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CUSIP No. 475157500
 
-----------------------------------------------------------------------------
1.    Names of Reporting Persons.
      I.R.S. Identification Nos. of above persons (entities only).
 
      Dennis L. Pelino
-----------------------------------------------------------------------------
2.    Check the Appropriate Box if a Member of a Group
            (a) |_|
            (b) |_|
-----------------------------------------------------------------------------
3.    SEC Use Only
 
-----------------------------------------------------------------------------
4.    Source of Funds
      PF
-----------------------------------------------------------------------------
5.    Check if Disclosure of Legal Proceedings Is Required Pursuant to    |_|
      Items 2(d) or 2(e)
-----------------------------------------------------------------------------
6.    Citizenship or Place of Organization
      United States
-----------------------------------------------------------------------------
Number of Shares        7. Sole Voting Power
Beneficially               10,000,000
Owned by Each        --------------------------------------------------------
Reporting Person        8. Shared Voting Power
With
                     --------------------------------------------------------
                        9. Sole Dispositive Power
                           10,000,000
                     --------------------------------------------------------
                        10. Shared Dispositive Power
 
-----------------------------------------------------------------------------
11.   Aggregate Amount Beneficially Owned by Each Reporting Person
      10,000,000
-----------------------------------------------------------------------------
12.   Check if the Aggregate Amount in Row (11) Excludes Certain Shares   |_|
 
-----------------------------------------------------------------------------
13.   Percent of Class Represented by Amount in Row (11)
      19.8%
-----------------------------------------------------------------------------
14.   Type of Reporting Person
      IN
-----------------------------------------------------------------------------
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ITEM 1. SECURITY AND ISSUER
 

The class of equity security to which this statement relates is the common stock, $.001 par value per share (the
“Common Stock”), of Digicorp, Inc., a Delaware corporation (the “Company”).  The address of the principal executive offices
of the Company is 4143 Glencoe Ave, Marina Del Rey, California, 90292.
 
ITEM 2. IDENTITY AND BACKGROUND
 

This statement is being filed by Dennis L. Pelino, an individual and a United States citizen.  His principal occupation
is a private investor.  His business address is 400 Alton Road, Suite 3107, Miami Beach, Florida 33139.
 

During the past five years, Mr. Pelino has not: (i) been a party to a civil proceeding of a judicial or administrative body
of competent jurisdiction for which he 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,
or (ii) been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).
 
ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION
 

On March 26, 2008, Dennis L. Pelino purchased from the Company 10,000,000 newly issued shares of Common Stock
at $0.03 per share for an aggregate purchase price of $300,000.  The foregoing shares were acquired with personal funds.
 
ITEM 4. PURPOSE OF TRANSACTION
 

The shares were acquired for investment purposes only. As an investor in the Company, Mr. Pelino (the “Reporting
Person”) may engage in communications with one or more stockholders and/or one or more members of the Company's Board
of Directors and management regarding the Company, its operations and its prospects, although no such communications have
taken place to date, with the exception of such limited conversations with management as were necessary to complete the
Reporting Person’s acquisition of the shares.
 

In the ordinary course, the Reporting Person intends to review his investment in the Company from time to
time.  Although it is not the Reporting Person’s present intention, the Reporting Person may decide at any time in the future to
increase or decrease the size of his investment in the Company, depending upon the price and availability of the securities of
the Company, subsequent developments affecting the Company, the Company's business and prospects, other investment and
business opportunities available to the Reporting Person, general stock market and economic conditions, tax considerations
and other factors deemed relevant.  The Reporting Person has no present plans or proposals that relate to or would result in: (a)
the acquisition of additional securities of the Company or the disposition of securities of the Company; (b) an extraordinary
corporate transaction, such as a merger, reorganization or liquidation, involving the Company or any of its subsidiaries; (c) a
sale or transfer of a material amount of assets of the Company or any of its subsidiaries; (d) a change in the present Board of
Directors or management of the Company; (e) any material change in the present capitalization or dividend policy of the
Company; (f) any other material change in the Company's business or corporate structure; (g) changes in the Company's
charter, bylaws or instruments corresponding thereto or other actions which may impede the acquisition of control of the
Company by any person; (h) causing a class of securities of the Company to be delisted from a national securities exchange or
to cease to be authorized to be quoted in an inter-dealer quotation system of a registered national securities association; (i)
causing a class of equity securities of the Company to become eligible for termination of registration pursuant to Section
12(g)(4) of the Exchange Act; or (j) any action similar to any of those enumerated above.  However, the Reporting Person
reserves the right to change his plans and intentions at any time in the future, as he deems appropriate. Notwithstanding the
foregoing, the Reporting Person and the Company have had and may have further discussions with respect to transactions to
enhance the Company’s business and the Reporting Person may in the future make proposals to the Company’s management
and Board of Directors for their consideration.
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ITEM 5. INTEREST IN SECURITIES OF THE ISSUER
 

