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STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions").
11 Parties: This Lease {"Lease™), daled for reference purposes only July 18 _ 2005,

iz made by and between The Welk Group, Inc.

t‘Lessc:a_r-"_J

and Rgbel Crew Film, Tne.

) {"Lessee"), (collectivaly the “Parties", or individually a "Party™}.

1.2{a) Premizes: Thal cerlain perion of the Project (as defined below), including all iImprovements therein or 1o e provided by Lassor under
the terms of this Lease, commanly known by the strest address of 4143 Glencog Avenue '
localed inthe Cly of Marina Del Rey , County of Log Angeles State of
CA ) . with zip code 30291 , 85 oufbned on Exhibll ﬁ_ attached hersto {"Premises") and
ganarally described as (describe briefly the nature of the Premizes). approximately 3,800 m:en':a?:,l e sguare feet, more

or less

In addilion to Lesses's rights o use and occupy fhe Premises as herelnafter specified, Lessae shall have non-exclusiva rights 1o the Comman Areas {as
defined in Paragraph 2.7 below) as herelnafter specified, but shall not have any rights to the roof, ewterior walls or utifity raceways of the building containing
the Premises {"Building™ or lo any other bulkdings in fhe Project. The Premises, the Bullding, the Commen Areas, the fand upon which they ara localad,
along with all other buildings and improvements thereon, ara harein collectively referred to as the "Project” (Sse also Faragraph 2}

12(h) Parking: £ or 9 dependent on re striping unresened vahicle parking spaces (*Unreserved Parking Spaces”), and

1] resarvad vehicle parking spacas ("Reserved Parking Spaces”). (See also Paragraph 2.6)

13 Tarm: §_§_§rlc—r_- 17 years ard Two (2) months ("Original Term'")
commencing August 1, 20035 __{"Commencemnent Date") and ending Sept . 30, 2012 See Addendum
{"Expiration Date™). (See aigo Paragraph 3)

14 Early Possession: Sae Addendum 3 ["Early Possession Date”),

(See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: §5, 850 per month ("Base Rent”), payabiz onthe first o
day of each month commencing August 15, 2005 [See also Paragraph 4}
[ If this box is checked, there are provisions |n this Leasa for tho Base Rent 1o be adjusted,

16 Lessae's Share of Commeon Area Operating Expenses: fiTty percent (50% %) ("Lessee's Share™),

1.7 Basa Rent and Othar Monies Paid Upon Execution:

{a} Base Rent: 30, B35 far the periad Bugust 15, 2005 through September 30, 2005
(B) Common Area Operating Expenses: § for the pariod
() Security Daposit: $5, £90 ("Securlty Deposit”). (See also Paragraph 5)
(d) Other: § far T
e} Total Dus Upon Execution of this Lease: §14, 125
1.8 Agreed Use: Warehouse and general office

. (See also Paragraph &)

1.8 Insuring Party. Lessor is the "Insuring Party”. (See also Paragraph B)
1.10 Real Estate Brokers: (See also Paragraph 15)
(8} Representation: The following real estale brokers (the "Brokers™) and brokerage relationships exist in this ransaclion {check
applicable boxes):
] represents Lessor exclusively ("Lessor's Broker™);
O ) reprasenis Lessee exclusivaly (“Lessee's Broker"); or
FlLee & Rhascciatea Los Angeles West, Inc. rapresaents hoth Lesaor and Lessea (“Dual Agency”)
L] Payment to Brokers: LUpon execution and delivery of this Lease by both Paries, Lessor shall pay (o the Brokers the

brokerage fes agreed 1o in a separals willlen agreement, {o—iiher-is-ne-such-agressmestthesimal——————— g o the- fatal Bass
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141 Guarantor. The obligations of the Lesses under this Lease are 1o be guaraniead by

["Guarantor”). (See also Paragraph 37)

142 Addenda and Exhibits. Altached hereta i an Atddendum or Addenda consisting of Paragraphs 50 through 59 and
Exhiblls 2 through & . all af which constitute a part of this Lease
2 Premises,

2.1 Letting. Lessor hereby leases 1o Lessee, and Lassee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all

of the ferms, covenants and conditions set forth in this Lease. Unlass ptherwise provided herain, any statement of size sel forth In thls Lease, or that may
have been used in calculating Rent, is an appraximation which the Parties agree is reasonabie snd any payments bazed thereon are not subject to revision
whether or not the aclual size is moe or less,

22 Condition. Lessor shall deliver that partion of the Premises contained within the Building ["Unit") to Lassee broom clean and frea of
dabriz on the Commencemenl Date or the Early Possession Date, whichever first occurs ("Start Date”), and, so long as tha required service coniracts
dascribed in Paragraph 7.1(b) below are oblained by Lessee and in effect within thity days following the Start Date, warranis that the existing slectrical,
plumbing, fire sprinkler, ighting, healing, vantiating and air condiioning systems ("HVAC"), kading doors. if any, and all other such elements in the Uni,
other than thosa constructed by Lesses, shall be in good operating condifion on seid date and that the structural elements of the rool, bearing walis and
faundation of tha Unit ehall be fres of materia! defects. If @ non-compliznce with such wamanty exists as of the Start Date, or If one of such systems of
elements should maifunclion ar fail within the appreprlale wamanty period, Lessor shall, as Lessor's sole obligation with respect to such matler, excapl as
othenwize provided in this Lease, promptly afier receipt of writlen notice from Lesses sefting forth with specificity the nature and oxtent of such
non-compliance, malfunction or failure, rectify same at Lessor's expense.  The waranty periods shall be as follows: (i) 6 months as to the HVAC systems,
and (i) 30 days as lo the remaining systems and other elements of the Unit, If Lesses does not give Lessor the raquired notice within the appropriala
wartanly period, comection of any such non-compliancs, malfunciion or failure shall te the cbiigation of Lassee al Lessee's sole cost and expansa {except for
the repairs 1o the fira sprinkler systems, roof, foundations, andfor bearing walis - see Paragraph 7).

23 Gompliance. Lossor warrants that the improvements on the Premises and the Commen Areas comply with the building codes thal ware
in effect at the lime that esch such improvement, or porlon thereof, was constructed, and aiso with all spplicable laws, covenanis or restrictions of recond,
raguiations, and ordinances in effect on the Starl Date {"Applicable Requirements”}). Said wamanty does nat apoly fo fhe use to which Lessae will put the
Premises of lo any Allerations or Ltilty Installalions {as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for
datarmining whether or not the Applicable Requirements, and especially the zening, are appropriate for Lessee's Intended use, and acknowledges
that past uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall, except ss otherwise provided,
prompily after receipt of wiittan notice from Lessee sstting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessors
axpense. Il Lossea does nat give Lessor wiittan nolice of & nan-compliance vath this warranty within 6 months following the Stari Date, comection of that
nen-compliance shall be the obligation of Lessee at Lessee's sole cost and expense. If the Applicable Requirements ara Peraafor changed 50 as 1o requird
duting the ferm of this Lesse tha construction of an addition o or an alteration of the Unit. Premises andlor Building, the remadiation of any Hazardous
Substance, or the relnfarcamant or other physical modification of the Unit, Pramises and/or Bullding ("Gapital Expanditure”). Lessor and Lesses shabl
alfocate the cost of such work as folkows.

(&) Subiact to Paragraph 2.3(c) below, if such Capital Expendituras are required as a resull of the specifiic and unique use of ihe
Fremises by Lessee s compared with uses by lenants in general, Lesses shall be fully responsible for the cos! thereof, provided, however that if such
Cagital Expenditure is ragquired dusing the last 2 years of this Lease and e cost thereof exceads & months’ Base Rent, Lesses may Instead lerminate this
lease unless Lessor nolfies Lessee, in writing, within 10 doys after receipt of Lesses's lermination nofice that Lessor has elected to pay the difference
benween the actual cost thereof and the amount equal to & monthe’ Base Rent. If Lessee slects tsrmination, Lessee shall immediately cease the use of the
Premises which requires such Capital Expendiure and deliver 1o Lesser written notice spacifying a termination date al least 80 days thereafter, Such
termination date shall, however, in no event be earlier than the last day thal Lessee could legally uliize the Premises without commencing such Gapital
Expendiiure.

o] If such Gapital Expenditue k2 nol the result of the specific and unique use of the Premises by Lesses (such as, governmantally
mandated seismic modifications), then Lassor and Lessee shall allocate the chiigafion to pay for the portion of such costs reasonably attributable to the
Premises pursuant to the formula sel out in Paragraph 7.1{d); provided, however, that if such Gapital Expenditure is required during the last 2 years of this
Lease of If Lessor reasonzhly detarmines that i = not economically feasible to pay s share thereof, Lassor shall have the oplion to terminats this Lease
upon B0 days prior witten nofice to Lesses unless Lesses notifies Lessor, in writing, within 10 days after recelpt of Lessers termination notice that Lessee will
pay for such Cagital Expanditure, If Lessor does net elect to terminate. and fails 1o tender its share of any such Caplial Expenditurs, Lesses may advance
such funds and deducl same, with Intarast, from Rent untll Lessor's share of such costs have been fully paid. i Lesgee is unable to finance Lessor's share,
ar if the balanca of the Rent due and payable for the remainder of this Lease is not sufiicient to fully reimburse Lessee on an offsel basls, Lessee shall have
the right fo lerminate this Lease upon 30 days wiittan notice to Lessor,

(c} Notwilhstanding the above, the provisions concerming Capital Experdiures are inténded to apply only to non-volurlary,
unexpected, aid new Applicable Requirements. I the Capital Expenditures are instead triggered by Lesses as & result of an aclual or proposed change in
use, change in intensity of wse, or modification 1o the Pramises then, and in that evenl, Lessee shall be fully respansible for the cost thereof, and Lassae shall
nat have any right Lo terminaie this Leasa.

2.4 Acknowledgements, Lesses acknowiedges fhal: (a) It has been advised by Lessor andior Brokers to safisfy itself with respect to the
condliion of the Pramises (ncluding but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance wiih
Applicable Requirements and the Americans wilh Disabililies Act), and Iheir suitability for Lessee's intended usa, (b} Lessee has made such invesliation as it
deems necessary with refarance to such matters and assumes all responsibllily therefor as the same ralate to its ooocupancy of the Premises, and (c) neither
Lessor, Lessors agents, nor Brokers have made any oral or wiitten representaiions or warranties with respect to said matters other than as sat forth  this
Lease. In addiion, Lessor acknowladges that; {i) Brokers have made no representations, promises or wamanties concerning Lessee’s abllily to honar the
Lease or suitability 1o occupy the Premises, and (i) it is Lessor's sole responsibility fo investigale the financial capabilily andior suitability of all proposad
tanants.

2.5 Lessee as Prior OwneriOccupant. The warranties made by Lessor in Paragraph 2 shall be of no force or affect If immadiately prios fo
the Start Date Lessee was the awnar or occupant of the Premises. In such event, Lessee shall be responsible for any nacessary comrective work.
26 Vehicle Parking. Lessee shall be entitled to use the number of Unresenved Parking Spaces and Reserved Parking Spaces spacified in

Parzgraph 1.2(b) en those portions of the Common Areas designated from time to time by Lessor for parking. Lesses shall nol use more parking spaces
than said number, Said parking spaces shall be used for parking by vehicies no larger than full-size passanger automobiles or pick-up trucks, herein called
"Barmitted Slze Vehicles." Lessar may regulate the loading and unioading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.5, Mo
vehicles other than Permitied Size Vehicles may be parked in the Common Area without the prior writlen permission of Lessor.

(&) Lesses ahall not permit or allow any vehicles that belong to or are controiled by Lessee of Lessee's employees, suppliens,

Iniliais Initials
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shippers, customers, contracloss of invitees to be laded, unloaded, or parked in areas other than those designated by Lessor for such activities.

=)} Lesses shall not sarvice or store any vehicles in the Comman Areas,

(e} If Lesses permits or sllows any of the prohibited activiies described in this Paragraph 2.6, then Lessor shall have the right,
without notice, in addiion to such oiher fights and remadies that it may have, to remove of tow away the vehicle involved and charge the cost ta Lesses,
which cost shall be immediately payabla upen demand by Lessor,

2.7 Common Areas - Definition. The term "Common Areas” is defined as all greas and facilties oulside the Premises and within the
exteriar boundary ling of the Projact and interior utility raceways and installations. within the Unit that are provided ard designated by tha Lessor from tima to
tima for the ganeral non-exclusive use of Lessor, Lessea and other tenants of the Projact and [heir respective employees. suppliers, shippers, customers,
contractors and invitees, Including parking areas, loading and unloading areas, trash arsas, readways, walkways, driveways and landscaped areas.

