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check the following box.  x
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EXPLANATORY NOTE

 
This Registration Statement on Form S-1 (the “Registration Statement”) is being filed to register the sale of up to 10,000,000 Units at a fixed price of $0.10
per share in a direct offering (the “Primary Offering”) and the sale by the selling security holders of up to 22,349,305 common shares (the “Secondary
Offering”) at a fixed price of $0.10 per share until such time as our common stock is quoted on the OTC Bulletin Board or OTCQB.  See “Plan of
Distribution” contained in the prospectus.

 
We will only receive proceeds under the Primary Offering and we will not receive any proceeds from the sale of shares in the Secondary Offering, unless
warrant holders exercise warrants. See “Use of Proceeds,” “Plan of Distribution and Determination of Offering Price” and “Dilution” in contained in the
prospectus.
 
This Registration Statement contains only one prospectus and such prospectus will be the sole prospectus for the Primary Offering and the Secondary
Offering.
 
We are filing this Amendment No. 4 to the Registration Statement to add disclosure in “Recent Sales of Unregistered Securities” and file as exhibits two
convertible promissory notes and accompanying warrants, dated May 29, 2014 and July 7, 2014.
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INFORMATION NOT REQUIRED IN PROSPECTUS
 

OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
 

The estimated costs of this Offering are as follows:
 
Expenses(1)  US($)  
SEC Registration Fee  $ 871.48 
Transfer Agent Fees  $ 1,000 
Accounting Fees and Expenses  $ 15,000 
Legal Fees and Expenses  $ 15,000 
Miscellaneous  $ 5,000 
Total  $ 36,871.48 

 
Note:

 
 (1) All amounts are estimates, other than the SEC's registration fee.
 
We are paying all expenses of the Offering listed above.  No portion of these expenses will be paid by the selling security holders.  The selling security
holders, however, will pay any other expenses incurred in selling their shares, including any brokerage commissions or costs of sale.

 
INDEMNIFICATION OF DIRECTORS AND OFFICERS

 
Our officers and directors are indemnified as provided by the Nevada Revised Statutes and our bylaws.

 
Under the governing Nevada statutes, director immunity from liability to a company or its shareholders for monetary liabilities applies automatically unless
it is specifically limited by a company's articles of incorporation. Our articles of incorporation do not contain any limiting language regarding director
immunity from liability. Excepted from this immunity are:

 
 1. a willful failure to deal fairly with the company or its shareholders in connection with a matter in which the director has a material conflict of

interest;
 
 2. a violation of criminal law (unless the director had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe

that his or her conduct was unlawful);
 
 3. a transaction from which the director derived an improper personal profit; and
 
 4. willful misconduct.
  
Our bylaws provide that we will indemnify our directors and officers to the fullest extent not prohibited by Nevada law; provided, however, that we may
modify the extent of such indemnification by individual contracts with our directors and officers; and, provided, further, that we shall not be required to
indemnify any director or officer in connection with any proceeding (or part thereof) initiated by such person unless:

 
 1. such indemnification is expressly required to be made by law;
 
 2. the proceeding was authorized by our Board of Directors;
 
 3. such indemnification is provided by us, in our sole discretion, pursuant to the powers vested us under Nevada law; or;
 
 4. such indemnification is required to be made pursuant to the bylaws.
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Our bylaws provide that we will advance to any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or officer, of the company,
or is or was serving at the request of the company as a director or executive officer of another company, partnership, joint venture, trust or other enterprise,
prior to the final disposition of the proceeding, promptly following request therefore, all expenses incurred by any director or officer in connection with such
proceeding upon receipt of an undertaking by or on behalf of such person to repay said amounts if it should be determined ultimately that such person is not
entitled to be indemnified under our bylaws or otherwise.

 
Our bylaws provide that no advance shall be made by us to an officer of the company, except by reason of the fact that such officer is or was a director of the
company in which event this paragraph shall not apply, in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a
determination is reasonably and promptly made: (a) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to
the proceeding, or (b) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel in
a written opinion, that the facts known to the decision-making party at the time such determination is made demonstrate clearly and convincingly that such
person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the company.

 
RECENT SALES OF UNREGISTERED SECURITIES

 
During the past three years, we completed the following sales of unregistered securities (all amounts have been adjusted to reflect a 5 for 1 reverse split
effective November 15, 2013):

 
In April of 2013, we issued 174,362 shares of common stock in conversion of 33,220 shares of preferred stock from existing shareholders. We relied upon the
exemption from registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a public offering and the securities were
acquired for investment purposes only and not with a view to or for sale in connection with any distribution thereof.
 
On September 20, 2013, we issued 1,000,000 shares of common stock to our prior officer and director, Richard T. Brock, to retire $20,000 in debt. We relied
upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a public offering and the securities
were acquired for investment purposes only and not with a view to or for sale in connection with any distribution thereof.
 
In connection with the Share Exchange Agreement, dated November 16, 2013, we issued our officer and director, Wais Asefi, 65,640,207 shares of common
stock in exchange for 100% of the issued and outstanding shares of Textmunication, Inc. We relied upon the exemption from registration provided by section
4(a)(2) of the Securities Act. The transaction did not involve a public offering and the securities were acquired for investment purposes only and not with a
view to or for sale in connection with any distribution thereof.
 
In connection with the Stock Exchange Agreement with Textmunication, Inc., we assumed a Senior Secured Convertible Promissory Note in the principal
amount of $50,000.  The note is in favor of Realty Capital Management. The note accrues interest at 20% per annum and is payable monthly. The company
agreed to issue 750,000 shares of common stock as an equity kicker under the note and a one-year warrant to purchase an additional 1,000,000 shares of
common stock at an exercise price of $0.10 per share. Both the equity kicker and the shares underlying the warrant have piggyback registration rights. In
order to induce the financing, the company’s officer and director, Wais Asefi, agreed to pledge 59,400,000 of his personal shares as collateral to secure
payment under the note. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a
public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection with any distribution thereof.
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In September of 2013, we issued convertible promissory notes to in the aggregate principal amount of $76,429.  The notes accrue interest at a rate of 12% per
annum and mature on September 14, 2014.  The principal amount may at any time be converted into shares of the company’s commons stock at a conversion
price of $0.00382 per share. The notes are held by Realty Capital Management, Saint Jude Capital Management Inc., Mokus Estates Ltd., and Augustus
Management Ltd. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a public
offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection with any distribution thereof.
 
On November 17, 2013, we issued a convertible promissory note that has a principal balance of $10,000, incurs interest at 12% per annum, matures on May
17, 215, and is convertible into common shares at $0.10 per share. The note is in favor of Creative Capital Ventures. We issued a warrant to purchase 100,000
shares of common stock with an exercise price of $0.125 per share in conjunction with the convertible promissory note. We relied upon the exemption from
registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a public offering and the securities were acquired for investment
purposes only and not with a view to or for sale in connection with any distribution thereof.
 