(a) This filing relates to 10,000,000 shares of Common Stock of the Company representing 19.8% of the issued and
outstanding shares of Common Stock, of which the Reporting Person is the beneficial owner.
 

(b) The Reporting Person has the sole power to vote or dispose of the shares of Common Stock.
 

(c) None.
 

(d) No other persons have the right to receive or the power to direct the receipt of dividends from or the proceeds from
the sale of the shares which are the subject of this filing.
 

(e) Not applicable
 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO
SECURITIES OF THE ISSUER
 

The Reporting Person entered into a subscription agreement with the Company in connection with his purchase of the
Common Stock.  The subscription agreement provides the Reporting Person with the right to have his shares of Common Stock
included in any registration statement that the Company files under the Securities Act of 1933, as amended (the “Securities
Act”) (excluding registration statements on SEC Forms S-4, S-8 or any successor forms thereto) in order to permit the public
resale of such shares.  In addition, for a limited period, the subscription agreement provides the Reporting Person with the right
to purchase his pro rata share of any equity or equity linked securities that the Company may propose to issue or sell, except
for securities (i) offered to the public generally pursuant to a registration statement under the Securities Act, (ii) issued in
connection with any stock split, stock dividend or recapitalization of the Company, (iii) issued to officers, directors, employees
or consultants of the Company pursuant to stock grants, stock purchase and stock option plans or other stock incentive
programs, agreements or arrangements approved by the Company’s Board of Directors, (iv) issued pursuant to the acquisition
of all or part of another company by the Company by merger or other reorganization or by purchase of all or part of the assets
of another company (including but not limited to the acquisition of technology or other rights) or pursuant to joint venture,
strategic partnership or similar relationship, and (v) issued to lenders, lessors, licensors, or other parties in non-equity financing
transactions.
 

Other than the foregoing, there are no contracts, arrangements, understandings or other understandings between the
Reporting Person on the one hand and any other person with respect to any securities of the Company.
 
ITEM 7. MATERIAL TO BE FILED AS EXHIBITS
 
Exhibit
 
99.1           Subscription Agreement, dated March 26, 2008, by and between Dennis L. Pelino and the Company
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SIGNATURE
 
After reasonable 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.
 
Dated: April 6, 2008
 
/s/ Dennis L. Pelino_______
Dennis L. Pelino
 
The original statement shall be signed by each person on whose behalf the statement is filed or his authorized representative. If
the statement is signed on behalf of a person by his authorized representative (other than an executive officer or general partner
of the filing person), evidence of the representative's authority to sign on behalf of such person shall be filed with the
statement: provided, however, that a power of attorney for this purpose which is already on file with the Commission may be
incorporated by reference. The name and any title of each person who signs the statement shall be typed or printed beneath his
signature.
 
ATTENTION: INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACT CONSTITUTE FEDERAL CRIMINAL
VIOLATIONS (SEE 18 U.S.C. 1001) SEC 1746 (11-03)
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Exhibit 99.1

DIGICORP, INC.
 

SUBSCRIPTION AGREEMENT
 
The undersigned (hereinafter “Subscriber”) hereby confirms his/her/its subscription for the purchase of shares of Common
Stock, par value $0.001 per share (the “Common Stock”), of Digicorp, Inc., a Delaware corporation (the “Company”). The
Common Stock is sometimes herein referred to as the “Securities”.
 
In connection with this subscription, the Subscriber and the Company agree as follows:
 
1. Sale and Purchase of Securities.
 

(a)           The Company hereby agrees to sell to the Subscriber and the Subscriber hereby agrees to purchase from the
Company the number of shares of Common Stock of the Company set forth on the signature page hereof. The Subscriber has
hereby delivered and paid concurrently herewith the purchase price (the “Purchase Price”) set forth on the signature page
hereof required to purchase the shares subscribed for hereunder which amount has been paid in U.S. Dollars by wire transfer or
check, subject to collection.
 