28 Common Areas - Lessee's Rights. Lessor grants lo Lesses, for the benefit of Lessee and its employeas, suppliers, shippers,
contractors, customers and invitess, during the term of this Leasa, the nan-exclusive right to use, in commaon with ofhers enfitted te such usa, the Common
Areas as lhey exist from Bme to ime. subjact fo any rights, powers, and privilegas resenved by Lessor under the lerms hareal or under the terms of any rules
and regulations or restrictions governing the use of Ihe Prajgct. Under no creumstances shall the right hersin granted to use the Commoan Areas ba deamed
to include the right 1o sfore any properly, temporarily or permanantly, in the Commaen Areas. Any such storage shall be permitted only by he prior written
consent of Lessor o Lessors designated agent, which consent may be revoked at any time, In the svant that any unauthorized storage shall ocour then
Lessar shall have the rgnt, withaut notics, in addition o such olher rights and remedies thal it may have, lo remove the propery and charge the cost fa
Lessae, which cost shall be immedistely payable upon demand by Lessor.

29 Commaon Areas - Rules and Regulations, Lessor or such other person(s) as Lessor may appeint shall have the exclusive contral and
managemant af tha Commen Areas ard shall have the right, from time lo time, to establish, madify, amend and enforce reasonable rules and reguiations
("Rules and Regulations") for the managemeant, safely, care, and cleanliness of the grounds, the parking and unicading of vehicles and the presanvation of
gaod erder, as well as for the converience of olher accupants or tenants of the Bullding and the Project and their invilaes. Lessee aarees to atida by and
canform to @il such Rules and Regulations, and to cause ils employees, suppliers, shippars, customers, contractars and invitees to se abide and conform.
Lessar shall nat ba responsible to Lesses for the non-complisnca with said Rules and Regulations by other tenants of the Froject.

2.10 Comman Areas - Changes. Lessor shall have the right, in Lessor's sole diacretion, from tima to time:

{a} To maka changes to the Comman Areas, including, without limitation, changes In the Incation, size, shape and number of
drivavays, enfrances, parking spaces, patking areas, loading and uricading areas, ingress, egress, direction of traffic, landscaped areas, walkways and ulility
racaways;

{b) Ta close temporarily any of the Common Areas for maintenance purposes so long 88 reasonable access 10 the Premises
remaing available

(&) Ta desigrale other land cutside the boundaries of the Project fo be a padt of the Common Areas;

{d} Tao add additional bulldings and improvemants fo the Common Areag,

(e} To use the Common Areas while engaged in making additional improvernents, repairs or atterations to the Praject. or any

portion thereof; and
If Ta do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project as
Lessor may, in tha exercise of saund business judgment, deam to be appropriale.

3. Term
a1 Term, The Commancement Oale, Expirstion Date and Original Term of this Lease are as specified in Paragraph 1.3.
3z Early Posgession.  |f Lasses lotally or partially cccupies the Premises prior to the Commencamant Date, the obligation fo pay Gase

Rent 2hall be abated for the perind of such early possession. Al other lerms of this Lease (including but nol limited to 1he obligations to pay Lasses's Share
of Comman Area Operating Expensts, Real Property Taxes and insurance pramiums and to mzintain the Pramises) shal, hawever, be in effect during such
paniad. Any such eany possession shall not affect the Explration Dale

33 Delay In Possession. Lessor agrees [0 use its best commercially reasonable efforts fo deliver passassion of the Premises to Lesses by
the Commencemant Date, |1, despile said efferts, Lessor is unable to deiiver possession as agreed, Lessor shall not be subject to any liability therefor, nor
shall such failure affect the validity of this Lease. Lesses shall nof, however, be obligated lo pay Rent or perform its oifer abligations urdil it receves
pozsession of the Pramises. If possession is not delivered within 80 days afler the Cemmencement Data, Lesses may, at itz option, by notice in witing
within 10 tays after the end of such &0 day pericd, cancel this Lease, In which event the Parties shall be discharged from all abligations hereunder. | such
viitten nofice is not receivad by Lessor within said 10 day peried, Leseae’s right to cance] shall terminate. Except as otherwise provided, if passassion is nel
tendered o Lesses by the Start Date and Lessee does nol terminate this Leass, as sforesaid, any period of rent abatement that Lessec would othenvise
have enjoyed shall run from the date of delivery of possession and continue for & peded equal to what Lessee would atharwise have enjoyed under the larms
hereaf. bul minus any days of oelay caused by the acis or omissions of Lesses. If possassion of the Premises is not deliverad within 4 months after the
Cemmencement Date, this Laase shall terminate unbess other agreements ara reached betwean Lessor and Lassae, in wriling.

34 Lessee Compliance. Lessor shall not be required to tender possession of the Premises lo Lessea untll Lessee complies with its
cbligation to provide evidenca of insurance (Paragraph 8.5) Panding delivery of such evidence, Lessea shall be required fo parfarm all of ils oblgations
under 1his Lease from and after the Start Date, including the payment of Rent, notwilhstanding Lessor's election to withhold possession pending receipt of
such evidencs of insurance. Fusther, if Lesses |s required fo perform any other conditions prior to or concurrent with tha Start Date, the Start Date shall occur
but Lessor may efect o wihold possessian unil such conditions ane satisfied

4 Rant

4.1 Rent Defined, All monetary obligations of Lessee 1o Lessor under the terms of this Lease (except for the Security Deposit) ara desmed
tox be rent ("Rent").

4.2 Commaon Area Operating Expenses. Lesses shall pay to Lesser during the term hereof, in addition to the Base Rent, Lesses’s Shara

{as specified in Paragraph 1.6) of all Gommon Area Operating Expenses, as hersinafier defined. during each calendar year of the term of this Lease, Irv
accordance with the following provisions.

{a) "Common Area Operating Expenses” are defined, for purposes of this Lease, as all cosls Incurmed by Lessor relating fo the
ownership and operation of the Project, including, but nel Bmited to, the following:
) The operation, repair and maintenance, in neat, clean, good order and condition of the following:
{aa) The Common Areas and Commaon Area improvements, incuding parking areas, leading and unkoading

areas, trash areas, roadways, parkways, walkways, driveways. landscaped areas, bumpers, irmgation syslerms,
Comman Araa Fghting facilities, fences and gates, elevatars, roofs, and roof drainage systems.
{bh) Exterior signs and any tenant direciones.

{ce) Any fire detection andlor sprinkler systems.
{1y The cost of water, gas, electricily and tesephone to service the Common Areas and any ulilties noi separatedy
matarad.
[ii3) Trash disposal, pest control services, property management, security servicas, and the costs of any enviranmental
inspections.
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(1] Reserves set asida for malntenance and repair of Common Areas,
m Fhe-coskatihep parliinne Fre dne ineporeses oo ol H luJ. Laggor PHIFRA ito= B 1"- =l
(Wil Any deductible portion of &n insured 1088 conceming the Building or the Commaon Areas.

{wia) The cost of any Caplial Expendilure to tha Building or the Praject not coverad under the provisions of Paragraph 2.3
provided; howavar, that Lessor shalt zllocate the cost of any such Capital Expendilure aver a 12 year period and
Lossee shall not be required o pay more than Lessee's Share of 1/1441h of the cost of such Capital Expenditure in
any given manth.

(i) Any ofher services to be provided by Lasgor thal are stated elsawhers in this Lease fo be a Cammon Ama Operating
Expeanse.
(1] Any Commaon Area Operating Expenses and Real Property Taxes that are specifically attributable fo the Unit, the Building of to

any other building in Ihe Project or to the operation, repair and maintenance thereof, shail ba allocaled entirely to such Unit. Building, or ather buikding.
Hawever, any Comman Area Oparating Expensas and Real Property Taxes that are nol specifically attributable fo the Bullding or to any other building or fo

the operalion, repair and malntenance thereof, shall be equitsbly aliocaled by Lessor to all bulldings in the Project, The parties aqree that
Lessee shall not be responsible for Real Property Taxes or the cost of premiums for insurance

maintained by Lessor.

() The inclusion of the improvements, faciities and services sel forth in Subparsaraph 4.2(a) shall not be deemed to impose an
abligation upon Lessor (o either have said improvements or facilities or to provide ihose services unless the Project already has the same, Lessor already
provides the senices, or Lessor has agraed elsewhere in this Lease lo provide the same or some of iham

(d) Lesses's Share of Common Aréa Operating Expenses shall be payable by Lessee within 10 days afler a reasonably datailed
statement of actual expensas is presented to Lesses A1 Lessor's aption, however, an amount may be estimaied by Lessor from time to lime of Lessee's
Share of annual Commen Area Operating Expenses and the same shall be payable monthly or quarlerly, as Lessor shall designate, during each 12 month
perind of the Lease ferm, on the same day as the Base Rent is due hereunder, Lessor shall deliver 1o Lessee within 60 days after the expiration of each
calendar year a reasonably delailed statemant shewing Lessee's Share of the actual Comman Area Operating Expanses incurred during the preceding year
If Lessee's payments under this Paragraph 4.2(d) during the preceding year excesd Lessee's Share as indicaled on such statemenl, Lessor shall credit the
amount of such over-payment against Lessee's Share of Commen Area Operating Expenses next becoming dua. If Lessee's paymenis under this Paragraph
4.2(d) during the precading year were less than Lesses's Share as indicated on such siatement, Lassee shall pay 1o Lessor the amount of the deficiency
within 10 days after delivery by Lessor to Lessee of the statemant,

43 Payment. Lessae shall cause payment of Rent to be recaived by Lessor in lawiul money af the United Siates, withoul offset or deduciion
{except a5 specifically permitled in this Lease), on or before the day on which it 8 due. Rent for any period during the tenm hareal which s far less than ang
full calendar manth shafl be prorated based upon the actual number of days of said month. Payment of Rant shall be made o Lessor at its address stated
hasain or ta such other parsane or place az Lessor may fram tima to time designate in wiiting. Acceptance of a payment which is less than tha amount then
tus shall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the avenl that any
check. drafi, or other instrumenl of payment given by Lessse to Lessar |s dishonored for any reason, Lessee agrees to pay 1o Lessor the sum of $25 in
addifion to any late charges which may be due.

5 Security Deposit. Lesses shall deposid with Lessor upon execution heraof the Securily Deposit as security for Lesses's faithful performance of its
obligations undar this Leass. |f Lessee fails to pay Rent, or otherwise Dataulls under this Lease, Lessor may use, apply or retain all or any partion of said
Securlty Deposit for the pagment of any amount dus Lesset of o relmbiirse or compansate Leseor for any llabillty, expense, loss or damage which Lessar
may suffer or incur by reasen thereof, |f Lessar usas or applies all or any portion of the Security Deposit. Lessse shall within 10 days after wrilten requast
therelor deposit monies with Lessor sulliclent 1o restore said Security Depasit to the full amount required by this Lease. Ifthe Base Rant incréases during the
rerm of this Lease, Lessees shall, upen written request from Lessor, deposit addifional monies with Lessor so that the tolal amount of the Securty Deposil
shall at all imes bear the same proparfion 1o the increased Base Rent as the inilial Security Deposit bore to the initial Base Rent. Should the Agreed Use be
amandad o accommodate a material change n the husiness of Lesses or to accommaodate a sublessee or assignee, Lessor shall have the right to increase
the Securily Deposil to the extent necessary, in Lessor's reasonable judgment, to account far any increased wear and tear thal the Premises may suffar as a
recult thersof, |f & change in condrol of Lesses occurs during this Leass and foflowing such change the financial condition of Lassee is, In Lessors
reasanable judgment, significantly reduced, Lesses shall deposit sieh additional monies with Lessor as shall be sufficient fo cause the Security Deposit fo be
at a commarcially reasonahle lavel based on such change in financial condition. Lessor shall not be required to keep the Secwily Deposil separate from ifs
general accounts, Within 14 days afler Ihe expiration or termination ef this Lease, IF Lessor eiacis 10 apply the Security Daposit only o unpaid Rent, and
nthenwise within 30 days afler the Premises have baen vacated pursuant to Paragraph 7.4(c) below, Lessor shafl ratum that portion of the Security Deposil
not used or applied by Lessor. Mo pert of tha Security Depoesit shall be considered to be hald in trust, to besr interest or to be prepayment for any monies fo
be paid by Lesses under this Leasa.

i3 Use.

