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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): September 24, 2015

iITALK INC.
(Exact name of registrant as specified in its charter)
Nevada 000-54664 20-5302617
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification Number)
100 E Linton Blvd., Suite 144-A, Delray Beach, Florida 33483
(Address of principal executive offices) (Zip Code)

(877) 652-3834
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ]Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ]Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On September 24, 2015, iTalk Inc. (the “Company”), entered into a Purchase and Sale Agreement (the “Purchase Agreement”) with Kil
W. Lee and United Mobile Solutions Corp. (“UMS”). Pursuant to the terms of the Purchase Agreement, the Company agreed to acquire
from Mr. Lee all of the UMS issued and outstanding common stock in exchange for shares of the Company’s preferred stock, convertible

into 85% of the Company’s fully diluted common stock (the “Exchange”).

The Purchase Agreement contains standard representations and warranties by the parties to the Purchase Agreement and certain closing
conditions, including receipt by the Company of audited financial statements of UMS.

The Exchange will close on the third business day after the first date on which all closing conditions have been satisfied or waived, or
such other date as the Company and UMS mutually agree in writing.

Pursuant to the terms of the Purchase Agreement, the Purchase Agreement may be terminated as follows:
e By mutual written agreement of the Company, Mr. Lee and UMS,

By UMS, if any Company representation or warranty fails to be materially true or correct, or if the Company has failed to comply

o . . . .
in a material respect with any covenant or agreement in the Purchase Agreement,

o By the Company, if any UMS representation or warranty fails to be materially true or correct, or if UMS has failed to comply in
a material respect with any covenant or agreement in the Purchase Agreement,

o By UMS, if the Company of any Company affiliate incurs or is affected by a violation of any laws relating to the purchase,

ownership or distribution of securities,
By the Company or UMS at any time after December 15, 2015, upon notification to the other parties to the Purchase Agreement
e if the closing of the transactions contemplated by the Purchase Agreement shall not have occurred on or before December 15,

2015 and such failure was not primarily caused by a breach of the Purchase Agreement by the terminating party, and

By the Company or UMS if there is in effect a final, non-appealable order of a governmental agency restraining, enjoining or
otherwise prohibiting the consummation of the transactions contemplated by the Purchase Agreement.

The foregoing description of the Purchase Agreement is qualified in its entirety by reference to the Purchase Agreement, which is filed
as Exhibit 10.1 to, and incorporated by reference in, this Current Report on Form §-K.

ITEM 8.01 OTHER EVENTS

On September 28, 2015, the Company issued a press release announcing the execution of the Purchase Agreement. A copy of the press
release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.

Exhibit No. Description

10.1 Purchase and Sale Agreement dated September 24, 2015 between iTalk Inc., Kil W. Lee and United Mobile Solutions Corp.

99.1 Press Release dated September 28, 2015.
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

iTALK INC.

Dated: September 28, 2015 By: /s/David F. Levy
Name:David F. Levy
Title: Chief Executive Officer
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PURCHASE AND SALE AGREEMENT
between

ITALK, INC
as Buyer,

and

KIL W. LEE
as Seller,

and

UNITED MOBILE SOLUTIONS CORP.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (the “Agreement”), dated as of the 24th day of September 2015, by and among
ITALK, INC., a Nevada corporation with an address at 100 E. Linton Boulevard, Suite 144-A, Delray Beach, FL 33483 (“Talk”), KIL
W. LEE, an individual with an address at 3610 Hedge Harbor Court, Suwanee, GA 30024 (“Lee” or “Seller”), and UNITED MOBILE
SOLUTIONS CORP. a Delaware company with an address at 6140 Northbelt Parkway, Norcross, GA 30071 (referred to herein as
“UMS?”, and collectively with “Talk” and “Lee”, the “Parties”.)

WITNESSETH:

WHEREAS, pursuant to the terms and conditions set forth below, TALK desires to acquire all of the issued and outstanding
common stock of UMS (the “UMS Shares”) in exchange for preferred stock (“Talk Preferred Stock™) which is convertible into eighty-
five (85%) percent of Talk’s common stock on a fully diluted basis; and

WHEREAS, pursuant to the terms and conditions set forth below, Lee desires to sell all of his UMS Common Shares to TALK,
which constitutes all of equity outstanding in UMS as there are no issued or outstanding options, warrants, preferred shares or other forms
of convertible financial instruments in UMS; and

WHEREAS, UMS and TALK desire to make certain representations, warranties, covenants and agreements in connection with
this Agreement; and

WHEREAS, UMS is currently engaged in the business of owning and operating cellular phone stores and refurbishing and
distributing cellular phones and related products to cellular phone store operators (the “Business”).

NOW, THEREFORE, in consideration of the premises and mutual promises herein made, and in consideration of the
representations, warranties, covenants and agreements herein contained and the benefits to be derived under this Agreement, and
intending to be legally bound hereby, the Parties agree as follows:

INTERPRETATION; DEFINITIONS

Headings and References. The headings contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement. Unless expressly provided to the contrary, the terms “hereunder,” “hereof,” “herein”
and words of similar import are references to this Agreement as a whole and not any particular section or provision of this Agreement.
References to the singular shall include the plural, and vice versa. Except as otherwise expressly provided herein, any reference in this
Agreement to any contract or agreement shall mean such contract or agreement as amended, restated, supplemented or otherwise modified
from time to time up to the Closing Date. “Include” and “including,” as used in this Agreement, shall mean include or including without
limiting the generality of the description preceding such term. Where this Agreement states that a Party “shall,” “will” or “must” perform
in some manner or otherwise act or omit to act, it means that the Party is legally obligated to do so in accordance with this Agreement.
The words “date hereof” refer to the Execution Date. The word “extent” in the phrase “to the extent” means the degree to which a subject
or other thing extends, and such phrase will not mean simply “if.” The term “or” will not be deemed to be exclusive, unless the context
so requires. All references to Articles, Sections, Recitals, the Preamble, Schedules and Exhibits are, unless otherwise expressly stated,
references to articles and sections of, and recitals, the preamble, schedules and exhibits to, this Agreement, save that in the event of any
conflict between the Schedules or Exhibits and any provision contained in the Sections of this Agreement, the latter shall prevail. The
Schedules and Exhibits form part of this Agreement and shall be construed and shall have the full force and effect as if expressly set out
in the body of this Agreement. Any reference to any statute or statutory instrument in this Agreement shall be a reference to the same as
amended, consolidated, extended, supplemented or reenacted from time to time or at any time prior to the date of this Agreement, and
shall include any Orders, regulations, instruments or other subordinate legislation made under the relevant statute.
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1.1 Definitions. The following capitalized terms, as used in this Agreement, shall have the respective meanings set forth below
or given to them in the provisions referenced.

“Affiliate” means, with respect to any Person, any other Person controlling, controlled by, or under common control
with such Person. The terms “control,” “controlling,” and “controlled by” as used in the preceding sentence mean the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of another Person, whether
through the ownership of voting securities, by Contract or otherwise.

“Agreement” means this Purchase and Sale Agreement, together with its Recitals, Exhibits and Schedules attached
hereto and the certificates delivered hereunder, as the same may be amended, extended or varied from time to time in accordance
with its express terms.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in New York,
New York, United States of America are authorized or required by applicable Law to close.

“Claim Notice” means written notification pursuant to Section 7.7 of a Third Party Claim as to which indemnity is
sought by an Indemnified Party, enclosing a copy of all papers served, if any, and specifying in reasonable detail the nature of
and basis for such Third Party Claim and for the Indemnified Party’s claim against the Indemnifying Party under Article VII,
together with the amount or, if not then reasonably determinable, the estimated amount, determined in good faith, of the Loss
arising from such Third Party Claim.

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

113

Closing Conditions” means the conditions to close set forth in Article IV.
“Closing Date” means (i) the date which is the third (3rd) Business Day after the first date on which all Closing
Conditions have been satisfied or waived pursuant to the terms of Article IV, other than those Closing Conditions which by their
terms will be satisfied at the Closing, or (ii) such other date as Talk, Lee and UMS mutually agree upon in writing.
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“Code” means the Internal Revenue Code of 1986, as amended.

“Contract” means any agreement, lease, license, evidence of indebtedness, mortgage, indenture, security agreement or
other contract.

“Dispute Period” means the period ending thirty (30) days following receipt by an Indemnifying Party of either a
Claim Notice or an Indemnity Notice, as applicable.

“Environmental Law” means any Law relating to the regulation or protection of human health, safety or the
environment or to emissions, discharges, releases or threatened releases of pollutants, contaminants, chemicals or industrial,
toxic or hazardous substances or wastes into the environment (including, without limitation, ambient air, soil, surface water,
ground water, wetlands, land or subsurface strata), or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances or wastes.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated
thereunder.

“Governmental Entity” means any country or any state, county, city or other political subdivision thereof, and any
Person exercising executive, legislative, judicial, regulatory or administrative functions of government, including, without
limitation, any court, tribunal, arbitrator, authority, agency, commission, official or other instrumentality.

“Hazardous Substance” means (i) any petroleum or petroleum products, flammable explosives, radioactive materials,
asbestos in any form that is or could become friable, urea formaldehyde foam insulation and transformers or other equipment that
contain dielectric fluid containing levels of polychlorinated biphenyls (PCBs), (ii) any chemicals or other materials or substances
which are now or hereafter become defined as or included in the definition of “hazardous substances,” “hazardous wastes,”
“hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants” or
words of similar import under any Environmental Law, and (iii) any other chemical or other material or substance, exposure to
which is now or hereafter prohibited, limited or regulated by any Governmental Entity pursuant to any Environmental Law.