(b)           The Subscriber understands and acknowledges that this subscription is part of a proposed placement (the
“Private Placement”) by the Company of up to 13,333,334 shares of Common Stock at a purchase price of $0.03 per share
($400,000) which offering is being made on a “best efforts, no minimum” basis. The Subscriber understands that all funds for
accepted subscriptions will be available for the Company’s immediate use.
 
2.         Representations and Warranties of Subscriber. The Subscriber represents and warrants to the Company as follows:
 

(a)           The Subscriber is an “accredited investor” as defined by Rule 501 under the Securities Act of 2933, as
amended (the “Act”), and the Subscriber is capable of evaluating the merits and risks of the Subscriber’s investment in the
Company and has the capacity to protect the Subscriber’s own interests.
 

(b)           The Subscriber understands that the Securities to be purchased have not been, and will not be, registered
under the Act or the securities laws of any state by reason of a specific exemption from the registration provisions of the Act
and the applicable state securities laws, the availability of which depends upon, among other things, the bona fide nature of the
investment intent and the accuracy of the Subscriber’s representations as expressed herein.
 

(c)           Subscriber acknowledges and understands that the Securities are being purchased for investment purposes and
not with a view to distribution or resale, nor with the intention of selling, transferring or otherwise disposing of all or any part
of the Securities for any particular price, or at any particular time, or upon the happening of any particular event or
circumstances, except selling, transferring, or disposing the Securities made in full compliance with all. applicable provisions
of the Act, the rules and regulations promulgated by the Securities and Exchange Commission (“SEC”) thereunder, and
applicable state securities laws; and that the Securities are not liquid investments. The Company has no obligation or intention
to register the Securities for resale at this time, nor has the Company made any representations, warranties, or
 

 
 
 



 

covenants regarding the registration of the Securities or compliance with Regulation A or some other exemption under the Act,
except as otherwise set forth herein.
 

(d)           The Subscriber acknowledges that the Securities must be held indefinitely unless subsequently registered
under the Act or unless an exemption from such registration is available. The Subscriber is aware of the provisions of Rule 144
promulgated under the Act which permit investors who have satisfied a certain holding period to resell under certain
conditions such securities or a portion of such securities purchased in a private placement. The Subscriber acknowledges that
the Subscriber is not relying on the Company in any way to satisfy the conditions precedent for resale of securities pursuant to
Rule 144 under the Act.
 

(e)           The Subscriber acknowledges that the Subscriber has had the opportunity to ask questions of, and receive
answers from the Company or any person acting on its behalf concerning the Company and its business and to obtain any
additional information, to the extent possessed by the Company (or to the extent it could have been required by the Company
without unreasonable effort or expense) necessary to verify the accuracy of the information received by the Subscriber. In
connection therewith, the Subscriber acknowledges that the Subscriber has had the opportunity to discuss the Company’s
business, management and financial affairs with the Company’s management or any person acting on its behalf. The Subscriber
has received and reviewed a Summary Memorandum dated March 10, 2008 relating to the Private Placement (the “Summary
Memorandum”), and all the information, both written and oral, that it desires. Without limiting the generality of the foregoing,
the Subscriber has been furnished with or has had the opportunity to acquire, and to review, (i) copies of the Company’s most
recent Annual Report on Form 10-KSB filed with the SEC and any Form 10-Q/10-QSB and Form 8-K filed thereafter (the “SEC
Filings”), and other publicly available documents, and (ii) all information, both written and oral, that it desires with respect to
the Company’s business, management, financial affairs and prospects. In determining whether to make this investment, the
Subscriber has relied solely on the Subscriber’s own knowledge and understanding of the Company and its business based
upon the Subscriber’s own due diligence investigations and the information furnished pursuant to this paragraph. The
Subscriber understands that no person has been authorized to give any information or to make any representations which were
not furnished pursuant to this paragraph and the Subscriber has not relied on any other representations or information.
 

(f)           The Subscriber has all requisite legal and other power and authority to execute and deliver this Subscription
Agreement and to carry out and perform the Subscriber’s obligations under the terms of this Subscription Agreement. This
Subscription Agreement constitutes a valid and legally binding obligation of the Subscriber, enforceable in accordance with
its terms, and subject to laws of general application relating to bankruptcy, insolvency and the relief of debtors and rules of law
governing specific performance, injunctive relief or other general principals of equity, whether such enforcement is considered
in a proceeding in equity or law.
 

