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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-102)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO RULE 13d-1(a)
AND AMENDMENTS THERETO FILED PURSUANT TO RULE 13d-2(a)

iLinc Communications, Inc.

(Name of Issuer)

Common Stock, par value $0.001 per share

(Title of Class of Securities)

451724108
(CUSIP Number)

Mr. James M. Powers
c¢/o ilinc Communications, Inc.
2999 North 44th Street, Suite 650
Phoenix, AZ 85018
(602) 952-1200
(Name, Address, and Telephone Number of Person Authorized to
Receive Notices and Communications)

6/9/2006

(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of ss.ss. 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box |_|

Note. Schedules filed in paper format shall include a signed original and five
copies of the schedule, including all exhibits. See ss.240.13d-7 for other
parties to whom copies are to be sent.

(Continued on following pages)
(Page 1 of 9 Pages)
*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.
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The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 or otherwise subject to the liabilities of that section of the Act but
shall be subject to all other provisions of the Act (however, see the Notes).

CUSIP No. 451724108 Page 2 of 9 Pages

1 NAMES OF REPORTING PERSONS Benjamin James Taylor
S.S. or I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)
(a) |_I
(b) X
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2 (e) [ _|
6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 SOLE VOTING POWER
2,702,703%
NUMBER OF 8 SHARED VOTING POWER
SHARES
BENEFICIALLY 0
OWNED BY  commmm
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON 2,702,703%
WITH &~ cmmmmm

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,702,703*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions) [_|

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

]
(@]
oe
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14 TYPE OF REPORTING PERSON (see instructions)

*Through his position as Director of Sophrosyne Technology Fund Ltd. and Manager
of Sophrosyne Capital, LLC, Mr. Benjamin James Taylor has the power to dispose
of or direct the disposition of the 1,621,622 shares of Common Stock acquired by
Sophrosyne Technology Fund Ltd., which is included in the aggregate amount of
shares beneficially owned above. As a result, Mr. Taylor may under the rules of
the Securities and Exchange Commission, be deemed to be the beneficial owner of
the shares of Common Stock. Mr. Taylor disclaims beneficial ownership of the
shares of Common Stock reported as beneficially owned by him, except to the
extent of his pecuniary interest as a stockholder of Sophrosyne Technology Fund
Ltd.

CUSIP No. 451724108 Page 3 of 9 Pages
1 NAMES OF REPORTING PERSONS Sophrosyne Capital, LLC
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY) 20-3817380
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)
(a) [_|
(b) [X|
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
wC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED

PURSUANT TO ITEMS 2(d) OR 2 (e) [ _|

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
1,621,622%*
NUMBER OF 8 SHARED VOTING POWER
SHARES
BENEFICIALLY 0
OWNED BY  ——m—————————
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON 1,621,622%*
wirtg . -—

10 SHARED DISPOSITIVE POWER
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AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,621,622%

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions) [_|

TYPE OF REPORTING PERSON (see instructions)

*Sophrosyne Capital, LLC is the entity that makes investment decisions for
Sophrosyne Technology Fund Ltd. Through his position as Manager of Sophrosyne
Capital, LLC, Mr. Benjamin James Taylor has the power to dispose of or direct
the disposition of the 1,621,622 shares of Common Stock acquired by Sophrosyne
Technology Fund Ltd. As a result, Mr. Taylor may under the rules of the
Securities and Exchange Commission, be deemed to be the beneficial owner of the
shares of Common Stock. Mr. Taylor disclaims beneficial ownership of the shares
of Common Stock reported as beneficially owned by him, except to the extent of
his pecuniary interest as a stockholder of Sophrosyne Capital, LLC.

CUSIP No. 451724108 Page 4 of 9 Pages
1 NAMES OF REPORTING PERSONS Sophrosyne Technology Fund Ltd.

I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 98-0497145
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)

SOURCE OF FUNDS (see instructions)

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2 (e) [ _|

CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

7 SOLE VOTING POWER

1,621,622%
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NUMBER OF 8 SHARED VOTING POWER

SHARES
BENEFICIALLY -0-

OWNED BY =  —————m
EACH 9 SOLE DISPOSITIVE POWER

REPORTING

PERSON 1,621,622%*
WITH o m

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,621,622*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions) [_|

14 TYPE OF REPORTING PERSON (see instructions)

*Through his position as Director of Sophrosyne Technology Fund Ltd., Mr.

Benjamin James Taylor has the power to dispose of or direct the disposition of
the shares of Common Stock. As a result, Mr. Taylor may under the rules of the
Securities and Exchange Commission, be deemed to be the beneficial owner of the
shares of Common Stock. Mr. Taylor disclaims beneficial ownership of the shares
of Common Stock reported as beneficially owned by him, except to the extent of
his pecuniary interest as a stockholder of Sophrosyne Technology Fund Ltd.

ITEM 1. SECURITY AND ISSUER.

This Schedule 13D (the "Schedule 13D"), relates to common stock, par value
$0.001 ("Common Stock") of iLinc Communications, Inc., a Delaware corporation
(the "Issuer"). The principal executive offices of the Issuer are located at

2999 North 44th Street, Suite 650 Phoenix, AZ 85018.
ITEM 2. IDENTITY AND BACKGROUND.

(a) This Schedule 13D is being filed jointly by Benjamin James Taylor
("Taylor"), Sophrosyne Capital, LLC ("Capital") and Sophrosyne Technology Fund
Ltd. (the "Fund"). The foregoing persons are hereinafter sometimes referred to
collectively as the "Reporting Persons."

(b) —(c) The Fund is a Cayman Islands corporation. The Fund is engaged in
investment primarily in securities of companies that are beneficiaries of
technological change. The address of the Fund's principal office and principal
place of business is Ogier Fiduciary Services (Cayman) Ltd., Queensgate House,
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South Church Street, P.O. Box 12349T, Grand Cayman.

Capital is a Delaware corporation. Capital is engaged in managing investments in
securities of companies that are beneficiaries of technological change. The
address of Capital's principal place of business is 45 Rockefeller Plaza, Suite
2570, New York, New York, 10111.

Mr. Taylor is a natural person, and his principal occupation is the Director of
the Fund. The address of his principal office and principal place of business is
Suite 2570, 45 Rockefeller Plaza, New York, New York 10111.

(d) —(e) During the last five years none of the Reporting Persons has (i) been
convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors); or (ii) been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction where as a result of such
proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to federal
or state securities laws or finding any violation with respect to such laws.

(f) Mr. Taylor is a citizen of the United States of America.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

On June 9, 2006, Mr. Taylor acquired 1,081,000 shares of the Issuer's Common
Stock for a purchase price of $400,000. The funds came from the personal funds
of Mr. Taylor.