On January 20, 2014, the company issued a convertible promissory note that has a principal balance of $5,000, incurs interest at 6% per annum, matures on
August 1, 2015, and is convertible into common shares at $0.10 per share.  The note is in favor of Anita Samim. We issued a warrant to purchase 50,000
shares of common stock with an exercise price of $0.125 per share in conjunction with the convertible promissory note. The warrant is exercisable at any time
for one year following the execution of the agreement. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The
transaction did not involve a public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection
with any distribution thereof.
 
On February 13, 2014, we issued two convertible promissory notes that have a principal balance of $10,000, incur interest at 12% per annum, mature on
February 13, 2015, and are convertible into common shares at $0.10 per share. The notes are in favor of Realty Capital Management and Saint Jude Capital
Management Inc We issued a warrant to purchase 50,000 shares of common stock with an exercise price of $0.125 per share in conjunction with each
convertible promissory note. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The transaction did not
involve a public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection with any distribution
thereof.
 
On March 10, 2014, we issued a convertible promissory note that has a principal balance of $10,000, incurs interest at 12% per annum, matures on December
10, 2015, and is convertible into common shares at $0.10 per share. The note is in favor of Cliff E. Burrage. We issued a warrant to purchase 100,000 shares of
common stock with an exercise price of $0.125 per share in conjunction with the convertible promissory note. The warrant is exercisable at any time for one
year following the execution of the agreement. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The
transaction did not involve a public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection
with any distribution thereof.
 
On April 17, 2014, we issued a convertible promissory note that has a principal balance of $10,000, incurs interest at 12% per annum, matures on October 17,
2015, and is convertible into common shares at $0.10 per share. The note is in favor of Lawrence R. Read. We issued a warrant to purchase 100,000 shares of
common stock with an exercise price of $0.125 per share in conjunction with the convertible promissory note. The warrant is exercisable at any time for one
year following the execution of the agreement. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The
transaction did not involve a public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection
with any distribution thereof .
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On May 29, 2014, we issued a convertible promissory note that has a principal balance of $10,000, incurs interest at 12% per annum, matures on December
10, 2015, and is convertible into common shares at $0.10 per share. The note is in favor of Yama Asefi. Yama Asefi is the brother of Wais Asefi, our officer
and director. We issued a warrant to purchase 100,000 shares of common stock with an exercise price of $0.125 per share in conjunction with the convertible
promissory note. The warrant is exercisable at any time for one year following the execution of the agreement. We relied upon the exemption from
registration provided by section 4(a)(2) of the Securities Act. The transaction did not involve a public offering and the securities were acquired for investment
purposes only and not with a view to or for sale in connection with any distribution thereof .
 
On July 7, 2014, we issued a convertible promissory note that has a principal balance of $10,000, incurs interest at 12% per annum, matures on July 7, 2015,
and is convertible into common shares at $0.10 per share. The note is in favor of Michael O’Conner. We issued a warrant to purchase 100,000 shares of
common stock with an exercise price of $0.125 per share in conjunction with the convertible promissory note. The warrant is exercisable at any time for one
year following the execution of the agreement. We relied upon the exemption from registration provided by section 4(a)(2) of the Securities Act. The
transaction did not involve a public offering and the securities were acquired for investment purposes only and not with a view to or for sale in connection
with any distribution thereof.
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EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 

Exhibit
Number  Description of Exhibit

2.1  Share Exchange Agreement*
2.2  Agreement and Plan of Merger*
3.1  Articles of Incorporation*
3.2  Certificate of Change*
3.3  Bylaws*
4.1  Form of Subscription Agreement*
4.2  Form of Warrant*
5.1  Opinion of Clark Corporate Law Group LLP with consent to use*

10.1  Standby Equity Distribution Agreement*
10.2  Senior Secured Convertible Promissory Note*
10.3  Pledge and Escrow Agreement*
10.4  Convertible Promissory Note*
10.5  Convertible Promissory Note*
10.6  Convertible Promissory Note*
10.7  Convertible Promissory Note*
10.8  Convertible Promissory Note*
10.9  Convertible Promissory Note*

10.10  Convertible Promissory Note*
10.11  Warrant – Realty Capital Management*
10.12  Warrant – Lawrence A. Read*
10.13  Warrant – Anita Samim*
10.14  Warrant – Cliff E. Burrage*
10.15  Termination of Standby Equity Distribution Agreement*
10.16  Executive Employment Agreement*
10.17  Convertible Promissory Note
10.18  Convertible Promissory Note
10.19  Warrant – Yama Asefi
10.20  Warrant – Michael O’Conner
23.1  Consent of LL Bradford & Company, LLC

 
*Previously filed.
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UNDERTAKINGS
 

The undersigned registrant hereby undertakes:
 

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement;
 

(a) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(b) to reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in the information in the registration
statement; and Notwithstanding the forgoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation From the low or high end of the estimated maximum offering range may be reflected in the form of
prospects filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in the volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement.; and

 
(c) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change
to such information in the registration statement.

 
2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
3. To remove from registration by means of a post-effective amendment any of the securities being registered hereby which remain unsold at the termination
of the offering.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers and controlling persons pursuant
to the provisions above, or otherwise, we been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933, and is, therefore, unenforceable.

 
In the event that a claim for indemnification against such liabilities, other than the payment by us of expenses incurred or paid by one of our directors,
officers, or controlling persons in the successful defense of any action, suit or proceeding, is asserted by one of our directors, officers, or controlling persons in
connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification is against public policy as expressed in the Securities Act of 1933, and we will be
governed by the final adjudication of such issue.

 
4. That each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to the Offering shall be deemed to be part of and included in
the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus
that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of
first use.
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5. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities:
 

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424 (§230.424 of this
chapter);

 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities
provided by or on behalf of the undersigned registrant; and

 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized in the City of Pleasant Hill, State of California, on October 7, 2014.

 
 TEXTMUNICATION HOLDINGS, INC.
   
 By: /s/ Wais Asefi
  WAIS ASEFI
  President, CEO and Director
  (Principal Executive Officer,

Principal Financial Officer and
Principal Accounting Officer)

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.
 
Signature  Title  Date
     
/s/ Wais Asefi  President, CEO and Director  October 7, 2014
WAIS ASEFI

 

(Principal Executive Officer,
Principal Financial Officer and
Principal Accounting Officer)   
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Exhibit 10.17
 

CONVERTIBLE PROMISSORY NOTE
 

US $10,000 Las Vegas, Nevada
May 29, 2014

 
For good and valuable consideration, Textmunication Holdings, Inc., a Nevada corporation, (“Maker”), hereby makes and delivers this Promissory

Note (this “Note”) in favor of Yama Asefi or its assigns (“Holder”), and hereby agrees as follows:
 
1 .    Principal Obligation and Interest. For value received, Maker promises to pay to Holder at such place as Holder may designate in writing, in

currently available funds of the United States, the principal sum of Ten Thousand Dollars ($10,000). Maker’s obligation under this Note shall accrue interest
at the rate of twelve percent (12%) per annum from the date hereof until paid in full. Interest shall be computed on the basis of a 365-day year or 366-day
year, as applicable and actual days lapsed. This Note is one of the “Notes” issued pursuant to the Note Purchase Agreement of even date herewith (as
amended, modified or supplemented, the “Note Purchase Agreement”) between the Company and the Investors (as defined in the Note Purchase Agreement).

