (as defined below), on any Installment Date with respect to the Installment Amount due on such Installment Date (each, as defined herein),
acceleration, redemption or otherwise (in each case in accordance with the terms hereof) and to pay interest ("Interest") on any outstanding
Principal at the applicable Interest Rate from the date set out above as the Issuance Date (the "Issuance Date") until the same becomes due and
payable, whether on any Installment Date or the Maturity Date or acceleration, conversion, redemption or otherwise (in each case in accordance
with the terms hereof). This Secured Convertible Non-Recourse Debenture (including all Secured Convertible Non-Recourse Debentures issued
in exchange, transfer or replacement hereof, this "Debenture") is one of an issue of Secured Convertible Non-Recourse Debentures in aggregate
principal amount of $500,000 issued pursuant to the Securities Purchase Agreement (collectively, the "Debentures" and such other Senior
Convertible Debentures, the "Other Debentures"). Certain capitalized terms used herein are defined in Section 13.
(1) GENERAL TERMS
(a) Interest. Interest shall accrue on the outstanding principal balance hereof at an annual rate equal to eleven percent
(11%) (“Interest Rate”). Interest shall be calculated on the basis of a 365-day year and the actual number of days elapsed, to the extent permitted
by applicable law. Interest hereunder shall be paid on the Maturity Date (or sooner as provided herein) to the Holder or its assignee in whose
name this Debenture is registered on the records of the Company regarding registration and transfers of Debentures in cash.

(b) Payments. On each Installment Date, the Company shall pay to the Holder an amount equal to the Installment
Amount due on such Installment Date as follows:
Installment
Amount
$ 180,000
$ 25,000
$ 25,000
$ 25,000
$ 25,000
$ 25,000

Installment Date
December 15, 2009
March 30, 2010
June 30, 2010
September 30, 2010
December 30, 2010
March 30, 2011