On June 9, 2006, the Fund acquired 1,621,622 shares of the Issuer's Common Stock
for a purchase price of $600,000. The funds came from the working capital of the
Fund.

ITEM 4. PURPOSE OF TRANSACTION.

The purpose of the sale and issuance of the Issuer's Common Stock was to allow
the Issuer to complete a private placement of its Common Stock to raise general
working capital. The Reporting Persons reserve their voting rights with respect
to the election of directors of the Issuer and such other matters that may
require a majority vote of the security holders.

Except as set forth above, none of the Reporting Persons has any plans or
proposals that relate to or would result in:

(a) the acquisition by any person of additional securities of the
Issuer or the disposition of securities of the Issuer.

(b) an extraordinary corporate transaction, such as a merger,
reorganization or liquidation, involving the Issuer or any of its subsidiaries.

(c) a sale or transfer of a material amount of assets of the Issuer or
of any of its subsidiaries.

(d) any other material change in the Issuer's business or corporate
structure.

(e) any material change in the present capitalization or dividend
policy of the Issuer other than as described herein.

(f) any other material changes in the Issuer's business or corporate
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structure.

(g) any changes in the Issuer's charter, bylaws or instruments
corresponding thereto or other actions which may impede the acquisition or
control of the Issuer by any person.

(h) the securities of the Issuer to be delisted from a national
securities exchange or to cease to be authorized or to be quoted in an
inter-dealer quotation system of a registered national securities association.

(1) in a class of equity securities of the Issuer becoming eligible for
termination of registration pursuant to Section 12(g) (4) of the Act.

(j) any action similar to any of those enumerated above.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

(a) See Items 11 and 13 of the cover pages to this Schedule 13D for the
aggregate number of Common Stock and percentage of Common Stock beneficially
owned by each of the Reporting Persons.

(b) See Items 7 through 10 of the cover pages to this Schedule 13D for the
number of Common Stock beneficially owned by each of the Reporting Persons as to
which there is sole power to vote or to direct the vote, shared power to vote or
to direct the vote and sole or shared power to dispose or to direct the
disposition.

(c) Neither of the Reporting Persons has effected any transactions in the class
of securities described in the past 60 days.

(d) To the knowledge of the Reporting Persons, no person has the right to
receive or the power to direct the receipt of dividends from, or the proceeds
from the sale of, securities covered by this Schedule 13D.

(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO
SECURITIES OF THE ISSUER.

On June 9, 2006, Taylor entered into a Securities Purchase Agreement with the
Issuer, pursuant to which Taylor purchased 1,081,081 shares of the Issuer's
Common Stock at a purchase price of $0.37 per share, for an aggregate purchase
price of $400,000.

On June 9, 2006, the Fund entered into a Securities Purchase Agreement with the
Issuer, pursuant to which the Fund purchased 1,621,622 shares of the Issuer's
Common Stock at a purchase price of $0.37 per share, for an aggregate purchase
price of $600,000.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.

Exhibit 1. Joint Filing Agreement dated June 19, 2006.

Exhibit 2. Form of Securities Purchase Agreement, dated June 8, 2006.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete, and correct.

Date: June 19, 2006 SOPHROSYNE TECHNOLOGY
FUND, LTD.
By: /s/ Benjamin James Taylor

Name: Benjamin James Taylor
Title: Authorized Representative

SOPHROSYNE CAPITAL, LLC

By: /s/ Benjamin James Taylor
Name: Benjamin James Taylor
Title: Authorized Representative

/s/ Benjamin James Taylor

Benjamin James Taylor

EXHIBIT 1
JOINT FILING AGREEMENT PURSUANT TO RULE 13D-1(K) (1)

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as
amended, the undersigned hereby agree to the joint filing on behalf of each of
them of a statement on Schedule 13D with respect to the Common Stock of iLinc
Communications, Inc., and that this Agreement be included as an Exhibit to such
joint filing.

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement this 19th day
of June, 2006.

SOPHROSYNE TECHNOLOGY
FUND, LTD.
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By: /s/ Benjamin James Taylor

Name: Benjamin James Taylor
Title: Authorized Representative

SOPHROSYNE CAPITAL, LLC

By: /s/ Benjamin James Taylor

Name: Benjamin James Taylor
Title: Authorized Representative

/s/ Benjamin James Taylor

Benjamin James Taylor

EXHIBIT 2

SECURITIES PURCHASE AGREEMENT

ILINC COMMUNICATIONS, INC.

JAMES M. POWERS, JR., PRESIDENT
2999 NORTH 44TH STREET, SUITE 650
PHOENIX, AZ 85016

The undersigned investor (the "INVESTOR") hereby confirms Investor's agreement
with iLinc Communications, Inc. ("iLinc" or the "Company") as follows:

1. This Securities Purchase Agreement 1is made as of the date set forth below
between the Company and the Investor.

2. The Company has authorized the sale and issuance of up to shares
(the "SHARES") of the common stock of the Company, $0.001 par value per share
(the "COMMON STOCK"), to «certain investors 1in a private placement (the
"OFFERING") .

3. The Company and the Investor agree that the Investor will purchase from the

Company and the Company will issue and sell to the Investor Shares
at a purchase price of $0.37 per Share, for an aggregate purchase price of
S (the "PURCHASE PRICE"), subject to the Terms and Conditions for

Purchase of Shares attached hereto as Annex I and incorporated herein by
reference as if fully set forth herein. Unless otherwise requested Dby the
Investor in Exhibit "A", certificates representing the Shares purchased by the
Investor will be registered in the Investor's name and address as set forth
below.

4. The Investor represents that, except as set forth below, (a) it has had no
position, office or other material relationship within the past three (3) years
with the Company or its affiliates, (b) neither it, nor any group of which it is
a member or to which it is related, Dbeneficially owns (including the right to
acquire or vote) any securities of the Company, and (c) it has no direct or
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indirect affiliation or association with any National Association of Securities
Dealers, Inc. ("NASD") member. Exceptions:

(If no exceptions, write "none." If left blank, response will
be deemed to be "none.")

Securities Purchase Agreement 1

Please confirm that the foregoing correctly sets forth the agreement between us
by signing in the space provided below for that purpose.

DATED AS OF:

By:
Name
Title
Address:

AGREED AND ACCEPTED:

iLinc Communications, Inc.

By:

Name: James M. Powers, Jr.
Title: President

[SECURITIES PURCHASE AGREEMENT SIGNATURE PAGE]

Securities Purchase Agreement - Subscription Letter Page 2
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ANNEX I
TERMS AND CONDITIONS FOR PURCHASE OF SHARES
1. AGREEMENT TO SELL AND PURCHASE THE SHARES; SUBSCRIPTION DATE.