(g)           The Subscriber has not, and will not, incur, directly or indirectly, as a result of any action taken by the
Subscriber, any liability for brokerage or finders’ fees or agents’ commissions or any similar charges in connection with this
Subscription Agreement.
 

(h)           To the extent the Subscriber deems necessary, the Subscriber has reviewed with the Subscriber’s own tax
advisors the federal, state, local and foreign tax consequences of this
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investment and the transactions contemplated by this Agreement. The Subscriber relies solely on such advisors and not on any
statements or representations of the Company or any of its agents. The Subscriber understands that the Subscriber (and not the
Company) shall be responsible for the Subscriber’s own tax liability that may arise as a result of this investment or the
transactions contemplated by this Subscription Agreement.
 

(i)       This Subscription Agreement does not contain any untrue statement of a material fact concerning the
Subscriber.
 

(j)           There are no actions, suits, proceedings or investigations pending against the Subscriber or the Subscriber’s
properties before any court or governmental agency (nor, to the Subscriber’s knowledge, is there any threat thereof) which
would impair in any way the Subscriber’s ability to enter into and fully perform the Subscriber’s commitments and obligations
under this Agreement or the transactions contemplated hereby.
 

(k)          The execution, delivery and performance of and compliance with this Subscription Agreement, and the
issuance of the Securities will not result in any material violation of, or conflict with, or constitute a material default under, any
of Subscriber’s articles of incorporation or bylaws, if applicable, or any of the Subscriber’s material agreements nor result in the
creation of any mortgage, pledge, lien, encumbrance or charge against any of the assets or properties of the Subscriber or the
Securities.
 

(l)           Subscriber acknowledges that the Securities are speculative and involve a high degree of risk and that the
Subscriber can bear the economic risk of the purchase of the Securities, including a total loss of his/her/its investment.
Subscriber acknowledges that he/she/it has carefully reviewed and considered the risk factors discussed in the Summary
Memorandum under the caption “Risk Factors”, as well as the factors described under “Risk Factors” in the Company’s SEC
Filings.
 

(m)           The Subscriber recognizes that no federal, state or foreign agency has recommended or endorsed the purchase
of the Securities.
 

(n)           Subscriber is aware that the Securities are and will be, when issued, “restricted securities” as that term is
defined in Rule 144 of the general rules and regulations under the Act.
 

(o)           Subscriber understands that any and all certificates representing the Securities and any and all securities
issued in replacement thereof or in exchange therefor shall bear the following legend, or one substantially similar thereto,
which Subscriber has read and understands:
 

“The securities represented by this certificate have not been registered under the Securities Act of 1933. The
securities have been acquired for investment and may not be sold, transferred or assigned in the absence of an effective
registration statement for these securities under the Securities Act of 1933 or an opinion of the Company’s counsel that
registration is not required under said Act.”

 
(p)           In addition, the certificates representing the Securities, and any and all securities issued in replacement thereof

or in exchange therefor, shall bear such legend as may be required
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by the securities laws of the jurisdiction in which the Subscriber resides.
 

(q)           Because of the restrictions imposed on resale, Subscriber understands that the Company shall have the right to
note stop-transfer instructions in its stock transfer records, and Subscriber has been informed of the Company’s intention to do
so. Any sales, transfers, or any other dispositions of the Securities by Subscriber, if any, will be in compliance with the Act.
 

(r)           Subscriber acknowledges that Subscriber has such knowledge and experience in financial and business matters
that he/she/it is capable of evaluating the merits and risks of an investment in the Securities and of making an informed
investment decision.
 

(s)           Subscriber represents that (i) Subscriber is able to bear the economic risks of an investment in the Securities
and to afford the complete loss of the investment; and (ii) (A) Subscriber could be reasonably assumed to have the capacity to
protect his/her/its own interests in connection with this subscription; or (8)Subscriber has a pre-existing personal or business
relationship with either the Company or any affiliate thereof of such duration and nature as would enable a reasonably prudent
purchaser to be aware of the character, business acumen and general business and financial circumstances of the Company or
such affiliate and is otherwise personally qualified to evaluate and assess the risks, nature and other aspects of this
subscription.
 