The amount of any Installment Amount due after January 1, 2010 shall be reduced by the amount of any Mandatory Redemptions. On the
Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding Principal, accrued and unpaid Interest. The
"Maturity Date" shall be June [__], 2011. All money paid towards the satisfaction of this Debenture shall be applied first towards the satisfaction
of accrued interest and then towards the satisfaction of Principal. Other than as specifically permitted by this Debenture, the Company may not
prepay or redeem any portion of the outstanding Principal without the prior written consent of the Holder.
(c) Company Redemption.
(i) The Company at its option shall have the right to redeem (“Optional Redemption”) a portion or all
amounts outstanding under this Debenture in addition to any Installment Amount prior to the Maturity Date provided the Company provides the
Holder with 30 days’ prior written notice of an Optional Redemption. Upon such Optional Redemption, the Company shall pay an amount equal
to the Principal amount being redeemed plus a redemption premium (“Redemption Premium”) equal to ten percent (10%) of the Principal amount
being redeemed, and accrued Interest thereon. In order to make a redemption pursuant to this Section, the Company shall first provide written
notice to the Holder of its intention to make a redemption (the “Redemption Notice”) setting forth the amount of Principal it desires to
redeem. After receipt of the Redemption Notice and before the expiration of the notice period, the Holder may elect to convert all or any portion
of this Debenture, subject to the limitations set forth herein.
(ii) The Company shall be required to redeem (a “Mandatory Redemption”) an amount equal to twenty five
percent (25%) of any Future Capital Raise. The Redemption Premium and the 30 days’ prior written notice shall not apply to any Mandatory
Redemption.
(d) Security. The full obligations of the Company under this Debenture are secured by a pledge of the Purchased
Assets pursuant to (i) the security agreement of even date herewith between the Company and the Holder (the “Security Agreement”) and (ii) a
patent security agreement of even date herewith between the Company and the Holder (the “Patent Security Agreement” and together with the
Security Agreement collectively the “Security Documents”). The Holder’s recovery against the Company for failure to pay any amount owing
hereunder when due shall be limited solely to the Purchased Assets or other collateral pledged to the Holder, it being further understood and
agreed that the obligations of the Company under this Debenture are solely non-recourse in nature.
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(2) EVENTS OF DEFAULT.
(a) An “Event of Default”, wherever used herein, means any one of the following events (whatever the reason and
whether it shall be voluntary or involuntary or effected by operation of law or pursuant to any judgment, decree or order of any court, or any
order, rule or regulation of any administrative or governmental body):
(i) the Company's failure to pay to the Holder any amount of Principal, Interest, or other amounts when and
as due under this Debenture (including, without limitation, the Company's failure to pay any redemption payments or amounts hereunder) or any
other Transaction Document;
(ii) The Company or any subsidiary of the Company shall commence, or there shall be commenced against
the Company or any subsidiary of the Company under any applicable bankruptcy or insolvency laws as now or hereafter in effect or any
successor thereto, or the Company or any subsidiary of the Company commences any other proceeding under any reorganization, arrangement,
adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law of any jurisdiction whether now or hereafter in effect
relating to the Company or any subsidiary of the Company or there is commenced against the Company or any subsidiary of the Company any
such bankruptcy, insolvency or other proceeding which remains undismissed for a period of 61 days; or the Company or any subsidiary of the
Company is adjudicated insolvent or bankrupt; or any order of relief or other order approving any such case or proceeding is entered; or the
Company or any subsidiary of the Company suffers any appointment of any custodian, private or court appointed receiver or the like for it or any
substantial part of its property which continues undischarged or unstayed for a period of sixty one (61) days; or the Company or any subsidiary
of the Company makes a general assignment for the benefit of creditors; or the Company or any subsidiary of the Company shall fail to pay, or
shall state that it is unable to pay, or shall be unable to pay, its debts generally as they become due; or the Company or any subsidiary of the
Company shall call a meeting of its creditors with a view to arranging a composition, adjustment or restructuring of its debts; or the Company or
any subsidiary of the Company shall by any act or failure to act expressly indicate its consent to, approval of or acquiescence in any of the
foregoing; or any corporate or other action is taken by the Company or any subsidiary of the Company for the purpose of effecting any of the
foregoing;
(iii) The Common Stock shall cease to be quoted or listed for trading for five (5) Trading Days on any of the
following: (a) the American Stock Exchange, (b) New York Stock Exchange, (c) the Nasdaq Global Market, (d) the Nasdaq Capital Market, or
(e) the Nasdaq OTC Bulletin Board (“OTCBB”) (each, a “Primary Market”);
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(iv) The Company shall be a party to any Change of Control Transaction unless in connection with such
Change of Control Transaction this Debenture is retired;
(v) the Company's (A) failure to cure a Conversion Failure by delivery of the required number of shares of
Common Stock within five (5) Business Days after the applicable Conversion Failure or (B) notice, written or oral, to any holder of the
Debentures, including by way of public announcement, at any time, of its intention not to comply with a request for conversion of any
Debentures into shares of Common Stock that is tendered in accordance with the provisions of the Debentures, other than pursuant to Section
3(c);
(vi) The Company shall fail for any reason to deliver the payment in cash pursuant to a Buy-In (as defined
below) within three (3) Business Days after such payment is due;
(vii) The Company shall fail to observe or perform any other covenant, agreement or warranty contained in,
or otherwise commit any breach or default of any provision of this Debenture (except as may be covered by Section 2(a)(i) through 2(a)(vi)
hereof) or any Transaction Document which is not cured within the time prescribed.