 
2.     Payment Terms.
 
Maker agrees to remit payment in full of all principal and interest due hereunder to Holder on or before Dec 10, 2015.
 
Accrued interest on this Note shall be payable quarterly to the Holder. The first payment is due 90 days from the date this Note is funded.
 
Maker shall have the right to prepay under this Note by paying 115% of all of the principal and accrued interest owing under the Note at the time of

prepayment.
 
All payments shall be applied first to late charges, then to interest, then to principal and shall be credited to the Maker's account on the date that

such payment is physically received by the Holder.
 
3.     Conversion. Holder may, at its sole option, convert all or any portion of the accrued interest and unpaid principal balance of this Note into fully

paid and non- assessable shares of common stock of the Maker at the conversion price of $0.10 per share (the “Conversion Price”). The number of shares of
common stock to be issued upon each conversion of this Note shall be determined by dividing the Conversion Amount (as defined below) by the applicable
Conversion Price then in effect on the date specified in the notice of conversion given by Holder (the “Notice of Conversion”), delivered to the Maker by the
Holder on such conversion date (the “Conversion Date”). The term “Conversion Amount” means, with respect to any conversion of this Note, the sum of (1)
the principal amount of this Note to be converted in such conversion plus (2) at the Holder’s option, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date.
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4.     Registration Rights. The shares of Maker’s common stock issuable upon exercise by Holder of its conversion rights pursuant to section 3 above

are entitled to piggy back Registration Rights on any filings made by the Maker. If for any reason the Maker is unable to register the shares of common stock
in the initial registered offering, the Maker will endeavor to register the shares in a subsequent offering unless the shares are eligible under transferability
under Rule 144.

 
5.    Representations and Warranties of Maker. Maker hereby represents and warrants the following to Holder:
 

a.     Maker and those executing this Note on its behalf have the full right, power, and authority to execute, deliver and perform the obligations
under this Note, which are not prohibited or restricted under the articles of incorporation or bylaws of Maker. This Note has been duly executed and delivered
by an authorized officer of Maker and constitutes a valid and legally binding obligation of Maker enforceable in accordance with its terms.

 
b.     The execution of this Note and Maker’s compliance with the terms, conditions and provisions hereof does not conflict with or violate any

provision of any agreement, contract, lease, deed of trust, indenture, or instrument to which Maker is a party or by which Maker is bound, or constitute a
default thereunder or result in the imposition of any lien, charge, encumbrance, claim or security interest of any nature whatsoever.

 
6.     Defaults. The following shall be events of default under this Note:
 

a.     Maker’s failure to remit any payment under this Note on or before the date due, if such failure is not cured in full within ten (10) days of
written notice of default;

 
b.     If Maker is dissolved, whether pursuant to any applicable articles of incorporation or bylaws, and/or any applicable laws, or otherwise;
 
c.     The entry of a decree or order by a court having jurisdiction in the premises adjudging the Maker bankrupt or insolvent, or approving as

properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Maker under the federal Bankruptcy Code or
any other applicable federal or state law, or appointing a receiver, liquidator, assignee or trustee of the Maker, or any substantial part if its property, or
ordering the winding up or liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of twenty (20) days;
or

 
d.     Maker’s institution of proceedings to be adjudicated a bankrupt or insolvent, or the consent by it to the institution of bankruptcy or

insolvency proceedings against it, or its filing of a petition or answer or consent seeking reorganization or relief under the federal Bankruptcy Code or any
other applicable federal or state law, or its consent to the filing of any such petition or to the appointment of a receiver, liquidator, assignee or trustee of the
company, or of any substantial part of its property, or its making of an assignment for the benefit of creditors or the admission by it in writing of its inability
to pay its debts generally as they become due, or the taking of corporate action by the Maker in furtherance of any such action.
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7 .    Rights and Remedies of Holder. Upon the occurrence of an event of default by Maker under this Note or at any time before default when the
Holder reasonably feels insecure, then, in addition to all other rights and remedies at law or in equity, Holder may exercise any one or more of the following
rights and remedies:
 

a.      Accelerate the time for payment of all amounts payable under this Note by written notice thereof to Maker, whereupon all such amounts
shall be immediately due and payable.
 

b.     Pursue any other rights or remedies available to Holder at law or in equity.
 

8.    Interest To Accrue Upon Default. Upon the occurrence of an event of default by Maker under this Note, the balance then owing under the terms
of this Note shall accrue interest at the rate of eighteen percent (18.0%) per annum, from the date of default until Holder is satisfied in full.

 
9 .    Representation of Counsel. Maker acknowledges that it has consulted with or have had the opportunity to consult with Maker’s legal counsel

prior to executing this Note. This Note has been freely negotiated by Maker and Holder and any 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 Note.

 
10.  Choice of Laws; Actions. This Note shall be constructed and construed in accordance with the internal substantive laws of the State of Nevada,

without regard to the choice of law principles of said State. Maker acknowledges that this Note has been negotiated in Clark County, Nevada. Accordingly,
the exclusive venue of any action, suit, counterclaim or cross claim arising under, out of, or in connection with this Note shall be the state or federal courts in
Clark County, Nevada. Maker hereby consents to the personal jurisdiction of any court of competent subject matter jurisdiction sitting in Clark County,
Nevada.

 
11.  Usury Savings Clause. Maker expressly agrees and acknowledges that Maker and Holder intend and agree that this Note shall not be subject to

the usury laws of any state other than the State of Nevada. Notwithstanding anything contained in this Note to the contrary, if collection from Maker of
interest at the rate set forth herein would be contrary to applicable laws of such State, then the applicable interest rate upon default shall be the highest
interest rate that may be collected from Maker under applicable laws at such time.

 
12.  Costs of Collection. Should the indebtedness represented by this Note, or any part hereof, be collected at law, in equity, or in any bankruptcy,

receivership or other court proceeding, or this Note be placed in the hands of any attorney for collection after default, Maker agrees to pay, in addition to the
principal and interest due hereon, all reasonable attorneys’ fees, plus all other costs and expenses of collection and enforcement, including any fees incurred
in connection with such proceedings or collection of the Note and/or enforcement of Holder’s rights.