6.1 Use Lessee shall use and nocupy the Premises only for the Agreed Use, or any other legal use which Is reasonably comparable thereta,
ared for fin other purpose. Lessea shall not use or permit the usa of the Premises in a manner that is uniawill, creates damage, wasle ora nuisanee, ar fhat
disturbs occupants of or causes damage to neighboring premises or properties. Lessor thall not unrezsanably withhold or delay ds consent to any writen
request for a medificalion of the Agraed Use, o long as the same will not impair the structural integrity of the improvemenis an the Pramises ar the
mechanical or electrical systems therein, sndlor is nol signficantly more burdensome to the Premises. |F Lessor elects to withhold consent, Leasor shall
within 7 days afler such request give witlen notification of same, which niotica shall include an explanation of Lessor's objections to the change in the Agreed
Use.

6.2 Hazardous Substancos.

(&) Reportable Uses Require Consent. The lerm “Hazardous Substance' as used in this Lease shall mean any product,
subsiance, ar waste whose presence. use, manufacture, disposal, fransportation, or release, either by itseIt or in cambination with other materials axpected fo
be on the Premises, is efher (i) potantially injurlous to the public health, salety or welfare, the emviranment of the Premises, (i) regulated or menitorad by any
governmental authority, or (i} a basis for potential kability of Lessar to any govemmantal agency or third party under any applicable statute or common Law
theary. Hazardeus Substances shall include. but nol ke limited fo, hydrocarbens, petroleum, gaecling, andfor cnede oil or any products, by-products ar
fractione thereof, Lasses shall nel engage In any activity in of on the Premises whish conslilules a Reporiable Use of Hazardous Substances without the
express prior wiitten consent of Lessor and limely compliancs (at Lesses's expense) with sl Applicable Requirements. “Reportable Use™ shall mean (i) the
installation or use of any abiove or below ground slorage tank, (i) the generation, possession, storage, use, tansportation, or disposal of a Harardous
Substance that requires a permit from, o with respect to which & repart, notice, feglstration or business plan is required to be filed with, any governmental
authiarily, andior (i) the presence at the Premizes of a Hazardous Substance with respect 1o which any Applicable Requirements requires that a naotice be
given to persans enlering or accupying the Premises of neightoring properties. hotwithstanding the foregoing, Lessesa may use any ordinary and cusiomary
materials reasanably required to be used In the nonal course of the Agread Use, so lang as such use & in compliance with all Applicable Requirements, is
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nol a Reportable Use, and does not expose the Pramises o nelghboning property ta any meaningful risk of contamination or damage ar axpose Lessor o any
liability therefor, In addition, Lessar may condition its consent to any Reporiable Usa upon receiving such additionsl assurances as Lessor reasonably deems
necassary 10 protect itsell, the public, the Premises andior the envieonment against damage, contamination, injury and/or liability, including, but not limited 1o,
the inztaliation {and remaoval on or before Lease expiration or temmination) of pratective moedifications (such as concrete encasaments) andfor increasing the
Securlty Deposit,

3] Duty to Inform Lessor |f Losses knows, or has reasonable cause to bebieve, that a Hazardous Substance has come o be
located in, on, under or about the Premises, oiher fhan as previously cansented lo by Lessor, Lessee shall immediately give writen notice of such fact to
Lassor, and provide Lesser with @ copy of any report, nolios, claim or other documentation which it has concerning the presenca of such Hazardous
Substance

o) Lessoa Remodiation. Lessee shall nat causa or permit any Hazardous Substance to be spiled or relsased in, on, under, o
aboud the Premises (including through the plumbing ar sanitary sewer system) and shall promplly, at Lessee's expense, take all mvestigatory andfor remedial
action reasonably recommandad, whether or ned formally ordered or required, for the cleanup of any contamination of, and for ihe maintenance, securily
andior monitaring of the Premises or nsighbering properties, that was caused or materialy contributed to by Lessee. or peraining to or Involving any
Hazardous Substance brought anto the Premises during the term of this Lease, by or for Lessee, or any third parly.

{d} Lessae Indemnification, Lessee shall indemnify, defand and hold Lessor, its agents. employees. lenders and ground fessar,
if any, narmiless from and apainst any and all loss of rents andfor damages, lkabillties, judgments, claims, expenses, penaliies, and atfomeys' and consulianis’
fees arjsing out of or involving any Hazardous Substance brought onta the Premises by or for Lessee, ar any third party (provided, however, fat Lessea shall
have no liability under this Lease with respect to urderground migration of any Hazardous Substance under the Premises from areas outside of the Praject).
Lessea's obligatiens shall include, but not be limited to, the effects of any confamination of injury to person, property or the anvirenment created or suflerad
by Leszee, and the cast of investigation, removal, remediation, restoration andlor abaternent, and shall survive the explration or termination of this Leace. Ma
termination, cancefiation o release agreamant entered into by Leszor and Lessee shell release Lessea from its obligations under 1his Lease with respect to
Hazardous Substances. unless specfically so agreed by Lessor in writing al the time of such agreemant.

=] Lessor Indemnification.  Lessor and ils successers and assigns shall indamnily, defend, reimburse and hold Lessee, |is
employees and lenders, harmless from and sgainst any and aill environmental damages, including the cost of remediation, which existed as a rasulf of
Hazardous Substances on the Premisas prior o the Start Date or which are caused by the gross negligence or willful mizconduct of Lessor, ite agants or
employees. Lassor's obligations, as and when required by tha Applicatle Requirements, shall include, bul not be limited to, tha cost ef investigation, removal,
remedkation, restoration and/or abatement, and shall sunvive the expiration or termination of thiz Lease.

{f} Investigations and Remediations. Lessor shall retain the responsibility and pay for any Investigations or remediation
measures required by govemmental enlibes having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior 1o the Stan
Date, unless such remediation measure is required as a resull of Lessee's use (including “Alterations”, as defined in paragraph 7.3(a) below) of the Premises.
in which event Lessee shall be responsitls for such payment. Lessee shall cocperata fully in any such sciivities at the request of Lessor, Including aliowing
Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order lo carry out Lessar's Invesligative and remedial
responsibilities.

(g} Lessor Termination Option. It & Hazardous Substance Condifion (see Faragraph 8.1(e)) ocours during tha term of this Lease,
urless Lessee is legally responsible therefor (in which case Lesses shall make the (nvesligation and remediation thereof required by the Applicabie
Requiremants and this Lesse shat continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13). Lessor may, st
Lessar's option, sithes (i} investigate and remediate such Hazardous Substance Gondition, i required, as soon as reasonably possible al Lessar's expense, in
which evant this Loase shall continus in full force snd effect. or (i) if the estimated cost to remediate such condition excasds 12 times the then monthly Base
Bent or $100,000, whichever is greater, ghve wriitien nolice io Lessee, within 30 days after receipt by Lessor of knowledge of the ccourmenca of such
Hazamous Substance Condilion, of Lessor's desire 1o terminate this Lease as of the date 0 days following the date of such notica. In the event Lessor
elecls 1o give & termination notice, Lessae may, within 10 days thereafter, give written notice 1o Lessor of Lessae’s commitment ta pay the maunt by which
the cast of the remediation of such Hazardous Substancs Condilion excesds an amount equal te 12 times the then monthly Base Rent or 5100,000,
whichever is greater, Lessee shall provids Lessor wilh sald funds or satisfactory assurance thereof within 30 days following such commitment. In such
evant, this Lease shall continue in fll force and effect, and Lessor ghall proceed 10 make such remedialion as soon as reasonably possible afler he required
funds are avaliable. If Lessee doas not giva such notlce and provide the required funds or assurance shersof within the time provided, this Lease shall
terminala a5 of the date specified In Lassor's notice of termimation,

8.2 Lessee's Compliance with Applicable Requirements. Except as otherwise provided In this Lease, Lessae shall, at Lessea's sole
axpense, fully, diigently and In a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance
underwriter or raling bureau, and the recommendations of Lessar's engineers andlor consultants which relate in any manner to fhe Premisas, without regard
lo whether 2ald requirements are now in effect or become effective after the Start Date, Lesses shall, within 10 days afar receipt of Lessor's written requast,
provide Lessoe with copies of all permits and other documents, and ather Information evidencing Lesses's compliance with any Applicable Requiraments
specilied by Lessor, and shall immediately upon receipt, nolity Lessor (n weiting (with copies of any documents involved} of any threatened or aclual claim,
notice. citation, warning, complamt or repart partaining to or involving the failure of Lessee or the Premises to comply with any Applicable Requirements

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30) and consultants shall have the right to enter intc.
Premises at any time, in the case of an ememgency, and ctherwise al raasonable times, for the purpose of inspecting the condition of the Premises and Tor
verifying compliance by Lessae with this Lease, The cost of any such inspections shall be paid by Lessor, uniass a violation of Applicable Requirements, o &
contaminafion is found to exist or ba imminant, or the inspeciion i requestad or ordered by a govermmental authority. In such case, Lesses shall upon
raquast reimburse Lossor for the cost of such inspaction, so lorg as such inspection is reasonably related lo he violation or contamination.

7 Maintenance; Repalrs, Utility Installations; Trade Fixtures and Alterations,
7.4 Lessae's Obligations,
(a) In General Subject to the provisions of Paragraph 2.2 {Condition), 2.3 (Compliance), 6.3 (Lesses's Complance wilh

Applicable Requirements), 7.2 (Lesscr's Obligations), 3 (Damage or Destruction), and 14 (Condemnalion), Lessee shall, at Lessea's sola expense, keap the
Pramises, Utility Instsliations (ntended for Lessee's exclusive use, no matter where located), and Alterations in gaod arder, condition and repalr (whether or
nol the portion of the Premises requiing repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or nat tha
nesd for such repairs coours as a resull of Lessee's use, any prior use, Lhe slements or the age of suich portion of the Premises), including, bul not imited fo,
all equipment or facilies, such 28 plumbing, HVAC squipment, electrical, lighting facilities, bollers, pressure vessals, fodures, Interior walls, interior surfacas
ol extaricr walls, ceilings, fioors, windows, doors, piate glass, and skyfights bul exciuding any items which are (he responsibility of Lessor pursuant to
Paragraph 7.2. Lessas, in kaeping the Pramises In good order, condition and repair, shall exercise and parorm geod maintenance practices, specifically
including the procurement and maintenance of the servica conlracts required by Paragraph 7.1(b) balow. Lessee's obligations shall include restorations,
raplacaments of renewals when necessary te keep the Premises and all improvements theracn or a part thereof in good ordar, condition and state of repair,
{b) Service Contracts. Leszzee shall, 3t Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substanca for, and with contractors specializing and expenienced in the maintenance of the following equipment and improvements, IF
any, If and when Installed on the Premises: () HVAC aquipment, (ll} bofler and pressure vessels, {iil} clarifiers, and (i) any cther aguipment, if reasonahly
required by Lessor. Howewver, Lessor reservas the right, upon nofics to Lessee, Lo procuse and maintain any or all of such service coniracts, and if Lessor 50
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Lessee and Lessor as an additiona] insured against claims for boddy injury, personal Injury and property damage based upon ar arising oul of the ownarship.
Use, DCCUPANCY o maintenanea of the Premises and all areas appurlenant therste, Such insurance shall be on an occurrence basis providing singla limit
soverage in an amaunt ot less than $1,000,000 per accurrence with an annual aggregate of not less than 52,000,000, an “Additional Insured-Managers or
Lassars of Pramises Endorsement’ and contain the *Amsndment of tha Pollution Exclusion Endorsement’ for damage caused by heal. smoke or fumes fram
a hostile fire, The policy shall nel contain any intra-insurad excluslons as between insursd persans or organizations, but shall include covarage for liability
aseumed under this Lease as an “Insured contract” for the performance of Lesses's indemnity obligations under this Lease. The limits of sai insurance
shall not, however, [t the liability of Lessae nor relieve Lessee of any obligation hereunder, All insuranca carrisd by Lessee shall ba primary 1o and not

contributory with any similar insurance carmied by Lessor, whose insurance shall be considered excess Insurance anfy. If such insurance has a
deductible clause, the deductible amount shall not exceed $10,000 per occurrence.