ERINT3 ERINT3 LR I3

“UMS Stockholders” means all Stockholders of United Mobile Solutions Corp.
“Knowledge” means the actual knowledge of the party, its officers, directors and management.

“Law” means any applicable statute, act, law, rule, regulation, ordinance, Order or any standards or codes having the
force of law, enacted or promulgated by any Governmental Entity.

“Liabilities” means all indebtedness, obligations and other liabilities of a Person (whether absolute, accrued,
contingent, off-balance sheet, unasserted, fixed or otherwise, or whether due or to become due).
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“Licenses” means all licenses, permits, certificates of authority, authorizations, Orders, approvals, registrations,
exemptions, variances, waivers, certificates, privileges, franchises and similar consents granted or issued by any Governmental
Entity.

“Lien” means any mortgage, pledge, security interest, lease, lien, claim, charge or other encumbrance or similar
restriction of any kind.

“Loss” means any and all damages, fines, fees, penalties, deficiencies, losses and expenses (including, without
limitation, interest, court costs, reasonable fees of attorneys, accountants and other experts or other reasonable expenses of
litigation or other proceedings or of any claim, default or assessment); provided, that a “Loss” shall not include any incidental,
consequential, exemplary, indirect, special or punitive damages, including loss of future revenue, income or profits, business
interruption, diminution of value or loss of business reputation or opportunity (except to the extent any such damages are the
subject of a Third Party Claim).

“Material Adverse Effect” means a material adverse effect on the business, financial condition, assets, properties,
Liabilities or results of operations of UMS taken as a whole; provided, however, that none of the following shall be deemed to
constitute and shall not be taken into account in determining the occurrence of a Material Adverse Effect: (i) any effect or change
that results from the announcement of the execution and delivery of this Agreement, (ii) any effect or change that results from
the performance of this Agreement and the transactions contemplated by this Agreement or from any action taken or omitted
to be taken at the request or with the written consent of Talk, (iii) the effect of any change that generally affects any industry
in which UMS operates, including any changes in applicable Laws or accounting rules, (iv) the effect of any action taken by
Talk or its Affiliates with respect to the transactions contemplated hereby or with respect to UMS, or (vii) the failure of UMS to
meet any of its internal projections (it being understood and agreed that the underlying facts and circumstances that caused such
failure that are not otherwise excluded from the definition of a Material Adverse Effect may be taken into account in determining
whether there has been a Material Adverse Effect); except, in the case of clause (iii) or (iv) above, to the extent that such effect or
change has a materially disproportionate effect on UMS compared to other participants in the industries in which UMS operates.

“Option” means any security, right, subscription, warrant, option, “phantom” stock or other Contract that gives the
right to (i) purchase or otherwise receive or be issued any shares of capital stock of an applicable Person or any security of any
kind convertible into or exchangeable or exercisable for any shares of capital stock of such applicable Person or (ii) receive
or exercise any benefits or rights similar to any rights enjoyed by or accruing to the holder of shares of capital stock of such
applicable Person, including any rights to participate in the equity or income of such applicable Person or to participate in or
direct the election of any directors or officers of such applicable Person or the manner in which any shares of capital stock of
such applicable Person are voted.

“Order” means any writ, judgment, decree, injunction or similar order of any Governmental Entity (in each such case
whether preliminary or final).
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Organizational Documents” means, collectively, the organizational documents, including any certificate of
incorporation, certificate of formation, articles of organization, articles of association and/or certificates of existence and the
bylaws, operating agreement, shareholders agreement, limited liability company agreement, certificate of limited partnership or
partnership agreement, as applicable, and any other documents comparable to any of the foregoing, of any Person organized and
existing under the Laws of any country anywhere in the world.

“Permitted Lien” means (i) any Lien disclosed on or incorporated into the Interim Balance Sheet, (ii) any Lien for
taxes, assessments or other governmental charges not yet due or delinquent or those being contested in good faith by appropriate
proceedings for which adequate reserves, if required, have been established on the Interim Balance Sheet, (iii) mechanics’,
carriers’, workers’, repairers’ and similar Liens arising or incurred in the ordinary course of business, (iv) zoning, entitlement
and other land use and environmental regulations by any Governmental Entity, (v) title of a lessor under a capital or operating
lease, (vi) any statutory Lien arising in the ordinary course of business by operation of Law with respect to a Liability that is not
yet due or delinquent, (vii) any other Liens, encumbrances or imperfections of title which are not material in amount and do not
materially detract from the value of or materially impair the existing use of the property affected by such Lien, encumbrance or
imperfection.

“Person” means any individual, corporation, government, partnership, company, group, authority, association or other
entity.

“Remaining Transaction Documents” means all other agreements, certificates, acknowledgements or other
documents to be negotiated, executed or agreed to by UMS, Lee or Talk pursuant to or in connection with this Agreement.

“Talk Indemnified Parties” means Talk and its Affiliates and their respective officers, directors, employees, partners,
shareholders, and agents.

“Willful Breach” means (i) in the case of a breach of a covenant or other agreement set forth in this Agreement, an
intentional and material breach that is a consequence of a failure to act by, or act undertaken by or caused by, the breaching Party
under circumstances that objectively indicate that the breaching Party acted or failed to act with Knowledge that such failure
to act or taking or causing of such act would, or would reasonably be expected to, cause a material breach of this Agreement,
and (ii) in the case of a breach of a representation or warranty, actual fraudulent misrepresentation, where such representation or
warranty was deliberately made and such misrepresentation was known as of the time the representation or warranty was made.

ARTICLE I
PURCHASE AND SALE OF UMS INTEREST

2.1 Interest to be Assigned. Upon the terms and subject to the conditions set forth in this Agreement, Lee, agrees to sell, assign,
transfer, deliver and convey all of the issued and outstanding stock in UMS to Talk (the “UMS Shares”) at the Closing, and Talk agrees
to accept the the UMS Shares.

2.2 Purchase Price. In exchange for the UMS Shares, Talk shall issue to the UMS Stockholders preferred shares of Talk which
are convertible into a total of 85% of the fully diluted common stock of iTalk, Inc., for distribution to the UMS Stockholders in proportion
to each of their Common Shares in UMS (the “Purchase Price”). This 85% is computed before giving effect to options and warrants which
may be given to Talk management or advisors as set out in Schedule 2.2 to this Agreement. The capital structure of Talk post-closing
shall be as set out in Schedule 2.2.

2.3 Capital Contribution. Presently iTalk, Inc. has convertible debt outstanding and liabilities outstanding, which will either
be paid from the first financings raised by Talk. or repaid by iTalk, Inc. through share issuances to such creditors post-closing of the
transaction contemplated in this Agreement. It is estimated at the date of this Agreement the total required to satisfy all these debts are
less than $1.0 million.
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ARTICLE IIT
CLOSING

3.1 Time and Location. Upon the terms and subject to the conditions set forth in this Agreement and the fulfillment or waiver of
the Closing Conditions, the closing of the transactions contemplated hereby (the “Closing”) shall take place at 6140 Northbelt Parkway,
Norcross, GA 30071 at 10:00 a.m. local time, on the Closing Date.

3.2 Closing Obligations. At the Closing:

(a) UMS Stockholders shall execute and deliver to Talk stock powers executed in blank representing all of the
UMS Shares:

(i) Any executed agreements and other instruments to be negotiated and executed by UMS Stockholders
or UMS, in the form which is attached hereto as Exhibit 3.2.1;

(ii) Duly executed copies of resignations, effective at the Closing, of any UMS Stockholders from their
positions, if any, as Officers and/or Directors serving on the board of directors (and any committees thereof) or similar
governing bodies, if any, of UMS;

(iii) A certificate duly executed by UMS, dated as of the Closing, certifying, that (A) except for the
representations and warranties contained in Sections 5.1 and 5.2, the representations and warranties made in this Agreement
are true and correct in all material respects (without giving effect to any limitation or qualification indicated by or referring
to the words “in all material respects,” “material” or “materially”’) on the Closing Date as though made on and as of the
Closing Date (provided, that those representations and warranties that speak only as of a specified date were so true and
correct in all material respects only as of such specified date), (B) the representations and warranties made in Sections 5.1
and 5.2 are true and correct in all respects on the Closing Date as though made on and as of the Closing Date, and (C) each
of the agreements, covenants and obligations required by this Agreement to be performed or complied with by UMS or the
UMS Stockholders at or before the Closing has been duly performed or complied with in all material respects; and

The Closing shall be binding on the Parties upon completion of the Closing Conditions set out above and herein, however,
final issuance of iTalk, Inc. common shares to UMS will not occur until iTalk, Inc. has received UMS audited financial
statements in a condition capable of being filed with the SEC for inclusion in appropriate SEC reports.
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(b) Talk will purchase the UMS Shares and shall deliver to Lee:
(1) All executed agreements and other instruments to be negotiated and executed by Talk;
(i1) The Preferred Stock, duly authorized and issued;

(iii) A certificate duly executed by a duly authorized officer of Talk, dated as of the Closing, certifying on
behalf of Talk that resolutions authorizing the execution, delivery and performance of this Agreement and the transactions
contemplated hereby have been adopted by Talk and such resolutions are still in effect;