1.1 PURCHASE AND SALE. At the Closing (as defined in Section 2), the
Company will sell to the Investor, and the Investor will purchase from the

Company, upon the terms and subject to the conditions set forth herein, and at
the Purchase Price, the number of Shares described 1in paragraph 3 of the
Securities Purchase Agreement attached hereto (collectively with this Annex I

and the other exhibits attached hereto, this "AGREEMENT") .

1.2 OTHER INVESTORS. As part of the Offering, the Company proposes
to enter into Securities Purchase Agreements in the same form as this Agreement
with certain other investors (the "OTHER INVESTORS"), and the Company expects to
complete sales of Shares to them. The Investor and the Other Investors are
sometimes collectively referred to herein as the "INVESTORS," and this
Agreement, the Registration Rights Agreement and the Securities Purchase
Agreements executed by the Other Investors are sometimes collectively referred
to herein as the "AGREEMENTS." The Company may accept executed Agreements from
Investors for the purchase of Shares commencing upon the date on which the
Company provides the Investors with the proposed purchase price per Share and
concluding upon the date (the "SUBSCRIPTION DATE") on which the Company has
notified Canaccord Adams, Inc. (in its capacity as placement agent for the
Shares, the "PLACEMENT AGENT") in writing that it will no longer accept
Agreements for the purchase of Shares in the Offering, but in no event shall the
Subscription Date be later than JUNE 8, 2006. Each Investor must execute and
deliver a Securities Purchase Agreement and a Registration Rights Agreement and
must complete a Stock Certificate Questionnaire (in the form attached as Exhibit
"A" hereto) and an Investor Questionnaire (in the form attached as Exhibit "B"
hereto) in order to purchase Shares in the Offering.

1.3 PLACEMENT AGENT FEE. The Investor acknowledges that the Company
intends to pay to the Placement Agent a fee in respect of the sale of Shares to

the Investor from the proceeds of the Offering.

2. DELIVERY OF THE SHARES AT CLOSING. The completion of the purchase and

sale of the Shares (the "Closing") shall occur on a date specified by the
Company and the Placement Agent that is anticipated to be June 9, 2006 (the
"CLOSING DATE"), but which date shall not be later than June 16, 2006 (the
"OUTSIDE DATE"), and of which the Investors will be notified in writing in

advance by the Placement Agent. At the Closing, the Company shall deliver to the
Investor one or more stock certificates representing the number of Shares set
forth in paragraph 3 of the Stock Purchase Agreement, each such certificate to
be registered in the name of the Investor or, if so indicated on the Stock
Certificate Questionnaire, 1in the name of a nominee designated by the Investor.
In exchange for the delivery of the subscription agreements, the Investor shall
deliver the Purchase Price to the Placement Agent Dby wire transfer of
immediately available funds pursuant to written instructions to be held in
escrow pending closing of the Offering. On the Closing Date, the Company shall
cause counsel to the Company to deliver to the Investors a legal opinion, dated
the Closing Date, substantially in the form attached hereto as Exhibit "C" (the
"LEGAL OPINION").

The Company's obligation to issue and sell the Shares to the Investor
shall be subject to the following conditions, any one or more of which may be
waived by the Company: (a) prior receipt by the Company of an executed copy of
this Securities Purchase Agreement; (b) completion of purchases and sales of
Shares under the Agreements with the Other Investors; (c) the accuracy of the

11
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representations and warranties made by the Investor in this Agreement and the
fulfillment of the obligations of the Investor to be fulfilled by it under this
Agreement on or prior to the Closing; and (d) the absence of any order, writ,
injunction, judgment or decree that questions the validity of the Agreements or
the right of the Company or the Investor to enter into such Agreements or to
consummate the transactions contemplated hereby and thereby.

Securities Purchase Agreement 1 of 18

The Investor's obligation to purchase the Shares shall be subject to the
following conditions, any one or more of which may be waived by the Investor:
(a) the completion, execution and return of the completed Securities Purchase
Agreement (with exhibits thereto) by all Investors and the funding into escrow
of no less than one million dollars ($1,000,0000); (b) the delivery of the Legal
Opinion to the 1Investor Dby counsel to the Company; (c) the accuracy of the
representations and warranties made by the Company in this Agreement on the
Closing Date; (c) the execution and delivery by the Company of the Registration
Rights Agreement, (d) the absence of any order, writ, injunction, judgment or
decree that questions the validity of the Agreements or the right of the Company
or the Investor to enter into such Agreements or to consummate the transactions
contemplated hereby and thereby; and (e) the delivery to the Investor by the
Secretary or Assistant Secretary of the Company of a certificate stating that
the conditions specified in this paragraph have been fulfilled.

In the event that the Closing does not occur on or before the Outside Date
as a result of the Company's failure to satisfy any of the conditions set forth
above (and such condition has not been waived by the Investor), the Company
shall return any and all funds paid hereunder to the Investor no later than one
Business Day following the Outside Date and the Investors shall have no further
obligations hereunder. For purposes of this Agreement, "BUSINESS DAY" shall mean
any day other than a Saturday, Sunday or other day on which the New York Stock
Exchange are permitted or required by law to close.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY. Except as
otherwise described in the Company's Annual Report on Form 10-K for the year
ended March 31, 2005 (and any amendments thereto filed at least two (2) Business

Days prior to the Closing Date), Company's most recent Quarterly Report on Form
10-Q for the quarter ended December 31, 2005 (and any amendments thereto filed
at least two (2) Business Days prior to the Closing Date), the Company's Proxy

Statement for its 2005 Annual Meeting of Shareholders, and any of the Company's
Current Reports on Form 8-K filed since December 31, 2005 (and any amendments
thereto filed at least two (2) Business Days prior to the Closing Date) (all
collectively, the "SEC REPORTS"), the Company hereby represents and warrants to,
and covenants with, the Investor as of the date hereof and the Closing Date, as
follows:

3.1 ORGANIZATION. The Company is duly incorporated and validly
existing in good standing under the laws of the State of Delaware. The Company
has full power and authority to own, operate and occupy its properties and to
conduct its business as presently conducted and is registered or qualified to do
business and in good standing in each Jjurisdiction in which it owns property or
transacts business and where the failure to be so qualified would have a
material adverse effect upon the Company and its subsidiaries as a whole or the

business, financial condition, ©properties, operations or assets of the Company
and 1its subsidiaries as a whole or the Company's ability to perform its
obligations wunder the Agreements in all material respects ("MATERIAL ADVERSE
EFFECT"), and no proceeding has Dbeen instituted in any such Jjurisdiction
revoking, limiting or curtailing, or seeking to revoke, limit or curtail, such

power and authority or qualification.