(o) Carried by Lessor. Lessor ehall [TIEY maintain kabllily nsurance as described |n Paragraph 8.2(a}, in addition te, and nat in
fiew of, the insurance required ta be malntalned by Lesses. Leasee shall not be named 28 an additional Insured therein.
B3 Property Insurance - Buliding, Improvements and Rental Value
{a) Building and Improvements. Lesser shall obtain snd keep in force a policy or policies of insurance in the name of Lassar,

with lass payabbe to Lessor, any ground-kessar, and to any Lender insuring loss or damage 1o the Premises. The amount of such insurance shall be equal to
the full replacement cost of the Premises, a3 the same shall axist from lime 1o time, or the amount required by amy Lendar, but in no event mare fhan the
commercially reasenabie and avaitable insurabie value thereof, Lesses Owned Allerations and Utility Instaliations, Trage Fodures, and Lesses's peraonal
propery shall be insured by Lessee under Paragraph 8.4. |f the coverage is availsble and commercially appropriate. such policy or policies shall insura
against all risks of direct physical loss or damage (axcept the perils of flood andfor earthguake unless required by a Lender), Including coverage for debris
removal and the enforcemant of any Applcable Requirements raguiring the upgrading, demalition, reconstruction or replacement of any portion of the
Premises as the resalt of a covered loss, Said policy or policies shall 8ls0 contain an agreed valuation provision in e of any cainsurance clause, waiver of
subrogation, and [nflation guard profection causing an increase m the annual property insurance coverage amount Dy a factor of not kess than the adjusted
.5, Depariment of Labor Coneumer Price Index for Al Urban Gensumers for the city nearsst lo where the Premises ara localed. Hewchmaursne coverage
Bak-a-deduciha-shasssthe deductible amaust-shalinet o510 o

-Gk -

() Rental Value, Leesor shal [T18Y also ablain and keeg In force a policy ar polices In the name of Lessor with loss payable fo
{essar and any Lender, insuring the loss of the full Rent for ons year with an extended period of indemnily for an additional 180 days ("Rental Volue
insurance’). Said insurance shall contaln an agreed valuation provisicn In llew of amy coinsurance clause, and the amount of coverage shall be adjuslad
annually fo naflect the projacted Rent otherwise payable by Lessee. for the next 12 month period.

(=] Adjacent Premises. Lessoa shall pay for any increase in the premiums for the property insurance of the Building and for the
Common Areas or other buildings in e Project If said increase is caused by Lessee's acls, omissions. use o occupancy of tha Premisas.
{d) Lessee's Improvements. Since Lessor is e Insuring Party, Lessor zhall not be required to msure Lesses Ownad Alterations
and Witility Instalistions unless the item in question has beceme ihe property of Lessor under {he larms of this Lesse,
B4 Lessea's Property; Business Interruption Insurance,
{a) Property Damage. Lesses shall obtain and maintain insurance coverage an all of Lessee's personal praparty, Trade Fidunes,

and Lesses Owned Alterstions and Utilty instaliations, Such insurance shall be full replacement cost coverage with a daductibla of not Lo exceed 31,000 per
prourance. The proceeds from any such insurance shall be used by Lessee for the replacement of personal properly, Trade Fixures and Lassee Owned
Alterations and Utility installations. Lessee shall provide Lessor wilh written evidence thet such insurance s in force,

b Business Inferruption. Lessee shall nbtain and maintain loss of income and exira expense msurance In amounts as wil
reimburse Lessee for direct o indirect loss of samings atiribulable to all perils commanly insured against by prudent lassees in the business of Lesses of
attrivutabhe o prevention of access to tha Premises as & result of such perils.

(4] No Representation of Adeguate Coverage. Lessor makss na representation that the limits or forms of coverage of insurance
specified herein are adaguate 1o cover Lesses's properly, business operations or obligations under his Lease.
8.5 Insurance Policles. Insuranca required hereln shali be by companias duly lcensed or sdmitted to transact business in the state where

the: Bramises are iocated. and maintaining during the policy term & "General Policynokders Rating” of at least B+, V| as sel forth in the most curenl saue of
*Best's Insurance Guide®, of such other rating a& may be requined by a Lender. Lessee shall not do or permit to be done anything which invalidates the
reguired insurance policies, Lessee shall, prior 1o the Start Date, defiver to Lessor certlfied copies of policies of such insurance or cedificates avidencing Ihe
exiatance and amounts of the requited insurance. Mo such pelicy shall ba cancelable or subject to medification except after 30 days prior written nofics to
Lessor, Lessee shall, at least 30 days prior to the expiration of such policies, furnish Lessor with avidence of renewals or “insurance binders" evidencing
renawal thereof, or Lessor may ordar such insurance and chargs the cost therecf to Lessse, which amount shall be payable by Lesses to Lessor upon
demand. Such policies shall be for & lerm of at kasl one year, or the |ength of the remaining lerm of this Lease, whichewver is fess. If eifhar Party shall fail Lo
procure and maintain the insurance required 1o be carried by it, the other Parly may. but shall not ba requirad 1o, procure and maintain the same.

8.6 Waiver of Subrogation, Withou! affecting any other rghts or remedies. Lessee and Lessor each hereby release and religve the other,
and waive fheir antire right 1o racover damagss against the ather, for loss of or damage to Its proparty arising out of or incident o the periis required to be
fnsured against hereln, The efect of such releases and walvers is not fimited by the amount of insurance carried or reuired, or by any deductibles applicable
herete. The Parties agree to have thelr respeciive property damage insurance cariers waive any right to subragation that such companies may have against
Lessor or Lesses, as [he case may be, 50 long as the insurance |s not invakdated theraby.

87 Indemnlty.  Except for Lessor's gross nagligence or willful miscondud!, Lessse shall indemnify, protect, defend and hold harmlzss the
Premisas, Lessor and i1s agents, Lessor's master or ground lessor, parinera and Landers, from and against any and &ll claime, loss of rents andlor damages,
llans, judgments, penaities, atiomeys' and consullants' fess, expenses andfor labilies arising out of, Invalving. or in connection with, the use andior
nocupangy of the Premises by Lesses. I any acfion of proceeding Is brought egainst Lessor by reason of any of fhe faragoing matiers, Lessee shall upan
natice defand the came at Lesses’s expense by counsel reasonably satisfaciory to Lessor and Lessor shall cooperate with Lessee In such defensa. Lessor
naed not have frst paid any such-claim in order to be defended or indemnified.

8.8 Exemption of Lessor from Liability. Lessor shall nol be liable for injury or damage (o the person or goods, wares, merchandise or
other property of Lessee, Lessee's employees, contractors, invitees, customers, o any other person in or about the Premises, wiether such damage or injury
is caused by or resulls from fire, steam, electricity, gas, waker or rain, or from Ihe breakage, leakage, obstruction ar other defects of pipes, fire sprinklers,
wires, appliances, plumbing, HYAC or Eghting fidures, or from any ofher cacsa, whether the said injury or damage results rom condiions ansing upon e
Premises or upan other portiens of the Bullding, or from other sources or places, Lessor shafl not be liabls for any damages arising from any act or neglect of
any other tenant of Lessor nar from the fallure of Lessor to enforce the provisions of any other lease in the Project. Notwithstanding Lessor's negligence or
breach of this Lease, Lessar shall under ng circumstances be llable for njury to Lesses's business or for any foss of income of profit tharefrom,

] Damage or Destruction,

8.1 Definitions
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(&) “Premises Partial Damage” shall mean damage or destruction to the improvemaents en the Prem:ses, other than Lassoe
Cwned Alterations and Utility Inatallations, which can reasonably be repaired in 3 months or lass fram the date of the damage or destruction. and the cost
thareol does not exceed a sum aqual to & manth's Base Renl. Lessor shall notify Lesses in wriling within 30 days from e date of the damage or destruction
as lo whether or not the damage is Fartial or Tatal,

(b} "Premises Total Destructlon” shall mesn damage or destructicn to the improvements on the Premises, other than Lessee
Cwned Alterstions and Uity Instaliations and Trade Fixures, which cannol reascnably be repaired in 3 manths or lass from the date of the damaga or
destruction and/or 1he cost thereof exceeds & sum egual to 6 monih's Base Rent, Lessor shall nolify Lessee (n writing within 30 days from the date of the
damage or desfruction as to whether or nol the damage is Pariial or Total,

e “Insured Loss” shall mesn damage or destruckon 1o improvements on the Premises. other than Lessee Cwned Alierations
and Uity Inetallatians and Trade Fixtures, which was caused by an evenl required to he covered by the insurance described in Paragraph 8.3(a). imespective
of any deductible amounts or coverage mits involved,

fdl} "Replacemant Cost” shall mean fhe cost o repair of rebuild the improvements ownead by Lessor at the time of the corurrenca
to their condition existing Immediately prior therato, including demolition, debris remeval and upgrading required by the operstion of Applicable Requiremants,
and without deduction for depreciation.

1) "Hazardous Substance Condition” shall mean the occurrence o discovery of a condition inwalving the presence of, ar &
contamination by, & Harardous Substance as defined in Paragraph 6.2{a). in, on, or under the Premises.
8.2 Partial Damage - Insured Loss. If & Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, al Lessor's expense,

repair such damage (but not Lesses’s Trade Fistures or Lessee Owned Alterations and UIilty Instaliations) 35 soon as reasonably possible and this Lease
shall conlinue in full force and effect; provided, however, thal Lesses shall, at Lessor's aelection, make fhe repai of any damage or dastruction the total cost ta
repair af which is $5.000 or legs, and, in such event, Lessor shall make any applicabie insurance proceeds available lo Lessee on a reasenable basis for thal
purposa.  Nolwithstanding the foregeing, if the required Insurance was net in farce or the insurance proceeds are not sufficient ta effact such repair, the
Insuring Party shall promptly centribute the shertage In proceeds as and when reguired to complete said repairs. |n the event. however, such shoriage was
due 1o the fact that, by reason of the unique nature of the improvements, full replacement cost insurance coverage was nol commercially reasonable and
available, Lessar shall have no ohigation to pay for the shortage n Insurance procesds or fo fully restere the unigue aspects of the Premises unless Lesses
provides Lessor with the funds 1o caver same, o adequate assurance thereaf, within 10 days following receipt of written nofice of such shortage and reques
therefar, If Lessor receives said funds of sdequats assurance thereof within said 10 day period, ihe party responsibhe for making the repairs shall complete
them as so0n as reascnably possible and this Lease shad remain in full force and effecl. If such funds or assurance are not recelved, Lessor may
navertheless elect by written nofice to Lessee wilhin 10 days thersafier to. (i) make such restoration and repair as is commercially reasonable wilh Lessor
paying any shortage in proceads, in which cass this Leasa ehall remain in full force and effect, or (i) have this Lease terminate 30 days thereafter Lessae
shall nat be entitled 1o reimbursement of any furds contribited by Lessas to repalr any such damage or destruction. Pramises Partial Damage dus 1o finod
ar earthqueke shall be subject to Paragraph 9.3, notwithslanding that there may be some insurance coverage, but the net proceeds of any such insurance
shall be made avallabe for the repairs if made by either Party,

93 Partial Damage - Uninsured Loss. If 2 Premises Partial Damage that s not an Insured Less ocours, uniess caused by a negligen| of
wilful act of Lessea {in which event Lessee shall make the repalrs al Lessee's expenss), Lessor may elther: (j) repair such dsmage as soon as reasonably
possible at Lessor's expense, in which event this Lease shall confinue in full force and effect, or (il) terminate this Lease by giving written nofice to Lesses
within 30 days afier raceipt by Lessor of knowledge of the cccurrence of such damage. Such fermination shall be effective 60 days following the date of such
natica. In the avent Lessor elects fo terminate Whis Lease, Lesses shall have the right within 10 days after receipt of the termination notice to give writlen
notice to Lessor of Lessee's commiment o pay for the repair of such damage without reimbursement from Lessor. Lesses shall provide Lessor with =aid
funds or satisfactary assurance thereof within 30 days alter making such commitment. In such evenl this Lease shall continua in full force: and effect, and
Lessor shall proceed to maks such 1epairs as soon as reasonably pessible alter the required funds are avallsble If Lesses doss not make the required
commitment, this Lease shall l2rminaie as of the date specfied in Ihe ermination nofice.