 
13.  Miscellaneous.

 
a.     This Note shall be binding upon Maker and shall inure to the benefit of Holder and its successors, assigns, heirs, and legal representatives.
 
b.     Any failure or delay by Holder to insist upon the strict performance of any term, condition, covenant or agreement of this Note, or to

exercise any right, power or remedy hereunder shall not constitute a waiver of any such term, condition, covenant, agreement, right, power or remedy.
 
c.     Any provision of this Note that is unenforceable shall be severed from this Note to the extent reasonably possible without invalidating or

affecting the intent, validity or enforceability of any other provision of this Note.
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d.     This Note may not be modified or amended in any respect except in a writing executed by the party to be charged.
 
e.     Time is of the essence.
 

14.  Notices. All notices required to be given under this Note shall be given at such address as a party may designate by written notice to the other
party.

 
Notices may be transmitted by facsimile, certified mail, private delivery, or any other commercially reasonable means, and shall be deemed given

upon receipt by the Party to whom they are addressed.
 
15.   Waiver of Certain Formalities. All parties to this Note hereby waive presentment, dishonor, notice of dishonor and protest. All parties hereto

consent to, and Holder is hereby expressly authorized to make, without notice, any and all renewals, extensions, modifications or waivers of the time for or
the terms of payment of any sum or sums due hereunder, or under any documents or instruments relating to or securing this Note, or of the performance of any
covenants, conditions or agreements hereof or thereof or the taking. Any such action taken by Holder shall not discharge the liability of any party to this
Note.

 
IN WITNESS WHEREOF, this Note has been executed effective the date and place first written above.

  
"Maker": Textmunication Holdings, Inc.  
   
By: /s/ Wais Asefi  
Its: CEO  
Print Name: Wais Asefi  
Date: 5/29/14  
 
"Holder": Yama Asefi
 
By: /s/ Yama Asefi  
Its: Self  
Print Name: Yama Asefi  
Date: 05/29/14  
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Exhibit 10.18
 

SERIES C
CONVERTIBLE PROMISSORY NOTE

 
US $10,000 Las Vegas, Nevada
 July 7, 2014

 
October 8, 2014

 
For good and valuable consideration, Textmunication Holdings, Inc., a Nevada corporation, (“Maker”), hereby makes and delivers this Promissory

Note (this “Note”) in favor of Michael O’conner or its assigns (“Holder”), and hereby agrees as follows:
 
1 .     Principal Obligation and Interest. For value received, Maker promises to pay to Holder at such place as Holder may designate in writing, in

currently available funds of the United States, the principal sum of Ten Thousand Dollars ($10,000). Maker’s obligation under this Note shall accrue interest
at the rate of twelve percent (12%) per annum from the date hereof until paid in full. Interest shall be computed on the basis of a 365-day year or 366-day
year, as applicable and actual days lapsed. This Note is one of the “Notes” issued pursuant to the Note Purchase Agreement of even date herewith (as
amended, modified or supplemented, the “Note Purchase Agreement”) between the Company and the Investors (as defined in the Note Purchase Agreement).

 
2.     Payment Terms.
 
Maker agrees to remit payment in full of all principal and interest due hereunder to Holder on or before July 7, 2015.
 
Accrued interest on this Note shall be payable upon maturity or conversion of the Note to the Holder. The Company has the option to pay the

accrued interest in cash or common stock. If the accrued interest is paid in common stock of the company it will be calculated using the 10 average closing
last trade of the common stock preceding the interest payment. Therefore, is $1,200 of accrued interest is due then 10 average closing last trade of the
common stock preceding the interest payment is divided into it to determine how many shares are due to the Holder.

 
Maker shall have the right to prepay under this Note by paying 115% of all of the principal and accrued interest owing under the Note at the time of

prepayment.
 
All payments shall be applied first to late charges, then to interest, then to principal and shall be credited to the Maker's account on the date that

such payment is physically received by the Holder.
 
3.    Conversion. Holder may, at its sole option, convert all or any portion of the accrued interest and unpaid principal balance of this Note into fully

paid and non- assessable shares of common stock of the Maker at the conversion price of $0.10 per share (the “Conversion Price”). The number of shares of
common stock to be issued upon each conversion of this Note shall be determined by dividing the Conversion Amount (as defined below) by the applicable
Conversion Price then in effect on the date specified in the notice of conversion given by Holder (the “Notice of Conversion”), delivered to the Maker by the
Holder on such conversion date (the “Conversion Date”). The term “Conversion Amount” means, with respect to any conversion of this Note, the sum of (1)
the principal amount of this Note to be converted in such conversion plus (2) at the Holder’s option, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date.
 

Page 1 of 4

Source: Textmunication Holdings, Inc., S-1/A, October 09, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 

 
4.     Representations and Warranties of Maker. Maker hereby represents and warrants the following to Holder:

 
a.    Maker and those executing this Note on its behalf have the full right, power, and authority to execute, deliver and perform the obligations

under this Note, which are not prohibited or restricted under the articles of incorporation or bylaws of Maker. This Note has been duly executed and delivered
by an authorized officer of Maker and constitutes a valid and legally binding obligation of Maker enforceable in accordance with its terms.

 
b.    The execution of this Note and Maker’s compliance with the terms, conditions and provisions hereof does not conflict with or violate any

provision of any agreement, contract, lease, deed of trust, indenture, or instrument to which Maker is a party or by which Maker is bound, or constitute a
default thereunder or result in the imposition of any lien, charge, encumbrance, claim or security interest of any nature whatsoever.

 
5.     Defaults. The following shall be events of default under this Note:

 
a.    Maker’s failure to remit any payment under this Note on or before the date due, if such failure is not cured in full within ten (10) days of

written notice of default;
 

b.    If Maker is dissolved, whether pursuant to any applicable articles of incorporation or bylaws, and/or any applicable laws, or otherwise;
 

c.    The entry of a decree or order by a court having jurisdiction in the premises adjudging the Maker bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Maker under the federal Bankruptcy Code or
any other applicable federal or state law, or appointing a receiver, liquidator, assignee or trustee of the Maker, or any substantial part if its property, or
ordering the winding up or liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of twenty (20) days;
or

 
d .    Maker’s institution of proceedings to be adjudicated a bankrupt or insolvent, or the consent by it to the institution of bankruptcy or

insolvency proceedings against it, or its filing of a petition or answer or consent seeking reorganization or relief under the federal Bankruptcy Code or any
other applicable federal or state law, or its consent to the filing of any such petition or to the appointment of a receiver, liquidator, assignee or trustee of the
company, or of any substantial part of its property, or its making of an assignment for the benefit of creditors or the admission by it in writing of its inability
to pay its debts generally as they become due, or the taking of corporate action by the Maker in furtherance of any such action.
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6 .    Rights and Remedies of Holder. Upon the occurrence of an event of default by Maker under this Note or at any time before default when the

Holder reasonably feels insecure, then, in addition to all other rights and remedies at law or in equity, Holder may exercise any one or more of the following
rights and remedies:
 

a.    Accelerate the time for payment of all amounts payable under this Note by written notice thereof to Maker, whereupon all such amounts
shall be immediately due and payable.
 

b.    Pursue any other rights or remedies available to Holder at law or in equity.
 