(t)           Subscriber further represents that the address set forth below is his/her principal residence (or, if the Subscriber
is a corporation, partnership or other entity, the address of its principal place of business); that Subscriber is purchasing the
Securities for Subscriber’s own account and not, in whole or in part, for the account of any other person; Subscriber is
purchasing the Securities for investment and not with a view to public resale or distribution; a d that Subscriber has not formed
any entity for the purpose of purchasing the Securities.
 

(u)           Subscriber understands that the Company shall have the unconditional right to accept or reject this
subscription, in whole or in part, for any reason or without a specific reason, in the sole and absolute discretion of the Company
(even after receipt and clearance of Subscriber’s funds), This Subscription Agreement is not binding upon the Company until
accepted by an authorized officer of the Company (the “Acceptance Date”). In the event that the subscription is rejected, then
Subscriber’s subscription funds will be returned without interest thereon or deduction therefrom.
 

(v)           The Subscriber represents that Subscriber has not received any general solicitation or general advertising
regarding the purchase of the Securities.
 

(w)           The Subscriber represents that he/she/it bas accurately completed the Purchaser Questionnaire.
 
3.         Representations and Warranties of the Company. The Company represents and warrants to the Subscriber as follows:
 

(a)           The Company has been duly organized and is validly existing as a corporation in good standing under the
laws of the State of Delaware.
 

(b)           The Company has all such corporate power and authority to enter into, deliver and perform this Subscription
Agreement.
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(c)           At or prior to the Acceptance Date, all necessary corporate action will have been duly and validly taken by the
Company to authorize the execution, delivery and performance of this Subscription Agreement by the Company, and the
issuance and sale of the Securities to be sold by the Company pursuant to this Subscription Agreement, and this Agreement
shall have been duly and validly authorized, executed and delivered by the Company and shall constitute the legal, valid and
binding obligation of the Company enforceable against the Company in accordance with its terms, except as the enforceability
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement
of creditors’ rights generally and by general equitable principles.
 
4.         Indemnification. The Subscriber agrees to indemnify and hold harmless the Company, its officers, directors, employees,
shareholders and affiliates, and any person acting on behalf of the Company, from and against any and all damage, loss,
liability, cost and expense (including reasonable attorneys’ fees) which any of them may incur by reason of the failure by the
Subscriber to fulfill any of the terms and conditions of this Subscription Agreement, or by reason of any breach of the
representations and warranties made by the Subscriber herein, or in any other document provided by the Subscriber to the
Company. All representations, warranties and covenants of each of the Subscriber and the Company contained herein shall
survive the acceptance of this subscription.
 
5.         Incidental Registration.
 

(a)           If the Company at any time proposes to file on its behalf and/or on behalf of any of its security holders a
Registration Statement under the Act on any form (other than a Registration Statement on Form S-4 or S-8 or any successor
form thereto) for the general registration of Common Stock to be sold for cash, the Company will give written notice to the
Holder (as hereinafter defined) at least thirty (30) days before the initial filing with the SEC of such Registration Statement,
which notice shall set forth the intended method of disposition of the securities proposed to be registered by the Company.
 

(b)           Upon the written request of the Holder given within fifteen (15) days after the date of receipt of such notice
from the Company, the Company shall thereupon include in such filing the number of shares of Common Stock for which
registration is so requested by the Holder, subject to subparagraph (c) below, and shall use its best efforts to effect registration
under the Act of such shares. Anything contained herein to the contrary notwithstanding, the Company shall have the right to
withdraw and discontinue registration of the Holder’s shares of Common Stock at any time prior to the effective date of such
Registration Statement if such Registration Statement is withdrawn or discontinued.
 

(c)           If the managing underwriter of a proposed public offering shall advise the Company in writing that, in its
opinion, the distribution of the Common Stock requested to be included by the Holder in the registration, together with the
shares of Common Stock of other persons who have exercised their right to include their shares in the Registration Statement
(collectively referred to as the “Aggregate Shares”), concurrently with the other securities being registered by the Company
would materially and adversely affect the distribution of such securities by the Company, then the Holder shall be entitled to
register a proportion, as determined in subsection (c)(i) below, of such number of Aggregate Shares as the managing
underwriter determines may be included without such adverse effects (“Aggregate Underwriter
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Shares”), subject to the terms, exceptions and conditions of this Section 5.
 

(i)           The proportion of the Aggregate Underwriter Shares which the Holder shall be entitled to register shall
be equal to the ratio which the number of shares requested to be registered by the Holder bears to the Aggregate Shares.
 

