Up to $3,000,000 of Securities

IMGICORP

PLACEMENT AGREEMENT

April 26, 2006

AULT GLAZER BODNAR SECURITIES LLC
1800 Century Park East, Suite 200
Los Angeles, California 90067

Re: Private Placement Agent Engapement

Ladies and Gentlemen;

This letter agreement (this “Agreement”) confirnis our understanding and agreement
with respect to the engagement of Ault Glazer Bodnar Securities LLC (“Placement Agent™) as
its non-exclusive placement agent in connection with a best efforts private placement of up to
$3,000,000 of commean stock par value $.001 (the “Securities") in Digicorp, a Utah corporation
(the “Issuer™), to certain prospective purchasers (the “Offering”) on the terms and conditions set
forth in the Issuer's Confidential Offering Memorandum, dated April __, 2006 (as the same may
be amended or supplemented from time to time (the “Memorandum'), Any references to the
Memorandum shall be deemed to include all appendices, any documenis incorporated by
reference therein, and all amendments thereto,

The offer and sale of the Securities to prospective investors (“Purchasers™) will be made
without registration of the Securities under the Securities Act of 1933, as amended (the
*Becurities Act”), and the rules and regulations thereunder, in reliance upon the exemption from
the registration requirements of the Securities Act provided by Section 4(2) of the Securities Act
and Rule 506 of Regulation D promulgated thereunder, All references to “Regulation D shall
mean Rules 501 through 508 promulgated under the Securities Act,

The Securities will be sold by the Issuer pursuant to the terms and conditions set forth in
this Agreement, the Memorandum, and the subscription agreement, in a form attached hereto as
Appendix A, for the Issuer (the “Subseription Agreement”), Such documents are collectively
referred to as the "Operative Documents.” The Operative Documents, together with all other
documents, instruments and agreements pertaining to the tramsactions contemplated in the
Operative Documents (the “Transactions™) are called the *Transaction Documents.”

Placement Agent previously has delivered (o Issuer a summary term sheet (the “Term
Sheet”), which contained a preliminary indication of the principal terms Placement Agent
believed reasonably achievable in the market on the date of such Term Sheet, subject to certain
conditions, milestones, representations, covenants, investor demands and other factors. This
Agreement supersedes and replaces the Term Sheet in its entirety,




For purposes hereof, the singular shall include the plural and vice versa, and the words
“include,” “including,” “included,” and derivations thereof shall mean without limitation by
reason of enumeration or otherwise, Capitalized terms used but not defined herein have the
respective meanings as specified in the Memorandim,

In consideration of the premises, the mutual agreements contained in this Agreement and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by each party, the parties, intending to be legally bound, agres as follows:

1. erl d Sal rities.

{a) Placement Agent agrees to use reasonable best efforts to arvange for the private
placement of up to $3,000,000.00 of Securities on behalf of the Issuer with Purchasers meeting
the qualifications set forth in Section 7(a) hereof, in accordance with the terms and conditions set
forth in the Memorandum and this Agreement; provided, however, that Placement Agent shall not
be under any obligation to sell any particular amount of Securities hereunder,

{b) Securities may be offered and sold by Placement Agent hereunder during the
offering period (the “Otfering Period™), which shall commence on a date mutually acceptable to
the Issuer and Placement Agent and will end at 5:00 PM., Eastern Time, on the earliest of the
Ciosing Date (as defined in Section Z below), the last Subsequent Closing Date (as defined in
Section 2 below), if any, or the Offering termination date (the “Offering Termination Date™)
which shall be September 30, 2006, unless earlier lerminated, or extended by mutual agresment
of the parties to a later date. The Jssuer may terminate the Offering upon the Placement Agent
selling $1,000,000 of Securities,

{e} Placement Agent shall provide each person to whom it makes an offer to sell the
Securities (an “Offer”) with the Offering Materials (as described herein below), current as of the
date of such Offer, or most recent practicable date. Placement Agent will not provide any
information or make any statements or representations to Purchasers, other than such information
and statements or representations as are either contained in the Operative Documents or the
Transaction Documents, The Issuer will make available to each Purchaser, at a reasonable time
prior to the purchase of the Securities, the opportunity to (a) ask questions of, and receive answers
from, personnel of the Issuer concerning the terms and conditions of the Offering and of an
investment in the Issuer, and (b) obtain any additional information, to the extent that the Issuer
possesses it or can acquire it without unreasonable effort or expense, that is necessary to verify
the accuracy of the information in the Offering Materials.

(d) Placement Agent will not make Offers to, or otherwise negotiate with respect to
the Securities except to such Purchasers with whom they have reasonable grounds to believe and
do believe meet the eligibility and suitability requirements (i) specified in Section 7(a) of this
Agreement and in the Memorandum relating to the Securities (which, together with the
appendices and exhibits thereto, the Subseription Agreement and any amendments or
supplements thereto, are herein referred to as the “Offering Materials™} and (ii) of the various
Blue Sky laws, rules and regulations of the jurisdiction in which the Secwrities are offered.

(e} Each Purchaser who wishes to purchase the Securities must complete a
Subscription Agreement with respect to such purchase and any supplementary documentation
which may be reasonably required by the Issuer. Placement Agent agrees that it will only submit
a Purchaser's Subscription Agreement to the Issuer (or the Issue’s designated agent) if, on the
basis of such Subscription Agreement and Investor Questionnaire included therewith and such




other knowledge concerning the Purchaser as it may possess, Placement Agent reasonably
believes at the time of submission that; (a) such Purchaser is an "accredited investor” as defined
in Rule 501(a) of Regulation I under the Securities Act and otherwise meets the suitability
standards adopted by the Issuer with respect to prospective purchasers of the Securities; (b) such
Purchaser has such knowledge and experience in financial and business matters that the Purchaser
is capable of evaluating the merits and risks of an investment in the Issuer; (c) the Purchaser will
acquire the Securities for which it is subseribing solely for the Purchaser's own account for
investment enly and not with a view to, or with any intention of, a distribution ov resale thereof,
in whole or in part, or the grant of any participation therein. If, at any time after it submits a
Purchaser's Subscription Agreement to the Issuer {or such designated agent), Placement Agent
becomes aware of any fact or circumstance materially affecting the basis for its determinations
with respect to the Purchaser pursuant to this paragraph, Placement Agent will promptly notify
the Issuer and any such agent of such faet or chieumstance,

(f) Placement Agent's obligations to deliver to the Issuer at the closing (1) executed
Subscription Agreements of Parchasers solicited or received by Placement Agent {and who have
not withdrawn such Subscription in accordance with the terms of the Offering) and (i} a check or
wire payable in U.S. dollars from such Purchasers sufficient to pay the full subscription amount
for the Securities that such Purchasers have subscribed to purchase (the “Subscription”), are
subject to the following conditions: the accuracy of, and compliance with, in all material respects,
the representations and warranties and covenants of the Issuer, the performance by the Issuer of
its obligations and the conditions hereunder, and the compliance with applicable laws.