2.4 Total Destruction  Motwithstanding any other provision herecf, if @ Premises Total Destruction occurs, this Lease ghall temminate &0
days following such Destruction. I tha darmage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right
to recover Lessor's damapes from Lessee, except as provided in Paragraph 8.6,

8.5 Damage Near End of Term. If at any time during the 1ast § menths of fhis Leass thara is damage for which the cost to repar excesos
one moenth's Base Renl, whather or not an Insured Loss, Lessor may terminate this Lease effactive 60 days following the date of eccurrence of such damags
by giving & wrilten termination notice 1o Lsaase within 20 daye &Rter the date of eccurnencs of such damage. Notwithstanding the foregoing, if Lessse al thal
time has an exersisable eption to extend this Lease or ta gurchasa the Premizes, then Lessee may praserve (his Lease by, (a) exercising such oplion and (b)
praviding Lessor with any shortage in irsurance proceeds [or adequate sssurance theraof) neaded to make the repairs an or before the earfier of (i) the dale
which is 10 days aftar Lessas's receipt of Lessor's written notice purgorting to terminate this Lease, or (i) the day prior to the date upon which such optian
expires. |f Lessee duly exercises such option during such period and provides Lessor wilh funds (or adequate assurance thereaf) to cover any shortage in
inzurance proceeds, Lessor shall, al Lessar's commercially reasonable expense, repalr such damage as soon as reasonably possible and this Lease shall
continue In full force and effiect. If Lasses falls to exarcise such oplion and provide such funds or assurance durng such period, then this Lease shall
terminate on the date specified In the termination notice and Lessee's oplion shall be extinguished.

9.6 Abatement of Rent; Lessoo's Remedies.

(&) Abatement. In the event of Premises Partial Damage or Premises Total Destruction of 8 Hazardous Substance Condition for
which Lessea is nol responsiple under this Lease, the Henl payable by Lessee for the pariod required for the repair, remediation or restoration of such
damage shall be abated tn proportion fo the degree lo which Lessee’s use of the Premises |s Impaired, but not to exceed the proceeds recaived from the
Remtal Value insurance. Al otbe: obilgations of Lessea hareunder shall be parformed by |.essee, and Lessor shall hiave no fiability for any such damage,
destruction, ramediation, repair or restoration except as provided harein,

{b} Remedies. |f Lessor shall ba obligated 1o repeir ar restose the Premises and does nof commence, In a substantial and
meaningful way, such repsic or restoration within 90 days after such obligation shall accrue, Lessee may. af any time prior to the commencamant of such
repair or restoration, give wrilten notice to Lessor and 1o any Lenders of which Lassee has aclual notice, of Lessea's electlon 1o terminale this Lesse on a
aate not less than 80 days following the giving of such nolics. If Lessee gives such nolice and such repair of rastoration is rot commanced within 10 days
thereafter, fhis Lease shall terminate as of the date specifiad In said nofice. | the repair or restoration is commeancead within such 30 days, this Lease shal
continue in full force and effect. "Commence shall mean either the unconditional authorization of the preparation of the required plans, or the baginning of
the actual work on the Premises, whichaves first ooours.

8.7 Termination; Advance Payments. Upan tarmination of this Lease pursuanl o Paragraph B.2(g) o Paragragh 9, an equitable
adjustment shall ba made conceming advance Basa Renl and any other advance paymenls made by Lessee to Lessor.  Lessor ghall, in addition, retum fo
Lessee so much of Lesses's Security Deposit ae has nat been, or is not fhen required Lo be, used by Lessor.

a8 Walve Statutes. Lessor and Lessee agree that the terms of this Lease shall govem the effect of any damage to or destruction of the
Pramises with respect to tha termination of this Lease and heraby waive the provislons of any present or futura statula to fhe extent incansistent herawith
10 Real Property Taxes.

101 Definition. As used hereln, the term "Real Proparty Taxes” shall include any form of assessment; real 2state, general, special. ordinary
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of exdraordinary, or rental levy or tex (other than inheritance, personal income or estate axes); improvement bond; andlor llicense fee imposed upon or levied
against any legal or equitabile intesest of Lessor in the Projecy, Lessor's right 1o other Income therefrom, andior Lessor's business of leasing, by any autharity
having the direct or indirect power 1o tax &nd where the funds are generated with reference to the Proget address and where the proceads so genaeraied ara
to be applied Dy the city, county or other lecal taxing authority of a jurisdiction within which the Project is located. The term "Real Proparty Taxes" shall also
include any tax, fae, levy, assassment or charge, or any increase therein, Imposed by reason of evants ocourring during the term of this Lease, including bul
rot limited to, 8 change in the pwnership of the Project or any portion thereof or & change in the improvements thereon. In calcufafing Real Proparty Taxes
for any calandar year, the Real Propery Taxes far any real estate tax year shall be included in the calculation of Real Property Taxes for such calendar year
based upon the number of days which such calendar year and tax year have in comman.

10.2 Payment of Taxes. Lessor shall pay the Real Property Taxes spplicable to tha Project-and-excapl-ae-athapses providad in

£ h gensuste oho ha bida in-ds = Sl o Sescn Srag Dloaration = = i

10.3 Additional Improvements. Comman Araa Operating Expenses shall not inclede Real Properly Taxes specified in the tax assessors
records and work shaels as baing caused by addilional improvements placed upan the Project by other lessees or by Lessor for the exclugive enoyment of
such other lessaes.  Netwithstanding Paragraph 10.2 hereof, Lesses shall, however, pay fo Lessor at the time Common Area Operating Expenses are
payatie under Patagraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterstions, Trade Fudures or Utility
Installations placed upon the Premises by Lessee or at Lesses's requast

10,4 Joint Assessmant. If e Building is not separately assessed, Real Property Taxes allocaled to the Building shall be an equitable
proportion of the Real Property Taxes for all of the land and improvements included within the fax parcel assessed, such propodtion to be delermined oy
Lassor from fhe respective valualions assigned in the assessors wark sheets or such other Information as may be ressonably available. Lessor's reasonable
datarminalion tharaol, in good faith, shall be conclusiva

10.5 Personal Property Taxes, Lessea shall pay prier to dedinquency ail taxes assessed against and levied upon Lessee Owned Afleralions
and Lifility Instalkiations, Trade Fidures, fumishings. equipment and all parsonal property of Lessee contained in the Premisss. When possitile, Lesses shall
causa ils Lesses Owned Alleralions and Uility Installations, Trade Fixtures, fumishings, equipment and all othar personal property to be assessed and billed
separately from the real property of Lessor. Il any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes
affributable o Lessas's properly within 10 days after recaipl of a wiillen statement setting forth the taxes applicable o Lessea's property
11, Utilities. Lessae shall pay for all water, gas, haal, light, pewer, telephane, trash disposal and other ulilies and senvices supplisd io the Premises,
togather with any faxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's sole judgmend, Lessor datermines thal Lessee is
using & disproportionate amount of water, electiicity or other commanly metered ulilities, or that Lessee is generating such a large volume of trash as fo
reqUe an Mnerease In the size of the dumpster andfor an increase in the number of imes par menth that the dumpster is emptied, then Lessor may increase
Lessae's Base Rent by an amount equal 10 such increased cosls

12, Assignment and Subletting.
121 Lessar's Consent Required,
(a} Lessen chall not volunterly or by operaion of law assign, transfer, mortgage or encumber (collectively, “assign or

assignment”) or sublet all or any part of Lessee's interest In this Lease of in the Premises withoul Lessors prior writien consent which consent
shall not be unreasenably withheld or delayed.

7] A change in the control of Lessea shall consfitute an assignment requiring consent.  The fransier, on & cumuolativa basis. of
24% or mora of the voting conlro! of Lessee shall constitute a change in control for this purpose.
(c) The involvement of Lessee or its assets in any transaction, or seres of lransactions (by way of merger, sale, acqulsition,

financing, transfer, levaraged buy-oul or otherwise), whether or not & formal assignment or hypolhecation of this Lease or Lessee's assels ocours, which
results o will resitt in 3 reduction of the Net Worth of Lessee by an amount greater than 25% of such Met Worth as It was represented at the time of the
execution af lhis Lease or at the tme of the most recenl assignment Lo which Lessor has consented, or as it exists immediately priar to said transaction or
trangactions constitufing such reduction, whichever was of is greater, shall be consilered an assignment of this Lease to which Lessor may withhold its
consent. "Hel Worth of Lessee” shall mean the nel worlh of Lessee (excluding any guarantors) established under generally sccepted accounting principles.

An assignment or subletting without consent shall, at Lessor's option, be & Dafaull curable after notce per Paragraph 13 1(g),
ar a noncurable Breach without the necessity of any netice and grace perid. If Lessor elecls to lreal such unapproved sssignment or subletling as a
noncurable Breach, Lessor may eifher: (i) terminate this Lease. or (ji) upon 30 days writtan notice, increase the monthly Base Rent to 110% of the Base Rent
then in efiect. Further, i the event of such Breach and rental adjustment, (i) the purchase price of any option 1o purchase thi Premises heid by Lessee shall
e subject to simiar adiustment to 110% of the prce previously in effect, and (i) all fixed and non-fued rental adjustments scheduled during the remalnder of
the Lease term shall ba incroasad 10 110% of the scheduled adjusled rent.

(=] Lessas's remedy for any breach of Paragraph 121 by Lessor ghall be limited to compensatory damapes andlor Injunclive relief
12.2 Terms and Conditions Applicable to Assignment and Subletting.
{a) Repardiess of Lessor's consent. no assignment or subletiing shall: (1) be effective withoul the express wrilten aseumption by

such assignee or sublassse of the obligations of Lessee under this Lease, (i) release Lessae of any obligations hersunder, or (i) aller the primary Baniity of
|essee for the paymant of Rent or for the performance of any other obligations 1o be performed by Lessea.

{bj Lessor may accepl Renl or performance of Lessas's obligations from any parson other than Lesses pending approval of
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment ner the acceptance of Rant or performance shall constituta
5 waiver or astoppel of Lessor's right to exercize its remadies for Lasses's Dataull or Breach.

=] Lessor's consant to any assignment or subleting shall not constitule a consent to any subsequant assignmant or subletting

e I the avent of any Default or Breach by Lessse, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obiigations under this Lease, incuding any assignes or sublessee. without first exhausting Lessor's remedins
against any other person or enfity responsible therafare to Lessor, or any security held by Lessor,

(e} Each reguest for consent to an assignment or subletting shall be in writing, accomganied by Information relevant ta Lassors
determination as lo the financial and operational responsibilly and appropriateness of the proposed assignes of sublessee, including but nol limited Lo the
intended use andior requirsd modifisation of the Premises, if any, together with a fee of $1,000 or 10% of the current monthly Base Rent applicable to the
portion of the Fremisas which is the sublect of the proposed assignment of sublease, whichever is greater, as consideralion for Lesser's censidering and
processing said requesl. Lesses agrees fo provide Lessor wilth such other or additional information and/or documentafion as may be reasonably requestad

(f Any assignae of, of sublesses under, (his Leasa shall, by reason of accepting such assignment or entering into such sublease,
tie desmed 1o have ascumed and agreed fo conform and comply with each and every term, covenant, condifion and abligation herein to be observed of
perfomed by Lessee during the term of said assignment or sublease, other than such obligations as are confrary to or mconsistent with pravisiens of an
assignment or sublease to which Lessor has specifically consented to in writing.

(=)} Lassar's consent 1o any assignment or subletting shall not transfer to the assignae or sublesses any Optien granted to the
ariginal Lessee by this Leasa unless such transfer is specifically consenled 18 by Lassor in writing, (Sea Faragraph 38.2)

123 Additional Terms and Gonditions Applicable to Subletting. The following ferms and conditions shall apply to any sublatting by

Initials Inilials
Fage 9 of 15
® 1999 - Amarican Industrial Real Estate Assoclation REVISED FORM MTN-2-2/3%E




Leszee of all or any part of the Premises and shail be deemed included in all subkeases under this Lease whatner or not expressly incorporated [herein

{a) Lessee hereby assiogns and transfers to Lessor all of Lesses's interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same loward Lessee's abligations under this Lease; provided, however, that unfil a Breach shall nccur in the performance. of
Lesses's abligations, Lessea may collect said Rent, Lessor shall not, by reason of the foregoing or any assignment of such sublease, nar by reason of the
collection of Rent, be desmed liable to the sublessee for any failure of Lessee fo parform and comply with any of Lessea's obligations ta such sublesses.
Lassee hereby imevecably authorizes and directs any such sublesses, upen recedpt of @ writlen notice from Lessor stating that a Breach exists in the
parfarmance of Lessee's obligations under this Lease, o pay lo Lessor all Rent due and to became due under the sublsass. Sublesses shall refy upon any
such notice from Lassor and shall pay all Rents to Lessor without any abligation o Aght to inquire as to whether such Breach exists, notwithstanding any
claim from Lessen to the contrary,

) in the event of a Breach by Lessee, Lessor may, al its oplion, require sublessee 1o attom 10 Lessor, In which event Lessor shall
undertaka the obligations of (he sublessor under such sublease fram the time of the exercise of said oplion to the expiration of such sublease, provided,
howevar. Lessor shall not ba liabie for any prepald rents or security daposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of
such sublessor.