(d)           It shall be a condition precedent to the obligation of the Company to take any action pursuant to this Section
5 in respect of the securities which are to be registered at the request of any of the Holders (as hereinafter defined) that (i) such
Holders shall furnish to the Company such information regarding the securities held by such Holders and the intended method
of disposition thereof as the Company shall reasonably request and as shall be required in connection with the action taken by
the Company, and (ii) such Holders shall enter into such agreements and undertakings (including indemnity agreements) with
the Company and any underwriter of such offering as may be reasonably requested or as may be customary in connection with
such an offering. For purposes hereof, the term “Holder” or “Holders” shall mean holders of the Company’s Common Stock
who hold fully paid shares acquired in or as a result of the private offering described in the Summary Memorandum and
persons who acquired such shares from such holders.
 

(e)           In the event of any registration of any of the Common Stock under the Act pursuant to this Section 5, the
Company shall indemnify and hold harmless the Holders of such Common Stock, against any losses, claims, damages or
liabilities, joint or several, to which such Holders may become subject under the Act or any other statute or at common law,
insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon (i) any alleged
untrue statement of any material fact contained, on the effective date thereof, in any Registration Statement under which such
securities were registered under the Act, any preliminary prospectus or final prospectus contained therein, or any amendment or
supplement thereto, or (ii) any alleged omission to state therein a material fact required to be stated therein or necessary to
make the statements therein not misleading, and shall reimburse such Holders for any legal or any other expenses reasonably
incurred by such Holders in connection with investigating or defending any such loss, claim, damage, liability or action;
provided. however, that the Company shall 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 any alleged untrue statement or alleged omission made in such Registration Statement,
preliminary prospectus, prospectus or amendment or supplement in reliance upon and in conformity with written information
furnished to the Company by such Holders specifically for use therein. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of such Holders and shall survive the transfer of such securities by such
Holders.
 

(f)           Each of the Holders, by acceptance thereof, agrees to indemnify and hold harmless the Company, its directors
and officers and each other person, if any, who controls the Company against any losses, claims, damages or liabilities, joint or
several, to which the Company or any such director or officer or any such person may become subject under the Act or any
other statute or at common law, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or
are based upon information in writing provided to the Company by such Holder specifically for use in the following
documents and contained, on the effective date thereof, in any Registration Statement under which securities were registered
under the Act at the request of such Holder, any preliminary prospectus or final prospectus contained therein, or any
amendment or supplement thereto.
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(g)           Notwithstanding the other provisions of Section 5, (i) the Company shall not be obligated to register the
Common Stock of any of the Holders if, in the opinion of counsel to the Company, the sale or other disposition of such
Holder’s Common Stock, in the manner proposed by such Holder, may be effected without registering such Common Stock
under the Act; and (ii) the Company shall not be obligated to register the Common Stock of any Holder if the Company has
had a registration statement, under which such Holder had a right to have its Common Stock included pursuant hereto,
declared effective within six months prior to the date of the request pursuant to this Section.
 
6.         Right of First Offer.
 

(a)           The Holders shall have the right of first offer to purchase all or part of its pro rata share of equity or equity
linked securities other than Excluded Securities (as defined below) which the Company may, from time to time, propose to sell
and issue in a contemplated private financing. For purposes of this right of first offer, a pro rata share for a Holder is the ratio
that the number of shares of Common Stock acquired in or as a result of the private offering described in the Summary
Memorandum and which are then held by such Holder bears to the sum of the total number of shares of Common Stock then
outstanding.
 

(b)           The right of first offer will not be applicable to securities (the “Excluded Securities”) (i) offered to the public
generally pursuant to a registration statement under the Act; (ii) issued in connection with any stock split, stock dividend or
recapitalization by the Company; (iii) issued to officers, directors, employees or consultants of the Company pursuant to stock
grants, stock purchase and stock option plans or other stock incentive programs, agreements or arrangements approved by the
Board of Directors; (iv) issued pursuant to the acquisition of all or part of another company by the Company by merger or other
reorganization or by purchase of all or part of the assets of another company (including but not limited to the acquisition of
technology or other rights) or pursuant to joint venture, strategic partnership or similar relationship; and (v) issued to lenders,
lessors, licensors and other parties in non-equity financing transactions.
 