(g) Placement Agent, in fulfilling its obligations hereunder, may engage brokers,
dealers, or other third parties to solicit Purchasers of the Securities or to refer potential Purchasers
of the Securities. Placement Agent may enter into agreements with, and pay fees to, such third
parties as Placement Apent deems appropriate in connection with such activities. Any such fees
shall be paid by the Placement Agent unless the Issuer sgrees otherwise in writing, This
Agreement in no way limits or restricts Placement Agent’s ability to act as a principal, broker,
dealer, counterparty or services provider to the Issuer and Lo receive compensation from the
Issuer in such capacities in any transaction with the Issuer in addition, and unrelated to the
transactions contemyplated by this Agreement. Moreover, certain affilintes of Placement Agent
may, upon approval of Issuer, participate in the Offering,

2. Closing: Delivery and Payment

If the condilions described in Section 9 hereof have been satisfied or waived, the initial
closing of the Offering {the “Closing™) will be at the diseretion of the Issuer and will be held at
the offices of Sichenzia Ross Friedman Ference LLP or such other place as is agreed upon by
Placement Agent and the Issuer. The date on which the initial Closing is held shall be referred to
herein as the “Closing Date”, Subject to the foregoing Closing requirement, the Issuer and
Placement Agent may agree in writing to close the sale of some bul not all Securities offered al
the Closing, to centinue the Offering as to the unsold Securities, if any, and if additional
Segurilies are thereafter sold to conduct one or more subsequent closings (each, a “Subsequent
Closing™ on one or more subsequent dates {each, a “Subsequent Closing Dale”). Each
Subsequent Closing and Subsequent Closing Date shall be identified by a sequential number, and
will be held at the offices of Sichenzia Ross Friedman Ference LLP (or such other places as
mutually agreed upon by Placement Agent and the Issuer) upon not less than three {3) business
days' prior notice, subject to the terms and conditions hereof, the Issuer’s reaffirmation of all its
representations, warranties and covenants herein and the delivery of all legal and other opinions
required hereunder, As part of the Closing and each Subsequent Closing, the Issuer shall pay the




Placement Agent Fees and Expenses (as defined in Section 4) as provided in Sections 3 and 4
hersof,

Placement Agent acknowledges that (a) each Purchaser’s Subscription for Securities will
be controlled by the terms of the Purchaser’s Subscription Agreement, (b} the final terms and
conditions of any sale of Securitics (including price and amounts) shall be subject to the mutual
agreement of the I[ssuer and the Purchaser and ultimately, the Issuer's acceptance of the
Purchaser’s Subscription Agreement, (c) the lssuer (or the Issuer's designated agent) may accept
or reject a Purchaser's Subscription Agreement for any reason whatsoever until the Closing and
(d) the choice of when and if to hold one or more Closings and which Purchasers may participate
in such Closings is entirely within the discretion of the Issuer,

The time and date for payment for Securities purchased by Purchasers and for the
delivery of the certificates representing the Securities sold shall be the Closing Date or the
Subsequent Closing Date, if any, as applicable.

Payment for the Securities by Purchasers shall be made via wire directly to: Key Bank,
FBO Transfer Online, or any agent the Parties mutually agree to at a later date, who shall act as
the Issuers escrow agent in connection with the Offering (the “Escrow Agent”). Upon the initial
Closing Date, the Escrow Agent shall promptly remit the proceeds received from the sale of the
Securities to the Issuer, less any fees due (o Placement Agent pursuant to Section 3. Thereafter,
the Escrow Agent shall promptly remit all additional payments for the Securities directly to the
Issuer as of each Subsequent Closing Date, if any, less fees due to Placement Agent pursuant to
Section 3. The Hscrow Agent shall remit payment of any fees due to Placement Agent under
Section 3 hereof as of each Closing Date, or Subscquent Closing Date, as the case may be.

3. Compensation. In consideration of the services rendered by Placement Agent
hereunder, Issuer shall pay to Placement Agent, the following compensation:

{(a) Issuer agrees to pay Placement Agent the sum of twenty five thousand doliars
($25,000) as a non-refundable initial fee (the “Initial Fee"). The Initial Fee shall
be due and payable upon receipt by the Compuny of 2 minimum of $750,000.00
from the sale of Securities. In the event that the aggregate dollar amount of the
Securities sold in the Offering is less than $750,000.00, then Placement Agent
hereby waives the Initial Fee; and

(b In the event that Purchasers are introduced by Placement Agent

(1) The Issuer agrees to pay Placement Agent a cash fee (the “Placement
Fee") equal to five percent (3.0%) of the aggregate dollar amount of
Securities sold in the Offering to Purchasers introduced by Placement
Agent. The Placement Fee shall be due and payable on the Closing Date
(or Subsequent Closing Date, as the case may be) of any sales
consummated hereunder.

(i) The Issuer agrees to pay Placement Agent a warrant coverage fee (the
“Warrant Fee™) equal to five percent (3.0%) of the aggregate amount of
Securities sold in the Offering to Purchasers introduced by Placement
Agent. (For example, if 2,500,000 common shares are sold in the
Offering to Purchasers introduced by Placement Agent then the
Company shall issue the Placement Agent warrant(s) to purchase




120,000 shares of the Company's common stock), The warrant(s) issucd
as payment of the Warrant Fee shall expive three years from the issuance
date and shall have an exercise price of $1.10 per share. The Warrant Fee
shall be due and payable on the Closing Date {or Subsequent Closing
Date, as the case may be),

(e} The Issuer agrees to pay Placement Agent a cash fee (the “Reduced Placement
Fee™) equal to thres percent (3%) of the aggregate dollar amount of Securities
sold in the Offering to Purchasers introduced to Placement Agent by the Issuer.
The Reduced Placement Fee shall be due and payable on the Closing Date (or
Subsequent Closing Date, as the case may be) of any sales consummated
hereunder,

4, Expenses. In addition to any fees that may be payable to Placement Agent and
expenses otherwise required to be paid by Issuer hereunder, the I[ssuer hereby agrees, upon
Placement Agent’s wrilten request, to reimburse Placement Agent, or otherwise advance payment
for, all reasonable travel, legal and other out-of-pocket expenses (e.g printing, copying, postage,
fed-ex, delivery, courier, etc,) incurred in performing the services hereunder (each an "Expense”
and collectively. the “Expenses™) up to twenty five thousand dollars ($25,000) (the “Expense
Cap™). Notwithstanding the foregoing, any single Expense incurred by Placement Agent in
axcess of $1,500.00 shall be expressly pre-approved in writing by the Issuer; such approval not fo
be unreasonably withheld. In addition, Placement Agent shall provide the Issuer copies of all
receipts and any other reasonable docomentation supporting Placement Agent’s Expenses as shall
be reasonably requested by the Issuer. Issuer hereby agrees to reimburse Placement Agent for all
Expenses within thirty (30} days of Placement Agent’s written request to Issuer,

Notwithstanding the foregoing, Issuer and Placement Agent each shall be responsible for
its own respective legal fees and related expenses, except in instances where the I[ssuer has
specifically requested for Placement Agent to procure such services on Issuer's behalf. Any fees
incurred by Placement Agent in connection with such requests will be paid directly by the Issuer.
Expenses above the Expense Cap are subject to prior written approval of the Issuer,

5. Confidentiality: Privacy Policies.

{(a) Each party 1o this Agreement shall safeguard and hold cenfidential from
disclosure to unauthorized parties all "Confidential Information” of the other party. For purposes
of this Section, the term “Confidential Information™ shall mean any and all information which
is in any way connected with, derived from or related to the business of a party, including without
limitation, any business and financigl records, any retail or institutional customer information,
computer programs, technical data, investment information, lists, compilations, compositions,
programs, plans, devices, descriptions, drawings, methods, techniques, processes, designs,
theories concepts or ideas, and any information relating to the pricing or marketing policies,
suppliers or customers of a party, Confidential Information shail not include informatien to the
extent such information is: (i} already known to the receiving party free of any restriction al the
time obtained, including information in the public domain; (ii) subsequently learned from an
independent third party free of restriction; (iil) known through no wrongful act of either party; or
(iv) independently developed by one party without refersnce to information that is confidential,
Unless otherwise required by applicable law or as requested or required by any regulatory or
governmental authority (whether or not such request or requirements has the foree of law), sach
puatty to this Agreement hereby agrees not to disclose the terms and conditions of this Agreement
ot any Confidential Information made available to it pursuant to the terms of this Agreement,




provided, however, that this Agreement may be disclosed to any auditors, legal counsel,
regulators and rating agencies and any other entities to whom disclosure is required.