7.    Interest To Accrue Upon Default. Upon the occurrence of an event of default by Maker under this Note, the balance then owing under the terms
of this Note shall accrue interest at the rate of eighteen percent (18.0%) per annum, from the date of default until Holder is satisfied in full.

 
8 .    Representation of Counsel. Maker acknowledges that it has consulted with or have had the opportunity to consult with Maker’s legal counsel

prior to executing this Note. This Note has been freely negotiated by Maker and Holder and any 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 Note.

 
9 .    Choice of Laws; Actions. This Note shall be constructed and construed in accordance with the internal substantive laws of the State of Nevada,

without regard to the choice of law principles of said State. Maker acknowledges that this Note has been negotiated in Clark County, Nevada. Accordingly,
the exclusive venue of any action, suit, counterclaim or cross claim arising under, out of, or in connection with this Note shall be the state or federal courts in
Clark County, Nevada. Maker hereby consents to the personal jurisdiction of any court of competent subject matter jurisdiction sitting in Clark County,
Nevada.

 
10.  Usury Savings Clause. Maker expressly agrees and acknowledges that Maker and Holder intend and agree that this Note shall not be subject to

the usury laws of any state other than the State of Nevada. Notwithstanding anything contained in this Note to the contrary, if collection from Maker of
interest at the rate set forth herein would be contrary to applicable laws of such State, then the applicable interest rate upon default shall be the highest
interest rate that may be collected from Maker under applicable laws at such time.

 
11.  Costs of Collection. Should the indebtedness represented by this Note, or any part hereof, be collected at law, in equity, or in any bankruptcy,

receivership or other court proceeding, or this Note be placed in the hands of any attorney for collection after default, Maker agrees to pay, in addition to the
principal and interest due hereon, all reasonable attorneys’ fees, plus all other costs and expenses of collection and enforcement, including any fees incurred
in connection with such proceedings or collection of the Note and/or enforcement of Holder’s rights.

 
12.    Miscellaneous.
 

a.   This Note shall be binding upon Maker and shall inure to the benefit of Holder and its successors, assigns, heirs, and legal representatives.
 

b.   Any failure or delay by Holder to insist upon the strict performance of any term, condition, covenant or agreement of this Note, or to
exercise any right, power or remedy hereunder shall not constitute a waiver of any such term, condition, covenant, agreement, right, power or remedy.

 
c.   Any provision of this Note that is unenforceable shall be severed from this Note to the extent reasonably possible without invalidating or

affecting the intent, validity or enforceability of any other provision of this Note.
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d.   This Note may not be modified or amended in any respect except in a writing executed by the party to be charged.

 
e.   Time is of the essence.

 
13.    Notices. All notices required to be given under this Note shall be given at such address as a party may designate by written notice to the other

party.
 
Notices may be transmitted by facsimile, certified mail, private delivery, or any other commercially reasonable means, and shall be deemed given

upon receipt by the Party to whom they are addressed.
 

14.    Waiver of Certain Formalities. All parties to this Note hereby waive presentment, dishonor, notice of dishonor and protest. All parties hereto
consent to, and Holder is hereby expressly authorized to make, without notice, any and all renewals, extensions, modifications or waivers of the time for or
the terms of payment of any sum or sums due hereunder, or under any documents or instruments relating to or securing this Note, or of the performance of any
covenants, conditions or agreements hereof or thereof or the taking. Any such action taken by Holder shall not discharge the liability of any party to this
Note.

 
IN WITNESS WHEREOF, this Note has been executed effective the date and place first written above.

 
“Maker”: Textmunication Holdings, Inc.  
   
By: /s/ Wais Asefi  
   
Its: CEO  
   
Print Name:Wais Asefi  
   
Date: 7/7/2014  
 
"Holder":  
   
By: /s/ Michael O’Conner  
   
Its:   
   
Print Name:Michael O’Conner  
   
Date:  7/7/14  
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Exhibit 10.19
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR REGISTERED OR QUALIFIED UNDER ANY STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD,
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS SUCH SALE, TRANSFER, PLEDGE OR HYPOTHECATION IS IN ACCORDANCE
WITH SUCH ACT AND APPLICABLE STATE SECURITIES LAWS.
 
Warrant No. 002
 
No. of Shares of Common Stock: 100,000
 

WARRANT
to Purchase Common Stock of

 
Textmunication Holdings, Inc. 

a Nevada Corporation
 

This Warrant certifies that Yama Asefi ("Purchaser"), is entitled to purchase from Textmunication Holdings, Inc., a Nevada corporation (the
"Company"), 100,000 shares of Common Stock (or any portion thereof) at an exercise price of $0.125 per share of Common Stock, all on the terms and
conditions hereinafter provided.

 
Section 1. Certain Definitions. As used in this Warrant, unless the context otherwise requires:
 
"Articles" shall mean the Articles of Incorporation of the Company, as in effect from time to time.
 
"Common Stock" shall mean the Company's authorized common stock, $0.001 par value per share.
 
"Exercise Price" shall mean the exercise price per share of Common Stock set forth above, as adjusted from time to time pursuant to Section 3 hereof.
 
"Securities Act" shall mean the Securities Act of 1933, as amended.
 
"Warrant" shall mean this Warrant and all additional or new warrants issued upon division or combination of, or in substitution for, this Warrant. All

such additional or new warrants shall at all times be identical as to terms and conditions and date, except as to the number of shares of Common Stock for
which they may be exercised.

 
"Warrant Stock" shall mean the shares of Common Stock purchasable by the holder of this Warrant upon the exercise of such Warrant.
 
"Warrantholder" shall mean the Purchaser, as the initial holder of this Warrant, and its nominees, successors or assigns, including any subsequent holder

of this Warrant to whom it has been legally transferred.
 

Section 2. Exercise of Warrant.
 

(a)     At any time after the date hereof, the Purchaser may at any time and from time to time exercise this Warrant, in whole or in part. This Warrant
expires one year from the date hereof.

 
(b)     (i) The Warrantholder shall exercise this Warrant by means of delivering to the Company at its office identified in Section 14 hereof (i) a

written notice of exercise, including the number of shares of Warrant Stock to be delivered pursuant to such exercise, (ii) this Warrant and (iii) payment equal
to the Exercise Price in accordance with Section 2(b)(ii). In the event that any exercise shall not be for all shares of Warrant Stock purchasable hereunder, the
Company shall deliver to the Warrantholder a new Warrant registered in the name of the Warrantholder, of like tenor to this Warrant and for the remaining
shares of Warrant Stock purchasable hereunder, within ten (10) days of any such exercise. Such notice of exercise shall be in the Subscription Form set out at
the end of this Warrant.