(iv) A certificate duly executed by a duly authorized officer of Talk, dated as of the Closing, certifying
on behalf of Talk that (A) except for the representations and warranties contained in Sections 6.1, 6.7 and 6.8, the
representations and warranties made by Talk in this Agreement are true and correct in all material respects (without giving
effect to any limitation or qualification indicated by or referring to the words “in all material respects,” “material” or
“materially”) on the Closing Date as though made on and as of the Closing Date (provided, that those representations and
warranties that speak only as of a specified date were so true and correct in all material respects only as of such specified
date), (B) the representations and warranties made by Talk in Sections 6.1, 6.7 and 6.8 are true and correct in all respects on
the Closing Date as though made on and as of the Closing Date, and (C) each of the agreements, covenants and obligations
required by this Agreement to be performed or complied with by Talk at or before the Closing has been duly performed or
complied with in all material respects; and,

ARTICLE 1V
CONDITIONS PRECEDENT TO CLOSING

4.1 Mutual Conditions to Clesing. The obligations of UMS, Lee and Talk to close the transactions contemplated by this
Agreement are subject to the satisfaction (or waiver by the Parties in writing) of the following conditions:

(1) There shall not be in effect any injunction or Law, or any pending or threatened Action or other litigation,
that would have the result of enjoining, prohibiting or making illegal the consummation of any of the transactions contemplated
by this Agreement or which would otherwise deprive any Party of a material benefit contemplated by this Agreement;

(i1) Talk and UMS shall have received all consents, waivers, Licenses, approvals, actions and authorizations
of and made all declarations, filings, notifications and reports with all Governmental Entities required to consummate the
transactions contemplated by this Agreement, and no such consent, waiver, License, approval, action, authorization, declaration,
filing, notification or report shall have been revoked; and

(ii1) Talk, Lee and UMS shall have negotiated and reached mutual agreement regarding the final form and
terms and conditions of each closing deliverable otherwise contemplated by this Agreement, as determined in each respective
Party’s sole and absolute discretion, with no Party maintaining an obligation to consummate the transactions contemplated by
this Agreement in the event the Parties cannot reach mutual agreement regarding the terms and conditions of any such closing
deliverable.
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4.2 UMS Closing Conditions. The obligation of the UMS Stockholders to close the transactions contemplated by this
Agreement is subject to the satisfaction (or waiver by the UMS Stockholders in writing) of the following conditions:

(1) Except for the representations and warranties contained in Sections 6.1 6.7 and 6.8, the representations
and warranties made by Talk in this Agreement shall be true and correct in all material respects (without giving effect to any
limitation or qualification indicated by or referring to the words “in all material respects,” “material” or “materially’’) on the
Closing Date as though made on and as of the Closing Date (provided, that those representations and warranties that speak only
as of a specified date were so true and correct in all material respects only as of such specified date) and (ii) the representations
and warranties made by Talk in Sections 6.1 6.7 and 6.8 shall be true and correct in all respects on the Closing Date as though
made on and as of the Closing Date;

(i1) Talk shall have performed or complied in all material respects with all obligations and covenants required
by this Agreement to be performed or complied with by Talk at or prior to the Closing;

(iii) Approval by Talk’s Board of Directors. The Company’s board of directors shall have approved the
Exchange and designated and authorized the preferred stock for issuance at closing. Talk shall have delivered to UMS each of
the deliverables referenced in Section 3.2(b); and

4.3 Talk Closing Conditions. The obligation of Talk to close the transactions contemplated by this Agreement is subject to the
satisfaction (or waiver by Talk in writing) of the following conditions:

(1) Except for those representations and warranties contained in Sections 5.1 and 5.2, the representations and
warranties made by UMS and the UMS Stockholders in this Agreement shall be true and correct in all material respects (without
giving effect to any limitation or qualification indicated by or referring to the words “in all material respects,” “material” or
“materially”) on the Closing Date as though made on and as of the Closing Date (provided, that those representations and
warranties that speak only as of a specified date were so true and correct in all material respects only as of such specified date)
and (ii) the representations and warranties made by UMS in Sections 5.1 and 5.2 shall be true and correct in all respects on the
Closing Date as though made on and as of the Closing Date;

(i) UMS shall have performed or complied in all material respects with all obligations and covenants required
by this Agreement to be performed or complied with by UMS at or prior to the Closing;

(iii) UMS shall have delivered to Talk each of the deliverables referenced in Sections 3.2(a); and,

(iv) Talk shall have received the results of those certain audits with respect to the annual financial period of
UMS ended December 31, 2014 and interim financial period of UMS ended August 31, 2015, ongoing through the date of this
Agreement, with such audits having no material differences as compared to the Pro Forma Financial Statements, except for such
differences as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on the
Business.
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ARTICLE V
LEE AND UMS REPRESENTATIONS AND WARRANTIES

Lee and UMS, on behalf of itself and all of its subsidiaries, hereby jointly and severely represent and warrant to Talk
the following:

5.1 Authority, Organization and Standing. UMS has the requisite power and authority, and has taken all action necessary, to
execute and deliver this Agreement and to perform its obligations hereunder. This Agreement has been duly authorized, executed and
delivered by UMS and constitutes the legal, valid and binding obligation of such UMS, enforceable against UMS in accordance with
its terms, subject to bankruptcy, insolvency, reorganization, moratorium and similar Laws of general application relating to or affecting
creditors’ rights and to general equity principles.

5.2 Title. The UMS Shares are duly authorized, validly issued, outstanding, fully paid and non-assessable. Each UMS
Stockholder owns his respective portion of the UMS Shares, beneficially and of record, free and clear of any Liens of any kind, character
or nature whatsoever. There are no outstanding Options with respect to the any interest constituting the UMS Shares, and the UMS Shares
are not subject to any type of voting agreement or other agreement granting a preemptive right, right of first refusal, registration right or
similar such right with respect to such shares.

5.3 Legal Proceedings. Except as disclosed in this section, there is no action, claim, suit or proceeding pending or, to UMSs’
Knowledge, threatened against UMS, that could reasonably be expected to have an adverse effect on UMSs’ ability to consummate the
transactions contemplated by this Agreement. Except as disclosed in this section, there is no action, claim, suit or proceeding pending or,
to UMS’s Knowledge, threatened against UMS relating to any alleged breach of federal or state securities Laws or otherwise relating to
the purchase, sale or distribution of the UMS Shares.

5.4 No Conflict. Neither the execution nor delivery of this Agreement by UMS nor the fulfillment of any of UMS’s obligations
under this Agreement, will, to UMS’s Knowledge (a) require the UMS Stockholder to obtain the consent, approval, authorization or
Order of, or to make any filing, registration or qualification with, any Governmental Entity, (b) conflict with or result in UMS’s material
violation of or default under any material mortgage, indenture, loan agreement, lease, permit, concession, franchise agreement or license
agreement to which a Seller is a party, (c) result in a material violation of any Law or Order applicable to UMS, or (d) result in the
creation of any Lien upon UMS or the UMS Shares.

Neither the execution nor delivery of this Agreement by UMS nor the fulfillment of any of UMS’s obligations under this
Agreement, will, to UMS’s Knowledge (a) conflict with or result in UMS’s material violation of or default under UMS’s Organizational
Documents or any material mortgage, indenture, loan agreement, lease, permit, concession, franchise agreement or license agreement to
which either of UMS is a party, or (b) result in a material violation of any Law or Order applicable to UMS.
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5.5 Compliance with Laws., etc. UMS and its Subsidiaries are in compliance, in all material respects, with all Laws and Orders
that materially affect the UMS Shares. No written notice, charge, claim, Action or assertion has been received by UMS or, to UMS’s
Knowledge, has been filed, commenced or threatened against UMS alleging any material violation of such Laws and Order materially
affecting the UMS Shares.

To UMS’s Knowledge, UMS and its Subsidiaries have obtained all material Licenses necessary for the operation of the Business.
All such Licenses obtained by UMS are in full force and effect, and there exists no material violation of any such License which has not
been cured. To UMS and its Stockholders Knowledge, there are no proceedings pending or threatened against UMS or its Subsidiaries
for the revocation or limitation of any such Licenses.

5.6 Related Party Transactions. There are no deferred compensation and other related party transactions between UMS on the
one hand, and UMS Stockholders or any directors, officers, agents or former equity holders of UMS, on the other hand.

5.7 Adverse Information. To UMS’s Knowledge, there is no fact, event or condition which would reasonably be expected to
result in a Material Adverse Effect.

5.8 Authority, Organization and Standing. UMS is a corporation duly organized, validly existing and in good standing under
the laws of the State of Delaware, and has been duly authorized and qualified to do business in the State of Florida and every other state
in which it regularly does business. UMS has all requisite power and authority to execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby, which has been approved by the Board of Directors of UMS. UMS is taxed as a “C”
corporation.

5.9 Articles, Bylaws and Minutes. True and complete copies of UMS’s (and its Subsidiaries) certificate of formation and by-
laws, and any respective amendments and/or restatements thereto, have been delivered to Talk prior to the date hereof. The minute books
containing a record of the UMS Stockholders’ and board of directors meetings of UMS, its Subsidiaries and the Stockholders ledger of
UMS and its Subsidiaries, are complete, and any signatures set forth on the documents contained in said books and records are the true
signatures of the persons purporting to have signed them.