12
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Securities Purchase Agreement 2 of 18

3.2 DUE AUTHORIZATION. The Company has all requisite power and
authority to execute, deliver and perform its obligations under the Agreements.
The execution and delivery of the Agreements, and the consummation Dby the
Company of the transactions contemplated hereby, have been duly authorized by
all necessary corporate action and no further action on the part of the Company
or its Board of Directors or stockholders is required. The Agreements have been
validly executed and delivered by the Company and constitute legal, wvalid and
binding agreements of the Company enforceable against the Company in accordance
with their terms, except to the extent (i) rights to indemnity and contribution
may be limited by state or federal securities laws or the public policy
underlying such laws, (ii) such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
creditors' and contracting parties' rights generally and (iii) such
enforceability may be subject to general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

3.3 NO CONFLICT OR DEFAULT. The execution and delivery of the
Agreements, the issuance and sale of the Shares to be sold by the Company under
the Agreements, the fulfillment of the terms of the Agreements and the
consummation of the transactions contemplated thereby will not: (A) result in a
conflict with or constitute a material violation of, or material default (with

the passage of time or otherwise) under, (i) any bond, debenture, note, loan
agreement or other evidence of indebtedness, or any material lease, or contract
to which the Company 1s a party or by which the Company or their respective
properties are bound, (ii) the Certificate of Incorporation, Dby-laws or other
organizational documents of the Company, as amended, or (iii) any law,
administrative regulation, or existing order of any court or governmental
agency, or other authority binding upon the Company or the Company's respective
properties; or, (B) result in the creation or imposition of any 1lien,
encumbrance, claim, or security interest upon any of the material assets of the

Company or an acceleration of indebtedness pursuant to any obligation, agreement
or condition contained 1in any material bond, debenture, note or any other
evidence of indebtedness or any material indenture, mortgage, deed of trust or
any other agreement or instrument to which the Company is a party or by which it
is bound or to which any of the property or assets of the Company is subject. No
consent, approval, authorization or other order of, or registration,
qualification or filing with, any regulatory body, administrative agency, or
other governmental body is required for the execution and delivery of the
Agreements by the Company and the valid issuance or sale of the Shares by the
Company pursuant to the Agreements, other than such as have Dbeen made or
obtained, and except for any filings required to be made under federal or state
securities laws.

3.4 CAPITALIZATION. The outstanding capital stock of the Company is
as described in the Company's Quarterly Report on Form 10-Q for the three month
period ending December 31, 2005 and the private placement memorandum dated May
31, 2006 (the "Memorandum") provided to Investor. The Company has not issued any
capital stock since December 31, 2005, other than pursuant to the purchase of
shares under the Company's employee stock option plan and the exercise of
outstanding warrants or stock options, in each case as disclosed 1in the
Memorandum or the SEC Reports. The Shares to be sold pursuant to the Agreements
have been duly authorized, and when issued and paid for in accordance with the
terms of the Agreements, will be duly and wvalidly issued, fully paid and
nonassessable, subject to no lien, claim or encumbrance (except for any such
lien, claim or encumbrance created, directly or indirectly, by the Investor).
The outstanding shares of capital stock of the Company have been duly and
validly issued and are fully paid and nonassessable, have been issued in
compliance with the registration requirements of federal and state securities
laws, and were not issued in violation of any preemptive rights or similar

13
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rights to subscribe for or purchase securities. The Company owns one hundred
percent of all of the outstanding capital stock of each of its subsidiaries,
free and clear of all 1liens, claims and encumbrances. There are not (i) any
outstanding preemptive rights, or (ii) any rights, warrants or options to
acquire, or instruments convertible into or exchangeable for, any unissued
shares of capital stock or other equity interest in the Company not disclosed in
the SEC Reports or Memorandum, or (iii) any contract, commitment, agreement,
understanding or arrangement of any kind to which the Company is a party that
would provide for the issuance or sale of any capital stock of the Company, any

such convertible or exchangeable securities or any such rights, warrants or
options not disclosed in the SEC Reports or the Memorandum. There are no
shareholders agreements, voting agreements or other similar agreements with

respect to the Common Stock to which the Company is a party.

Securities Purchase Agreement 3 of 18

3.5 LEGAL PROCEEDINGS. There is no material legal or governmental
proceeding pending, or to the knowledge of the Company, threatened, to which the
Company 1is a party or of which the business or property of the Company 1is
subject that is required to be disclosed and that is not so disclosed in the SEC
Reports. Other than the information disclosed in the SEC Reports, the Company is
not subject to any injunction, judgment, decree or order of any court,
regulatory body, administrative agency or other government body.

3.6 NO VIOLATIONS. The Company 1s not in violation of its
Certificate of Incorporation, Dbylaws or other organizational documents, as
amended. The Company is not in violation of any law, administrative regulation,
ordinance or order of any court or governmental agency, arbitration panel or
authority applicable to the Company, which violation, individually or in the
aggregate, 1is reasonably likely to have a Material Adverse Effect. The Company
is not in default (and there exists no condition which, with the passage of time

or otherwise, would constitute a default) in the performance of any bond,
debenture, note or any other evidence of indebtedness or any indenture,
mortgage, deed of trust or any other material agreement or instrument to which

the Company 1s a party or by which the Company is bound, which such default
would have a Material Adverse Effect upon the Company.

3.7 GOVERNMENTAL PERMITS, ETC. Each of the Company has all necessary
franchises, 1licenses, certificates and other authorizations from any foreign,
federal, state or local government or governmental agency, department or body
that are currently necessary for the operation of the business of the Company as
currently conducted, except where the failure to currently possess such
franchises, licenses, certificates and other authorizations is not reasonably
likely to have a Material Adverse Effect.

3.8 INTELLECTUAL PROPERTY.

(A) Except for matters which are not reasonably likely to have
a Material Adverse Effect, (1) each of the Company has ownership of, or a
license or other legal right to use, all patents, copyrights, trade secrets,
trademarks, customer lists, designs, manufacturing or other processes, computer
software, systems, data compilation, <research results or other proprietary
rights wused in the business of the Company (collectively, "INTELLECTUAL
PROPERTY") and (ii) all of the 1Intellectual Property owned by the Company
consisting of patents, registered trademarks and registered copyrights have been
duly registered in, filed in or issued by the United States Patent and Trademark
Office, the United States Register of Copyrights or the corresponding offices of
other Jjurisdictions and have been maintained and renewed in accordance with all
applicable provisions of law and administrative regulations in the United States
and/or such other Jjurisdictions.
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(B) Except for matters which are not reasonably likely to have
a Material Adverse Effect, all material licenses or other material agreements
under which (i) the Company employs rights in Intellectual Property, or (ii) the
Company has granted rights to others in Intellectual Property owned or licensed
by the Company are in full force and effect, and there is no default by the
Company with respect thereto.