 
(ii) The Warrantholder may elect to pay the Exercise Price to the Company either by cash, certified check or wire transfer.
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(c)     Upon exercise of this Warrant and delivery of the Subscription Form with proper payment relating thereto, the Company shall cause to be

executed and delivered to the Warrantholder a certificate or certificates representing the aggregate number of fully-paid and nonassessable shares of Common
Stock issuable upon such exercise.

 
(d)     The stock certificate or certificates for Warrant Stock to be delivered in accordance with this Section 2 shall be in such denominations as may

be specified in said notice of exercise and shall be registered in the name of the Warrantholder or such other name or names as shall be designated in said
notice. Such certificate or certificates shall be deemed to have been issued and the Warrantholder or any other person so designated to be named therein shall
be deemed to have become the holder of record of such shares, including to the extent permitted by law the right to vote such shares or to consent or to
receive notice as stockholders, as of the time said notice is delivered to the Company as aforesaid.

 
(e)     The Company shall pay all expenses payable in connection with the preparation, issue and delivery of stock certificates under this Section 2,

resulting from the exercise of the Warrant and the issuance of Warrant Stock hereunder.
 
(f)     All shares of Warrant Stock issuable upon the exercise of this Warrant in accordance with the terms hereof shall be validly issued, fully paid

and nonassessable, and free from all liens and other encumbrances thereon, other than liens or other encumbrances created by the Warrant holder.
 
(g)    In no event shall any fractional share of Common Stock of the Company be issued upon any exercise of this Warrant. If, upon any exercise of

this Warrant, the Warrantholder would, except as provided in this paragraph, be entitled to receive a fractional share of Common Stock, then the Company
shall deliver in cash to such holder an amount equal to such fractional interest.

 
Section 3. Adjustment of Exercise Price and Warrant Stock.

 
(a)    If, at any time prior to the Expiration Date, the number of outstanding shares of Common Stock is (i) increased by a stock dividend payable in

shares of Common Stock or by a subdivision or split-up of shares of Common Stock, or (ii) decreased by a combination of shares of Common Stock, then,
following the record date fixed for the determination of holders of Common Stock entitled to receive the benefits of such stock dividend, subdivision, split-
up, or combination, the Exercise Price shall be adjusted to a new amount equal to the product of (I) the Exercise Price in effect on such record date and (II) the
quotient obtained by dividing (x) the number of shares of Common Stock outstanding on such record date (without giving effect to the event referred to in
the foregoing clause (i) or (ii)), by (y) the number of shares of Common Stock which would be outstanding immediately after the event referred to in the
foregoing clause (i) or (ii), if such event had occurred immediately following such record date.

 
(b)    Upon each adjustment of the Exercise Price as provided in Section 3 (a), the Warrantholder shall thereafter be entitled to subscribe for and

purchase, at the Exercise Price resulting from such adjustment, the number of shares of Warrant Stock equal to the product of (i) the number of shares of
Warrant Stock existing prior to such adjustment and (ii) the quotient obtained by dividing (I) the Exercise Price existing prior to such adjustment by (II) the
new Exercise Price resulting from such adjustment.

 
Section 4. Division and Combination. This Warrant may be divided or combined with other Warrants upon presentation at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Warrantholder or its
agent or attorney. The Company shall pay all expenses in connection with the preparation, issue and delivery of Warrants under this Section 4, including any
transfer taxes resulting from the division or combination hereunder. The Company agrees to maintain at its aforesaid office books for the registration of the
Warrants.

 

2

Source: Textmunication Holdings, Inc., S-1/A, October 09, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



 

 
Section 5. Reclassification, Etc. In case of any reclassification or change of the outstanding Common of the Company (other than as a result of a

subdivision, combination or stock dividend), or in case of any consolidation of the Company with, or merger of the Company into, another corporation or
other business organization (other than a consolidation or merger in which the Company is the continuing corporation and which does not result in any
reclassification or change of the outstanding Common Stock of the Company) at any time prior to the Expiration Date, then, as a condition of such
reclassification, reorganization, change, consolidation or merger, lawful provision shall be made, and duly executed documents evidencing the same from the
Company or its successor shall be delivered to the Warrantholder, so that the Warrantholder shall have the right prior to the Expiration Date to purchase, at a
total price not to exceed that payable upon the exercise of this Warrant, the kind and amount of shares of stock and other securities and property receivable
upon such reclassification, reorganization, change, consolidation or merger by a holder of the number of shares of Common Stock of the Company which
might have been purchased by the Warrantholder immediately prior to such reclassification, reorganization, change, consolidation or merger, in any such
ease appropriate provisions shall be made with respect to the rights and interest of the Warrantholder to the end that the provisions hereof (including
provisions for the adjustment of the Exercise Price and of the number of shares purchasable upon exercise of this Warrant) shall thereafter be applicable in
relation to any shares of stock and other securities and property thereafter deliverable upon exercise hereof.

 
Section 6. Reservation and Authorization of Capital Stock . The Company shall at all times reserve and keep available for issuance such number of its

authorized but unissued shares of Common Stock as will be sufficient to permit the exercise in full of all outstanding Warrants.
 
Section 7. Stock and Warrant Books. The Company will not at any time, except upon dissolution, liquidation or winding up, close its stock books or

Warrant books so as to result in preventing or delaying the exercise of any Warrant.
 
Section 8. Limitation of Liability. No provisions hereof, in the absence of affirmative action by the Warrantholder to purchase Warrant Stock hereunder,

shall give rise to any liability of the Warrantholder to pay the Exercise Price or as a stockholder of the Company (whether such liability is asserted by the
Company or creditors of the Company).

 
Section 9. Registration Rights. There are piggyback registration rights for the Warrant Stock issuable upon exercise of this Warrant. If for any reason the

Company is unable to register the shares of common stock in the initial registered offering, the Company will endeavor to register the shares in a subsequent
offering unless the shares are eligible under transferability under Rule 144.

 
Section 10. Transfer. Subject to compliance with the Securities Act and the applicable rules and regulations promulgated thereunder, this Warrant and

all rights hereunder shall be transferable in whole or in part. Any such transfer shall be made at the office or agency of the Company at which this Warrant is
exercisable, by the registered holder hereof in person or by its duly authorized attorney, upon surrender of this Warrant together with the assignment hereof
properly endorsed, and promptly thereafter a new warrant shall be issued and delivered by the Company, registered in the name of the assignee. Until
registration of transfer hereof on the books of the Company, the Company may treat the Purchaser as the owner hereof for all purposes.