(b) During the time that any portion of this Debenture is outstanding, if any Event of Default has occurred, the full
unpaid Principal amount of this Debenture, together with interest and other amounts owing in respect thereof, to the date of acceleration shall
become, at the Holder's election, immediately due and payable in cash. The Holder need not provide and the Company hereby waives any
presentment, demand, protest or other notice of any kind, (other than required notice of conversion) and the Holder may immediately and without
expiration of any grace period enforce any and all of its rights and remedies hereunder and all other remedies available to it under applicable law.
Such declaration may be rescinded and annulled by Holder at any time prior to payment hereunder. No such rescission or annulment shall affect
any subsequent Event of Default or impair any right consequent thereon.
(3) CONVERSION OF DEBENTURE. This Debenture shall be convertible into shares of the Company's Common Stock, on
the terms and conditions set forth in this Section 3.
(a) Conversion Right. Subject to the provisions of Section 3(c), at any time or times on or after the Issuance Date, the
Holder shall be entitled to convert any portion of the outstanding and unpaid Conversion Amount (as defined below) into fully paid and
nonassessable shares of Common Stock in accordance with Section 3(b), at the Conversion Rate (as defined below). The number of shares of
Common Stock issuable upon conversion of any Conversion Amount pursuant to this Section 3(a) shall be determined by dividing (x) such
Conversion Amount by (y) the Conversion Price (the "Conversion Rate"). The Company shall not issue any fraction of a share of Common
Stock upon any conversion. If the issuance would result in the issuance of a fraction of a share of Common Stock, the Company shall round
such fraction of a share of Common Stock down to the nearest whole share, without any obligation to pay the value of such fraction. The
Company shall pay any and all transfer, stamp and similar taxes that may be payable with respect to the issuance and delivery of Common Stock
upon conversion of any Conversion Amount.
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(i) "Conversion Amount" means the portion of the Principal and accrued Interest to be converted, redeemed
or otherwise with respect to which this determination is being made.
(ii) "Conversion Price" means, as of any Conversion Date (as defined below) or other date of determination,
$0.40, subject to adjustment as provided herein.
(b) Mechanics of Conversion.
(i) Optional Conversion. To convert any Conversion Amount into shares of Common Stock on any date (a
"Conversion Date"), the Holder shall (A) transmit by facsimile (or otherwise deliver), for receipt on or prior to 11:59 p.m., New York Time, on
such date, a copy of an executed notice of conversion in the form attached hereto as Exhibit I (the "Conversion Notice") to the Company and (B)
if required by Section 3(b)(iv), surrender this Debenture to a nationally recognized overnight delivery service for delivery to the Company (or an
indemnification undertaking reasonably satisfactory to the Company with respect to this Debenture in the case of its loss, theft or
destruction). On or before the third Business Day following the date of receipt of a Conversion Notice (the "Share Delivery Date"), the
Company shall (X) if legends are not required to be placed on certificates of Common Stock pursuant to the Securities Purchase Agreement and
provided that the Transfer Agent is participating in the Depository Trust Company's ("DTC") Fast Automated Securities Transfer Program, credit
such aggregate number of shares of Common Stock to which the Holder shall be entitled to the Holder's or its designee's balance account with
DTC through its Deposit Withdrawal Agent Commission system or (Y) if the Transfer Agent is not participating in the DTC Fast Automated
Securities Transfer Program, issue and deliver to the address as specified in the Conversion Notice, a certificate, registered in the name of the
Holder or its designee, for the number of shares of Common Stock to which the Holder shall be entitled which certificates shall not bear any
restrictive legends unless required pursuant the Securities Purchase Agreement. If this Debenture is physically surrendered for conversion and
the outstanding Principal of this Debenture is greater than the Principal portion of the Conversion Amount being converted, then the Company
shall as soon as practicable and in no event later than three (3) Business Days after receipt of this Debenture and at its own expense, issue and
deliver to the holder a new Debenture representing the outstanding Principal not converted. The Person or Persons entitled to receive the shares
of Common Stock issuable upon a conversion of this Debenture shall be treated for all purposes as the record holder or holders of such shares of
Common Stock upon the transmission of a Conversion Notice.
(ii) Company's Failure to Timely Convert. If within three (3) Trading Days after the Company's receipt of
the facsimile copy of a Conversion Notice the Company shall fail to issue and deliver a certificate to the Holder or credit the Holder's balance
account with DTC for the number of shares of Common Stock to which the Holder is entitled upon such holder's conversion of any Conversion
Amount (a "Conversion Failure"), and if on or after such Trading Day the Holder purchases (in an open market transaction or otherwise)
Common Stock to deliver in satisfaction of a sale by the Holder of Common Stock issuable upon such conversion that the Holder anticipated
receiving from the Company (a "Buy-In"), then the Company shall, within three (3) Business Days after the Holder's request and in the Holder's
discretion, either (i) pay cash to the Holder in an amount equal to the Holder's total purchase price (including brokerage commissions and other
out of pocket expenses, if any) for the shares of Common Stock so purchased (the "Buy-In Price"), at which point the Company's obligation to
deliver such certificate (and to issue such Common Stock) shall terminate, or (ii) promptly honor its obligation to deliver to the Holder a
certificate or certificates representing such Common Stock and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In
Price over the product of (A) such number of shares of Common Stock, times (B) the Closing Bid Price on the Conversion Date.
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(iii) Book-Entry. Notwithstanding anything to the contrary set forth herein, upon conversion of any portion
of this Debenture in accordance with the terms hereof, the Holder shall not be required to physically surrender this Debenture to the Company
unless (A) the full Conversion Amount represented by this Debenture is being converted or (B) the Holder has provided the Company with prior