(C) The Company believes that it has taken all steps
reasonably required in accordance with sound business practice and business
judgment to establish and preserve the ownership of the Company's material
Intellectual Property.

(D) Except for matters which are not reasonably likely to have

a Material Adverse Effect, to the knowledge of the Company, (1) the present
business, activities and products of the Company do not infringe any
intellectual property of any other person; (ii) neither the Company is making

unauthorized use of any confidential information or trade secrets of any person;
and (iii) the activities of any of the employees of the Company, acting on
behalf of the Company, do not materially violate any agreements or arrangements
related to confidential information or trade secrets of third parties.
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(E) Except for matters which are not reasonably likely to have
a Material Adverse Effect, and except as disclosed 1in the SEC Reports, no
proceedings are pending, or to the knowledge of the Company, threatened, which
challenge the rights of the Company to the use the Company's Intellectual
Property.

3.9 FINANCIAL STATEMENTS. The financial statements of the Company
and the related notes contained in the SEC Reports present fairly and accurately
in all material respects the financial position of the Company as of the dates
therein indicated, and the results of its operations, cash flows and the changes
in shareholders' equity for the periods therein specified, subject, in the case
of unaudited financial statements for interim periods, to normal year—-end audit
adjustments. Such financial statements (including the related notes) have been
prepared in accordance with generally accepted accounting principles applied on
a consistent basis at the times and throughout the periods therein specified,
except that unaudited financial statements may not contain all footnotes
required by generally accepted accounting principles.

3.10 NO MATERIAL ADVERSE CHANGE. Except as disclosed in the SEC
Reports or in any press releases 1issued by the Company prior to the Closing
Date, there has not been (i) an event, circumstance or change that has had or is
reasonably likely to have a Material Adverse Effect upon the Company, (ii) any
obligation incurred by the Company that is material to the Company, (iii) any
dividend or distribution of any kind declared, paid or made on the capital stock
of the Company, or (iv) any loss or damage (whether or not insured) to the
physical property of the Company which has had a Material Adverse Effect.

3.11 AMEX COMPLIANCE. The Company's Common Stock is registered
pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended
(the "EXCHANGE ACT"), and is listed on the American Stock Exchange (the "AMEX"),
and the Company has taken no action intended to, or which to its knowledge could
have the effect of, terminating the registration of the Common Stock under the
Exchange Act or delisting the Common Stock from the Amex. The issuance of the
Shares does not require shareholder approval, including, without limitation,
pursuant to Section 713 of the Amex Company Guide.
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3.12 REPORTING STATUS. The Company has timely made all filings
required under the Exchange Act during the twelve (12) months preceding the date
of this Agreement, and all of those documents complied in all material respects
with the SEC's requirements as of their respective filing dates, and the
information contained therein as of the respective dates thereof did not contain
an untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein in light of the
circumstances wunder which they were made not misleading. The Company 1is
currently eligible to register the resale of Common Stock by the Investors
pursuant to a registration statement on Form S-3 under the Securities Act (the
"REGISTRATION STATEMENT") .

3.13 NO MANIPULATION; DISCLOSURE OF INFORMATION. The Company has not
taken and will not take any action designed to or that might reasonably be
expected to cause or result in an unlawful manipulation of the price of the
Common Stock to facilitate the sale or resale of the Shares. The Company has not
disclosed any material non-public information to the Investors.
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3.14 ACCOUNTANTS. Epstein Weber & Conover, PLC, who expressed their
opinion with respect to the consolidated financial statements to be incorporated
by reference from the Company's Annual Report on Form 10-K for the year ended
March 31, 2005 into the Registration Statement and the prospectus which forms a
part thereof (the "PROSPECTUS"), have advised the Company that they are, and to
the knowledge of the Company they are, independent accountants as required by
the Securities Act and the rules and regulations promulgated thereunder.

3.15 CONTRACTS. Except for matters which are not reasonably likely
to have a Material Adverse Effect and those contracts that are substantially or
fully performed or expired by their terms, the contracts listed as exhibits to
or described 1in the SEC Reports that are material to the Company and all
amendments thereto, are in full force and effect on the date hereof, and neither
the Company nor, to the Company's knowledge, any other party to such contracts
is in breach of or default under any of such contracts.

3.16 TAXES. Except for tax matters which are not reasonably 1likely
to have a Material Adverse Effect, each of the Company and each of its
Subsidiaries has filed all necessary federal, state and foreign income and
franchise tax returns and has paid or accrued all taxes shown as due thereon.

3.17 TRANSFER TAXES. On the Closing Date, all stock transfer or
other taxes (other than income taxes) which are required to be paid in
connection with the sale and transfer of the Shares hereunder will be, or will
have been, fully paid or provided for by the Company and the Company will have
complied with all laws imposing such taxes.

3.18 INVESTMENT COMPANY. The Company is not an "investment company"

or an "affiliated person" of, or "promoter" or "principal underwriter" for an
investment company, within the meaning of the Investment Company Act of 1940, as
amended, and will not be deemed an "investment company" as a result of the

transactions contemplated by this Agreement.

3.19 INSURANCE. The Company maintains insurance of the types and in
the amounts that the Company reasonably believes is adequate for its businesses,
including, but not limited to, insurance covering real and personal property
owned or leased by the Company against theft, damage, destruction, acts of
vandalism and all other risks customarily insured against by similarly situated
companies, all of which insurance is in full force and effect.
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3.20 OFFERING PROHIBITIONS. Neither the Company nor any person
acting on its behalf or at its direction has in the past or will in the future
take any action to sell, offer for sale or solicit offers to buy any securities
of the Company which would bring the offer or sale of the Shares as contemplated
by this Agreement within the provisions of Section 5 of the Securities Act.

3.21 LISTING. The Company shall comply with all requirements with
respect to the issuance of the Shares and the listing thereof on Amex.

3.22 RELATED PARTY TRANSACTIONS. Other than described in the SEC
Reports, to the knowledge of the Company, no transaction has occurred between or
among the Company or any of its affiliates, officers or directors or any
affiliate or affiliates of any such officer or director that with the passage of
time are reasonably 1likely be required to be disclosed pursuant to Section 13,
14 or 15(d) of the Exchange Act.