{b) Withont limiting the generality of the foregoing, each party agrees to comply
with the other party’s then current privacy policies, as the same may be amended from time to
time, with respect to customer information, Upon signing this Agreement, each party shall
provide the other party with & copy of the mest current privacy policies, if’ any, and during the
term of this Agreement any changes thereto within five (5) business days of such change.

8. Representations and Warranties of the Issuer, The Issuer represents and warrants
to the Placement Agent that;

{a} The Memorandum will not, as of the date set Torth thereupn each Closing Date or
Subsequent Closing Date as the case may be, contain any untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; and any amendment or supplement
thereto, at the respective date thereof, will not contain any untroe stalement of a malterial fact o
omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Motwithstanding the foregoing, the
Issuer makes no representation or warcanty as to the information contained in or omitted from the
Memorandum, or any amendment or supplement thereto, in reliance upon and in conformity with
information furnished in writing to the Issuer by the Placement Agent expressly for inclusion
therein,

() The Issuer has been duly organized and exists in good standing as a corporation
under the laws of the State of Utah and pusuant to the Utah Revised Business Corparation Act,
The Issuer has all requisite power and authority under the Utah Revised Business Corporation Act
to own, lease and operate ils properties and o conduet its business as described in the
Memorandum, and is duly qualified as a foreign corporation to transact business and in good
standing under the laws of each jurisdiction which requires such qualification, except where the
failure to so qualify or be in good standing would not result in a material adverse change in the
condition, financial or otherwise, or in the earnings, business alfairs or business prospects of the
Issuer (a “Material Adverse Effect”).

() Neither the Issuer nor any affiliate (as defined in Rule 501(b) of Regulation D, an
“Affiliate™) of the Issuer has directly, or through any agent, (i) sold, offered for sale, solicited
offers to buy or otherwise negotiated in respect of, any security (as defined in the Securities Act)
which is or will be integrated with the sale of the Securities such as would require the registration
of the Securities under the Securities Act, or (i) engaged in any form of general solicitation or
general advertising {as those terms are used in Regulation D under the Securities Act) in
connection with the Offering of the Securities, or in any manner involving a public offering
within the meaning of Section 4(2) of the Securities Act.

{d) This Agreement and the Offering contemplated hereunder have been duly
authorized, approved, executed and delivered where appropriate by the Tssuer and, when executed
and delivered by the Issuer, will constitute a valid and legally binding obligation of the Issuer
enforceable in accordance with its terms, subject to bankrupicy, ingolvency, frandulent transfer,
reorganization, moratorium, and similar laws of general applicability relating to or affecting
creditors’ rights and to general equity principles.




(&) The Securities have been duly authorized by the Issuer, and, when delivered to
and paid for by the Purchasers in accordance with the provisions of this Agreement and the
acceptance of the Subscription Agreement by the Issuer, will have been duly executed and
delivered by the Issuer and will constitute valid and legally binding obligations of the Issuer
enforceable in accordance with their terms, subject to bankruptey, insolvency, fraudulent transfer,
reovganization, moratorium and similar laws of general applicability relating to or affecting
creditors” rights and to general equity principles.

) No consent, approval, autherization, filing with or order of any cowrt or
governmental agency or body, including the Securities and Exchange Commission (the “SEC™),
and any applicable state securities commission, is required in connection with the {ransactions
contemplated herein, exeept (i) such as have been previously made, obtained or rendered, and (ii)
such as may be required under the blue sky laws of any jurisdiction in connection with the
purchase and distribution of the Securities by the Purchasers in the manner contemplated herein
and in the Memorandum,

(g Neither the execution and defivery of this Agreement or the issue and sale of the
Securities, nor the fulfillment of the terms hercof or thereof will conflict with, or resull in a
breach or violation of, or imposition of any lien, charge or enctunbrance upon any property or
assets of the Issuer pursuant to (i) the certificate of incorporation of the Issuer; (if) the terms of
any indenture, contract, lease, mortgage, deed, trust, note agreement, loan agreement or other
agreement, obligation, condition, covenant or instrument to which the Issuer is a party or bound
or to which its property is subject; or (iii) any statute, law, rule, regulation, judgment, order or
decree applicable to the Issuer of any ecourt, regulatory body, administrative agency,
governmental body, arbitrator or other authority having jurisdiction over the Issuer or any of its
properties, except, with respect to clause (ii) above, for such conflicts, breaches, vielations or
impesitions that would not result in a Material Adverse Effect,

(h) No action, suit or proceeding by or before any court or governimental agency,
authority or body or any arbitrator invelving the Issuer or its property is pending or, (o the best
knowledge of the lssuer, threatened that (i) could reasonably be expected to have a Material
Adverse Effect on the performance by the Issuer of this Agreement or the Offering of the
Securities, or the conswmmation of any of the transactions conternplated hereby or thereby; or (ii)
could reasonably be expected (o have a Material Adverse Effect, except as set forth in or
contemplated in the Memorandum.

(i) There are no stamp or other issuance or transfer taxes or duties or other similar
fees or charges required to be paid in connection with the execution and delivery of this
Agreement or the issuance or sale by the [ssuer of the Securities,

(i) There has not occurred any malerial adverse change, or any development
involving a prospective material adverse change, in the financial condition, or in the earnings,
accounts payables, business or operations of the Issuer from that set forth in the Memoranduem or
otherwise disclosed to Placement Agent,

k) The Issuer has not taken, nor will it take, any action or actions that would cause
the Issuer to be subject to registration as an “investment company” under the Investment
Company Act of 1940, as amended {the "Investment Company Act”).

(1) The Issuer owns all the patents, trademarks, permits, service marks, wade names,
copyrights, licenses, franchises and formulas, or rights with respect to the foregoing that are




malerial to the conduct of the Issuer, or has obtained licenses or assignments of all other rights of
whatever nalure that are material to the conduct of the Issuer necessary for the present conduct of
its business, without any known conflict with the rights of others which, or, to the Issuet’s
knowledge, the failure (o obtain which, as the case may be, would have a Material Adverse Effect
on the Issuer.

(m}  To the Issuer's knowledge, no labor problem exists with employees of the Issuer
or is imminent that has had or is reasonably likely to have a Material Adverse Effect, and the
Issuer is not aware of any existing or imminent labor disturbance by the employees of any of the
Issuer’s principal suppliers, contractors or customers that has had or is reasonably likely to have a
Material Adverse Bffect,

{n} To the best of its knowledge, the Issuer (i) is in compliance with any and all
applicable foreign, federal, state and local laws and regulations relating to the protection of
human health and safety, the environment or hazardons or toxic substances or wastes, pollutants
or contaminants (“Envirommental Laws"), (i) has received all permits, licenses or other
approvals required of it under applicable Environmental Laws to conduct its business, and {iii) is
in compliance with all terms and conditions of any such permit, license or approval, except where
such noncompliance with Environmental Laws, failure to receive required permits, licenses or
other approvals or failure to comply with the terms and conditions of such permits, licenses or
approvals would not, singly or in the aggregate, have a Material Adverse Effect on the Issuer.