(c Any mattze requiing e cansent of the sublessor under a subleasa shall also require the consent of Lessor.
) Mo sublessee shall furiher assign or sublat all or any part of the Premises without Lessar's prior written consent
{a) Lessor shall deliver a copy of any notice of Default or Breach by Lessoe to the sublesses, who shall have the right te cure the

Defaull of Lessse within the grace perod, If any, specified in such notice.  The sublossee shall have & right of reimbursement and offset from and against
Lessea for any such Defavlts cured by the sublessee,
3. Default; Breach; Remaedies,

13.1 Default; Breach. A "Default” is defined as a fallure by the Lessee o comply with ar perform aiy of the ferms, covenants, conditions o
Rules and Regulations under thie Lease. A "Breach” is defined as the occurmance of one or more of the fellowsng Defaulis. and the failure of Lassea (o cure
such Defaull within any applicable grace period;

(al The abandonment of the Pramizes; or the vacating of the Pramises without providing & commercially reasonable level of
security, or where the coverage of the properly Insurance described in Paragraph 8.3 is |eopardized as a result thersofl, or without providing reasanable
assurances o minimize pelantial vandalism

(b} The failure of Lesses o make any payment of Rent or any Security Deposit required o ba made by Lesses hersunder, whather
to Lessor or tooa third party, when due, to provide reasonatle evidence of insurance or surety bond, or o fullil any obligation under this Lease which
endangers o threalens Iife or propery, where such failure continues for a period of 3 business days fellowing writien nofice %o Lessee.

(=] The failure by Lessee to provide (i) reasonable wiitten evidence of compliznce with Applicable Reguiremeants, (i)} 1he senice
contracts, (iii) the rescission of an unauthorized assignmant or subletting, (iv) an Esteppel Cedtificata, (v} a requested subordination, (vi) evidence conceming
any guaranty andior Guarantor, (vii} any documant requested under Paragraph 41 {easements), or (viii} any ofher documentation o Infarmation which Lessor
may reasonably require of Lessee under the terms of this Lease, whore any such failure continuas for a perlod of 10 days following written notice to Lessee.

() & Defauil by Lessee as lo the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph
2.0 hereof, ather than those describad in subparagraphs 13.1(a), (b} or (c}, above, where such Defaull continues for a penod of 30 days dner wrilten nouce;
provided, however, that i 1he nature of Lassee’s Default ks such that more than 30 days are reasonably required for its cure, then it shall not be deemed to ba
2 Breach if Lessee commanses such cusa within said 20 day period and thereafter diligentty prosecutes such cure 10 completion.

(&) The accurrence of any of the following events: (i} the making. of any gensral srangement or assignment for the benafit of
creditars; (1) hecoming a "debtor” as defined in 11 U.S.C. § 101 or any successor statute tharsto (unless, In the case of a petition filed against Lassze, the
zame |s dismissed within B0 days); (i} the appointment of & trusiee or meslver to lake possession of substantially all of Lesses’s assets locatad al the
Premises or of Lesses's Inferest in this Lease, where possession Is not restored to Lesses within 20 days: or (\v) the aftachment, execution or other judicial
seizure of substaniislly all of Lesses's assels located at the Premises or of Lessee's interest In this Lease, where such seizure Is not discharged within 30
days; provided, however, in iha event that any provision of this subparagraph (e) Is confrary to 2ny applicable law, such provision shall be of no forea or effact,
and nol affect the validity of the remaining provisions.

i The discovery that any financial statement of Lessee or of any Guarantor given lo Leseor was materially false

[t} If the performance of Lessee's obiigations under this Lease is guarantaed: (i) the death of a Guaranlaor, (i) the termination of &
Guarantor's hability with raspect 1o this Leass other than in accordance with the terms of such guaranty, (i} a Guarantor's becoming insolvent or the subject
of a bankruptey filing, (W) a Guarantors refusal to honor the guaranty, or (v} @ Guaranfor's beaach of Its guaranty obbgation on an anficipatory basts, and
Lessae's falure, within B0 days following written notice of any such event, to provide willen allemative assurance or sacurity, which, whien coupled with tha
then existing rescurces of Lessas, equals or exoeeds ihe combined financial resources of Lesses and the Guarantors that existed 8t the fime of axecution of
this Lease.

14.2 Remedies. If Lassae fails to perform any of iis affirmative dudies or obligations. within 10 days after written nolice (of in case of an
emergency, without nofice), Lessar may, al its option, perform such duty of obligation on Lesses's behalf, including bul nat limited to the cbiaining of
reasonably required bonds, insurance policies, or gavernmental licansas, parmits or approvals, The costs and axpanses of any such performance by Lessor
shall be due and payable by Lesses upon receipt of invoice therefor. |F any check given to Lessor by Lessee shall not ba honored by the bank wpon which it
i drawn, Lessor, at its option, may require ail future paymenis to be mads by Lessee to be by cashler's check. |n the svent of a Breach, Lassor may, with or
without further notice or demand, and without limiting Lessar in the exercise of any right or remedy which Lessor may have by reason of such Breach

{a) Terminate Lessee's right fo possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessen shall immediately ssmender possession to Lessor. In such event Lessor shall be entilled to recover from Lesses: (3) the unpald Rent which had been
eamed at the fime of termimation: (i} the worth a1 the Lme of award of fhe amount by which the unpaid rent which would have been samed after terminatiorn
untif the fime of ward exceeds the amount of such rantal loss thal the Lessea proves could have baen reasanably avoided: {jif) the worth al the time of award
af the amount by which the unpaid rent for the batance of the term after the time of award exceeds the amount of such rental lsss that the Lessee proves
could be reasanably avoided; and (iv) any other amount necassary lo compensate Lessar for all the detriment proximately caused by the Lessee's fallura 1o
parfarm s ebiigations under this Lesse or which in the ordinary course of things would be likely to resuit therefrom, including but not limited to the cost of
recovaring possession of the Premisas, expenses of reletting, including necessary renovation and alteration of the Pramises, reasonable attormeys’ lees, and
that poriion of any leasing commission pald by Lessor in connection with this Lease applicable to the unexpired term of this Lease. The wordh at the tima of
award of the ameurnt refarrad to in pravision (i) of the iImmediately preceding sentence shall be computed by discounting such amount at the discount rate of
the Federal Reserve Bank of the Distiat within which the Premises are located at the fime of award plus one percent. Efforts by Lessor to miligate damagas
caused by Lessee's Breach of this Lease shall nol walve Lessor's right to recover damages under Paragraph 12. I terminaticn of this Lease is oblainad
through the provisional remedy of unlawful defainer, Lessar shall have the right to recover in such proceeding any unpaid Rent and damages as are
recoverabie fherein, of Lossor may reserve the right to recover ail or any part thereof n a separate suil. |f & notice and grace perod requied under
Paragraph 131 was not praviously given, a notice te pay rent or quit, or to parform or quit given to Lessee under the unlawful detainer statute shall slso
constitute the notice required by Paragraph 131, In such case, the applicable grace period required by Paragraph 13.1 and the unlawiul detainer statule shall
run concurrently, and the fallure of Lesses to curs the Defaull within the greater of the two such grace periods shall constitule both an unlawful detainer and a
Braach of this Lease entifling Lessar to tha remedies provided for in this Lease andior by sald statute,
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b} Continue the Lease and Lessea's nght to possession and recover the Rent as i becomes due, in which avent Lessee may
subiet or assign, subject only fo reasonable imilations. Acts of maintenance, efforts to relet, andior the appaintment of a receiver to protect the Lessor's
interesls, shall nol conslifute a lermination of the Lessee’s right Lo possession,

(e} Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises ara
located, The sxpiration or fermination of Ihis Lease andior the termination of Lessee’s right ta possession shall not relieve Lesses from liability undar any
indemnity provisions of this Lease as to maiters occurfing or accnsing during the term hereot or by reason of Lessee’s ocoupancy of the Premises.

13.3 Inducement Recapture, Any agreement for free or abated rent or other charges, o for the giving or paying by Lassor 1o or for Lessee of
any cash or other bonus, inducement ar conslideration for Lessee’s entering info this Lease, sl of which concesslons are herginafter refered 1o as
“inducement Provisions”, shall be desmed condiioned upon Lessee’s full and faithiul performance of all of the terms, covenants and conditiors of 1his
Lease. Upon Braach of this Leass by Lessea, any such Inducement Provision shall autematically be desmed deleled from this Lease and of na further force
or effect, and any rent, other charge, bonus, inducemant o consideration theretofore abated, given er pald by Lessor under such an Inducemant Provision
shall ba immediately due and payable by Lesses to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. Tne acceptance by Lessor of
rent of the cure of the Breach which reliated |he operation of this paragraph shall not be deemed & waiver by Lessor of the provisions of this paragraph
uriess spacifically so stated in writing by Lessor at tha time of such acceptance.

13.4 Late Charges. Lesses hersby acknowledges that kate payment by Lesses of Rent will cause Lessor to incur costs not confemplatad by
Inis Lease, tha exact amount of which will be exiremaly difficult to-ascerain, Such costs include, but are not limited to, processing and acoounting charges,
&nd late chargas which may be imposed upon Lessor by any Lender. Accordingly. if any Rend shall not be recshved by Lessor within 5 days after such
amaourt shall be due, then, withaut any requirement for notice 1o Lesses, Lessee shall pay 1o Lessor 2 one-time late charge equal 1o 10% of sach such
overdus amount or 100, whichever s greater, The parfies heraby agree that such late charge represents A fair and reasonable estimate of the cosis Lessor
will L by reason of such lata payment Acceptance of such late charge by Lessor shall in no event conetitute 8 walver of Leasee’s Default or Braach with
respact fo such ovardus amaunt, nor prevent the axercise of any of the ofher rights and remedies grantad hersunder. In the évent that a lata charme
payable hereunder, whether or not collected, for 3 consecutive instaliments of Base Rent, then notwithstanding any provision of this Lease to the conrary,
Base Rent shall, at Lessar's option, become dug and payable quarierly in advance

13.5 Interest, Any monetary payment due Lessor hereunder, ofher than late charges, not received by Lessor, when dug as to schedulad
paymeants {such as Base Rent) or within 30 days following the date on which it was due for nen-scheduled payment. shall bear Interest from the date when
due, as 1o scheduled payments, or the 315t day after [t was due a5 to non-scheduled paymants. The interest ("Interest”) charged shall be equal to the prime
rata reportad in the Wall Streat Joumal as published closest prior to the date when due plus 436, but shail nat exeeed the maximum rate allowed by law,
Interest is payable in addiion to the patential late charge provided for in Paragraph 13.4.

118 Breach by Lessor

{a) Motice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails wihin a reasonable time to parform
an abligation required to be performed by Lessor. For purposes of this Paragraph, a reascnable time shall in no avent be less than 30 days after receipl by
Lessar, and any Lendar whose name and address shall have been fumished Lessee in wriling for such purpose, of written rotice specifying wherein such
chiigation of Lessor has not been perfarmed; provided. howewer, that if the nature of Lessor's obligation is such that more Lhan 30 days ara reasonably
required for It perfarmance, then Lessor shall not be in breach if perfarmance is commenced within such 30 day pariod and fheceafter diligently pursued to
completion,

[b) Performance by Lesses on Behalf of Lessor In the avent that neither Lessor nor Lender cures said breach within 30 days
after recaipt of said notice, or If having commencad said cure they do not diligently pursue It to completion, then Lessee may elect to cure sald breach al
Lessee's expense and offset from Rent an amount equal to the greater of ene monih's Base Renl or the Securty Deposit, and 10 pay an excess of such
expense undar prolesy, reserving Lassee’s right lo reimbursement from Lessor, Lessee shall document the cost of said cure and supply said documentation
to Lessar.