3.23 BOOKS AND RECORDS. The books, records and accounts of the
Company accurately and fairly reflect, 1in reasonable detail, the transactions
in, and dispositions of, the assets of, and the operations of, the Company. The
Company maintains a system of internal accounting controls sufficient to provide
reasonable assurances that (i) transactions are executed in accordance with
management's general or specific authorizations, (ii) transactions are recorded
as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles and to maintain asset accountability,
(iii) access to assets is permitted only in accordance with management's general
or specific authorization and (iv) the recorded accountability for assets is
compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any differences.
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3.24 ADDITIONAL CONTINGENT CONSIDERATION. The Company expects that
with the funding of the Offering and the additional capital provided thereby,
that the Company's auditor will not express doubt about the company's ability to
continue as a going concern (i.e. provided a so-called "Clean Opinion").
However, should the auditor again express such doubt and not provide a Clean
Opinion despite the additional capital as a part of the annual report for the
fiscal year ending March 31, 2006 on Form 10-K, then the Company will issue to
Investors additional cash consideration ("Additional Consideration™") equal to
five percent (5.000%) of the gross proceeds. By way of example, should the
Company raise $2,000,000, and the Company's auditor not provide a Clean Opinion,
then iLinc will owe to Investors $100,000, with such Additional Consideration,
if due, paid to within fifteen (15) days of the filing of the Company's Form
10-K in which the opinion expressing doubt is included. Provided however, that
should the auditor issue an opinion that is a Clean Opinion then the obligation
to provide Contingent Consideration under this Section 3.24 shall forever expire
without further obligation to Investors.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE INVESTOR.

4.1 INVESTOR KNOWLEDGE AND STATUS. The Investor represents and
warrants to, and covenants with, the Company that: (i) the Investor is an
"accredited investor" as defined in Regulation D under the Securities Act, is
knowledgeable, sophisticated and experienced in making, and is qualified to make
decisions with respect to, 1investments 1in securities presenting an investment
decision similar to that involved in the purchase of the Shares, and has
requested, received, reviewed and considered all information it deemed relevant
in making an informed decision to ©purchase the Shares; (ii) the Investor
understands that the Shares are "restricted securities" and have not been
registered under the Securities Act and is acquiring the number of Shares set
forth in paragraph 3 of the Securities Purchase Agreement in the ordinary course
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of its business and for its own account for investment only, has no present
intention of distributing any of such Shares and has no arrangement or
understanding with any other persons regarding the distribution of such Shares
(this representation and warranty not 1limiting the Investor's right to sell
Shares pursuant to a Registration Statement filed under the Registration Rights
Agreement or otherwise, or other than with respect to any claim arising out of a

breach of this representation and warranty, the 1Investor's right to
indemnification under Section 3 of the Registration Rights Agreement); (iii) the
Investor will not, directly or indirectly, offer, sell, pledge, transfer or

otherwise dispose of (or solicit any offers to buy, purchase or otherwise
acquire or take a pledge of) any of the Shares except in compliance with the
Securities Act, applicable state securities laws and the respective rules and
regulations promulgated thereunder; (iv) the Investor has answered all questions
in paragraph 4 of the Securities Purchase Agreement and the Investor
Questionnaire attached hereto as Exhibit B for wuse in preparation of the
Registration Statement and the answers thereto are true and correct as of the
date hereof and will be true and correct as of the Closing Date; (v) the
Investor will notify the Company promptly of any change in any of such
information wuntil such time as the Investor has sold all of its Shares or until
the Company is no longer required to keep the Registration Statement effective;
and (vi) the Investor has, in connection with its decision to purchase the
number of Shares set forth in paragraph 3 of the Securities Purchase Agreement,
relied upon the representations and warranties of the Company contained herein
and the information contained in the SEC Reports. The Investor understands that
the 1issuance of the Shares to the Investor has not been registered wunder the
Securities Act, or registered or qualified wunder any state securities law, in
reliance on specific exemptions therefrom, which exemptions may depend upon,
among other things, the representations made by the Investor in this Agreement.

No person (including without limitation the Placement Agent) is authorized by
the Company to provide any representation that is inconsistent with or in
addition to those contained herein or in the SEC Reports, and the Investor

acknowledges that it has not received or relied on any such representations.
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4.2 TRANSFER OF SHARES. The Investor agrees that it will not make
any sale, transfer or other disposition of the Shares (a "DISPOSITION") other
than Dispositions that are made pursuant to the Registration Statement in
compliance with any applicable prospectus delivery requirements or that are
exempt from registration under the Securities Act. Investor has not taken and
will not take any action designed to or that might reasonably be expected to
cause or result in manipulation of the price of the Common Stock to facilitate
the subscription to, or the sale or resale of the Shares. The Company has not
disclosed any material non-public information to the Investors.

4.3 POWER AND AUTHORITY. The Investor represents and warrants to the
Company that (i) the Investor has full right, power, authority and capacity to
enter into this Agreement and to consummate the transactions contemplated hereby
and has taken all necessary action to authorize the execution, delivery and
performance of this Agreement, and (ii) this Agreement constitutes a valid and
binding obligation of the Investor enforceable against the Investor in
accordance with its terms, except to the extent (1) rights to indemnity and
contribution may be limited by state or federal securities laws or the public
policy wunderlying such laws, (ii) such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting creditors' and contracting parties' rights generally and (iii) such
enforceability may be subject to general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

4.4 NO SHORT POSITION. The Investor has not prior to the Closing
Date, and will not for the one (1) year period beginning with the Closing Date,
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established any hedge or other position in the Common Stock that is issued and
outstanding, and that is designed to or could reasonably be expected to lead to
or result in a sale, transfer or other disposition by the Investor or any other
person or entity under the control or direction of Investor. For purposes
hereof, a "hedge or other position” would include, without limitation, effecting
any short sale or having in effect any short position (whether or not such sale
or position is against the box and regardless of when such position was entered
into) or any purchase, sale or grant of any right (including, without
limitation, any put or call option) with respect to the Common Stock or with
respect to any security (other than a broad-based market basket or index) that
includes, relates to or derives any significant part of its value from the
Common Stock.

4.5 NO INVESTMENT, TAX OR LEGAL ADVICE. The Investor understands
that nothing 1in the SEC Reports, this Agreement, or any other materials
presented to the Investor in connection with the purchase and sale of the Shares
constitutes legal, tax or investment advice. The Investor has consulted such
legal, tax and investment advisors as it, in its sole discretion, has deemed
necessary or appropriate in connection with its purchase of Shares.