5.10 Subsidiaries. As of immediately prior to Closing, UMS (a) does not own (and has not owned in the last five (5) years)
any stock or other equity interest in another entity, or (b) maintain any subsidiaries or other Affiliated company or other corporate entity
except as follows:

At the Closing, UMS will also be the 100% owner of United Mobile Solutions, LLC, International Touch Point, LLC, and
United Prepaid, LLC (individually and collectively the “Subsidiaries”). The business activities previously conducted and assets

previously held by Elephante (IT) and Mobix Wireless shall be 100% owned by UMS at the Closing.
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5.11 Title to Assets. UMS has good and marketable title to all of its respective assets, free and clear of restrictions on, or
conditions to, transfer or assignment, and its title to its respective assets are free and clear of Liens, except for Permitted Liens.

5.12 Employees. UMS has no employees except as set forth in Exhibit 5.12. The consummation of the transactions contemplated
by this Agreement will not directly give rise to any liability to any employee of UMS for severance, separation, golden parachute, deferred
compensation or termination pay.

5.13 Financial Statements.

(1) The (i) unaudited balance sheet of UMS as of August 31, 2015 and the related statements of income,
stockholders’ equity and cash flow for the fiscal years ended December 31, 2014 (the “Fiscal Financial Statements™), and (ii)
unaudited balance sheet of UMS as of December 31, 2014 (the “Interim Balance Sheet” and, together with the Fiscal Financial
Statements, the “Financial Statements”), and the related statements of income, stockholders’ equity and cash flow statement for
the period ended August 31, 2015, have been delivered to Talk prior to the date hereof.

(i) To UMS Stockholders’ Knowledge, the Financial Statements (i) are true, correct, and complete and (ii)
fairly present the financial position and results of operations of UMS as of the respective dates of the balance sheets included in
the Financial Statements.

(ii1) All prepaid expenses accrued on the Financial Statements represent bona fide prepayments made by UMS,
full credit for which will be afforded by the Persons who received the prepayments.

5.14 Interim Operations. Following December 31, 2014, the Business has been carried out in its ordinary course. Following
December 31, 2014, there has been no change in the financial condition, results of operations, assets, Liabilities, business, or prospects
of UMS which would reasonably be expected to result in a Material Adverse Effect. Following December 31, 2014, no dividends or
distributions have been made or declared by UMS. Following December 31, 2014, no bonus or extraordinary compensation has been
paid, declared or otherwise agreed to be paid by UMS. Any bonus, extraordinary or deferred compensation incurred by UMS prior to
December 31, 2014 is reflected in Financial Statements.

5.15 Absence of Liabilities. To UMS’s Knowledge, except for Liabilities reflected in the Interim Balance Sheet, there exist no
Liabilities of UMS, whether accrued, absolute, contingent, or due or to become due, which both (a) are related to the Business or the
assets and operations of UMS prior to the Closing Date and (b) would reasonably be expected to result in a Material Adverse Effect
except those which occurred in the ordinary course of business.
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5.16 Taxes.

(1) UMS has timely filed all federal, state, county, and local tax returns which it is required to file, and such
returns are true and correct. UMS has either paid or made adequate provision in the Interim Balance Sheet for all taxes and
related interest, penalties, assessments or deficiencies which have, or which have a reasonable probability of, becoming due
pursuant to such returns or pursuant to any assessment received with respect to such tax returns. All federal, state, county and
local income, ad valorem, excise, sales, use, gross receipts, employment security, payroll and other taxes and assessments of or
against UMS which are due and payable have been duly reported, fully paid and discharged. To UMS’s Knowledge, there are no
unpaid taxes of UMS which are or which could become a Lien on the properties and assets of UMS that are not provided for in
the Interim Balance Sheet.

(i) The federal income tax returns of UMS for the prior five (5) years have not been audited by the
United States Internal Revenue Service. UMS has no unpaid tax liability with respect to any prior tax year. There are no
tax examinations pending against UMS and no unexpired waivers by UMS of any statute of limitations with respect to any
taxes owed by UMS. Neither UMS nor is party to any action or proceeding by any Governmental Entity for the collection or
assessment of taxes and, to UMS’s Knowledge, no such action or proceeding has been threatened.

5.17 Real Property; Leases; Other Personal Property.

(1) UMS directly owns no real property.

(i1) Exhibit 5.17 sets forth a complete and accurate description of each lease of material tangible personal
property used by UMS in the operation of the Business (i.e., machinery, equipment, furniture). Except as would not have a
material adverse effect on the Business, all of the leases listed on Exhibit 5.17 are valid, binding and enforceable according to
their terms, and there does not exist any default or event that with notice or lapse of time, or both, would constitute a default
under any such leases. No lease disclosed thereon requires that UMS obtain a third party consent or approval in connection with
the transactions contemplated by this Agreement.

(iii) UMS is in possession of and has good title to, or has valid leasehold interest in or valid rights under
contract to use, all tangible personal property material to the Business, including all tangible personal property reflected on the
Interim Balance Sheet and material tangible personal property acquired since the Interim Balance Sheet date, excepting any
property disposed of by UMS in the ordinary course of business. All such tangible personal property is free and clear of all
Liens, except for Permitted Liens.

5.18 Patents. Trademarks and Intellectual Property. UMS has no Patents, Trademarks or Intellectual property used in
connection with the Business.

5.19 Employee Welfare Benefit Plans. UMS has no Employee Welfare Benefit Plans.
5.20 Employee Pension Benefit Plans. UMS has no Employee Pension Benefit Plans.
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5.21 Environmental.
(1) With respect to all applicable Environmental Laws,

(1) To UMS’s Knowledge, UMS is conducting and carrying on the Business in substantial compliance with all
applicable Environmental Laws;

(i) To UMS’s Knowledge, all properties (real and personal) owned, leased or operated by UMS comply with
all applicable Environmental Laws;

(iii) To UMS’s Knowledge, no real property owned, leased or operated by UMS is or has been in (or is
contiguous to) a site that is designated by any state, local or federal agency or body as a “Superfund” site or similar location
requiring cleanup, removal or remediation by reason of the release of Hazardous Substances;

(iv) To UMS’s Knowledge, the products and services performed by UMS in connection with the Business
comply with all applicable Environmental Laws;

(v) To UMS’s Knowledge, there has been no material generation, release, discharge, storage, disposal,
transportation or containment of any Hazardous Substances on or from (as applicable) any portion of the land or buildings
owned, leased or used in the operation of the Business by UMS, or on or from any portion of any other property contiguous
thereto, in violation of any Environmental Law.

(vi) To UMS’s Knowledge, UMS has not received notice of any material past, present or future event,
condition, circumstance, activity, incident, or plan deriving from the operation of the Business, occurring on any property owned,
leased or operated by UMS or occurring on property contiguous thereto, which (A) prevents compliance by UMS with applicable
Environmental Laws; (B) gives rise to any common law or other legal liability of UMS under applicable Environmental Laws; or
(C) otherwise forms the basis of any claim, action, demand, suit, proceeding, hearing, study or investigation with respect to UMS
based on the manufacture, processing, distribution, use, emission, discharge, release or threatened release of any Hazardous
Substance.

(il) To UMS’s Knowledge, there is not pending or threatened, and there has never been, any civil, criminal or
investigative action, suit, demand, claim, hearing, citation, notice, warning, demand letter, consent decree, notice of violation,
investigation, judgment, Order, fine, penalty or proceeding against UMS which materially adversely affects the Business
and which involves any violation or alleged violation of Environmental Laws, including, but not limited to, any of the
foregoing: (i) the generation, release, discharge, storage, disposal, transportation, containment or threatened release of any
Hazardous Substance in violation of Environmental Laws; (ii) the need for any assessment, containment, clean-up, removal
or remediation related to any release, discharge, storage, disposal, transportation, containment or threatened release of any
Hazardous Substance; (iii) the presence of Hazardous Substances in any products manufactured or built by UMS, or on any
real property owned, leased, or operated by UMS; or (iv) the need for work, repairs, construction, alterations or installations by
reason of a violation of Environmental Law.
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5.22 Insurance. There are no claims in excess of Five Thousand United States Dollars ($5,000) under an insurance policy owned
by UMS.

5.23 Litigation. UMS is not subject to any Order affecting the Business or UMS’s right to carry on the Business as conducted
on the date of this Agreement. To UMS’s Knowledge, there are no proceedings pending before or threatened by any Governmental Entity
or arbitration board materially and adversely affecting the Business or UMS’s right to carry on the Business as conducted on the date
of this Agreement. To UMS’s Knowledge, no claim which has not ripened into litigation has been made or threatened against UMS
Stockholders, UMS that would materially and adversely affect the Business or UMS’s right to carry on the Business as conducted on
the date of this Agreement. To UMS’s Knowledge, no circumstances exist which would give rise to the kind of claim described in the
foregoing sentence of this Section 6.18.

5.24 Labor Matters. UMS is not a party to any collective bargaining agreement or other Contract with any labor union to
represent UMS’s employees and, to UMS’s Knowledge, no effort to represent UMS’s employees in bargaining is currently being made. To
UMS’s Knowledge, there is no pending or threatened labor dispute, strike or work stoppage affecting the Business. During the last three
(3) years, UMS has not suffered any strike or labor difficulty, made any commitment or incurred any liability to any labor organization,
through negotiations or otherwise, or received any demand or request for recognition as a bargaining agent from any individual or
organization purporting to represent any employees of UMS.