14, Condemnation, If the Premises or any portian thereof are faken under the pewer of eminent domain or sold under the threat of the exarcisa af
said power {sellectively "Condemnation”), this Lease shall tenminate as to the part taken as of the date the condemning authority takes title or possassion,
whilenever first ocours. If mare than 10% of the floor area of the Unit, or mare than 25% of Lesses's Resarvad Parking Spaces, is taken by Condamnation,
Lessee may, al Lessea's option, to ba exercised in writing within 10 days after Lessor shall have given Lessee writtan notice of such taking (o7 In the absence
af such notlca, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the dale the condemning authority
takes such possession. |f Lessee does not terminate this Lease in aceordance with the foregaoing, this Lease shall remain in full force and effect as to the
porion of the Pramises remaining, except that the Base Renl shall be reduced in proportion 1o the reduction in wility of the Premises caused by such
Condemnation. Condemnation awards andior payments shall be the property of Lessor, whether such award shall be made as compensalion for dirminution
in walue of the leasehold, the value of tha part taken, or for severance damages; provided, however, that Lessee shall be antifled to any compensation for
Lessen's relocation sxpanses, loss of business goodwill andior Trade Fixuies, wilhout regard io whether or naot this Lease is terminated pursuant to the
provisions of this Paragraph. All Alterations snd Uty Instaliations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered
the property of the Lassee and Lessee shall be entitied to any and all compensation which is payable therefar, In the event that this Lease is not terminated
by reason of the Gondemnation, Lessor shall repair any damage to the Premises caused by such Condemnation

15. Brokerage Fees.,

15.1 Additional Commission, In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers
olherwise agros in writing, Lessor agrees thal, {a) If Lessee exercises any Option, (b) f Lessee acquires from Lessor any rights to the Premises or othar
premises ownad by Lessor and focatad within the Prajact, (2] if Lassee remains in possession of the Pramises. with the consent of Lessar, after the expiration
of this Lease, or (d) if Base Rent is increased, whether by agreement or aperation of an escalation clause herein, then. Lessor shall pay Brokers a fes in
aceordance with the schedule of the Brokers in effect at the time of the execution of this Lease

16.2 Assumption of Obligations. Any buyer or transferee of Lessor's (nterest in this Lease shall ba deemed fo have sesumed Lassor's
obligation hereunder. Brokess ghall be ihird party benaficiares of the provisions of Paregraphs 1.10. 15, 22 and 31, W Lessor fails fo pay lo Brokers any
amounts due as and for brokerage fees peraining lo this Lease when due, then such amounts shall accrue Interest. In addition, If Lessor fails to pay any
amounts 1o Lesses's Broker when dug, Lessee's Broker may send written notice 1o Lesser and Lesses of such faillure and If Lessar fails 1o pay such amounts
within 10 days after said nolice, Lessee shall pay said monies to its Broker and offset such amourts against Rent, In addifion, Lessee's Broker shall be
deemed 1o be 2 third party baneficiary of any commisslon agreement entered info by andior betwean Lessor and Lessor's Broker for the limied purpose of
collecting any brokerage fee owed.

153 Representations and Indemnities of Broker Relationships. Lessee and Lesser each represent and warrant to the other that It has
hai no dealings with any parsen, fiim, broker or finder (other than the Brokers, f any) in cennection with this Lease, and that no one ather than said named
Brokers is entitiad to any commission or finder's fee In connection herewith. Lesses and Lessor do each hereby agree to indemnify, protect, defend and hold
tha other harmless from and against liability for compensation or charges which may be claimed by any such unnamad broker, finder or othear similar pary by
reason of any dealings of actions of the Indemnifying Party, including any cosls, expenses, attomeys’ faes reasonably incurred with respect theseta,

16, Estoppel Certificates,

(a) Fach Parly (as "Responding Party”) shall wilhin 10 days after written nofice from the other Party (ihe "Requesting Party"}

execule, acknowledge and defiver fo the Reguesting Party a statement in writing in ferm similar to fhe then mosl curren! "Estoppel Certificata™ farm
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published by the American Industrial Real Estate Assoclation, plus such additienal informalion, corfirmation sndior statemerds as may be reasonably
requested by the Requesting Party.

i) If the Responding Pany shall fail to exscute or defiver the Esloppe| Cenificate within such 10 day period, the Requesting Party
may execute an Estoppel Carfificate stating that: (i} the Leasa is in full farce and effect without modification except as may be represanted by the Requesting
Farly, (i) thara are no uncured defaults in the Reguesting Party's performance, and {iii) f Lessor I the Requesfing Pary, not more than ane manth's rent has
been pald in advanca. Prospactive purchasers and encumbrances may rely upon the Requesting Parly's Estoppel Ceriificate, and the Respording Party shal
be estepped from danying the truth of the facts contained in said Cerificate.

c) If Lassar deslres to finance, refinance, or sell the Premises, or any part thereot. Lessee and all Guarantors shall deliver Lo any

potential lender or purchaser designated by Lessor such financial stalements as may be reasonably required by such lender or purchaser, including but not
limited o Lessae's financial statemsnts for the past 3 years. All such financial statements shal be received by Lessor and such lender or purchaser in
confidence and shall be used anly for the purposes herein sat forth,
17. Definition of Lessar. The term “Lessor” as used herein shall mean the owner of owners al the time in quesfion of the fee lile to ihe Premises,
ar, if this ts a sublease, of the Lesses's interast in the prior fease. In tha event of a transfer of Lessar's tile or inlerest in the Premises of this Lease. Lessor
shall deliver to the transferee ar assignae (in cash or by credit) any unused Security Deposit held by Lessor. Excepl as provided in Paragraph 15, upon such
transfer or assignment and defvery of the Security Depoeil, as aforesaid, the prior Lessor shall be relieved of all liabilily with respact 1o tne obligations. andfar
covenanis under this Lease thereafler to be performed by fhe Lessor. Subject lo the foregoing, the abligations andfor covenants it Wiz Legse to be
parformed by the Lessor shall be binding onfy upon the Lessor as hersinabove defined.  Notwithstanding the aboue, and subject to the provisions of
Paragraph 20 below, the originel Lessor under this Lease, and all subsequent hokders of the Lessor's interast in this Lease shall remain able and responsible
with regard to the potential duties and Habilities of Lessor pertzining to Hazardous Substances as outlined in Paragraph 6.2 above.

18, Severability. Ths invalidity of any provision of this Lease, as delermingd by & court of campetent jurisdiction, shall in no way affect the validity of
any other provision hereof,

19 Days. Unless olherwlse specifically indicated to the contrary, the word "days"” as used in this Lease shall maan and refer to calendar days.

20. Limitatien on Liability, Subject to the pravislons of Paragraph 17 abave, the obligations of Lessor under this Lease shall not conslitule persanal

sbligatiens of Lessor, the individual partners of Lessar or its or iheir individual partners, directors, officers or sharehelders, and Lessee shall ook to the
Pramises, and to na ofher assets of Lassor, for the satisfaction of any lablity of Lessor with respact 1o this Lease, and shall not Bk recourse against the
indiviceial partnars of Lessar, ar #s or their individual partners, directors, officers or shareholders, or @ny of their parsonal assets for such satistaction

3] Time of Essence. Time i of fhe essenca with respect o the performance of all obligations to be performed of cbserved by the Parlies under this
Lease,
X Mo Prior or Other Agresments; Broker Disclaimer. This Lease cortains all agreements between the Parfies with respect io any matler

mentianed herein, and no ofher prior or contemporaneous agreement or understanding shall be effective. Lesser and Lessae aach represants and warranis
t the Brokers thal il has made, and is relying salely Upon, s own invastigation as 1o the natre, quality, character and financial responsibilily of the other
Party to this Leass and as to the use, nature, quelity and charactar of the Premises, Brokars have na responsibility with respect thereto or with respect lo any
dafault or braach hereof by ether Party, The latiity (including court costs and atiomeys’ fees), of any Broker with respect lo negotiation, exaculion, defivery
or parfarmance by either Lessor or Lesses under this Lease or any amondment or modificstion herato shall be limited to an amount up 1o the fee recenead by
such Broker pursuant to this Lease: provided, however, that the foregaing limitation on each Broksr's liability shall not be applicabla {o any gross negligence
or willful misconduct of such Broker,

23 Notices.

23,1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in parson by
hand or by couner) or may be senl by regular, cerified or registersd mail or U8, Postal Service Express Mail, with postage prepaid, or by facsimile
transmission, and shall be desmed sufficienty given if served in a manner specified in this Paragraph 23, The addresses noted adjacent to @ Parly's
signature on this Lease shall be thal Parly's address for delivery or malling of nofices.  Either Party may by writtan nalice lo the other specify a different
address for notlce, except that upon Lesses's taking possession of the Pramises, the Premises shadl constilule Lessee's address for notica. A copy of all
natices to Lessar shall be concutrently ransmitted 1o such party or parties ai such addresses as Lessor may from fime 1o time hereafter designate in writing.

25 2 Date of Notica  Any nofica sent by registerad or cerlified mail, retum receipt requestad, shall be deemed given on the date of delivery shown
an the receipt card, of I fo delivery date is shown, the postmark thereon. I sent by reguéar mail ihe notice shall ba desmead given 48 hours after the same is
addressed as required herein and matied with postage prapaid. Notices dellvered by United States Express Mall or overmight courier thal guarantee next day
delivery shall be deamed given 24 hours after defivery of the same to the Postal Service or courier, Notices fransmitted by facsimile transmission or similar
means shall be deemed delivered upon lelephone confirmation of receipl (confirmation report frem fax machina is sufficient), provided a copy ks alss delivered
via defivery or mad. f nelice is recefved on a Saurday, Sunday or legal hofiday, it shall be deamed receivad on the next business day
24, Waivers. Mo walver by Lessor of the Defaull or Breach of any term, covenani or condition hereof by Lesses, shal be deemed a waiver of any ofher
term, covenant or condition hereof, or of any subsequent Default or Sreach by Lessee of the same ar of any other term, covenant or condition heraof
Lessors consent te, or approval of, any act shall not be desmad to render unnecessary the abtaining of Lesser's consent 1o, or approval of, any subsequent
oF similar act by Lessee, o be construed as the basis of an estoppel to enforce the provigion or provisions of fhis Lesse requlring such consent. The
acceptance of Bent by Lessor shall not be a waner of any Defaull or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of
maoneys or damages due Lessar, notwithslanding any qualifying statements or conditions made by Lessee in connacton therewith, which such stalements
andiar conditions shall be of no forca of effecl whatsoever unless specifically agreed to in wrifing by Lessor al or before the time of daposil of such payment.
25, Dlsclosures Ragarding The Mature of a Real Estate Agency Relationship.

{a) When entaring info a discussion with a real estate agenl regarding a real estate transaction, a Lessor or Lessoe should from the outset
understand what type of agency relationship or representalion it has with the agant or agents in the transaction. Lessor and Lesses acknowledge belng
advised by the Brokers in this ransaction, ag follows.

{i) A Lassor's agent under a listing agresmeant with the Lessar acts as the agen for the Lessor only. A Lessor's
agent or subagent has the following affrmative obligations. To the Lessor: A fiduciary duly of utmest cara, intagrity, honesty, and loyally in dealings with the
Lessor To the Lessee and the Lesgor (a) Diligent exercize of ressonable skils and care in performance of the agent's dulies. (0} A duty of honest and fair
dealing and geod faith, {c) A duly o disclose all facts known to the agent materially affecting the value or desirability of the propery that ars ot known to, or
within the dibgent attention and obsensation of, the Parties. An agenl is not abligated to reveal to either Party any confidential informabon oblained from the
ather Party which doas not invelve the affrmative duties sat ferth above.

(i) |easee's Adenl An agent can agree 10 acl a8 agent for the Lessee only. In these situations, the agent & not the Lessar's
agent. even If by agresment the agent may recsive compensabion for senices rendared, silher in full or in part from the Lessor. An agent acting only for a
Lessee has the lollowing affirmative obligations. To the Lesses: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lesses
To the Lessee and tha Lessor: (a) Difigent exercise of reasonable skilks and care in perfarmance of the agent's dufies. [b) A duty of honest and fair dealing
and good faith, () A duly Lo disclose all facts known to the agent matedially effecting the value or desirability of tha property that are not known to, or within
the diigent attention and observalion of, tha Parties. An agent is not shiipated ta reueal to either Party any confidential Infarmation ablained from the other
Farty which does not invoive the affirmatlve duties sei fordh above.

] Agenl Representing Both Lessor and | essea A real estate agent, either acting dirscily or through ong or mere assocate
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licenses, can lenaly be fhe agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and the
Lessee, In @ dual agency sifuation, the agent has the following affrmative obligations Lo both the Lessor and the Lessea: (a) A fiduciary duty of ulmost care,
integrity. honesty and loyally in Ihe dealings with eifher Lessor of the Lessee. (b} Dther duties to the Lessor end the Lessee as stated above in
subparagraphs (1) oF (i). In represeniing boih Lessor and Lessee, the agent may nat withoul e express penmission of the respective Party, disclose o the
clhar Party that the Lessor will accept rent in an amount less than that indicated in the listing or fhat the Lessea is willing to pay a higher renl than that
offerad. The above dulies of the agent in a r2al estata transaction do not refieve & Lessar or Lesses from the responsibility (o prolect thelr own inferests.
Lessor and Lesses should carefully read all agreements to assure that they adequately express their understanding of the transaction. A reai estate agent g
a parson qualified to advise about real estate. If legal or fax advice is desired, consult a competent professional.