4.6 ACKNOWLEDGMENTS REGARDING PLACEMENT AGENT. The Investor
acknowledges that the Placement Agent has acted solely as placement agent for
the Company in connection with the Offering of the Shares by the Company, and
that the Placement Agent has made no representation or warranty whatsoever with
respect to the accuracy or completeness of information, data or other related
disclosure material that has been provided to the Investor. The Investor further
acknowledges that in making its decision to enter into this Agreement and
purchase the Shares, it has relied on its own examination of the Company and the

terms of, and consequences of holding, the Shares. The 1Investor further
acknowledges that the provisions of this Section 4.7 are for the benefit of, and
may be enforced by, the Placement Agent. Investor has not received any general

solicitation or advertising regarding the Offering and Investor has not been
furnished with any oral or written representation or information in connection
with the Offering which is not contained in the SEC Reports or set forth in the
Memorandum.
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4.7 ADDITIONAL ACKNOWLEDGEMENT. Investor has thoroughly reviewed and
the SEC Reports and the Memorandum (the "Disclosure Documents") prior to making
this investment. Investor has been granted a reasonable time prior to the date
hereof during which we have had the opportunity to obtain such additional
information as Investor deems necessary to permit Investor to make an informed
decision with respect to the purchase of the Common Stock. After examination of
the SEC Reports and other information available, Investor is fully aware of the
business prospects, financial condition, risks associated with investment and
the operating history relating to the Company, and therefore in subscribing for
the purchase of the Shares, 1Investor is not relying upon any information other
than information contained 1in the Disclosure Documents. The Investor
acknowledges that it has independently evaluated the merits of the transactions
contemplated by this Agreement, that it has independently determined to enter
into the transactions contemplated hereby, that it is not relying on any advice
from or evaluation by any Other 1Investor, and that it is not acting in concert
with any Other Investor in making its purchase of the Shares hereunder. The
Investor and, to its knowledge, the Company acknowledge that the Investors have
not taken any actions that would deem the Investors to be members of a "group"
for purposes of Section 13(d) of the Exchange Act.

5. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND AGREEMENTS. Notwithstanding
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any investigation made by any party to this Agreement or by the Placement Agent,
all covenants, agreements, representations and warranties made by the Company
and the Investor herein shall survive the execution of this Agreement, the
delivery to the Investor of the Shares being purchased and the payment therefor,
and a party's reliance on such representations and warranties shall not be
affected by any investigation made by such party or any information developed
thereby.

6. REGISTRATION OF SHARES; PUBLIC STATEMENTS.

6.1 In connection with the purchase and sale of the Shares by the
Investors contemplated hereby, the Company has entered 1into a Registration
Rights Agreement with each Investor providing for the filing by the Company of a
Registration Statement on Form S-3 to enable the resale of the Shares by the
Investors from time to time.

6.2 The Company agrees to disclose on a Current Report on Form 8-K
the existence of the Offering and the material terms, thereof, including
pricing, within four (4) days after the Closing. The Company will not issue any
public statement, ©press release or any other public disclosure 1listing the
Investor as one of the purchasers of the Shares without the Investor's prior
review of the statement and prior consent thereto, except as may be required by
applicable law or rules of any exchange on which the Company's securities are
listed.

7. NOTICES. All notices, requests, consents and other communications
hereunder shall be in writing, shall be delivered (A) 1f within the United
States, by first-class registered or certified airmail, or nationally recognized
overnight express courier, postage prepaid, or by facsimile, or (B) if from
outside the United States, Dby International Federal Express (or comparable
service) or facsimile, and shall be deemed given (i) if delivered by first-class
registered or certified mail domestic, upon the Business Day received, (ii) if
delivered by nationally recognized overnight carrier, one (1) Business Day after
timely delivery to such carrier, (iii) if delivered by International Federal
Express (or comparable service), two (2) Business Days after timely delivery to
such carrier, (iv) if delivered by facsimile, upon electric confirmation of
receipt and shall be addressed as follows, or to such other address or addresses
as may have been furnished in writing by a party to another party pursuant to
this paragraph:
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(A) 1if to the Company, to:

iLinc Communications, Inc.

2999 North 44th Street, Suite 650
Phoenix, AZ 85016

Attention: James L. Dunn, Jr.
Telephone: 602-952-1200

Fax: 602-952-1200

with a copy to:

Jackson Walker, LLP

901 Main Street, Suite 6000
Dallas, TX 75202
Attention: James Ryan III
Telephone: (516) 433-1200
Fax: (214) 661-6688
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(B) 1if to the Investor, at its address on the signature page
to the Stock Purchase Agreement.

8. AMENDMENTS; WAIVER. This Agreement may not be modified or amended
except pursuant to an instrument in writing signed by the Company and the
Investor. Any waiver of a provision of this Agreement must be in writing and
executed by the party against whom enforcement of such waiver is sought.

9. HEADINGS. The headings of the various sections of this Agreement have
been inserted for convenience of reference only and shall not be deemed to be
part of this Agreement.

10. ENTIRE AGREEMENT; SEVERABILITY. This Agreement sets forth the entire
agreement and understanding of the parties relating to the subject matter hereof

and supersedes all prior and contemporaneous agreements, negotiations and
understandings between the parties, both oral and written relating to the
subject matter hereof. If any provision contained in this Agreement 1is

determined to be invalid, illegal or unenforceable in any respect, the wvalidity,
legality and enforceability of the remaining provisions contained herein shall
not in any way be affected or impaired thereby.

11. GOVERNING LAW. This Agreement shall be governed by, and construed in
accordance with, the internal 1laws of the State of New York, without giving
effect to the principles of conflicts of law.

12. COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original, but all of which, when
taken together, shall constitute but one instrument, and shall become effective

when one or more counterparts have Dbeen signed by each party hereto and
delivered to the other parties.
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EXHIBIT A

STOCK CERTIFICATE QUESTIONNAIRE

Please provide us with the following information:

1. The exact name in which your
Shares are to be registered (this
is the name that will appear on

your stock certificate(s)). You
may use a nominee name if
appropriate:

2. If a nominee name is listed in

response to item 1 above, the
relationship between the Investor
and such nominee:

3. The mailing address of the
registered holder listed in
response to item 1 above:
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4. The Social Security Number or Tax
Identification Number of the
registered holder listed in the
response to item 1 above:

EXHIBIT B
INVESTOR QUESTIONNAIRE
(ALL INFORMATION WILL BE TREATED CONFIDENTIALLY)
To: iLinc Communications, Inc.,
The undersigned hereby acknowledges the following:

This Investor Questionnaire ("QUESTIONNAIRE") must be completed by each
potential investor in connection with the offer and sale of the shares of the

common stock, par value $0.001 per share (the "SHARES"), of iLinc
Communications, Inc. (the "COMPANY"). The Shares are being offered and sold by
the Company without registration under the Securities Act of 1933, as amended
(the "SECURITIES ACT"), and the securities laws of certain states, in reliance

on the exemptions contained in Section 4 of the Securities Act and on Regulation
D promulgated thereunder and in reliance on similar exemptions under applicable
state laws. The Company must determine that a potential investor meets certain
suitability requirements before offering or selling Shares to such investor. The
purpose of this Questionnaire 1is to assure the Company that each investor will
meet the applicable suitability requirements. The information supplied by the
undersigned will be used in determining whether the undersigned meets such
criteria, and reliance upon the private offering exemption from registration is
based in part on the information herein supplied.