(c)           In the event the Company proposes to undertake a private offering of equity or equity linked securities other
than the Excluded Securities in a private offering, it shall give each Holder written notice of its intention, describing the type
of securities, and the price and terns upon which the Company proposes to issue the same. Each Holder shall have ten (10)
calendar days from the date of receipt of any such notice to agree to purchase up to its respective pro rata share of such
securities for the price and upon the applicable terms specified in the notice by giving written notice to the Company and
stating therein the quantity of the securities to be purchased.
 

(d)           In the event a Holder fails to exercise the right of first offer within said ten (10) calendar day period, the
Company shall have one hundred eighty days (180) days thereafter to sell the securities not elected to be purchased by the
Holders at the price and upon the terms no more favorable to the purchasers of such securities than specified in the Company’s
notice. In the event the Company has not sold the securities within said one hundred eighty (180) day period, the Company
shall not thereafter issue or sell any other such securities, except the Excluded Securities, in a private offering without first
offering such securities in the manner provided above.
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(e)           The right of first offer granted under this Section shall expire upon the earlier of (i) one year from the
completion or earlier termination of the private offering contemplated by the Summary Memorandum, (ii) the acquisition of all
or substantially all the assets of the Company, or (iii) an acquisition of the Company by another corporation or entity by
consolidation, merger or other reorganization in which the holders of the Company’s outstanding voting stock immediately
prior to such transaction own, immediately after such transaction, securities representing less than fifty percent (50%) or more
of the voting power of the corporation or other entity surviving such transaction.
 

(f)           If the Board of Directors of the Company determines it to be in the best interests of the Company, it may
authorize completion of any private offering of equity or equity linked securities pursuant to which the right of first offer shall
be applicable without first offering the Holders the opportunity to exercise their rights pursuant to this Section as long as
promptly following such issuances the Company offers each Holder the opportunity to purchase such securities as it would
have been entitled to purchase pursuant to this Section.
 
7.         Miscellaneous.
 

(a)           The Subscriber agrees not to transfer or assign this Subscription Agreement, or any of the Subscriber’s interest
herein, and further agrees that the transfer or assignment of the Securities acquired pursuant hereto shall be made only in
accordance with all. applicable laws.
 

(b)           The Subscriber agrees that the Subscriber cannot cancel, terminate, or revoke this Subscription Agreement or
any agreement of the Subscriber made hereunder, and this Subscription Agreement shall survive the death or legal disability of
the Subscriber and shall be binding upon the Subscriber’s heirs, executors, administrators, successors, and permitted assigns.
 

(c)           The Subscriber has read and has accurately completed this entire Subscription Agreement.
 

(d)           This Subscription Agreement constitutes the entire agreement among the parties hereto with respect to the
subject matter hereof and may be amended only by a written execution by all parties.
 

(e)           This Subscription Agreement shall be enforced, governed and construed in all respects in accordance with the
laws of the State of California.
 

(f)           Subscriber acknowledges that it has been advised to consult with his/her/its own attorney regarding this
subscription and Subscriber has done so to the extent that Subscriber deems appropriate.
 

(g)           This Subscription Agreement may be executed simultaneously in counterparts, each of which shall be deemed
an original, but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the Subscriber has caused this Subscription Agreement to be executed as of the date indicated
below.

Individuals:   
   
10,000,000  $0.03
Number of Shares  Purchase Price
   
DENNIS PELINO   
Print or Type Name  Print or Type Name
   
/s/ Dennis Pelino   
Signature  Signature
   
3/26/08   
Date  Date
   
[NOT PUBLIC INFORMATION]   
Soc. Sec. No. (if applicable) Soc. Sec. No. (if applicable)
   
400 Alton Road, Suite 3107, Miami Beach, FL 33139
Address   

 __________ Joint Tenancy ________ Tenants in Common
   
   
Partnerships, Corporations or Other Entities:  
   
   
Number of Shares  Purchase Price
   
   
Print or Type Name   
   
   
Address   
   
   
Taxpayer I.D. No. (if applicable) Date
   
   
Signature  Print or Type Name and Indicate
  Title or Position with Entity
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* * * * * * * *
 
Disposition of Subscription Agreement
 

IN WITNESS WHEREOF, the Company has caused this Subscription Agreement to be executed, and the foregoing
subscription accepted, as of the date indicated below.

 DIGICORP, INC.
   
 By: /s/Jay Rifkin
   
  CEO
  Name and Title of Authorized Officer
   
  Date: 3/26/08                    
   

 
10
 



 