(o) The Tssuer carries, or is entitled o the benefits of, insurance from insurers of
recognized financial standing in such amounts and covering such risks as are generally
maintained by companies of established repute engaged in the same or similar businesses as the
Issuer, and all such insurance is in full force and effect, and the Issuer has not received or given
any notice of cancellation, nonrenewal or material increase in the cost of such insurance. Such
insurance includes, but is not limited to, insurance covering real and personal property owned or
leased by the Issuer against thefl, damege, destruction, acts of vandalism and all other risks
customarily insured against.,

(p) Any certificate signed by any officer or director of the Issuer on behalf of the
Issuer and delivered to Placement Agent or to counsel for Placement Agent shall be deemed a
representation, warranty and covenant by the Issuer to Placement Agent as to the matters covered
thereby, {q) The Issuer is not in material violation of nor has received notice of any
material violation with respect to any federal or state law relating to discrimination in the hiring,
promotion or pay of employees, nor any applicable federal or state wages and hours law, except
tor such violations which ave not reasonably likely to result in-a Material Adverse Effect,

(r) The Issuer has all necessary licenses, authorizations, consents and approvals and
has made all necessary filings required under any federal, state or local law, regulation or rule,
and has oblained all necessary licensés, auvthorizations, consents and approvals from other
persons, required in order o conduct its business as described in the Memorandum, except to the
extent that any failure to have any such licenses, authorizations, consents or approvals, to make
any such filings or to obtain any such anthorizations, consents or approvals is not, alone or in the
aggregate, reasonably likely to result in 2 Material Adverse Eifect,

(s) The copies of all material contracts and agreements (including without limitation,
employees, consultant, shareholder agreements and employee compensation and benefit plans),
leases, trademarks andfor patents, intellectual property agreements, insbuments and other
documents (including, without limitation, governmental licenses, authorizations, permits, consents




and approvals and all amendments or waivers relating to any of the foregoing) that have been
previously furnished to Placement Agent, made available or are otherwise publicly available, are
complete and genuine and include all material collateral and supplemental agresments thereto.
Other than as lisied in the Issuer's filings with the Securities and Exchange Commission, there are
no agreements, contracts or documents of a character described in Item 601 of Regulation S-B
under the Securities Act to which the Issuer is a party or to which its assets are subject or bound.

(8] The financial information set forth in the Memorandum and in the financials
presented by the Issuer to the Placement Agent presents fairly, in all material respects, the
financial condition of the Issuer at the respective dates indicated therein,

() Except with tespect to matters vegarding the qualification of the Securities under
the state securities or Blue Sky laws of the various jurisdictions in which the Securities are being
offered by Placement Agent, the Issuer has not relied upon Placement Agent or legal counsel for
Placement Agent for any legal, tax or accounting advice in connection with the offering and sale of
the Securities,

() The Issuer acknowledpes and agrees that it has made its own independent
investigation of the desirability to the Issuer of offering and selling the Securities in the Offering
and that it has not relied upon Placement Agent in making such decisions.

(w) (i) Each of the audited financial statements of the Issuer as of and fou the last full
three years (the “Annual Financial Statements”) and the interim unaudited financial statements
of the Tssuer as of and for the latest interim periods and the corresponding interim periods of the
immediately preceding year (the “Interim Financial Statements,” and collectively with the
Annual Financial Statements, the *Financial Statements™") provided o the Placement Agent has
been preparcd in accordance with GAAP, and the Exchange Act and the SEC's rules and
regulations thereunder, including Regulation 5-X. Such Financial Statements conform, to the
reguirements of the Exchange Act and all applicable SEC rules and regulations, and in all cases
fairly present in all material respects the and Issuer's financial condition, earnings, cash flows and
changes in shareholders’ equity as of the dates and for the periods therein specified, subject, in
the case of Interim Financial Statements, only to normal recurring year-end andit adjustments that
are not material, and each has been certified as required by applicable Law. The Issuer has a duly
constituted audit committee of its Board of Directors (the “Audit Committee), all of whose
members are “independent” in accordance with applicable law. Such Audit Commitiee has
operated consistent in all material respects with the requirements of any applicable state and
federal laws, and to the extent that the Issuer files reports under the Exchange Act or has a class
of eecurities listed or (raded on any securities exchange or Nasdag market, the Securities Act, the
Exchange Act, the SEC's rules and regulations, and the applicable rules of such exchange or
Nasdag. The Issuer’s independent accountants have reviewed each Interim Financial Statement
in accordance with the applicable requirements of the Exchange Act, and other laws, the Andit
Commitlee’s charter, the SEC's rules and regulations and the applicable rules of the OTC
Bulletin Board (the “OTCBB"), Nasdag or any securities exchange on which the Issuer has
securities listed or traded.

(i} All the Issuer's financial and other reports filed with the SEC are accuate
and complete in all material respects and fairly present in all material respects the reporting
entity’s financial condition, earnings, cash flows (to the extent a statement of cash flows is
included pursuant to the requirements of such forms) and changes in shareholders’ equity as of
the dates and for the periods shown consistent with the Financial Statements as of and for the
corresponding dates and periods.




(x) The Issuer maintains a systeim of internal accounting controls sofficient to
provide reasonable assurance that (i) trangactions are executed in accordance with management's
general and specific authorizations; (ii) transactions are recorded a3 necessary to permit the
preparation of financial statements in conformity with GAAP and to maintain accountability for
assets; (i) access 10 assels is permittied only in accordance with management's general or
specitic authorizations; (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, and
(v} transactions otherwise comply with all applicable federal and state securitics and other
applicable laws, including the Foreign Corrupt Practices Act and the SEC’s rules and regulations
thereunder,

(y)  Asof the date hereof, Issuer has provided Placement Agent the most recent Form
10-K and subsequent Forms 10-Q, if any, filed with the SEC,

(z) The Issuer and other affiliates have not taken and will not take, directly or
indirectly, any action designed to, or that might be reasonably expected to, cause or result in
stabilization or manipulation of the price, of the Securities,

(aa) Offers and sales of capital stock, if any, by the Issuer, whether common stock,
convertible prefered or otherwise, in the six month period prior to the date of this Agreement
will not be “integrated,” as that term has been defined by the SEC so as to cause the offer and sale
of the Securities to not be exempt from the registration requirements of the Securities Act
pursuant ta Rule 506 of Regulation D).

(bh) The Issuer is currently listed and is quoted on the OTCBB and i3 in good
standing and in compliance with the listing requirements thereof.

1. Representations, Warranties and Covenant; ¢ Placement Agent. For the
purpose of this Section 7, the term “Placement Agent” includes Placement Agent and its agents.
Placement Agent represents and warrants to, and agrees with the Issuer as follows:

{&) Placement Agent will make offers to sell Securities to, or solicit offers to buy
Securities from, or otherwise negotiate in respect thereof with, only investors (i) that Placement
Apgent reasonably believes are “sccredited investors”, as that term is defined in Regulation D
under the Securities Act; and (i) with respect to whom Placement Agent had a professional
relationship prior to the date hereof and, based on information furnished to Placement Agent by
such person, the nature of Placement Agent’s contacts with such person and other information
available to Placement Agent, Placement Agent has a reasonable basis for knowing the net woith,
investment objectives, investment experience and sophistication of such person,

{b) Placement Agent will not take any action or actions (i} that would caunse the
offering of Securities to be subject o registration under the Secwrities Act, (i) that would cause
the Tssuer to be subject to registration as an “investment company” under the Investment
Company Act, (ili) in violation of any rules of the National Association of Securities Dealers, Inc,
("NASD"} or the SEC, or (iv) other than in accordance with the terms set forth in this Agreement
and the Memorandum,

() Placement Agent agrees that it is not authorized to give any information or make

any representation in connection with the offering, issue, purchase and sale of the Securities other
than those representations or that information contained in the Memorandum or any other
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publicly available written information regarding the Issuer, the source of which has Leen
aceurately identified, In offering Securities for sale, Placement Agent will not offer Securities for
sale, or solicit any offers to buy any Securities, or otherwise negotiate with any person in respect
of Securities, on the basis of any communications or documents relating to Securities or any
investment therein or to the Issuer or to any investment therein, other than the Memorandum,
information otherwise furnished in writing to Placement Agent by Issuer specifically for such
purpose, or any other document, and any cover or transmittal letter, satisfactory in form and
substance to the Issuer and counsel for the Issuer. Placement Agent and its personnel will not
make any statement regarding the Issuer or the offering of Securities that is false or materially
misleading.