written notice (which notice may be included in a Conversion Notice) requesting reissuance of this Debenture upon physical surrender of this
Debenture. The Holder and the Company shall maintain records showing the Principal and Interest converted and the dates of such conversions
or shall use such other method, reasonably satisfactory to the Holder and the Company, so as not to require physical surrender of this Debenture
upon conversion.
(c) Limitations on Conversions.
(i) Beneficial Ownership. The Company shall not effect any conversions of this Debenture and the Holder
shall not have the right to convert any portion of this Debenture or receive shares of Common Stock as payment of interest hereunder to the
extent that after giving effect to such conversion or receipt of such interest payment, the Holder, together with any affiliate thereof, would
beneficially own (as determined in accordance with Section 13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 4.99%
of the number of shares of Common Stock outstanding immediately after giving effect to such conversion or receipt of shares as payment of
interest. If the Holder has delivered a Conversion Notice for a principal amount of this Debenture that, without regard to any other shares that
the Holder or its affiliates may beneficially own, would result in the issuance in excess of the permitted amount hereunder, the Company shall
notify the Holder of this fact and shall honor the conversion for the maximum principal amount permitted to be converted on such Conversion
Date in accordance with Section 3(a) and, any principal amount tendered for conversion in excess of the permitted amount hereunder shall remain
outstanding under this Debenture. The provisions of this Section may be waived by a Holder (but only as to itself and not to any other Holder)
upon not less than 65 days prior notice to the Company. Other Holders shall be unaffected by any such waiver.
(d) Other Provisions.
(i) All calculations under this Section 4 shall be rounded to the nearest $0.0001 or whole share.
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(ii) Nothing herein shall limit a Holder's right to pursue actual damages or declare an Event of Default
pursuant to Section 2 herein for the Company 's failure to deliver certificates representing shares of Common Stock upon conversion within the
period specified herein and such Holder shall have the right to pursue all remedies available to it at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief, in each case without the need to post a bond or provide other security. The exercise of any
such rights shall not prohibit the Holder from seeking to enforce damages pursuant to any other Section hereof or under applicable law.
(4) Adjustments to Conversion Price
(a) Adjustment of Conversion Price upon Issuance of Common Stock. If the Company, at any time while this
Debenture is outstanding, issues or sells, or in accordance with this Section 4(a) is deemed to have issued or sold, any shares of Common Stock,
excluding shares of Common Stock deemed to have been issued or sold by the Company in connection with any Excluded Securities, for a
consideration per share (the “New Issuance Price”) less than a price equal to the $0.18, as adjusted for stock splits and stock combinations (such
price the "Applicable Price") (the foregoing a "Dilutive Issuance"), then immediately after such Dilutive Issuance the Conversion Price then in
effect shall be reduced to an amount equal to the New Issuance Price. If Options or Convertible Securities are issued as part of units with
Common Stock or as equity incentives, as long as the price per share of Common Stock included in the unit are at $0.18 or higher, the issuance
of such units or equity incentives shall not be deemed to be Dilutive Issuances and shall not result in an adjustment under this Section 4(a). For
purposes of determining the adjusted Conversion Price under this Section 4(a), the following shall be applicable:
(i) Issuance of Options. If the Company in any manner grants or sells any Options and the lowest price per
share for which one share of Common Stock is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option is less than the Applicable Price, then such share of Common Stock shall be
deemed to be outstanding and to have been issued and sold by the Company at the time of the granting or sale of such Option for such price per
share. For purposes of this Section, the "lowest price per share for which one share of Common Stock is issuable upon the exercise of any such
Option or upon conversion or exchange or exercise of any Convertible Securities issuable upon exercise of such Option" shall be equal to the
sum of the lowest amounts of consideration (if any) received or receivable by the Company with respect to any one share of Common Stock
upon granting or sale of the Option, upon exercise of the Option and upon conversion or exchange or exercise of any Convertible Security
issuable upon exercise of such Option. No further adjustment of the Conversion Price shall be made upon the actual issuance of such share of
Common Stock or of such Convertible Securities upon the exercise of such Options or upon the actual issuance of such Common Stock upon
conversion or exchange or exercise of such Convertible Securities.
(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells any Convertible
Securities and the lowest price per share for which one share of Common Stock is issuable upon such conversion or exchange or exercise thereof
is less than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have been issued and sold by the
Company at the time of the issuance or sale of such Convertible Securities for such price per share. For the purposes of this Section, the "lowest
price per share for which one share of Common Stock is issuable upon such conversion or exchange or exercise" shall be equal to the sum of the
lowest amounts of consideration (if any) received or receivable by the Company with respect to any one share of Common Stock upon the
issuance or sale of the Convertible Security and upon the conversion or exchange or exercise of such Convertible Security. No further
adjustment of the Conversion Price shall be made upon the actual issuance of such share of Common Stock upon conversion or exchange or
exercise of such Convertible Securities, and if any such issue or sale of such Convertible Securities is made upon exercise of any Options for
which adjustment of the Conversion Price had been or are to be made pursuant to other provisions of this Section, no further adjustment of the
Conversion Price shall be made by reason of such issue or sale.
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(iii) Change in Option Price or Rate of Conversion. If the purchase price provided for in any Options, the