ARTICLE VI
TALK REPRESENTATIONS AND WARRANTIES

Talk hereby represents and warrants to the UMS Stockholders the following:

6.1 Authority, Organization and Standing. Talk is a corporation duly organized, validly existing and in good standing under
the laws of the State of Nevada, and has been duly authorized and qualified to do business in the State of Florida and every other state
in which it regularly does business. Talk has all requisite power and authority to execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby. All corporate, company or partnership acts required to be taken by Talk to authorize
the execution, delivery and performance of this Agreement and the obligations hereunder have been duly and properly taken by the board
of directors (or other applicable managing body) of Talk, and no further action on the part of Talk or its equity holders is required. This
Agreement has been duly executed and delivered by Talk and, assuming the due execution and delivery of this Agreement by UMS,
constitutes a legal, valid and binding obligation of Talk, enforceable against Talk in accordance with its terms, subject to bankruptcy,
insolvency, reorganization, moratorium and similar Laws of general application relating to or affecting creditors’ rights and to general
equity principles.

6.2 No Conflicts. Neither the execution nor delivery of this Agreement by Talk nor the fulfillment of Talk’s obligations under
this Agreement, will (a) conflict with or result in Talk’s material violation of or default under Talk’s Organizational Documents or any
material mortgage, indenture, loan agreement, lease, permit, concession, franchise agreement or license agreement to which Talk is a
party, (b) result in a material violation of any Law or Order applicable to Talk, (c) require Talk or its Affiliates to obtain the consent,
approval, authorization or Order of, or to make any filing, registration or qualification with, any Governmental Entity or (d) result in
the creation of any Lien upon the assets of Talk or its Affiliates which would reasonably be expected to impair or delay Talk’s ability to
consummate the transactions contemplated by this Agreement.
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6.3 Governmental Authorizations. All authorizations, approvals, Licenses and designations of a Governmental Entity that are
necessary or required for the acquisition or ownership of the UMS Shares by Talk pursuant to this Agreement will have been obtained
and will be in effect at Closing.

6.4 No Brokers or Finders. There are no Brokers or Finders to whom fees may be owed in conjunction with the consummation
of this Agreement.

6.5 Legal Proceedings. There is a pending contract and indebtedness lawsuit against Talk filed on November 21, 2014, with
the 17th Judicial Circuit Court in Broward County, Florida (the “Court 17). To Talk’s knowledge, there is no threat against Talk or its
affiliates, that could reasonably be expected to have an adverse effect on Talk’s ability to consummate the transactions contemplated by
this Agreement. To Talk’s Knowledge, there are no facts or circumstances that would reasonably be expected to give rise to any action
that would be required to be disclosed pursuant to this Section 6.5. There are no other pending claims or litigation against Talk.

6.6 Talk’s Investigation.

(1) Prior to entering into this Agreement, Talk was advised by its legal counsel and such other Persons it has
deemed appropriate concerning this Agreement, UMS, and in making the decision to enter into this Agreement and close the
transactions contemplated hereby, Talk has relied solely on its own independent due diligence investigation of UMS based upon
information and materials supplied to Talk by UMS and the representations and warranties made by UMS set forth in this
Agreement. Talk is able to bear the economic risks of its acquisition and ownership of the UMS Shares as such acquisition is
contemplated by this Agreement. Notwithstanding anything contained in this Agreement to the contrary, Talk acknowledges
and agrees that UMS is not making, and Talk is not relying upon, any representations or warranties whatsoever, express or
implied, beyond those expressly given in Article V and Article VI. Any claims Talk may have for breach of representation or
warranty shall be based solely on the representations and warranties of UMS set forth in Article V and Article VI. Talk further
represents that UMS nor any other Person has made any representation or warranty, express or implied, as to the accuracy or
completeness of any information regarding UMS, or the transactions contemplated by this Agreement not expressly set forth in
this Agreement, and, except in the case of a Willful Breach, UMS or any other Person will have or be subject to any liability
to Talk or any other Person resulting from the distribution to Talk or its representatives, or Talk’s use of, any such information,
including any confidential memoranda relating to UMS, other publications or summary business descriptions provided to Talk
or its representatives and any other document or information in any form provided to Talk or its representatives, whether orally
or in writing, in any data room, management presentation, functional “break-out” discussion, response to questions submitted
on behalf of Talk or in any other form in connection with the sale of the UMS Shares and the transactions contemplated hereby.
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(i1) Talk hereby acknowledges that it has had the opportunity to ask for and obtain legal counsel in connection
with the transactions contemplated hereby and that, notwithstanding any lack of legal counsel, Talk fully understands and has a
level of financial and legal sophistication enabling it to fully comprehend all of the information, terms and conditions contained
herein.

6.7 Investment Intention. Talk is acquiring the UMS Shares for its own account, for investment purposes only and not with a
view to distribution (as such term is used in Section 2(11) of the Securities Act of 1933, as amended (the “Securities Act”) thereof. Talk
understands that the UMS Shares have not been registered under the Securities Act and cannot be sold unless subsequently registered
under the Securities Act or an exemption from such registration is available.

6.8 Financial Capability. Talk (a) will at the Closing have sufficient funds available to pay the Purchase Price and any expenses
incurred by Talk in connection with the transactions contemplated by this Agreement and (b) will at the Closing have the resources and
capabilities (financial or otherwise) to perform its obligations, both at and following the Closing, hereunder.

6.9 Qualification. Talk will at the Closing be qualified to own the UMS Shares in all jurisdictions in which such qualification
is necessary in connection with the operation of Business, and the Closing of the transactions contemplated by this Agreement will not
cause Talk to be disqualified as such an owner.

ARTICLE VII
COVENANTS

7.1 Cooperation. UMS and Talk shall as promptly as reasonably practicable coordinate their efforts and shall cooperate with
each other and use their respective commercially reasonable efforts to satisfy the conditions and obligations specified in Article IV and to
effect the sale of the UMS Shares and other transactions contemplated by this Agreement. Without limiting the foregoing, such conditions
and obligations shall include the negotiation of the Remaining Transaction Documents and the delivery of the closing deliverables.

7.2 Further Assurances. From time to time following the Closing, Talk, Lee or UMS (or their respective Affiliates), at the
request of the other applicable Party and without further consideration, shall execute and deliver to such requesting Party such documents
and instruments and take such other action (but without incurring any material financial obligation) as such requesting Party may
reasonably request in order to close more fully and effectively the transactions contemplated hereby. Without limiting the generality of
the foregoing, such documents and instruments shall include documents and instruments required by any lender or counterparty of UMS.

16

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

7.3 Confidentiality. This Agreement and the transactions contemplated hereby and the terms hereof shall be held confidential
by the Parties. Notwithstanding the foregoing, the Parties and their Affiliates shall be entitled to disclose this Agreement and its terms: (a)
when required by applicable Law, (b) when required by the rules, regulations or process of any stock exchange or Governmental Entity
having jurisdiction over a Party or its Affiliates, (c) in conjunction with any planned financing (provided recipients of any confidential
information agree in writing to maintain the confidentiality of such information) or (d) if this information becomes available to the public
other than through actions in violation of this Agreement by the Party desiring to make such disclosure.

7.4 Securities Law Violation Repurchase Right. UMS shall maintain the right to repurchase or cause UMS to redeem, pursuant
to this Agreement and/or the Stockholders’ Agreement, the entire UMS Shares from Talk for fair market value upon Talk or any of
Talk’s Affiliates being convicted, indicted, or formally investigated by the SEC or any other Governmental Entity in connection with the
violation of any Laws relating to the purchase, ownership or distribution of securities (including the UMS Shares) (any such event, a
“Talk Securities Law Violation™)

7.5 Survival. The representations, warranties, covenants and agreements of UMS, Seller and Talk contained in this Agreement
will survive the Closing as follows:

(1) until the expiration of all applicable statutes of limitation (including all periods of extension, whether
automatic or permissive), with respect to the representations and warranties contained in Sections 5.1 (Authority, Organization
and Standing), 5.2 (Title), 5.4 (No Brokers or Finders), 5.8 (Authority, Organization and Standing), 5.9 (Articles, Bylaws and
Minutes), 6.1 (Authority, Organization and Standing), 6.4 (No Brokers or Finders), 6.7 (Investment Intention) and 6.8 (Financial
Capability) (collectively, the “Fundamental Representations and Warranties™);

(i1) with respect to all other representations and warranties, until the date that is twelve (12) months following
the Closing Date;

(iii) until sixty (60) days following the Closing with respect to the covenants and agreements contained in this
Agreement to be performed at or prior to the Closing; and

(iv) until sixty (60) days following the last date on which a covenant or agreement is to be performed or, if no
such date is specified, indefinitely, with respect to the covenants and agreements contained in this Agreement to be performed
after the Closing;

provided, that any representation, warranty, covenant or agreement that would otherwise terminate in accordance with clause
(1), (ii), (iii) or (iv) above will continue to survive if a Claim Notice or Indemnity Notice (as applicable) shall have been timely
given under this Article VII on or prior to such termination date, but only to the extent of such Claim Notice or Indemnity Notice
and only until the related claim for indemnification has been satisfied or otherwise resolved as provided in this Article VIIL.
Any claim not asserted in accordance with this Article VII on or prior to the expiration of the applicable survival period will be
irrevocably and unconditionally released and waived.
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7.6 Indemnification.

(1) Subject to the provisions of this Agreement, from and after the Closing, UMS, shall indemnify the Talk
Indemnified Parties in respect of, and hold each of them harmless from and against, any and all Losses suffered, incurred or
sustained by any of them or to which any of them become subject, resulting from, arising out of or attributable to (i) any failure
of any representation or warranty made by UMS contained herein to be true and correct, or (ii) the nonfulfillment of or failure
to perform any covenant or agreement on the part of UMS contained in this Agreement.