{d) Placement Agent is & broker—dealer registered under the Securilies Exchange Act
of 1034, as amended {the “Exchange Act”), and the laws of the State of California, and
Placement Agent is a member in good standing of the NASD/SIPC. Placement Agent wili
comply, as applicable, with the Securities Act, the Exchange Act, the Investment Company Act,
the securities or Blue Sky laws of each jurisdiction in which the offer of the Securities may be
made and any applicable rule, regulation, judgment, order, decree or stipulation made, issued or
promulgated under any of such laws or promulgated by the NASD, to which the offer of the
Securities may be subject in connection with its activities pursuant to this Agreement. Placement
Agent will also comply with all broker-dealer, agent or regisiered representative requirements
imposed under state securities laws or by the NASD, as applicable, so &s to permit such offers
and sales.

{e) In each state, Placement Agent will permit only those of its agents, employees or
representatives who have effective registrations in such state, as and if required by the securities
or Blue Sky laws of such state, to review the suitability of the Securities for, to offer the
Securities for sale to, or solicit offers to buy Securities from, or otherwise negotiate with respect
to, discuss the terms or merits of an investment in or provide any documents relating to the
Securities with, any investors resident in such state.

H Placement Agent has not, prior to the date of this Agreement, engaged in any
activities with respect to the Securities that would be inconsistent with this Section. Any affiliate
of Placement Agent, and any person acting on its or their behalf, has complied and/or will be
required to comply with the terms of this Agreement. Placement Agent shall provide from time
to time upon request of Issuer certificates of its compliance with the requirements of this
Agreement and applicable law in connection with its placement agent activities on behalf of the
Issuer,

(g Placement Agent shall make reasonable efforts to assist the Issuer in obtaining
performance by each person or entity whose offer to purchase Securities has been solicited by
Placement Agent and accepled by the Issuer,

(h) This Agreement has been duly authorized, executed and delivered by Placement
Agent and, when executed and delivered by Placement Agent, will constitute a valid and legally
binding obligation of Placement Agent enforceable in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent wansfer, reorganization, moratorium, and similar laws of
general applicability relating to or affecting creditors’ rights and to general equity principles,

#. Issuer Covenants, The Issuer hereby covenants and agrees with Placement Agent

that:
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{a) The Issuer will use all commercially reasonable efforts to do and perform all
things required to be done and performed by each of them under this Agreement prior to and after
the Closing Date and each Subsequent Closing Date, to satisfy all conditions precedent on its part
to the delivery of the Securities to consummate the Transactions,

(b} The Issuer will arrange for the registration, gualification or exemption of the
Securities for sale under the securities and Blue Sky laws of, and to take such actions to make the
Securities eligible for purchase or investment by Purchasers in such jurisdictions as Placement
Agent may reasonably designate and will maintain such qualifications and eligibility in effect so
long as required for the sale of the Securities and the investment therein by Purchasers in such
jurisdictions. The Issuer will also furnish such information as may be required or necessary in
order to carry out the foregoing. The Issuer will promptly advise Placement Agent of the receipt
by the Issuer of any notification with réspect to the suspension of the registration, qualification or
exemption of the Securities for sale in, or the cligibility of the Securities for purchase or
investment by Purchasers in, any jurisdiction or the initiation or threatening of any proceeding for
such purpose,

fc) The Issuer, as promptly as possible following a reasonable request thereof, will
furnish to the Placement Agent or a Purchaser, without charge, such number of copies of (i) any
filings made under the Exchange Act or applicable rules and regulations thereunder and such
other information, as the Placement Agent or the Purchaser may reasonably request, The Issver
will not use or distribute any offering materials other than materials reviewed and agreed to by
the Placement Agent.

(d) Not to amend or supplement the Memorandum prior to the Closing Date unless
Placement Agent shall previously have been advised thereol and shall have consented thereto or
not have reasonably objected thereto in writing within a reasonable time afier being furnished a
copy thercof; provided, however, such consent is not unreasonably delayed, conditioned or
withheld.

(e To apply the et proceeds from the sale of the Securities in the manner set forth
in the Memorandum,

() That neither the Issuer nor any Affiliate of the Issuer will solicit any offer to buy
or offer or sell the Securities by means of any form of general selicitation or general adverfising
{within the meaning of Rule 502(c) of Regulation D) with regard to the Securities. Without
limiting the generality of the immediately preceding sentence, the Issuer will not and will cause
its Affiliates not to make any offer or sale of Securities of the Issuer of any class if, s a resull of
the dectrine of “integration” under the Securities Act, such offer or sale would render invalid (for
the purpose of (i) the offer or sale of the Securitics by Placement Agent or to the Purchasers, (i)
the resale of the Securities by a Purchaser or the Placement Agent, or (iii) the resale of the
Securities to others by any subsequent purchasers from the Purchaser or others), the exemption
from the registration requirements of the Securities Act provided by Section 4(2) thereof, or other
exemptions thereunder or under state laws.

(g} Whether or not the transactions contemplated in this Agreement are
censummated or this Agreement is terminated, to pay or cause to be paid or reimbursed all
reasonable expeanses, fees and taxes incident to the performance of its obligations under this
Agreement, including (i) all costs and expenses related to the preparation, issuance, transfer and
delivery of the Securities, including any stock or other transfer taxes or duties payable upon the
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sale of the Securities, (ii) the determination of their eligibility and qualification for offering and
sale under state laws (including any filing fees), (ili} the preparation and delivery of the
Memorandum and any other Offering Documents, including without limitations costs and
expenses related to printing, copying, postage, and other expenses related to the foregoing, (v}
the fees and expenses of any transfer agent or registrar for the Securities (if applicable), (v) the
legal fees of Issuer's counsel, (vi) all other costs necessary or incidental to the performance of the
Issuer’'s other obligations hereunder, and (vii) the fees and/or expenses of Placement Agent set
forth in Sections 3 and 4 hereof, respectively, which have been earned or incurred up to the time
of termination.

(h) In connection with the offer and sale of the Securities, the Issuer agrees that,
prior to any offer or sale of the Securities to or by Placement Agent, Placement Agent and its
counsel have the rght to make reasonable inquiries into the business of the Issuer. In connection
with the offer or sale of the Securities through Placement Agent during the Offering Period, the
Issuer also agrees 1o provide lo each prospective Purchaser of Securities who so requests
information concerning the Issugr (fo the extent that such information is available or can be
acquired and made available to prospective Purchasers without unreasonable effort or expense
and te the extent the provision thereof is not prohibited by applicable law) and the terms and
conditions of the offering of the Securities, and to hold such calls or meetings with Purchasers at
a reasonable time prior to the Closing and each Subsequent Closing, if any, whereby such
Purchasers have the opportunity to ask questions and receive answers concerning the terms of the
Offering and to obtain information aboul the Issuer or the Offering to the same extent as sct forth
in the immediately preceding sentence.

