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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered
into as of this 6th day of February, 2014, by and between Guest-Tek Interactive Entertainment,
Ltd., an Alberta corporation (the “Buyer”), on the one band, and iBAHN Corporation, a
Delaware corporation, iIBAHN General Holdings Corp., a Delaware corporation, and iBAHN
Leasing LLC, a Utah limited liability company (collectively, the “Sellers” and, together with
Buyer, the *Parties”), each Seller being a Debtor and Debtor in Possession under Case No.13-
12285 () {the *Case”) in the United States Bankruptcy Court for the District of Delaware
{the “Bankruptey Court™).

RECITALS

A. Sellers, directly or through their Affiliates, are in the business of providing
technology services to the hospitality industry consisting of inteprated digital services, including
wired and wireless high-speed internet access, video-on-demand, digital television and digital
audio services to guest rooms, conference rooms and other common areas of hotel properties in
Neorth America, Burope, Africa, the Middle East, Australia, and Asia (the “Business”).

B. Sellers wish to sell to Buyer, pursuant to Sections 363 and 365 of Chapter 11 of
Title 11 of the United States Code (the “Bankruptcey Code™), substantially all of the assets of
Sellers owned and used in connection with or arising out of the operation of the Business, all at
the price and on the other terms and conditions specified in detail below and Buyer wishes to so
purchase and acquire such assets from Sellers on such terms and conditions.

C. Capitalized terms used but not otherwise defined in this Agreement shall have the
meanings ascribed to them in Section 12 of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, intending to be legally bound, the Parties agree as follows:

1. Transfer of Assets.

1.1 Purchase and Sale of Assets. On the Closing Date, in consideration of the
covenants, representations and obligations of Buyer hereunder, and subject to the conditions
hereinafter set forth, including (without limitation) Bankruptcy Court approval of this Agreement
under Sections 103, 363 and 365 of the Bankruptey Code, Sellers shall sell, assign, transfer,
convey and deliver to Buyer or its designee(s), and Buyer or its designee(s) shall purchase from
Sellers, free and clear of all Liens, Claims and Encumbrances of any kind or nature whatsoever
to the extent provided in the Approval Order, each Seller’s respective right, title and interest as
of the Clesing Date in and to all tangible and intangible assets and properties of every kind,
character and description, whether accrued, contingent or otherwise, owned and used or useful in
connection with Sellers” operation of the Business (collectively, excluding the Excluded Assets
{(as defined in Section 1.2 below), the “Property™):
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1.1.3  Intangible Property. All intangible personal property owned by
any Seller to the extent used in connection with the Business, but in all cases only to the extent of
such Seller’s interest, together with all books, records and like items pertaining to the Business,
including, without limitation, the goodwill of the Business, all Intellectual Property of the
Business, all catalogues, customer lists and other customer data bases, correspondence with
present or prospective customers and suppliers, advertising materials, software programs,
websites, domain names, telephone numbers and email addresses identified with the Business,
including any right, title and interest of any of the Sellers in and to those items described on
Schedule 1.1.3 attached hereto and incorporated herein by this reference (collectively, the
“Intangible Property”). As used in this Agreement, Intangible Property shall in all events
exclude (1) any materials contaiming privileged communications or information about employees,
disclosure of which would violate an employee’s reasonable expectation of privacy (except with
respect to those employees of the Business offered employment with Buyer or an Affiliate
thereof at the Closing) and any other materials which are subject to attomey-client or any other
privilege (but only to the extent that the same relate to Excluded Assets or Excluded Liabilities),
and (11) any software or other item of intangible property held by Sellers pursuant to any Other
Contract where Buyer does not assume the underlying Other Contract relating to such intangible
personal property at the Closing, as set forth or described on Schedule 1.1.3.

12896185v.2
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12.19 “Intellectual Property” means all intellectual property and proprietary

rights, foreign or domestic, including, but not limited to, all sofiware, programs, technologies,
discoveries, domain names and websites (including all website content associated therewith),
patents and patent applications, copyrights, copyright registrations and applications for copyright
registrations, trade names, brand names, logos, trademarks and service marks and registrations
and applications for registration thereof, and trade secrets (*"Trade Secrets”), including
tormulae, routines, proprietary processes, models, specifications, technical manuals and data,
drawings, inventions, designs, product information and data, know-how, techniques, methods,
and development work-in-progress, customer lists, business and marketing plans and other
intellectual or intangible property, in each of the foregoing cases, related to the Business,
whether pending, applied for or issued, whether filed in the United States or in other countries,

36
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including the items listed in Schedule 12.19, together with all associated goedwill, and all past,
present or future Claims and causes of actions artising out of or related to any infringement,
dilution, misappropriation or other violation of any of the foregoing.
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Tn Witness Whereof, Bayer and Sellers have executed this Asset
Purchase Agreement as of the day and year first above written.

BUYER:

Guest-Tek Inferactive Entertainment, Lid., an Alberta
corporation

. _ P
By: :// >/

N axg_e/

Its: President & CEQ
SELLERS:

e

iBAHN Corporation, a Delaware corporation

By:
Name:
Its:

IBAHN General Holdings Corp., a
Delaware corporation

By:
Name:
Its:

iBAHN Leasing LLC, an Utah
limited Hability company

By:
Name:
Its:
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In Witness Whereof, Buyer and Sellers have executed this Asset
Purchase Agreement as of the day and year first above written.

BUYER:
Guest-Tek Interactive Entertainment, Ltd., an Alberta

corporation

By:
Name:
¥is:

SELLERS:

iBAHN Corporation, a Delaware corporation,
Chapter 11 Debtgf and Debtor in Possession

By: £ "
Name: // fovard L. Melves
Hs: (7

iIBAHN General Holdings Corp., 2
Delaware corporation, Chapter 11 Debtor
And Debtor in Possession

By: Vi P —
Name: Lettwvarel [ KNelyos
fts: LY

iBAHN Leasing LLC, an Utah
limited liability company, Chapter 11 Debter
And Dehtor,in Possession

By: P et
Namg/// Fboarel /. Flelie,
Ws: (/RO :
{2896185v.2
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SCHEDULES
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