additional consideration, if any, payable upon the issue, conversion, exchange or exercise of any Convertible Securities, or the rate at which any
Convertible Securities are convertible into or exchangeable or exercisable for Common Stock changes at any time, the Conversion Price in effect
at the time of such change shall be adjusted to the Conversion Price which would have been in effect at such time had such Options or
Convertible Securities provided for such changed purchase price, additional consideration or changed conversion rate, as the case may be, at the
time initially granted, issued or sold. For purposes of this Section, if the terms of any Option or Convertible Security that was outstanding as of
the Issuance Date are changed in the manner described in the immediately preceding sentence, then such Option or Convertible Security and the
Common Stock deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued as of the date of such
change. No adjustment shall be made if such adjustment would result in an increase of the Conversion Price then in effect.
(iv) Calculation of Consideration Received. In case any Option is issued in connection with the issue or sale
of other securities of the Company, together comprising one integrated transaction in which no specific consideration is allocated to such Options
by the parties thereto, the Options will be deemed to have been issued for no consideration. If any Common Stock, Options or Convertible
Securities are issued or sold or deemed to have been issued or sold for cash, the consideration received therefor will be deemed to be the gross
amount raised by the Company. If any Common Stock, Options or Convertible Securities are issued or sold for a consideration other than cash,
the amount of the consideration other than cash received by the Company will be the fair value of such consideration, except where such
consideration consists of securities, in which case the amount of consideration received by the Company will be the Closing Bid Price of such
securities on the date of receipt. If any Common Stock, Options or Convertible Securities are issued to the owners of the non-surviving entity in
connection with any merger in which the Company is the surviving entity, the amount of consideration therefor will be deemed to be the fair
value of such portion of the net assets and business of the non-surviving entity as is attributable to such Common Stock, Options or Convertible
Securities, as the case may be. The fair value of any consideration other than cash or securities will be determined jointly by the Company and
the Holder. If such parties are unable to reach agreement within ten (10) days after the occurrence of an event requiring valuation (the "Valuation
Event"), the fair value of such consideration will be determined within five (5) Business Days after the tenth (10th) day following the Valuation
Event by an independent, reputable appraiser jointly selected by the Company and the Holder. The determination of such appraiser shall be
deemed binding upon all parties absent manifest error and the fees and expenses of such appraiser shall be borne by the Company.
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(v) Record Date. If the Company takes a record of the holders of Common Stock for the purpose of entitling
them (A) to receive a dividend or other distribution payable in Common Stock, Options or in Convertible Securities or (B) to subscribe for or
purchase Common Stock, Options or Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the
Common Stock deemed to have been issued or sold upon the declaration of such dividend or the making of such other distribution or the date of
the granting of such right of subscription or purchase, as the case may be.
(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Stock. If the Company, at any
time while this Debenture is outstanding, shall (a) pay a stock dividend or otherwise make a distribution or distributions on shares of its Common
Stock or any other equity or equity equivalent securities payable in shares of Common Stock, (b) subdivide outstanding shares of Common Stock
into a larger number of shares, (c) combine (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number
of shares, or (d) issue by reclassification of shares of the Common Stock any shares of capital stock of the Company, then the Conversion Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding before such event and of which the denominator shall be the number of shares of Common Stock outstanding after such event. Any
adjustment made pursuant to this Section shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or
re-classification.
(c) Purchase Rights. If at any time the Company grants, issues or sells any Options, Convertible Securities or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class of Common Stock (the "Purchase Rights"),
then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder
could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete conversion of this Debenture
(without taking into account any limitations or restrictions on the convertibility of this Debenture) immediately before the date on which a record
is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of Common
Stock are to be determined for the grant, issue or sale of such Purchase Rights.
(d) Other Events. If any event occurs of the type contemplated by the provisions of this Section 4 but not expressly
provided for by such provisions, then the Company's Board of Directors will make an appropriate adjustment in the Conversion Price so as to
protect the rights of the Holder under this Debenture; provided that no such adjustment will increase the Conversion Price as otherwise
determined pursuant to this Section 4.
(e) Other Corporate Events. In addition to and not in substitution for any other rights hereunder, prior to the
consummation of any merger, consolidation or similar significant corporate restructuring or reorganization pursuant to which holders of shares of
Common Stock are entitled to receive securities or other assets with respect to or in exchange for shares of Common Stock (a "Corporate
Event"), the Company shall make appropriate provision to insure that the Holder will thereafter have the right to receive upon a conversion of this
Debenture, at the Holder's option, (i) in addition to the shares of Common Stock receivable upon such conversion, such securities or other assets
to which the Holder would have been entitled with respect to such shares of Common Stock had such shares of Common Stock been held by the
Holder upon the consummation of such Corporate Event (without taking into account any limitations or restrictions on the convertibility of this
Debenture) or (ii) in lieu of the shares of Common Stock otherwise receivable upon such conversion, such securities or other assets received by