 
Section 11, Investment Representations; Restrictions on Transfer of Warrant Stock . Unless a current registration statement under the Securities Act shall

be in effect with respect to the Warrant Stock to be issued upon exercise of this Warrant, the Warrantholder, by accepting this Warrant, covenants and agrees
that, at the time of exercise hereof, and at the time of any proposed transfer of Warrant Stock acquired upon exercise hereof, such Warrantholder will deliver
to the Company a written statement that the securities acquired by the Warrantholder upon exercise hereof are for the account of the Warrantholder or are
being held by the Warrantholder as trustee, investment manager, investment advisor or as any other fiduciary for the account of the beneficial owner or
owners for investment and are not acquired with a view to, or for sale in connection with, any distribution thereof (or any portion thereof) and with no present
intention (at any such time) of offering and distributing such securities (or any portion thereof).

 
Section 12. Loss, Destruction of Warrant Certificates. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or mutilation

of any Warrant and, in the case of any such loss, theft or destruction, upon receipt of indemnity and/or security satisfactory to the Company or, in the case of
any such mutilation, upon surrender and cancellation of such Warrant, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated
Warrant, a new Warrant of like tenor and representing the right to purchase the same aggregate number of shares of Common Stock.

 
Section 13. Amendments. The terms of this Warrant may be amended, and the observance of any term herein may be waived, but only with the written

consent of the Company and the Warrantholder.
 
Section 14. Notices Generally. Any notice, request, consent, other communication or delivery pursuant to the provisions hereof shall be in writing and

shall be sent by one of the following means: (i) by registered or certified first class mail, postage prepaid, return receipt requested; (ii) by facsimile
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Dated: May 29, 2014   
   
 Textmunication Holdings, Inc. 

a Nevada Corporation
  
 By: /s/ Wais Asefi
 Name: Wais Asefi
 Title Chief Executive Officer
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Exhibit 10.20
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR REGISTERED OR QUALIFIED UNDER ANY STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD,
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS SUCH SALE, TRANSFER, PLEDGE OR HYPOTHECATION IS IN ACCORDANCE
WITH SUCH ACT AND APPLICABLE STATE SECURITIES LAWS.
 
Warrant No. ____
 
No. of Shares of Common Stock: 100,000
 

SERIES C
 

WARRANT
to Purchase Common Stock of

 
Textmunication Holdings, Inc. 

a Nevada Corporation
 

This Warrant certifies that Michael O’Conner (“Purchaser”), is entitled to purchase from Textmunication Holdings, Inc., a Nevada corporation (the
“Company”), 100,000 shares of Common Stock (or any portion thereof) at an exercise price of $0.125 per share of Common Stock, all on the terms and
conditions hereinafter provided.

 
Section 1. Certain Definitions. As used in this Warrant, unless the context otherwise requires:
 
“Articles” shall mean the Articles of Incorporation of the Company, as in effect from time to time.
 
“Common Stock” shall mean the Company’s authorized common stock, $0.001 par value per share.
 
“Exercise Price” shall mean the exercise price per share of Common Stock set forth above, as adjusted from time to time pursuant to Section 3 hereof.
 
“Securities Act” shall mean the Securities Act of 1933, as amended.
 
“Warrant” shall mean this Warrant and all additional or new warrants issued upon division or combination of, or in substitution for, this Warrant. All

such additional or new warrants shall at all times be identical as to terms and conditions and date, except as to the number of shares of Common Stock for
which they may be exercised.

 
“Warrant Stock” shall mean the shares of Common Stock purchasable by the holder of this Warrant upon the exercise of such Warrant.
 
“Warrantholder” shall mean the Purchaser, as the initial holder of this Warrant, and its nominees, successors or assigns, including any subsequent holder

of this Warrant to whom it has been legally transferred.
 
Section 2. Exercise of Warrant.
 

(a) At any time after the date hereof, the Purchaser may at any time and from time to time exercise this Warrant, in whole or in part. This Warrant
expires one year from the date hereof.
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(b)   (i) The Warrantholder shall exercise this Warrant by means of delivering to the Company at its office identified in Section 14 hereof (i) a

written notice of exercise, including the number of shares of Warrant Stock to be delivered pursuant to such exercise, (ii) this Warrant and (iii) payment equal
to the Exercise Price in accordance with Section 2(b)(ii). In the event that any exercise shall not be for all shares of Warrant Stock purchasable hereunder, the
Company shall deliver to the Warrantholder a new Warrant registered in the name of the Warrantholder, of like tenor to this Warrant and for the remaining
shares of Warrant Stock purchasable hereunder, within ten (10) days of any such exercise. Such notice of exercise shall be in the Subscription Form set out at
the end of this Warrant.

 
(ii) The Warrantholder may elect to pay the Exercise Price to the Company either by cash, certified check or wire transfer.
 

(c)    Upon exercise of this Warrant and delivery of the Subscription Form with proper payment relating thereto, the Company shall cause to be
executed and delivered to the Warrantholder a certificate or certificates representing the aggregate number of fully-paid and nonassessable shares of Common
Stock issuable upon such exercise.

 
(d)   The stock certificate or certificates for Warrant Stock to be delivered in accordance with this Section 2 shall be in such denominations as may

be specified in said notice of exercise and shall be registered in the name of the Warrantholder or such other name or names as shall be designated in said
notice. Such certificate or certificates shall be deemed to have been issued and the Warrantholder or any other person so designated to be named therein shall
be deemed to have become the holder of record of such shares, including to the extent permitted by law the right to vote such shares or to consent or to
receive notice as stockholders, as of the time said notice is delivered to the Company as aforesaid.

 
(e)    The Company shall pay all expenses payable in connection with the preparation, issue and delivery of stock certificates under this Section 2,

resulting from the exercise of the Warrant and the issuance of Warrant Stock hereunder.
 
(f)    All shares of Warrant Stock issuable upon the exercise of this Warrant in accordance with the terms hereof shall be validly issued, fully paid

and nonassessable, and free from all liens and other encumbrances thereon, other than liens or other encumbrances created by the Warrantholder.
 
(g)    In no event shall any fractional share of Common Stock of the Company be issued upon any exercise of this Warrant. If, upon any exercise of

this Warrant, the Warrantholder would, except as provided in this paragraph, be entitled to receive a fractional share of Common Stock, then the Company
shall deliver in cash to such holder an amount equal to such fractional interest.

 
Section 3. Adjustment of Exercise Price and Warrant Stock.
 

(a) If, at any time prior to the Expiration Date, the number of outstanding shares of Common Stock is (i) increased by a stock dividend payable in
shares of Common Stock or by a subdivision or split-up of shares of Common Stock, or (ii) decreased by a combination of shares of Common Stock, then,
following the record date fixed for the determination of holders of Common Stock entitled to receive the benefits of such stock dividend, subdivision, split-
up, or combination, the Exercise Price shall be adjusted to a new amount equal to the product of (I) the Exercise Price in effect on such record date and (II) the
quotient obtained by dividing (x) the number of shares of Common Stock outstanding on such record date (without giving effect to the event referred to in
the foregoing clause (i) or (ii)), by (y) the number of shares of Common Stock which would be outstanding immediately after the event referred to in the
foregoing clause (i) or (ii), if such event had occurred immediately following such record date.
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(b) Upon each adjustment of the Exercise Price as provided in Section 3 (a), the Warrantholder shall thereafter be entitled to subscribe for and

purchase, at the Exercise Price resulting from such adjustment, the number of shares of Warrant Stock equal to the product of (i) the number of shares of
Warrant Stock existing prior to such adjustment and (ii) the quotient obtained by dividing (I) the Exercise Price existing prior to such adjustment by (II) the
new Exercise Price resulting from such adjustment.