(i} The Issuer, promptly following the Closing Date, and each Subsequent Closing,
will, as permitted by applicable law, issue & press release, in a form reasonably acceptable to
Placement Agent announcing the sale of the Securities through Placement Agent, and if the Issuer
files reports with the SEC pursuant to Sections 13 or 15(d) of the Exchange Act, will file such
press release with the SEC on a Form 8-K. The Issuer also will make, on a timely basis, one or
more Form D filings pursuant to Regulation D with respect to the sale of the Securities, in form
and substance reasonably satisfactory to Placement Agent,

() For so long as any of the Securities are outstanding, the Issuer will deliver
without charge to Placement Agent, prompily upon filing or becoming available, copies of (i) all
reports or other publicly available information that the Issuer mails or otherwise makes available
to its sharcholders and holders of securities of the Issuer, (i) all reports, financial staternents and
proxy or information statements if filed by the Issuer and/or the with the SEC, Nasdag, the
OTCBB andfor any securities exchange, (iii) other information concerning the Issuer as
reasonably requested by the Purchaser, including without limitation, press releases, analysts’
teports and communications with holders of Issuer's securities, and (iv) annual audited financial
statements and interim unaudited financial statements and reports meeting the requirements of
Section 6(x} hereof. Notwithstanding the foregoing, the Issuer shall not be obligated to deliver
any reports or communications to Purchasers which are publicly available over the internet or on
the SEC's or [ssuer’s websile.

(k) The Issuer will, so Jong as any of the Securities are outstanding, file with the
SEC all reports specilied under Sections 13 or 15(d) of the Exchange Act, to the extent that the
Tssuer is otherwise required to file such information.
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n With respect to any offering and sale of Issuer capital stock in a capital raising
transaction, whether such capital stock be common stock, convertible preferred stock, debt, or
otherwise, occurring within the six month period following the date of this Agreement, the Issuer
shall either:

(i) register the capital stock pursuant to requirements of the Securities Act
and comply with Rule 152 of the same; or

{ii) ensure all such offers and sales of capital stock will be made (A)
exclusively to “accredited investors,” as that term is defined in SEC Rule 501 under the Securities
Act, or to fewer than 35 nonaccredited investors each of whom the Issuer reasonably believes to
be sophisticated, ot if not an accredited investor, Placement Agent reasonably believes have such
knowledge and experience in financial and business matters that they are capable of evaluating
the merits and risks of the proposed investinent, or are otherwise qualified investors under federal
and state securities laws, (B) in compliance with the information delivery requirements set forth
in SEC Rule 502(b) under the Securities Act, (C) without any form of general solicitation or
general advertising within the meaning of SEC Rule 502(c} under the Securities Act, (D} in
compliange with the resale limitation requirements of SEC Rule 502(d) under the Securities Act,
and (E) otherwise in compliance with the private offering exemption provided by Section 4(2) of
the Securities Act and the safe harbor provided by SEC Rule 506 thereunder.

{m) Notwithstanding (k) above, the Issuer will take all reasonable steps Lo ensure that
any such offers and sales of capital stock by the Issuer in the six month period following the date
of this Agreement will not be “integrated,” as that term has been defined by the SEC, with the
Offering 50 as to cause the offer and sale of the Securities to not be exempt from the registration
requirements of the Securities Act pursuant to the exceptions provided in SEC Rule 506.

(1) The Issuer will deliver a copy of an executed consent from Issuer’s Board of
Directors authorizing and approving this Agreement, the Offering and the terms thersunder.

9, Conditions to Placement Agent’ ligatio

The obligations of Placement Agent hercunder are subject to due diligence results
satisfactory to Placement Agent, fo the accuracy of the representations and warranties on the part
of the Issuer contained herein on the date hereof and at the Closing Date, and each Subsequent
Closing Date, to the absence from any certificates or opinions furnished to Placement Agent by
the Issuer pursuant to this Section 9 of any material misstatement or omission, to the parformance
by the Issuer, in all material respects, of its obligations and covenants hereunder and to the following
conditions:

(a) The Issuer shall fumish to Placement Agent at the Closing Date an opinion of
Sichenzia Ross Friedman Ference, LLP, counsel for the Issuer, addressed to
Placement Agent, dated as of the Closing Date in a form reasenably acceptable to
Placement Apgent.

3)] Prior to the Closing Date, and each Subsequent Closing Date, no suspension of
the qualification of the Securities for offering or sale in any jurisdiction, or of the
initiation or threatening of any proceedings for any of such purposes, shall have
oecurred.

{c) Placement Agent shall have received on the Closing Date (or Subsequent Closing
Date if applicable) a certificate, dated the Closing Date (or Subsequent Closing

14




Date if applicable) and signed by an executive officer of the [ssuer, to the effect
that:

i) the representations and wamanties of the Issuer contained in this
Agreement herein and in each Transaction Document are true and correct
in all material respects on and as of the Closing Date and each
Subsequent Closing Date, if any, with the same effect as if made on each
of the Closing Date and each Subsequent Closing Date, if any, and the
Issuer has complicd in all material respects with their respective
covenants, agreements and obligations hereunder and in the Transaction
Documents and satisfied all the conditions herein and in the Transaction
Documents, including the payment of Placeinent Agent Fee, and all other
fees and expenses payable hereunder, on either of their part to be
performed or satisfied at or prior to the Closing Date and each
Subsequent Closing Date, if any; and

(i) since the date of the most recent Memorandum, and as of the Closing
Date (and each Subsequent Closing Date, if any), there shall not have
oceurred any change, or any development invelving a prospective
change, in the condition (financial or other), business, properties or
results of operations of the Issuers, which is material and adverse and
‘makes it impracticable or inadvisable to proceed with completion of the
offering or the sale of and payment for the Securities,

(d) On or before the Closing Date, and each Subsequent Closing Date, if any, each of
the Transaction Documents shall have been duly autherized, executed and
delivered by the Issuer, and fully executed counterparts thereof shall have been
delivered to Placement Agent, and the Issuer shall have paid all fees and
expenses, including all legal fees and charges, for which il is responsible
hereunder,

(2) Prior to the Closing Date, and each subsequent Closing Date, if any, the Issuer
shall have furnished to Placement Agent such [urther information, instruments, certificates and
documents, as may be reasonably requested by Placement Agent, in form and substance
reasonably satisfactory to Placement Agent.If any of the conditions specified in this Section 9
shall not have been fulfilled, Placement Agent's obligations hereunder may be terminated at, or at
any time prior to, the Closing Date, or Subsequent Closing Date, as applicable, by Placement
Agent. Notice of such termination shatl be given to the Issuer in writing,

10, Indemnity and Contribulion.

(a) The Issuer agrees to indemnify and hold harmless Placement Agent and each
person, if any, who controls Placement Agent within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act from and against any and all losses, claims,
damages and liabilities (including, without limitation, any legal or other expenses reasonably
incurred in conneclion with defending or investigaling any such action or claim) to which
Placement Agent ot such other person may become subject, under the Securities Act or the
Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities {or actions in
respect thereof) arise out of or are based upon any untrue staterment or alleged unfrue statement of
& material fact contained in the Memorandum (as amended or supplemented if the Issuer shall have
furnished any amendments or supplements thereto), or atise out of or are based upon any omission or
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alleged omission to state therein 2 material fact necessary to make the statements therein in the light
of the circumstances under which they were made not misleading; provided, however that the Issuer
will not be liable in any such case to the extent that any such loss, claim, damage or liability arises
out of or is based upon an untrue statement or omission or alleged untrue statement or omission
from any such documents in reliance upon and in conformity with written information furnished to
the Issuer by Placement Agent specifically for nse therein, This indemnity agreement will be in
addition to any liability which the Issuer may otherwise have,

(b Placement Agent agrees to indemnify and hold harmless the Issuer, its respective
directors and officers and each person, if any, who controls the Issuer within the meaning of either
Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the
foregoing indemnity from the Issuer to Placement Agent, but only with reference to information
from any such documents in reliance upon and in conformity with written information furnished to
the Issuer by Placement Agent specifically for use in the Memorandum or any amendments or
supplements thereto, This indemnity agreement will be in addition to any liability which Placement
Agent may otherwise have,