the holders of shares of Common Stock in connection with the consummation of such Corporate Event in such amounts as the Holder would
have been entitled to receive had this Debenture initially been issued with conversion rights for the form of such consideration (as opposed to
shares of Common Stock) at a conversion rate for such consideration commensurate with the Conversion Rate. Provision made pursuant to the
preceding sentence shall be in a form and substance satisfactory to the Required Holders. The provisions of this Section shall apply similarly and
equally to successive Corporate Events and shall be applied without regard to any limitations on the conversion or redemption of this Debenture.
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(f) Whenever the Conversion Price is adjusted pursuant to Section 4 hereof, the Company shall promptly mail to the
Holder a notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of the facts requiring such adjustment.
(g) In case of any (1) merger or consolidation of the Company or any subsidiary of the Company with or into another
Person, or (2) sale by the Company or any subsidiary of the Company of more than one-half of the assets of the Company in one or a series of
related transactions, a Holder shall have the right to (A) exercise any rights under Section 2(b), (B) convert the aggregate amount of this
Debenture then outstanding into the shares of stock and other securities, cash and property receivable upon or deemed to be held by holders of
Common Stock following such merger, consolidation or sale, and such Holder shall be entitled upon such event or series of related events to
receive such amount of securities, cash and property as the shares of Common Stock into which such aggregate principal amount of this
Debenture could have been converted immediately prior to such merger, consolidation or sales would have been entitled, or (C) in the case of a
merger or consolidation, require the surviving entity to issue to the Holder a convertible debenture with a principal amount equal to the aggregate
principal amount of this Debenture then held by such Holder, plus all accrued and unpaid interest and other amounts owing thereon, which such
newly issued convertible Debenture shall have terms identical (including with respect to conversion) to the terms of this Debenture, and shall be
entitled to all of the rights and privileges of the Holder of this Debenture set forth herein and the agreements pursuant to which this Debentures
were issued. In the case of clause (C), the conversion price applicable for the newly issued shares of convertible preferred stock or convertible
debentures shall be based upon the amount of securities, cash and property that each share of Common Stock would receive in such transaction
and the Conversion Price in effect immediately prior to the effectiveness or closing date for such transaction. The terms of any such merger, sale
or consolidation shall include such terms so as to continue to give the Holder the right to receive the securities, cash and property set forth in this
Section upon any conversion or redemption following such event. This provision shall similarly apply to successive such events.
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(5) REISSUANCE OF THIS DEBENTURE.
(a) Transfer. If this Debenture is to be transferred, the Holder shall surrender this Debenture to the Company,
whereupon the Company will, subject to the satisfaction of the transfer provisions of the Securities Purchase Agreement, forthwith issue and
deliver upon the order of the Holder a new Debenture (in accordance with Section 5(d)), registered in the name of the registered transferee or
assignee, representing the outstanding Principal being transferred by the Holder and, if less then the entire outstanding Principal is being
transferred, a new Debenture (in accordance with Section 5(d)) to the Holder representing the outstanding Principal not being transferred. The
Holder and any assignee, by acceptance of this Debenture, acknowledge and agree that, following conversion or redemption of any portion of
this Debenture, the outstanding Principal represented by this Debenture may be less than the Principal stated on the face of this Debenture.
(b) Lost, Stolen or Mutilated Debenture. Upon receipt by the Company of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Debenture, and, in the case of loss, theft or destruction, of any indemnification
undertaking by the Holder to the Company in customary form and, in the case of mutilation, upon surrender and cancellation of this Debenture,
the Company shall execute and deliver to the Holder a new Debenture (in accordance with Section 5(d)) representing the outstanding Principal.
(c) Debenture Exchangeable for Different Denominations. This Debenture is exchangeable, upon the surrender
hereof by the Holder at the principal office of the Company, for a new Debenture or Debentures (in accordance with Section 5(d)) representing in
the aggregate the outstanding Principal of this Debenture, and each such new Debenture will represent such portion of such outstanding Principal
as is designated by the Holder at the time of such surrender.
(d) Issuance of New Debentures. Whenever the Company is required to issue a new Debenture pursuant to the terms
of this Debenture, such new Debenture (i) shall be of like tenor with this Debenture, (ii) shall represent, as indicated on the face of such new
Debenture, the Principal remaining outstanding (or in the case of a new Debenture being issued pursuant to Section 5(a) or Section 5(c), the
Principal designated by the Holder which, when added to the principal represented by the other new Debentures issued in connection with such
issuance, does not exceed the Principal remaining outstanding under this Debenture immediately prior to such issuance of new Debentures), (iii)
shall have an issuance date, as indicated on the face of such new Debenture, which is the same as the Issuance Date of this Debenture, (iv) shall
have the same rights and conditions as this Debenture, and (v) shall represent accrued and unpaid Interest from the Issuance Date.
(6) NOTICES. Any notices, consents, waivers or other communications required or permitted to be given under the terms
hereof must be in writing and will be deemed to have been delivered: delivered (i) upon receipt, when delivered personally; (ii) upon
confirmation of receipt, when sent by facsimile; (iii) three (3) days after being sent by U.S. certified mail, return receipt requested, or (iv) one (1)
day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The
addresses and facsimile numbers for such communications shall be:
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If to the Company, to:

BBM Holdings, Inc.
1245 Brickyard Road, Suite 590
Salt Lake City, Utah 84106
Attention: Andrew Limpert, Chief Executive Officer
Telephone: 801-433-2000
Facsimile: 801-433-2222

With a copy to:

James Kardon
Hahn & Hessen LLP
488 Madison Ave, 14th Floor
New York, NY 10022
Telephone: (212) 478-7250
Facsimile: (212) 478-7400

If to the Holder:

YA Global Investments, LP
101 Hudson Street, Suite 3700
Jersey City, NJ 07303
Attention: Mark Angelo
Telephone: (201) 985-8300

With a copy to:

David Gonzalez, Esq.
101 Hudson Street – Suite 3700
Jersey City, NJ 07302
Telephone: (201) 985-8300
Facsimile: (201) 985-8266

or at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has specified by
written notice given to each other party three (3) Business Days prior to the effectiveness of such change. Written confirmation of receipt (i)
given by the recipient of such notice, consent, waiver or other communication, (ii) mechanically or electronically generated by the sender's
facsimile machine containing the time, date, recipient facsimile number and an image of the first page of such transmission or (iii) provided by a
nationally recognized overnight delivery service, shall be rebuttable evidence of personal service, receipt by facsimile or receipt from a nationally
recognized overnight delivery service in accordance with clause (i), (ii) or (iii) above, respectively.
(7) This Debenture shall not entitle the Holder to any of the rights of a stockholder of the Company, including without
limitation, the right to vote, to receive dividends and other distributions, or to receive any notice of, or to attend, meetings of stockholders or any
other proceedings of the Company, unless and to the extent converted into shares of Common Stock in accordance with the terms hereof.
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(8) This Debenture shall be governed by and construed in accordance with the laws of the State of New Jersey, without giving
effect to conflicts of laws thereof. Each of the parties consents to the jurisdiction of the Superior Courts of the State of New Jersey sitting in
Hudson County, New Jersey and the U.S. District Court for the District of New Jersey sitting in Newark, New Jersey in connection with any
dispute arising under this Debenture and hereby waives, to the maximum extent permitted by law, any objection, including any objection based
on forum non conveniens to the bringing of any such proceeding in such jurisdictions.
(9) If the Company fails to strictly comply with the terms of this Debenture, then the Company shall reimburse the Holder
promptly for all fees, costs and expenses, including, without limitation, attorneys’ fees and expenses incurred by the Holder in any action in
connection with this Debenture, including, without limitation, those incurred: (i) during any workout, attempted workout, and/or in connection
with the rendering of legal advice as to the Holder’s rights, remedies and obligations, (ii) collecting any sums which become due to the Holder,
(iii) defending or prosecuting any proceeding or any counterclaim to any proceeding or appeal; or (iv) the protection, preservation or enforcement
of any rights or remedies of the Holder.
(10) Any waiver by the Holder of a breach of any provision of this Debenture shall not operate as or be construed to be a
waiver of any other breach of such provision or of any breach of any other provision of this Debenture. The failure of the Holder to insist upon
strict adherence to any term of this Debenture on one or more occasions shall not be considered a waiver or deprive that party of the right
thereafter to insist upon strict adherence to that term or any other term of this Debenture. Any waiver must be in writing.
(11) If any provision of this Debenture is invalid, illegal or unenforceable, the balance of this Debenture shall remain in effect,
and if any provision is inapplicable to any person or circumstance, it shall nevertheless remain applicable to all other persons and circumstances.
If it shall be found that any interest or other amount deemed interest due hereunder shall violate applicable laws governing usury, the applicable
rate of interest due hereunder shall automatically be lowered to equal the maximum permitted rate of interest. The Company covenants (to the
extent that it may lawfully do so) that it shall not at any time insist upon, plead, or in any manner whatsoever claim or take the benefit or
advantage of, any stay, extension or usury law or other law which would prohibit or forgive the Company from paying all or any portion of the
principal of or interest on this Debenture as contemplated herein, wherever enacted, now or at any time hereafter in force, or which may affect the
covenants or the performance of this indenture, and the Company (to the extent it may lawfully do so) hereby expressly waives all benefits or
advantage of any such law, and covenants that it will not, by resort to any such law, hinder, delay or impeded the execution of any power herein
granted to the Holder, but will suffer and permit the execution of every such as though no such law has been enacted.
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(12) THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT ANY
OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION DOCUMENT OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES’ ACCEPTANCE OF THIS AGREEMENT.
(13) CERTAIN DEFINITIONS For purposes of this Debenture, the following terms shall have the following meanings:
(a) “Approved Stock Plan” means a stock option plan that has been approved by the Board of Directors of the
Company, pursuant to which the Company’s securities may be issued only to any employee, officer, or director for services provided to the
Company.
(b) "Bloomberg" means Bloomberg Financial Markets.
(c) “Business Day” means any day except Saturday, Sunday and any day which shall be a federal legal holiday in the
United States or a day on which banking institutions are authorized or required by law or other government action to close.
(d) “Change of Control Transaction” means the occurrence of (a) an acquisition after the date hereof by an individual
or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective control (whether through legal or
beneficial ownership of capital stock of the Company, by contract or otherwise) of in excess of fifty percent (50%) of the voting securities of the
Company (except that the acquisition of voting securities by the Holder or any other current holder of convertible securities of the Company shall
not constitute a Change of Control Transaction for purposes hereof), (b) a replacement at one time or over time of more than one-half of the
members of the board of directors of the Company which is not approved by a majority of those individuals who are members of the board of
directors on the date hereof (or by those individuals who are serving as members of the board of directors on any date whose nomination to the
board of directors was approved by a majority of the members of the board of directors who are members on the date hereof), (c) the merger,
consolidation or sale of fifty percent (50%) or more of the assets of the Company or any subsidiary of the Company in one or a series of related
transactions with or into another entity, or (d) the execution by the Company of an agreement to which the Company is a party or by which it is
bound, providing for any of the events set forth above in (a), (b) or (c).
(e) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or
exercisable or exchangeable for Common Stock.
(f) “Commission” means the Securities and Exchange Commission.
(g) “Common Stock” means the common stock, no par value, of the Company and stock of any other class into which
such shares may hereafter be changed or reclassified.
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(h) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(i) “Excluded Securities” means: (i) securities issued or deemed to have been issued as full or partial consideration in
connection with a strategic merger, acquisition, consolidation or purchase of substantially all of the securities or assets of a corporation or other
entity, (ii) securities issued or deemed to have been issued in connection with strategic license agreements and other partnering arrangements so
long as such issuances are not for the purpose of raising capital and which holders of such securities or debt are not at any time granted
registration rights, (iii) securities issued or deemed to have been issued by the Company pursuant to an Approved Stock Plan, (iv) shares of
Common Stock issued or deemed to be issued by the Company upon the conversion, exchange or exercise of any right, option, obligation or
security outstanding on the date prior to date of the Securities Purchase Agreement, provided that the terms of such right, option, obligation or
security are not amended or otherwise modified on or after the date of the Securities Purchase Agreement, and provided that the conversion price,
exchange price, exercise price or other purchase price is not reduced, adjusted or otherwise modified and the number of shares of Common Stock
issued or issuable is not increased (whether by operation of, or in accordance with, the relevant governing documents or otherwise) on or after
the date of the Securities Purchase Agreement, and (v) the shares of Common Stock issued or deemed to be issued by the Company upon
conversion of this Debenture.
(j) “Future Capital Raise” shall mean any capital raised by the Company after March 10, 2009, whether through the
issuance of equity or debt, in excess of $800,000.
Convertible Securities.

(k) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or

(l) “Original Issue Date” means the date of the first issuance of this Debenture regardless of the number of transfers
and regardless of the number of instruments, which may be issued to evidence such Debenture.
(m) “Person” means a corporation, an association, a partnership, organization, a business, an individual, a government
or political subdivision thereof or a governmental agency.
(n) “Purchased Assets” shall have the meaning ascribed to it in the Securities Purchase Agreement.
thereunder.
Company and the Holder.