(i1) Subject to the provisions of this Agreement, from and after the Closing, Talk shall indemnify UMS and
UMS Stockholders in respect of, and hold each of them harmless from and against, any and all Losses suffered, incurred or
sustained by any of them or to which any of them become subject, resulting from, arising out of or attributable to (i) any failure
of any representation or warranty made by Talk contained herein to be true and correct, or (ii) the nonfulfillment of or failure to
perform any covenant or agreement on the part of Talk contained in this Agreement.

(ii1) Subject to the provisions of this Agreement, no Party shall have indemnification obligations for any claim
under Section 7.6 that is a de minimis claim.

7.7 Method of Asserting Claims. All claims for indemnification by any Indemnified Party under this Article VII will be
asserted and resolved as follows:

(1) In the event any claim or demand in respect of which an Indemnified Party might seek indemnity under
this Article VII is asserted against or sought to be collected from such Indemnified Party by a Person other than UMS or Talk
or any Affiliate of UMS or of Talk (a “Third Party Claim”), the Indemnified Party shall deliver a claim notice with reasonable
promptness to the Indemnifying Party; provided, however, that the failure of the Indemnified Party to give timely notice or to
make timely delivery of any such notice shall not relieve the Indemnifying Party of its indemnification obligations with respect
to such claim, suit or proceeding except to the extent that such Indemnifying Party has been actually prejudiced thereby. The
Indemnifying Party will notify the Indemnified Party as soon as reasonably practicable within the Dispute Period (i) whether the
Indemnifying Party disputes its Liability to the Indemnified Party under this Article VII and (ii) whether the Indemnifying Party
desires, at its sole cost and expense, to defend the Indemnified Party against such Third Party Claim.

(1) If the Indemnifying Party notifies the Indemnified Party within the Dispute Period that the
Indemnifying Party desires to defend the Indemnified Party with respect to the Third Party Claim pursuant to
this Agreement, then the Indemnifying Party will have the right to defend against, negotiate, settle or otherwise
deal with, with counsel of its choice that is reasonably satisfactory to the Indemnified Party, at the sole cost and
expense of the Indemnifying Party, such Third Party Claim by appropriate proceedings, which proceedings will
be actively and diligently prosecuted by the Indemnifying Party to a final conclusion or will be settled at the
discretion of the Indemnifying Party (but only with the consent of the Indemnified Party, which consent will not
be unreasonably withheld, provided that the consent of the Indemnified Party shall not be required if the settlement
imposes only monetary obligations and includes a complete release of the Indemnified Party from further Liability).
The Indemnifying Party will have full control of such defense and proceedings to the extent they relate to the Third
Party Claim, including (except as provided in the immediately preceding sentence) any settlement thereof; provided,
however, that the Indemnified Party may, at the sole cost and expense of the Indemnified Party, at any time prior to the
Indemnifying Party’s delivery of the notice referred to in this Agreement, file any motion, answer or other pleadings
or take any other action that the Indemnified Party reasonably believes to be necessary or appropriate to protect its
interests; and provided further, that if requested by the Indemnifying Party, the Indemnified Party will, at the sole cost
and expense of the Indemnifying Party, provide reasonable cooperation to the Indemnifying Party in contesting any
Third Party Claim that the Indemnifying Party elects to contest. The Indemnified Party may retain separate counsel
to represent it in, but not control, any defense or settlement of any Third Party Claim controlled by the Indemnifying
Party) at the Indemnified Party’s sole cost and expense. Notwithstanding the foregoing, the Indemnified Party may, by
written notice to the Indemnifying Party, retain or take over the control of the defense or settlement of any Third Party
Claim the defense of which the Indemnifying Party has elected to control if the Indemnified Party irrevocably waives
its right to indemnity under this Agreement and fully releases the Indemnifying Party with respect to such Third Party
Claim.
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(i1) If the Indemnifying Party fails to notify the Indemnified Party within the Dispute Period that
the Indemnifying Party desires to defend the Third Party Claim, then the Indemnified Party will have the right to
defend against, negotiate, settle or otherwise deal with, at the reasonable cost and expense of the Indemnifying Party,
the Third Party Claim by appropriate proceedings, which proceedings will be actively and diligently prosecuted by
the Indemnified Party to a final conclusion in good faith or will be settled in good faith at the discretion of the
Indemnified Party (with the consent of the Indemnifying Party, which consent will not be unreasonably withheld).
The Indemnified Party will have full control of such defense and proceedings, including (except as provided in the
immediately preceding sentence) any settlement thereof; provided, however, that if requested by the Indemnified Party,
the Indemnifying Party will, at the cost and expense of the Indemnifying Party, provide reasonable cooperation to
the Indemnified Party and its counsel in contesting any Third Party Claim which the Indemnified Party is contesting.
Notwithstanding the foregoing provisions of this Agreement, if the Indemnifying Party has notified the Indemnified
Party within the Dispute Period that the Indemnifying Party disputes its Liability hereunder to the Indemnified Party
with respect to such Third Party Claim and if such Dispute is resolved in favor of the Indemnifying Party, the
Indemnifying Party will not be required to bear the costs and expenses of the Indemnified Party’s defense or of the
Indemnifying Party’s participation therein at the Indemnified Party’s request, and the Indemnified Party will reimburse
the Indemnifying Party in full for all reasonable costs and expenses incurred by the Indemnifying Party in connection
with such Actions. The Indemnifying Party may retain separate counsel to represent it in, but not control, any defense
or settlement controlled by the Indemnified Party and the Indemnifying Party will bear its own costs and expenses with
respect to such participation.

(iii) If the Indemnifying Party notifies the Indemnified Party that it does not dispute its Liability to
the Indemnified Party with respect to the Third Party Claim or fails to notify the Indemnified Party within the Dispute
Period whether the Indemnifying Party disputes its Liability to the Indemnified Party with respect to such Third Party
Claim, the Loss of the Indemnified Party arising from such Third Party Claim will be conclusively deemed a Liability
of the Indemnifying Party and the Indemnifying Party shall pay the amount of such Loss to the Indemnified Party
within ten (10) days following written demand by the Indemnified Party following the final determination thereof in
accordance with the procedures set forth in this Agreement. If the Indemnifying Party has timely disputed its Liability
with respect to such claim, the Indemnifying Party and the Indemnified Party will proceed in good faith to negotiate
a resolution of such dispute (including by mediation or arbitration, if necessary) while simultaneously defending such
Third Party Claim.

(i1) In the event any Indemnified Party should have a claim against any Indemnifying Party that does not
involve a Third Party Claim, the Indemnified Party shall deliver an Indemnity Notice with reasonable promptness to the
Indemnifying Party; provided, that the failure of the Indemnified Party to give timely notice or to make timely delivery of
any such notice shall not relieve the Indemnifying Party of its indemnification obligations with respect to such claim, suit or
proceeding except to the extent that such Indemnifying Party has been actually prejudiced thereby. The Indemnifying Party
will notify the Indemnified Party as soon as reasonably practicable within the Dispute Period whether the Indemnifying Party
disputes its Liability to the Indemnified Party. If the Indemnifying Party notifies the Indemnified Party that it does not dispute
the claim described in such Indemnity Notice or fails to notify the Indemnified Party within the Dispute Period whether the
Indemnifying Party disputes the claim described in such Indemnity Notice, the Loss of the Indemnified Party arising from
the claim specified in such Indemnity Notice will be conclusively deemed a Liability of the Indemnifying Party and the
Indemnifying Party shall pay the amount of such Loss to the Indemnified Party within ten (10) days following written demand
by the Indemnified Party following the final determination thereof. If the Indemnifying Party has timely disputed its Liability
with respect to such claim, the Indemnifying Party and the Indemnified Party will proceed in good faith to negotiate a resolution
of such dispute (including by mediation or arbitration, if necessary).

7.8 Other Limitations.

(1) Talk acknowledges and agrees that UMS or UMS Stockholders shall not have any Liability under any
provision of this Agreement for any Loss to the extent that such Loss results directly from an action taken by Talk or any
other Person (other than UMS in breach of this Agreement) after the Closing. The Parties shall take and shall use commercially
reasonable efforts to cause their respective Affiliates to take all reasonable steps to mitigate any Loss upon becoming aware of
any event which would reasonably be expected to, or does, give rise thereto.

(i1) The Indemnified Parties, as a whole, shall not be entitled to recover from an Indemnifying Party under this

Agreement more than once with respect to the same Losses imposed on, sustained, incurred or suffered by, or asserted against,
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the Indemnified Parties, as a whole (notwithstanding any such Loss being asserted or claimed with regard to various provisions
of this Agreement).
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7.9 Tax Treatment of Indemnity Payments. UMS and Talk agree to treat any indemnity payment made pursuant to this
Agreement as an adjustment to the Purchase Price for federal, state, local and foreign income tax purposes.

7.10 Exclusive Remedy. Except in cases of (a) Willful Breach or (b) a Talk Securities Law Violation, recovery pursuant to this
Agreement shall constitute the Parties’ sole and exclusive remedy for any and all Losses relating to or arising from this Agreement and the
transactions contemplated hereby, and each Party hereby waives and releases, to the fullest extent permitted by applicable Law, any and
all other rights, remedies, claims and causes of action, whether in contract, tort or otherwise, known or unknown, foreseen or unforeseen,
which exist or may arise in the future, arising under or based upon any federal, state or local Law, that any Party may have against the
other Parties in respect of any breach of or default under this Agreement; provided, however, that the foregoing shall not be deemed to
deny any Party equitable remedies (including injunctive relief or specific performance) when any such remedy is otherwise available
under this Agreement or applicable Law. Except in cases of Willful Breach or a Talk Securities Law Violation, the Parties acknowledge
and agree that all representations and warranties set forth in this Agreement are contractual in nature only and subject to the sole and
exclusive remedies set forth herein.