This Questionnaire does not constitute an offer to sell or a
solicitation of an offer to buy any security. The undersigned's answers will be
kept strictly confidential. However, by signing this Questionnaire the

undersigned will be authorizing the Company to provide a completed copy of this
Questionnaire to such parties as the Company deems appropriate 1in order to
ensure that the offer and sale of the Shares will not result in a violation of
the Securities Act or the securities laws of any state and that the undersigned
otherwise satisfies the suitability standards applicable to purchasers of the
Shares. All potential investors must answer all applicable dquestions and
complete, date and sign this Questionnaire. The undersigned shall print or type
its responses and attach additional sheets of paper if necessary to complete its
answers to any item.

A. BACKGROUND INFORMATION
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Telephone Number: ( )

Residence Address:

Telephone Number: ( )

If an individual:

Age: Citizenship: Where registered to vote:

If a corporation, partnership, limited liability company, trust or other entity:

Type of entity:

Send all correspondence to (check one): Residence Address
Business Address
B. STATUS AS ACCREDITED INVESTOR

The wundersigned 1s an "accredited investor" as such term 1s defined in
Regulation D under the Securities Act, Dbecause at the time of the sale of the
Shares the undersigned falls within one or more of the following categories
(Please initial one or more, as applicable):

(1) a bank as defined 1in Section 3 (a) (2) of the Securities Act, or a
savings and loan association or other institution as defined 1in Section
3(a) (5) (A) of the Securities Act whether acting in its individual or fiduciary
capacity; a broker or dealer registered pursuant to Section 15 of the Securities
Exchange Act of 1934; an insurance company as defined in Section 2(13) of the
Securities Act; an investment company registered under the Investment Company
Act of 1940 or a business development company as defined in Section 2 (a) (48) of
that act; a Small Business Investment Company licensed Dby the U.S. Small
Business Administration under Section 301 (c) or (d) of the Small Business
Investment Act of 1958; a plan established and maintained by a state, its
political subdivisions, or any agency or instrumentality of a state or its
political subdivisions for the benefit of its employees, 1f such plan has total
assets in excess of $5,000,000; an employee benefit plan within the meaning of
the Employee Retirement Income Security Act of 1974 if the investment decision
is made by a plan fiduciary, as defined in Section 3(21) of such act, which is
either a bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in excess
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of $5,000,000 or, if a self-directed plan, with the investment decisions made
solely by persons that are accredited investors; (1)

(2) a private business development company as defined in Section
202 (a) (22) of the Investment Advisers Act of 1940;

(3) an organization described in Section 501 (c) (3) of the Internal Revenue
Code of 1986, corporation, Massachusetts or similar Dbusiness trust, or
partnership, not formed for the specific purpose of acquiring the Shares
offered, with total assets in excess of $5,000,000;

(4) a natural person whose individual net worth, or joint net worth with
that person's spouse, at the time of such person's purchase of the Shares
exceeds $1,000,000;

(5) a natural person who had an individual income in excess of $200,000 in
each of the two most recent years or joint income with that person's spouse in
excess of $300,000 in each of those years and has a reasonable expectation of
reaching the same income level in the current year;

(1) As used in this Questionnaire, the term "net worth" means the excess of
total assets over total 1liabilities. In computing net worth for the purpose of
subsection (4), the principal residence of the investor must be valued at cost,
including cost of improvements, or at recently appraised value by a professional
appraiser. In determining income, the investor should add to the investor's
adjusted gross income any amounts attributable to tax exempt income received,
losses claimed as a limited partner in any limited partnership, deductions
claimed for depreciation, contributions to an IRA or KEOGH retirement plan,
alimony payments, and any amount by which income from long-term capital gains
has been reduced in arriving at adjusted gross income.

(6) a trust, with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring the Shares offered, whose purchase is directed by
a sophisticated person as described in Rule 506 (b) (2) (ii) of Regulation D; and

(7) an entity in which all of the equity owners are accredited investors
(as defined above).

C. REPRESENTATIONS
The undersigned hereby represents and warrants to the Company as follows:

1. Any purchase of the Shares would be solely for the account of the
undersigned and not for the account of any other person or with a view to any
resale, fractionalization, division, or distribution thereof.

2. The information contained herein is complete and accurate and may be
relied wupon by the Company, and the undersigned will notify the Company
immediately of any material change in any of such information occurring prior to
the closing, 1f any, with respect to the purchase of Shares by the undersigned
or any co-purchaser.

3. There are no suits, pending 1litigation, or claims against the
undersigned that could materially affect the net worth of the undersigned as
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reported in this Questionnaire.

4. The undersigned acknowledges that there may occasionally be times
when the Company, Dbased on the advice of its counsel, determines that it must
suspend the use of the Prospectus forming a part of the Registration Statement
(as such terms are defined 1in the Stock Purchase Agreement to which this
Questionnaire 1is attached) until such time as an amendment to the Registration
Statement has been filed by the Company and declared effective by the Securities
and Exchange Commission or until the Company has amended or supplemented such
Prospectus. The undersigned is aware that, in such event, the Shares will not be
subject to ready liquidation, and that any Shares purchased by the undersigned

would have to be held during such suspension. The overall commitment of the
undersigned to investments which are not readily marketable is not excessive in
view of the undersigned's net worth and financial circumstances, and any

purchase of the Shares will not cause such commitment to become excessive. The
undersigned is able to bear the economic risk of an investment in the Shares.

5. The undersigned has carefully considered the potential risks
relating to the Company and a purchase of the Shares and fully understands that
the Shares are speculative 1investments which involve a high degree of risk of
loss of the undersigned's entire investment. Among others, the undersigned has
carefully considered each of the risks described in the Company's Annual Report
on Form 10-K for the year ended March 31, 2005 and the SEC Reports referenced in
the Stock Purchase Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Questionnaire on June 8,
2006, and declares under oath that it is truthful and correct.

Print Name

By:
Signature
Title
(required for any purchaser that is a
corporation, partnership, trust or other
entity)
ACCEPTED ON BEHALF OF THE COMPANY :
iLINC COMMUNICATIONS, INC. Shares Purchased:
BY: Dollar Amount Invested:
James M. Powers, Jr.,
President $
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