(o) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
(p) “Securities Purchase Agreement” means the Securities Purchase Agreement dated March [___], 2008 between the

(q) “Trading Day” means a day on which the shares of Common Stock are quoted on the OTCBB or quoted or traded
on such Primary Market on which the shares of Common Stock are then quoted or listed; provided, that in the event that the shares of Common
Stock are not listed or quoted, then Trading Day shall mean a Business Day.
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(r) “Transaction Documents” means the Securities Purchase Agreement or any other agreement delivered in
connection with the Securities Purchase Agreement, including, without limitation, the Security Documents.
(s) “Underlying Shares” means the shares of Common Stock issuable upon conversion of this Debenture or as
payment of interest in accordance with the terms hereof.
(t) “Underlying Shares Registration Statement” means a registration statement meeting the requirements set forth in
the Registration Rights Agreement, covering among other things the resale of the Underlying Shares and naming the Holder as a “selling
stockholder” thereunder.
(u) "Volume Weighted Average Price" means, for any security as of any date, the daily dollar volume-weighted
average price for such security as reported by Bloomberg through its “Historical Price Table Screen (HP)” with Market: Weighted Ave function
selected, or, if no dollar volume-weighted average price is reported for such security by Bloomberg, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported in the "pink sheets" by Pink Sheets LLC.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Secured Convertible Debenture to be duly executed by a duly authorized
officer as of the date set forth above.
COMPANY:
BBM HOLDINGS, INC.
By:
Name:
Title:
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EXHIBIT I
CONVERSION NOTICE
(To be executed by the Holder in order to Convert the Debenture)
TO:
The undersigned hereby irrevocably elects to convert $___________________ of the principal amount of Debenture No.BBMO-1-___
into Shares of Common Stock of BBM HOLDINGS, INC., according to the conditions stated therein, as of the Conversion Date written below.
Conversion Date:
Conversion Amount to be converted:
Conversion Price:
Number of shares of Common Stock to be
issued:
Amount of Debenture Unconverted:

___________________________________________________
$
$
___________________________________________________
$

Please issue the shares of Common Stock in the following name and to the following address:
Issue to:
Authorized Signature:
Name:
Title:
Broker DTC Participant Code:
Account Number:

___________________________________________________
___________________________________________________
___________________________________________________
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DEMAND PROMISSORY NOTE
$________.00

As of March 16, 2009

FOR VALUE RECEIVED, BBM Holdings, Inc., a corporation organized and existing under the laws of the State of Utah, hereby
promises to pay to the order of AIGH Investment Partners, LLC, a limited liability company organized and existing under the laws of the State of
Delaware, the sum of ______ THOUSAND DOLLARS ($__,000.00), with interest at the rate of eight percent (8%) per annum upon the unpaid
balance from time to time outstanding from the date set forth above, same being payable in lawful money of the United States of America.
This Note shall be paid in full upon written demand therefor made by the holder thereof. The principal of and accrued interest on this
Note may be prepaid in whole or in part at any time and from time to time without penalty or premium. Any payments not made when due shall
be subject to interest at the rate of 15 percent (15%) per annum upon the unpaid balance from time to time outstanding from the date set forth
above. Notwithstanding anything set forth herein to the contrary, in no event shall the interest payable hereunder be higher than the maximum
amount permitted under applicable law.
The undersigned agrees to pay all filing fees and similar charges and all costs incurred by the holder hereof in collecting or securing or
attempting to collect or secure this Note, including reasonable attorney's fees. The undersigned shall be responsible for the payment of any
documentary stamp taxes which may now or hereafter apply to this Note.
In any action or proceeding brought in connection with this Note, the undersigned hereby: (a) waives demand, presentment, protest,
notice of dishonor, suit against or joinder of any other person, and all other requirements necessary to charge or hold the undersigned liable with
respect to the loan evidenced hereby; (b) submits to the jurisdiction of the state and federal courts in the State of New York for purposes of any
such action or proceeding; and (c) agrees that the venue of any such action or proceeding may be laid in New York County, New York and
waives any claim that the same is an inconvenient forum. No provision of this Note shall limit the holder's right to serve legal process in any
other manner permitted by law or to bring any such action or proceeding in any other competent jurisdiction. This Note shall be governed by, and
construed and enforced in accordance with, the laws of the State of New York.
MAKER:
BBM HOLDINGS, INC.
By:

EXHIBIT 31
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO
EXCHANGE ACT RULE 13a-14(a)
(as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002)
I, Andrew Limpert, certify that:
1.

I have reviewed this Amendment to Annual Report on Form 10-K of BBM Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the periods presented in this
report;
4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or cause such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Dated: April 1, 2009
By: /s/ Andrew Limpert
Andrew Limpert
Chief Executive Officer and
Chief Financial Officer
(principal executive and financial officer)

EXHIBIT 32
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO 18
U.S.C. 1350
(as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002)
In connection with the accompanying Amendment to Annual Report on Form 10-K for the fiscal year ended September 30, 2008 (the “Report”)
of BBM Holdings, Inc. (the “Company”), the undersigned, Andrew Limpert, Chief Executive Officer and Chief Financial Officer, hereby
certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my
knowledge, that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Dated: April 1, 2009

/s/ Andrew Limpert
Name: Andrew Limpert
Title: Chief Executive Officer and Chief Financial Officer
(principal executive and financial officer)