ARTICLE VIII
TERMINATION

8.1 Termination. This Agreement may, by written notice to UMS, UMS Stockholders or Talk (as applicable), be terminated
prior to Closing:

(i) By mutual written agreement of UMS, UMS Stockholders and Talk;

(i) By UMS, if any representation or warranty made by Talk in this Agreement shall fail to be true or correct
or if Talk has failed to comply with any covenant or agreement applicable to Talk, in each case, that would cause any of the
conditions set forth in Section 4.2 not to be satisfied, and such condition is incapable of being satisfied by the Termination
Date; provided, that UMS’s right to terminate this Agreement shall not be available to UMS if any representation or warranty
made by UMS in this Agreement shall fail to be true or correct in any material respect or if UMS is in material breach of any
covenant or agreement contained in this Agreement; provided, further, that for the avoidance of doubt, the failure of Talk to
fund the Purchase Price at the Closing shall constitute a breach of this Agreement by Talk giving UMS the right to terminate the
Agreement;

(ii1) By Talk, if any representation or warranty made by UMS in this Agreement shall fail to be true or correct
or if UMS has failed to comply with any covenant or agreement applicable to UMS, in each case, that would cause any of the
conditions set forth in Section 4.3 not to be satisfied, and such condition is incapable of being satisfied by the Termination Date;
provided, that Talk’s right to terminate this Agreement pursuant to this Section shall not be available to Talk if any representation
or warranty made by Talk in this Agreement shall fail to be true or correct in any material respect or if Talk is in material breach
of any covenant or agreement contained in this Agreement;
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(iv) By UMS, if at any time after the date hereof, Talk or any of Talk’s Affiliates incur or are affected by a
Talk Securities Law Violation;

(v) By either UMS or Talk at any time after December 15, 2015 (the “Termination Date”), upon notification
to the other Parties by the terminating Party if the Closing shall not have occurred on or before the Termination Date and such
failure to consummate the Closing on or before the Termination Date was not primarily caused by a breach of this Agreement
by the terminating Party; or

(vi) By either UMS or Talk if there shall be in effect a final non-appealable Order of a Governmental Entity
of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated
hereby; it being agreed that the Parties shall promptly appeal any adverse determination which is not non-appealable (and pursue
such appeal with reasonable diligence); provided, however, that the right to terminate this Agreement shall not be available to a
Party if such Order was primarily due to the failure of such Party to perform any of its obligations under this Agreement.

8.2 Obligations Subsequent to Termination. If this Agreement is terminated, this Agreement and all rights and obligations of
the Parties under this Agreement shall automatically end without Liability against any Party or its Affiliates, except that (a) the provisions
in Section 7.3, this Article VIII, Article X (except for Section 10.9) will remain in full force and survive any termination of this Agreement
and (b) nothing in this Article VIII shall be deemed to release any Party from any Liability for (i) Willful Breach by the applicable Party
or (ii) any Loss arising from a Talk Securities Law Violation.

ARTICLE IX
TAX MATTERS

9.1 Taxes. Notwithstanding anything to the contrary elsewhere in this Agreement, each of UMS, UMS Stockholders and Talk
shall be responsible for their own transfer taxes, together with any penalties or interest thereon, imposed upon each respective Party or its
respective Affiliates by applicable Law.

9.2 Allocations. Except as otherwise provided in this Agreement, whenever it is necessary for purposes of this Agreement to
determine the portions of any taxes with respect to the ownership of the UMS Shares which are allocable to any taxable year or period
beginning on or before, and ending after, the Closing Date, the determination shall be made on a closing of the books basis.

9.3 Cooperation. UMS Stockholders and Talk shall reasonably cooperate with each other in the conduct of any tax contest or
other proceeding involving or otherwise relating to UMS or the UMS Shares with respect to any tax, and each shall execute and deliver

such powers of attorney and other documents as are necessary to carry out the intent of this Section 9.3.
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ARTICLE X
MISCELLANEOUS

10.1 Assignment. This Agreement and the rights and obligations hereunder may not be assigned or transferred by any Party
without the prior written consent of the other Parties and any attempt to do so will be void.

10.2 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their successors and permitted
assigns and nothing herein expressed or implied shall give or be construed to give to any Person, other than the Parties and their successors
and permitted assigns, any legal or equitable rights hereunder, except for the rights of the Indemnified Parties to indemnity pursuant to
Article VII.

10.3 Amendments and Waivers. No amendment or waiver in respect of this Agreement shall be effective unless, in the case
of an amendment, such amendment shall be in writing, designated an amendment and signed by the Parties, and, in the case of a waiver,
such waiver shall be in writing, designated a waiver, specifically refer to this Agreement and be signed by the Party which is entitled to
the benefit of the term or condition being waived. No waiver by any Party of any term or condition of this Agreement, in any one or more
instances, shall be deemed to be or construed as a waiver of the same or any other term or condition of this Agreement on any future
occasion. All remedies, whether under this Agreement or by Law or otherwise afforded, will be cumulative and not alternative.

10.4 Notices. All notices, requests, demands and other communications hereunder shall be in writing and personally delivered,
sent by certified mail or overnight courier to the following addresses:

If to Talk:

iTalk, Inc.

100 E. Linton Blvd., Suite 144-A
Delray Beach, FL 33483

Attn: David F. Levy, President
Fax: 954 337 2797

email: david@italkmobility.com

If to Lee and/or UMS:

Kil W. Lee
6140 Northbelt Parkway,
Norcross, GA 30071dlee@unitedmobilesolutions.com

With a copy to:

Mitch Sacks.
mesapartners18@gmail.com

Mintz & Fraade, P.C.

488 Madision Avenue, Suite 1100
New York, NY 10022

Attn: Frederick M. Mintz, Esq.
Fax: 212-486-0701

Email: fmm@mintzfraade.com
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Any Party hereto may, from time to time, give to the other Party written notice, in the manner provided for herein, of
some other address to which communications to such Party shall be sent, in which event notices to such Party shall be sent to
such address. All notices shall be deemed to have been duly given: (a) when served personally on the Party to whom notice
is to be given, (b) when sent via facsimile transmission to the facsimile number given above with written (which may include
electronic) confirmation of transmission, and (c) three (3) Business Days following the day sent by Federal Express or similar
reputable express courier to the address given above.

10.5 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original, but
all of which shall only constitute one instrument. To facilitate the execution and delivery of this Agreement, the Parties may execute
and exchange counterparts of the signature pages by facsimile or e-mail, and the signature page of any Party to any counterpart may be
appended to any other counterpart.

10.6 Entire Agreement. This Agreement, together with all Exhibits, Schedules and the Disclosure Schedule hereto, contains the
entire agreement and understanding between the Parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings, whether written or oral, relating to such subject matter. EACH PARTY ACKNOWLEDGES AND AGREES THAT IT
WAS REPRESENTED BY COUNSEL IN CONNECTION WITH THE NEGOTIATION AND EXECUTION OF THIS AGREEMENT,
THAT THE NORMAL RULE OF CONSTRUCTION TO THE EFFECT THAT ANY AMBIGUITIES ARE TO BE RESOLVED
AGAINST THE DRAFTING PARTY SHALL NOT BE EMPLOYED IN THE INTERPRETATION OF THIS AGREEMENT OR
ANY EXHIBITS, SCHEDULES OR AMENDMENTS HERETO AND THAT IT HAS NOT BEEN INDUCED TO ENTER INTO
THIS AGREEMENT, OR ANY DOCUMENTS REFERRED TO IN THIS AGREEMENT, IN RELIANCE UPON, NOR HAS IT
BEEN GIVEN, ANY WARRANTY, REPRESENTATION, STATEMENT, AGREEMENT OR UNDERTAKING OF ANY NATURE
WHATSOEVER, OTHER THAN AS EXPRESSLY SET OUT IN THIS AGREEMENT OR ANY DOCUMENTS REFERRED TO IN
THIS AGREEMENT.

10.7 Expenses. In the event a dispute arises between the Parties under this Agreement and suit is instituted, the prevailing Party
shall be entitled to recover its costs and reasonable attorneys’ fees from the non-prevailing Party. As used herein, costs and reasonable
attorneys’ fees include any costs and attorneys’ fees in any appellate proceeding.

10.8 Severability. If any term or provision hereof is illegal or invalid for any reason under Law, and if the rights or obligations
of any Party under this Agreement will not be materially and adversely affected thereby, (a) such term or provision will be fully severable,
(b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable term or provision had never comprised a
part hereof and (c) the remaining provisions of this Agreement will remain in full force and effect and will not be affected by the illegal,
invalid or unenforceable term or provision or by its severance here from.
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10.9 Specific Performance. The Parties acknowledge and agree that irreparable damage would occur in the event that any of
the provisions of this Agreement were breached. It is accordingly agreed that, without the necessity of posting bond or other undertaking,
the Parties shall be entitled to an injunction or injunctions to remedy any breach of this Agreement and to enforce specifically the terms
and provisions hereof in accordance with its terms, this being in addition to any other remedy to which such Party is entitled under this
Agreement or otherwise. In the event that any arbitration, action or other proceeding should be brought in equity to enforce any of the
provisions of this Agreement, no Party will allege, and the Parties hereby waive the defense, that there is an adequate remedy under
applicable Law.