 
Section 4. Division and Combination. This Warrant may be divided or combined with other Warrants upon presentation at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Warrantholder or its
agent or attorney. The Company shall pay all expenses in connection with the preparation, issue and delivery of Warrants under this Section 4, including any
transfer taxes resulting from the division or combination hereunder. The Company agrees to maintain at its aforesaid office books for the registration of the
Warrants.

 
Section 5. Reclassification, Etc. In case of any reclassification or change of the outstanding Common of the Company (other than as a result of a

subdivision, combination or stock dividend), or in case of any consolidation of the Company with, or merger of the Company into, another corporation or
other business organization (other than a consolidation or merger in which the Company is the continuing corporation and which does not result in any
reclassification or change of the outstanding Common Stock of the Company) at any time prior to the Expiration Date, then, as a condition of such
reclassification, reorganization, change, consolidation or merger, lawful provision shall be made, and duly executed documents evidencing the same from the
Company or its successor shall be delivered to the Warrantholder, so that the Warrantholder shall have the right prior to the Expiration Date to purchase, at a
total price not to exceed that payable upon the exercise of this Warrant, the kind and amount of shares of stock and other securities and property receivable
upon such reclassification, reorganization, change, consolidation or merger by a holder of the number of shares of Common Stock of the Company which
might have been purchased by the Warrantholder immediately prior to such reclassification, reorganization, change, consolidation or merger, in any such
case appropriate provisions shall be made with respect to the rights and interest of the Warrantholder to the end that the provisions hereof (including
provisions for the adjustment of the Exercise Price and of the number of shares purchasable upon exercise of this Warrant) shall thereafter be applicable in
relation to any shares of stock and other securities and property thereafter deliverable upon exercise hereof.

 
Section 6. Reservation and Authorization of Capital Stock . The Company shall at all times reserve and keep available for issuance such number of its

authorized but unissued shares of Common Stock as will be sufficient to permit the exercise in full of all outstanding Warrants.
 
Section 7. Stock and Warrant Books. The Company will not at any time, except upon dissolution, liquidation or winding up, close its stock books or

Warrant books so as to result in preventing or delaying the exercise of any Warrant.
 
Section 8. Limitation of Liability. No provisions hereof, in the absence of affirmative action by the Warrantholder to purchase Warrant Stock hereunder,

shall give rise to any liability of the Warrantholder to pay the Exercise Price or as a stockholder of the Company (whether such liability is asserted by the
Company or creditors of the Company).

 
Section 9. Transfer. Subject to compliance with the Securities Act and the applicable rules and regulations promulgated thereunder, this Warrant and all

rights hereunder shall be transferable in whole or in part. Any such transfer shall be made at the office or agency of the Company at which this Warrant is
exercisable, by the registered holder hereof in person or by its duly authorized attorney, upon surrender of this Warrant together with the assignment hereof
properly endorsed, and promptly thereafter a new warrant shall be issued and delivered by the Company, registered in the name of the assignee. Until
registration of transfer hereof on the books of the Company, the Company may treat the Purchaser as the owner hereof for all purposes.
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Section 10. Investment Representations; Restrictions on Transfer of Warrant Stock . Unless a current registration statement under the Securities Act shall

be in effect with respect to the Warrant Stock to be issued upon exercise of this Warrant, the Warrantholder, by accepting this Warrant, covenants and agrees
that, at the time of exercise hereof, and at the time of any proposed transfer of Warrant Stock acquired upon exercise hereof, such Warrantholder will deliver
to the Company a written statement that the securities acquired by the Warrantholder upon exercise hereof are for the account of the Warrantholder or are
being held by the Warrantholder as trustee, investment manager, investment advisor or as any other fiduciary for the account of the beneficial owner or
owners for investment and are not acquired with a view to, or for sale in connection with, any distribution thereof (or any portion thereof) and with no present
intention (at any such time) of offering and distributing such securities (or any portion thereof).

 
Section 11. Loss, Destruction of Warrant Certificates. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or mutilation

of any Warrant and, in the case of any such loss, theft or destruction, upon receipt of indemnity and/or security satisfactory to the Company or, in the case of
any such mutilation, upon surrender and cancellation of such Warrant, the Company will make and deliver, in lieu of such lost, stolen, destroyed or mutilated
Warrant, a new Warrant of like tenor and representing the right to purchase the same aggregate number of shares of Common Stock.

Section 12. Amendments. The terms of this Warrant may be amended, and the observance of any term herein may be waived, but only with the written
consent of the Company and the Warrantholder.

 
Section 13. Notices Generally. Any notice, request, consent, other communication or delivery pursuant to the provisions hereof shall be in writing and

shall be sent by one of the following means: (i) by registered or certified first class mail, postage prepaid, return receipt requested; (ii) by facsimile
transmission with confirmation of receipt; (iii) by nationally recognized courier service guaranteeing overnight delivery; or (iv) by personal delivery, and
shall be properly addressed to the Warrantholder at the last known address or facsimile number appearing on the books of the Company, or, except as herein
otherwise expressly provided, to the Company at its principal executive office, or such other address or facsimile number as shall have been furnished to the
party giving or making such notice, demand or delivery.

 
Section 14. Successors and Assigns. This Warrant shall bind and inure to the benefit of and be enforceable by the parties hereto and their respective

permitted successors and assigns.
 
Section 15. Governing Law. In all respects, including all matters of construction, validity and performance, this Warrant and the obligations arising

hereunder shall be governed by, and construed and enforced in accordance with the laws of the State of Nevada.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed in its name by its Chief Executive Officer.
 
Dated: July 7, 2014   
   
 Textmunication Holdings, Inc. 

a Nevada Corporation
  
 By: /s/ Wais Asefi
 Name: Wais Asefi
 Title Chief Executive Officer
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Exhibit 23.1
 

 
 

CONSENT OF INDEPENDENT ACCOUNTANTS
 

We hereby consent to the inclusion of our Auditors' Report, dated May 9, 2014, on the financial statements of Textmunication Holdings, Inc. and subsidiary
as of and for the years ended December 31, 2013 and 2012, in the Company's Report on Form S-1. We also consent to being named experts on page 18 of the
Form S-1.
 
LL Bradford & Co., LLC
 
/S/ LL Bradford & Co., LLC
 
Sugar Land, Texas
 
October 8, 2014

 
 

281-552-8430 ● 101 Parklane Blvd., Suite 201 ● Sugar Land, TX 77478-5521
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