(c) In case any proceeding (including any govermnmental investigation) shall be
instituted involving any person in tespect of which indemnity may be sought pursuant to Section
10(a) or 10(b), such person (the “indemmified party”) shall promptly notify the person
against whom such indemnity may be sought (the “indemnifying party”) in writing; but the
omission so to notify the indemnifying party will not relieve it from any liability which it may
have to any indemnified party otherwise than under Section 10(a) or 10(b); provided that the
failure to give such notice shall not relieve the indemnifying party of its obligations pursuant
to this Agreement (unless and only to the extent that such omission results in the loss or
compromise of any material rights or defenses by the indemnifying party) and the
indemnifying party shall assume the defense thereof, including the employment of counsel
reasonably satisfactory to the indemnified party and payment of all reasonable fees and
expenses in connection therewith, Such indemnified party shall have the right to employ its
own counsel in any such action and to participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of such indemnified party, unless: (i) the
employment of such counsel has been specifically authorized in writing by the indemnifying
party; (i) the indemnifying party has failed promptly to assume the defense and employ
counsel reasonably satisfactory to the indemnified party; or (iii) the named parties to any such
action (including any impleaded parties) include both such indemnified party and the
indemnifying party or any affiliate of the indemnifying party, and such indemnified party shall
have been reasonably advised by counsel that either (x) there may be one or more legal
defenses available to it which are different from or additional to those available to the
indemnifying party or such affiliate of the indemnifying party or (y) a conflict may exist
between such indemnified party and the indemnifying party or such affiliate of the
indemnifying party (it being understood, however, that the indemnifying party shall not, in
connection with any one such action or separate but substantially similar or related actions in
the same jurisdiction arising out of the same general allegations or circumstances, be fiable
for the fees and expenses of more than one separate firm of attorneys (in addition to a single
firm of local counsel) for all such indemnified parties, which firm shail be designated in wriling
by Placement Agent and that all such reasonable fees and expenses shall be reimbursed as
they are incurred). The indemnifying party shall not be liable for any such settlement of any
proceeding effected without its written consent, but if settled with such consent or if there be &
financial judgment for the plaintiffs, the indemnifying party agrees to indemnify the
indemnified party from and against any loss or liability by reason of such settlement or
judgment. If the indemnifying party fails to affirmatively grant or deny its consent to any
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settlement within 60 days of receiving notice thereof, the indemnifying party shall be desmed
to have consented to such scttlement. No indemnifying party shall, without the prior written
consent of the indemnified party, effect any settlement of any pending or threatened
proceeding in respect of which any indemnified party is or could have been a party and
indemnity could have been sought hereunder by such indemnified party, unless such
setilement (i} includes an unconditional release of such indemnified party from all liability on
claims that are the subject matter of such proceeding and (if) does not include a siatement as
to or an admission of fault, culpability or failure to act by or on behalf of any indemnified
patty. If the indemnified party fails to affirmatively grant or deny its consent to any settlement
within 60 days of receiving notice thereof, the indemnified party shall be deemed to have consented
to such settlement.

(d) To the extent the indemmification provided for in Section I0(a) or 10(b} is
unavailable to an indenmified party or insufficient in respect of any losses, claims, damages or
liabilities referred to therein, then each indemnifying parly under such paragraph, in lien of
indemnifying such indemnified party thereunder, shall contribute to the amount paid or payable
by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such
proportion s is appropriate to reflect the relative benefits received by the Issuer on the one hand
ard Placement Agent on the other hand from the offering of the Securities or (ii) if the allocation
provided by clause 10{d)(i) above is not permilted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause 10(d)(i) above but also the
relative fault of the Issuer on the one hand and of Placement Apent on the other hand in
comection with the statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant equitable considerations. The relative benefits received by
the Issuer on the one hand and Placement Agent on the other hand in connection with the offering of
the Securities shall be deemed to be in the same respective proportions as the net proceeds from
the offering of the Securities (before deducting expenses) received by the Issuer and the total
discounts and commissions received by Placement Apent, in each case as set forth in the
Memorandum, bear to the aggregate offering price of the Securities. The relative fault of the
Issuer on the one hand and of Placement Agent on the other hand shall be determined by
reference (o, among other things, whether the untrue or alleged untrue statement of a material fact
or the omission or alleged omission to state a material fact relates to information supplied by the
Issuer or by Placement Agent and the parties' relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission,

(e) The Issuer and Placement Agent agree that it would not be just and equitable if
contribution pursuant to this Section 10 were determined by pro rata allocation or by any other
method of allocation which does not take account of the equitable considerations referred to in
Section 10(d). The amount paid or payable by an indemnified party as a result of the losses, claims,
damages and liabilities referred to in Section 10(d) shall be deemed to include, subject to the
limitations set forth above, any legal or other expenses reasonably incurred by such indemnified
party in connection with investigating or defending any such action or ¢laim. Notwithstanding the
provisions of this Section 10, the Placement Agent shall not be required to contribute any amount in
excess of the amount by which it is paid under this Agreement. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The
remedies provided for in this Section 10 are not exclusive and shall not limit any rights or remedies
which may otherwise be available to any indemnified party at law or in equity.

(D) The indemnity and contribution provisions contained in this Section 10 and the
representations, warranties and other statements of the Issuer contained in this Agreement shall
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remain operative and in full force and effect regardless of (1) any termination of this Agreement,
(i) any investigation made by or on behalf of the Placement Agent or any person controlling
Placement Agent or by or on behalfl of the Issuer, its officers or directors, or any person
controlling the Issuer and (iil) acceptance of and payment for any of the Securities.

11. Term and Termination.

{a) This Agreement shall commence on the date hereol and shall continue until
September 30, 2006 (the “Initial Term™). At the end of such Initial Term, this Agresment shall
terminate unless extended for one or more additional periods of one (1) month each {(each, a
“Renewal Term’) by mutual written agreement of the parties, If within twelve (12) full calendar
months frotn the termination date of this Agreement, Issuer and Purchasers that Placement Agent
introduced to Issuer enter inte a definitive agreement or other binding contractual arrangement
relating to terms and conditions of the Offering or any additional purchase of Securities from the
Tssuer, Issuer shall pay Placement Agent the fees set forth in Section 3 hereof,

{b) Notwithstanding anything to the contrary in Section 11(a) hereof, this Agreement
shall be subject to termination in the absolute discretion of Placement Agent, by notice given to
the Issuer prior to delivery of and payment for the Securities, or earlier, if (i) any inaccuracy in an
Issuer representation or warranty makes it, in Placement Agent's judgment, impracticable or
inadvisable to proceed with the Offering, (i) the Issuer fails or is unable to perform, or gives
notice of its intent not to perform, any of its covenants, agreements and obligations hereunder,
(i) Issuer fails to abide by the terms, conditions or obligations set forth in Section 9 in
accordance with the provisions of Section 9, or (iv) in the judgment of Placement Agent there shall
have occurred any event which has a Material Adverse Effect on the Issuer. Such termination will
be without obligation on Placement Agent’s part or on the part of the Issuer, except that the Issuer
shall be obligated to pay any Placement Fee's due and payable pursuant to Section 3 and to
reimburse Expenses of Placement Agent pursuant to Section 4 hereof.

12. Survival of representations, warranties, covenants and apreements.

All representations and warranties, covenants and agreements of Placement Agent and
the Tssuer contained in this Agreement shall remain operative and in full force and effect,
regardless of any investigation made by or on behalf of Placement Agent or any controlling
person thereof within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act or by or on behalf of the Issuer or any of its respective officers, divectors, partners
or members or any controlling person thereof within the meaning of Section 13 of the Securities
Act or Section 20 of the Exchange Act, and will survive delivery of and payment for the
Securities. In addition, the provisions of Sections 1(d), 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, and 14
hereof shall survive the delivery of and payment for the Securities or any termination or
cancellation of this Agreement, and shall remain in full force and effect.