10.10 Press Release. Except as required by applicable Law (in which case, to the extent practicable and not prevented by
applicable Law, the other Parties shall be given (a) not less than twenty-four (24) hours’ prior notice of the content of such an
announcement and (b) the opportunity to comment upon such announcement (which such comments shall be accepted in the reasonable
discretion of the Party making such announcement)), no Party will, and each Party shall use commercially reasonable efforts to cause its
Affiliates not to, without the prior written approval of Talk and UMS (which approval shall not be unreasonably withheld), issue or make
any reports, statements or releases concerning this Agreement or the transactions contemplated hereby to the public or other third parties.

10.11 No Reliance. No third party, other than a successor by operation of Law or an assignee permitted by this Agreement, is
entitled to rely on any of the representations, warranties and agreements contained in this Agreement. No Party assumes any Liability to
any third party, other than an assignee permitted by this Agreement or any Person entitled to indemnity under this Agreement, due to any
reliance on the representations, warranties and agreements contained in this Agreement.

10.12 Governing Law: Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the
State of Florida, applicable to a contract executed and performed in such state, without giving effect to any conflicts of law principles
that would refer any such matter to the laws of a different jurisdiction. Each party hereto irrevocably submits to the exclusive jurisdiction
of any state or federal court located within the County of Broward in the State of Florida for the purposes of any suit, action or other
proceeding arising out of this Agreement or any transaction contemplated hereby, and agrees to commence any such action, suit or
proceeding only in such courts.

10.13 Notices: A facsimile copy; email PDF; other form of email and/or electronic mail, that is acknowledged by return email
of an executed copy of this Agreement; an original delivered copy of this Agreement; shall all be treated the same and have the same
binding legal full force and effect as an original executed copy delivered by certified mail.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the Execution Date.
ITALK, INC.
By:

David F. Levy
As President

Date:

Kil W. Lee

UNITED MOBILE SOLUTIONS CORP. and its subsidiaries
and businesses as described in Section 2.1 above.

By:
Kil W. Lee
As President and authorized signatory

Date:
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SCHEDULE 2.2
CAPITALIZATION TABLE POST MERGER

Number

Percent Of Shares
UMS Stockholders Total 85.0%
David Lee & Family 77.5%

Empire Global

Advisory Services, LLC 7.5%
Total 85.0%
Talk Stockholders Total 15.0%
Total 15.0%
Total Pre Warrants 100.0%
Warrants to Mesa Partner* 4.9%
Warrants to Andora Holdings, LLC* 4.9%
Talk Management Options** 5%

*Exercisable for five years from the date of the execution of the Definitive Agreement at a total purchase price of $1,000.00. Each Warrant
gives the right to acquire 4.9% of the fully diluted shares Outstanding at the date of exercise.

**Management Option Plan to be set up post-closing and Options allocated by and to David Levy, as Chairman of the Options Committee.
Exhibit 3.2.i - Any executed agreements and other instruments to be negotiated and executed by UMS Stockholders or UMS
Exhibit 5.12. UMS has no employees except as set forth below:

Exhibit 5.17 A complete and accurate description of each lease of material tangible personal property used by UMS in the operation of
the Business is set forth below:
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iTalk to Acquire United Mobile Solutions Corp., Wireless Equipment Distributor & Technology Services Provider

Delray Beach, Florida, September 28, 2015 - iTalk Inc. (OTCQB: TALK) (“iTalk”), a global provider of advanced communications and
mobile broadband services, is pleased to announce that it has executed a Purchase and Sale Agreement to acquire United Mobile Solutions
Corp. (“UMS”).

UMS, with $16 million in annual revenue, is a value added master dealer distributor, dedicated wireless equipment distributor and service
provider with a device distribution network of sub-dealers — including kiosks, stores and franchised outlets. Through its value added
approach, UMS’s sub-dealer network has quickly expanded to over 1,600 outlets across the Southeastern United States. UMS’s services
include streamlined inventory management; back-end expertise to ensure and manage quality control fulfillment and reverse logistics
operations dealership management; and simplified wireless payment processing enablement services to the wireless industry and a wide
inventory of cellular phones with immediate availability.

UMS is a holding company with several subsidiaries: International Touch Point, LLC (“ITP”), United Prepaid, LLC (“United Prepaid”)
and United Mobile Solutions, LLC d/b/a CPD MOBILE. ITP was formed in 2014 to provide refurbishment and quality control operation
in Dallas, TX. Refurbishment offers the opportunity to develop gross margins in excess of 30%, while providing an additional inventory
flow for UMS and its family of companies. ITP is able to handle simple projects from cosmetic refurbishment all the way to the complex
level 3 circuit board repairs in large volumes. United Prepaid was formed in 2006 as an exclusive distributor of prepaid cellular phones
and airtime in the state of South Carolina for a mobile virtual network operator. With an aptitude to capitalize the existing reseller network,
the business soon evolved into a dealer services business model where the company began to enable retailers to accept cellular prepaid
payments through a dedicated terminal system. In less than three short years, the business grew to over 900 active locations, grossing
$30 million annually. United Prepaid still supports the customers in this network. The active relationships through the dedicated terminal
systems positions the company to quickly deploy new services and give access to thousands of locations both directly and indirectly.

David F. Levy, iTalk’s Chief Executive Officer, stated: “The UMS acquisition will give iTalk the ability to expand the iTalk products
family into the full wireless segment, such as our subsidiary WQN’s global calling services, along with our data wireless devices, by
integrating them with UMS’s strong marketing and distribution services network. We plan to execute an aggressive growth strategy
to leverage their product offerings, customer base and backend process capabilities with our cutting edge smartphone apps and VoIP
technologies. This will provide WQN the opportunity to acquire new customers and maximize potential revenue.”

Mr. Levy concluded, “David Lee, President of UMS, is a business leader that brings extensive leadership and expertize in the wireless
technology, marketing and services to iTalk. He will continue in his role as President of UMS, overseeing the overall management and
growth of iTalk. The iTalk team and I personally look forward to working closely with him and his team to further build shareholder
value.”

Mr. Lee stated, “David Levy’s leadership as CEO is valuable as he will guide the organization through the corporate strategies available
to us, as we continue to execute on our aggressive growth plans. David Levy adds a valuable perspective to UMS’s management team by
bringing years of corporate leadership and we look forward to the partnership in becoming an industry leader in the technology driven
wireless industry. Mr. Levy’s experience in the industry will be valuable as we innovate the offerings the combined companies will be
able to provide to the mobile marketplace.”
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About iTalk

iTalk is a mobile communications company using innovative and disruptive technologies to offer consumers a high quality cellular
alternative while severely undercutting all major national carriers. Our lead product is the iTalk Sleeve, which when combined with an
iPod Touch, our iTalk mobile app, and our aggressive pricing plans, provides consumers with a No Contract, High Voice Quality, and
Lowest Price in the industry alternative to traditional cellular coverage. We will continue to search out and develop innovate products
and services that will reduce consumers’ monthly voice and data charges while providing them with additional functionality. Through our
access to an extensive network, we are able to offer nationwide voice and data coverage to 280 million people in more than 12,900 cities.

About United Mobile Solutions

United Mobile Solutions (UMS) is a rapidly growing distributor and service provider that serves the wireless industry with a
comprehensive portfolio of solutions from logistics to payment processing and voice/data plans. The company has focused on the fast
growing pre-paid part of the overall wireless market, where consumers drive strong demands for mobile devices and phone service at
affordable pricing. UMS was formed in 2009 to act as master dealer and create a distribution network of sub-dealers - including kiosks,
stores and franchised outlets. The sub-dealer network quickly expanded to over 1,600 outlets in the U.S., when UMS began to distribute
mobile phones in 2010 - a number that we expect will exceed 7,500 outlets in 2016. Company growth has led to new service areas,
including wireless payment processing, enterprise sales to regional carriers, reverse logistics operations and dealership management.
UMS has made significant investments to provide high quality fulfillment and logistics services, and the skilled staffing to support them -
distinguishing them from the competition - and opening up new opportunities in the ever changing wireless markets. UMS employs more
than 50 people and is based in Norcross, GA with operations and sales offices in Texas and Florida, with planned expansion throughout
the United States.

For further information regarding iTalk Inc., contact:

iTalk Inc. - Investor Relations Dept.
(888) 663-9925 (Toll-free)

E-mail: investor@italkmobility.com
Website: www.italkmobility.com

Disclaimer/Safe Harbor: Statements about the Company’s future expectations and all other statements in this press release other than
historical facts, are “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the
Securities Exchange Act of 1934, and as that term is defined in the Private Securities Litigation Reform Act of 1995. The Company
intends that such forward-looking statements be subject to the safe harbors created thereby. The above information contains information
relating to the Company that is based on the beliefs of the Company and/or its management as well as assumptions made by and
information currently available to the Company or its management. When used in this document, the words “anticipate,” “estimate,”
“expect,” “intend,” “plans,” “projects,” and similar expressions, as they relate to the Company or its management, are intended to identify
forward-looking statements. Such statements reflect the current view of the Company regarding future events and are subject to certain
risks, uncertainties and assumptions, including the risks and uncertainties noted. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove to be incorrect, actual results may vary materially from those described herein as
anticipated, believed, estimated, expected, intended or projected. In each instance, forward-looking information should be considered in
light of the accompanying meaningful cautionary statements herein. Factors that could cause results to differ include, but are not limited
to, successful performance of internal plans, the impact of competitive services and pricing and general economic.
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