13, Notices. Any notice required to be given pursuant to this Agreement shall be
duly given by sending the same by prepaid first class postage or by facsimile and confirmed, or
by delivering the same by hand, to:

Ault Glazer Bodnar Securities LLC: Digicorp:
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Seott I. Livingston

Chief Compliance Officer and Chief Jay Rifkin

Operating Officer Chief Executive Officer
Ault Glazer Bodnar Securities LLC Digicorp

1800 Century Park East, Suite 200 4143 Glencoe Avenue

Los Angeles, California 90067 Marina Del Rey, CA 92092
Telephone: (310) 895-7778 Telephone: (310) 728-1450
Facsimile: (310} 895-7779 Facsimile: (310) 631-9629

With copies to (which shall not constitute

notice): With copies to (which shall not
Sutherland Asbill Brennan LLP constitute notice):

Attn: Steve Boehm Sichenzia Ross Friedman Ference LLP
1275 Pennsylvania Avenue, NW Attn: Mare Ross

Washington, DC 20004 1065 Avenues of the Americas

New York, NY 10018

14. Advertising. Placement Agent is not, directly or indirectly authorized by the
Issuer to create or use any promotional or explanatory materials in which the Issuer or the
Securities are described without the prior written consent of the Issuer as to the form, content and
medium of such material, No party shall use any other party's trademarks, service marks, names,
logos, symbol or any abbreviation contraction or simulation thereof, whether registered or
unregistered, without the prior written consent of such other party, or after written consent
therefore has been revoked.

15. Placement Agent Only. Tn providing services hereunder, Placement Agent shall
act solely as agent of the Issuer and not as a principal or member of the Issuer.

16. Suceessors and Assigns. The Apreement herein set forth has been and is made
solely for the benefit of Placement Agent and the Issuer and the controlling persons, directors,
officers and employees, and their respective successors, assigns, executors and administrators.
Na other person, partnership, association or corporation shall acquire or have any right under or by
virtue of this Agreement. The terins “successors™ and “assigns” as used in this Agreement shall not
include a purchaser from Placement Agent of any of the Securities as a result of such purchase. The
Issuer may not assign this Agreement and may not delegate its duties hereunder.

17, Further Assurances, In addition to the instruments and documents to be made,
executed and deliverad pursnant to this Agresment, the parties hereto agree to make, execute and
deliver or cause to be made, executed and delivered, to the requesting party such other
instruments and to take such other actions as the requesting party may reasonably require to carry
out the terms of this Agreement and the transactions contemplated hereby,

18, Severability, If any section, paragraph or provision of this agreement shall be
determined by any court of competent jurisdiction to be invalid and unenforceable to any extent,
the remainder of this agreement, ather than those sections, paragraphs or provisions which have
been so determined invalid or unenforceable to any such extent, shall not be affected thereby, and
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each remaining section, paragraph or provision hereof shall be valid and shall be enforced to the
fullest extent permitted by law,

19. Governing Law; Yenue, This Agreement will be governed by and construed in
accordance with the law of the State of California withoul reference to iis conflicts of law
provisions. Any action, suit or proceeding arising out of or related to this Agreement or any
transaction hereunder shall be brought exclusively in federal or state courts in the State of
California, which all parties agree is a reasonable venue,

20.  Entire Agreement. Amendments, etc. Except as otherwise expressly provided
herein, this Agreement (including the annexes, schedules and exhibits attached hereto and which
are incorporated hereby into this Agreement) constitutes the entire agreement between the parties
with respect to the offering and sale of the Securities and the Transactions, and supersedes all
prior arcangements, agreements or understandings with respect theseto, written or oral.  This
Agreement may be amended or modified only in writing executed by all the parties hereto, Any
waiver hereof must be in writing executed by the party entitled to give such walver to be
effective.

21, Counterparts., This Agreement may be signed (including by facsimile) in two or
more counterparts, each of which shall constitute an original document and all of which shall

censtitute one and the same document.

[Sigratures on following page]




If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the eaclosed duplicate hereof, whereupon this Placement Agreement shall be a
valid and binding agreement between the Issuer and Placement Agent.

The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written.

Ault Glazer Bodng;' Securities L

P

Name. ‘_\. .;Jl_‘f: L :.:_im,h"m

Title:
':-FL’\\. i-{' meﬁtm’\& U\g'&‘wv
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Very truly yours,




APPENDIX A

Form of Subscription Agresment

22




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): April 26, 2006

Digicorp
(Exact name of registrant as specified in its charter)

Utah 000-33067 87-0398271
(State or Other Jurisdiction (Commission File (I.R.S. Employer
of Incorporation) Number) Identification Number)

4143 Glencoe Avenue, Marina Del Rey, CA 90292 (Address of
principal executive offices) (zip code)

(310) 728-1450 (Registrant's telephone number,
including area code)

Copies to:

Marc J. Ross, Esq.
Sichenzia Ross Friedman Ference LLP
1065 Avenue of the Americas
New York, New York 10018
Phone: (212) 930-9700
Fax: (212) 930-9725

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

|_| Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

|_| Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

|_| Pre—-commencement communications pursuant to Rule 14d-2(b) under the Exchange
Act (17 CFR 240.14d-2(b))

|_| Pre—commencement communications pursuant to Rule 13e-4(c) under the Exchange
Act (17 CFR 240.13e-4(c))
2

Item 1.01 Entry into a Material Definitive Agreement.

On April 26, 2006 Digicorp (the "Company'") entered into a placement
agent agreement with Ault Glazer Bodnar Securities LLC ("AGB Securities'"). The
Company engaged AGB Securities as its non-exclusive placement agent in
connection a proposed best efforts private placement of up to $3 million of the
Company's common stock to prospective accredited investors. The placement agent
agreement expires on September 30, 2006 unless it is extended for one or more
additional periods of one month each by mutual agreement of the parties. As
compensation for its services the Company agreed to pay AGB Securities $25,000
as a non-refundable initial fee which is payable upon receipt by the Company of
a minimum of $750,000 from the sale of its common stock. If the dollar amount of
securities sold by the Company is less than $750,000, then AGB Securities waives
the initial fee. In addition, the Company agreed to pay AGB Securities a cash
fee equal to 5% of the aggregate dollar amount of securities sold in one or more
transactions placed by AGB Securities. The Company will pay AGB Securities a
reduced cash fee of 3% of the aggregate dollar amount of securities sold to
accredited investors introduced to AGB Securities by the Company. The Company
also agreed to issue AGB Securities warrants to purchase such number of shares
of the Company's common stock equal to 5% of the aggregate number of shares of
common stock sold by the Company to accredited investors introduced to the
Company by AGB Securities. Such warrants will have an exercise price of $1.10



per share and will expire three years from the issuance date. The Company
additionally will, upon AGB Securities' written request, reimburse AGB
Securities for out-of-pocket expenses incurred in performing services pursuant
to the placement agent agreement. The agreement placement agent agreement also
contains customary provisions regarding confidentiality and indemnification.

AGB Securities is wholly owned by Ault Glazer Bodnar & Company, Inc.
("AGB & Company'"). The Company's Chief Financial Officer, William B. Horne, is
also Chief Financial Officer of AGB & Company. The Company's Board of Directors
believes the terms of the placement agent agreement with AGB Securities are at
least as favorable as could be obtained from an unrelated third party.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits.

Exhibit
Number Description
10.1 Placement Agreement dated April 26, 2006 between Digicorp

and Ault Glazer Bodnar Securities LLC

SIGNATURES

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

Digicorp
Dated: April 27, 2006 By: [/s/ William B. Horne
Name : William B. Horne

Title: Chief Financial Officer