[5)] Brokers have no responsibility with respect to any default or breach hergof by either Party.  The fiability {including court costs and
attomeys' feas), of any Broker with respect to any breach of duty, error or omission ratating to this Lease shall not exceed he fee received by such Broker
pursuant 1o this Lease; provided, however, thal the foregoing limitation or aach Broker's iability shall not ba applicable lo any gross nagligance or willful
migconduct of such Bioker,

{c) Buyer and Seller agres o identify lo Brokers as "Confidential® 2ny communication orinfermation glven Brokers that is considerad by such
Party 1o be confidential,
28, Mo Right To Holdover. Lesses has no right to ratain possession of the Premises ar any part thareof bayond the axpiralion or tarminaton of fhis

Lease. Inthe event that Lessee holds cver, then the Base Rent shall be Increased to 150% of the Base Rent applicable immedialely preceding the expiration
ar lerminalion. Mathing conlained herein shall ba construsd as congent by Lessor lo any holding over by Lessea

27 Cumulative Remadies. No remedy of election hereunder shall be deemed sxclusive bul shall. wherever possible, be cumdiative whn all athar
remadies at law or in aguity.
8. Covenants and Conditions; Gonstruction of Agreement All provisions of (his Lease to be observed or performed by Lessee are both

covenants and condions. In construing (his Lease, all headings and titles are for the convenience of the Parlies only and shall not be consicered a part of
thie Lease. Whenever required by the context, the singular shall Include the plurai and viee verss. This Leasa shall not be conetrued as if preparad by one of
ha Parties, but rather according to its falr meaning as 8 whole, as if both Parties had prepared it.

29, Binding Effect; Choice of Law. This Lesse shall be binding upen the parfies, their personal representatives, successors and assigns and ba
gavermned by the laws of the State in which the Premises are located. Any Figation betwean the Fartles hereto concaming this Lease shall be initiated in the
county in which the Pramises ars located,

30: Subordination: Attornment; Non-Disturbance.

301 Subordination  This Lease and any Option grantad hereby shall be subject and subordinale to any ground lease, mortgage, deed of
trust, ar othar hypothecation ar security device {collectively, "Security Device"), now or hereafter placed upsn the Premises, 1o any and all advances made
o the sacurity thereof, and 1o all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this | ease
together rafemed fo as "Lendaer™) shall hawve no fabily or abligation to perform any of the obligations of Lessor under this Lease. Any Lender may eled Lo
have fhis Lease and’or any Option granted hereby superior o the lien of its Sacurity Daevice by giving writien notice thereof o Lesses, whereupon this Lease
and such Options shal be desmed prior 1o such Security Device, notwithslanding the retative dates of the documentation or recordation thereof.

3.2 Attormment. In tha ovent that Lessor ransfers fitle to the Premises, or the Premises are acquired by another upon the foreclosure or
termination of a Secwily Device to which this Lease is subordinated (1) Lessee shall, subject to the non-dislurbance provisions of Paragraph 30.3, attom to
such new owner, and Upon request, entar inte a new lease, containing &It of the terms and provisions of this Lease, with such naw awner for fhe remaindar of
the tarm hereof, or, at the election of such new ownar, this Lease shall aulomalically become & new Lease between Lessee and such naw owner, upon all of
the terma and conditions haraal, for the remainder of the term hereof, and (i) Lessor shall thareafter be relieved of any further obligations hereundsr and such
new owner shall assume ak of Lessar's obligations hereunder, xcapl thal such new owner shall not: (&) be lisble for any 8ct or omission of any prior l2ssor
ar wilh respect 10 events coourming pror [o acquisition of ownershin; (b) be subject to any ofisets or defanses which Lessse might have against any prior
lessor, (¢} be bound by prapayment of more than one marh's rent, or {d) be Aable for the return of any security deposa paid 1o any prior lessor,

a3 Mon-Disturbance. With respect fo Security Devices entered into by Leszor after the execufion of this Leasa, Lesses's subardination ef
this Lease shall ba subject 1o receiving a commarcialy reasonable non-isturbance agreement (a3 “Non-Disturbance Agresment”) from the Lender which
Mon-Digturbance Agreement provides thal Lessee's possession of the Premises, and this Lease. including any opltiens 1o extand the term hereof, will nol be
digturbed so long a5 Lessee is nol in Breach hersof and attorns to the record owner of the Fremises. Further, within 60 days after the exacutien of this
|ease, |Lessar shall use its commarcially reasonable afforts ta ebtain a Non-Disturbance Agreamant from the holder of any pre-existing Secunty Devige which
is sacurad by Ihe Premises. In the evant thal Lessor is unable to provide the Non-Disturbanee Agreement within said B0 days, then Lessse may, at Lecsoa's
option, directly contact Lender and attampt to negotiate for the axecution and delivery of 8 Non-Disturbance Agreement,

30.4 Self-Executing. The sgreemenis contained in this Paragraph 30 shall be effective without fhe execution of any further documents;

providsd, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessae and Lessor
shall execute such furthar witings as may be reasenably required to separately document any subcedination, attomment and/or Non-Oisturbance Agreement
provided for herain
3, Attorneys’ Fees. If any Parly or Broker brings an action or proceeding Involving the Premises whether founded in tort, contract ar equity, or to
declare rights hereunder, the Prevailing Pary {as hareafter defined) in any such proceeding, aclion, or appesl thereon, shall ke entiled lo reasonable
attorneys' fees.  Such fees may he awarded in the same suit or recovered in a separate sult, whether or nof such action or proceeding is pursued to decision
or judgment. Tha term, “Prevailing Party” shail inciude, without limitation, a Parly or Broker who substantially obtains or defeats the relief sought, as the
case may be, whether by compramiss, sellisment, judgment, or the abandenmant by the other Party or Broker of ils claim or defense. The atiornoys' faes
award shall not be computed In accordance with any courl fee schedule, but shall be such as to fully reimburss all attomeys' faes reascnably incurred. in
addition, Lessor shall be entitied to alfomeys’ fees, cosls and expenses incurred in the preparation and service of notices of Default and consultations In
connecton therewith, whather ar not a legal action is subsequantly commenced in connection with such Default or resulting Breach (S200 is a reasonable
minimum per oteurence for such services and consultation)
32 Lessar's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the case of
an emergency, and othenwiss at reasonable times for the purpose of showing the same 1o prospective purchasers, landers, or tenants, and making such
alterations, repais, improvements of addilons 10 the Premises as Lessor may deem necessary. Al such aclivities shall be without abatement of rent or
liakility to Lessee, Lessor may at any time place on the Pramises any ordinary “For Sale” signs and Lessor may during the last § manths of the term hereof
place on the Fremises ary ordinary “For Lease” signs. Lesses may al any time pigce on the Pramises any ordinary "For Sublease™ sign.

33, Auctions. Lessas shall not conduct, nor permit o be conducted. any auction wpen the Premises wilhout Lessors prior written consent, Lessar
shill not be obligated 1o exercise any standard of reasonablenass in determining whether fo permit an auction.
a4, Signs. Except for ordinary "For Sublease" signs which may be placed only on the Pramises, Lesses shall not place any sign upon the Project

without Lessor's prior written eansent WHICH CONSENT shall not be unreasonably withheld or delayed. an signs must comply
with all Applicable Requirements.

as, Termination; Merger Unless spacifically siated ofherwisa in wiiting by Lessor, the voluntary or olher surrender of this Lease by Lessee, the
mutual fermination or canceflation hereof, or & termination hereof by Lessor for Breach by Lesses, shall automatically terminate any sublease or lesser astata
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in the Premises: provided, however, that Lessar may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days fallowing any Such
event 1o elect fo the contrary by wiitlen notice to the holder of any such lesser imerest, shall constitute Lessors election o have such event constitute he
termination of such interest
38 Consents. Except as othenwise provided herein, whersver in this Lease the consent of 2 Parly is required to an act by or fof Ihe other Party, such
consant shall nat be unreasonably withheld or delayed. Lessor's aclual reasonable costs and expenses {including but not limited to architects', attornays’,
enginears' and other consultants” faes) incurred In the consideration of, of responsa 1o, a requesk by Lessee for any Lessor consent, including but not limited
to consents to an assignment, a subleting or the presence or use of 8 Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and
supporting documentation therefor. Lessor's consent to any act, assignmeant of subletting shall not constitute an acknowledgment that no Detault or Breach
by Lesses of this Lease exists, nor shall such consent be deemed a walver of any then exisling Defaull or Breach, excepi as may be otherwise spacifically
stated i writing by Lossor at tha fime of such consent. The failure to specify herein any particular condilion 1o Lessor's consent shall nol preciude the
imposlilon by Lessor &t the fime of consent of such further or other condilions a8 are then reasgnable with reference to the particular matler for which consant
is being given. In he event hat eifher Pary disagrees with any determination made by the other hereundar and reagonably requests the reasons for such
determination, the determining party shall furnish its reasons in writing and In reasonabie detail within 10 business days following such request
37. Guarantor

ara Execution. The Guaraniars. i any, shall gach execute a guaranty in the form meet recently published by the Arnerican Industrizl Real
Estate Associafien, and each such Guarartor shall have the same gbligations as Lessee undar this Lease.

av.2 Default |t shall consfitute a Defaull of the Lessea if any Guarantor faile or refuses, upon request to provide: () evidenca of the
axeculion of the guaranty, including the authorily of the parly signing on Guaranter's behalf to cbligate Guaranier, and in the case of a corporale Guarantor, 8
certified copy of & resalution of its board of directors authorizing the making of such guaranty, (b} current financial statamants, (¢} an Estoppel Cenfficala, or
{d) wrilten confirmation Inat the guaranty is stilin effact.

38, Quiet Possesslon. Subject to payment by Lessee of the Rent and parformance of all of the covenants, sonditions and provisians on Lassee's part
10 bie observed and perfarmed under this Leass, Lesses shall have guiet possession and quiet enjoyment of the Premises during the lerm hereaf,
3a; Options. |f Lessee is granted an oplion, as defined balow, then the following provisions shail apply.

381 Definition. "Option™ shall mean: (a) the right to extend the term of or renew this Lease or Lo exiend or renew any leass thal Lessee has

on other gropeity of Lessor, b} the right of first rafusal or first offer ta lease either the Pramises or athar property of Lessar: {¢) the right to purchase.or tha
right of first refusal to purchase the Premises o other property of Lessar

9.2 Options Psrsonal To Original Lessee. Ary Oplion granted to Lessee in this Lease is personal to the orginal Lessee, and cannol be
assigned ar exercised by anyone other than said oriainal Lassee and only whils the orglnal Lesses s in full pussession of the Premises and, if requested by
Lassar, with Lesses cerifying that Lesses has no intenfion of thereatter assigning or subletiing.

343 Multiple Options. In the evant that Lessea hag any mulliple Options to extend or renew ihis Lease, a later Opticn cannot be exercisad
undess the prior Options have been validly exercisad.

304 Effect of Default on Options.

(2} Lessse shall have po right to exercise an Option: (i) during the pericd commencing with the giving af any notice of Default and
continuing until said Dafaull is cured, () during the period of time any Rent is unpaid {without regard {0 whather notice thereof is given Lessse), (i) during the
fime Leszea g in Breach of this Lease, or (i) in the ovent that Lesses has been glven 3 or more notices of separate Default, whether ar not Ine Defaulis are
cured, during the 12 month perod immediately preceding the exercise of the Option.

(b The period of fime within which an Option may be axgrcised shall not be extended or enlarged by reason af Lessee's inabllity o
exercise @n Option hacause of the provisions of Peragraph 38.4{a)
(o) An Option shall terminate znd be of no furiner force or effect, notwithstanding Lessee's dus and timely exercise of the Option,

il. after such exercise and prior to the commencement of the extandad term, (i) Lessee fails to pay Rent for @ period of 30 days afler such Rent becomes dug
{without any necessily of Lessor to give notice thereof], () Lessor gives to Lessee 3 or more notices of separata Default during any 12 month pariod, whether
ot nat the Defaults are cured, or (i} if Lesses commite 8 Breach of this Lease

40, Sgcurity Measures, Lesseo heraby acknowledges thal the Rent payable 1o Lessor heraunder does nof include the cost of guard service or other
seourity measures, and thal Lessor shall have no obdigation whaiscever o provide same. Lessee assumes all responsibility for the protection of the
Premises, Lessee, its agents and mviless and their property from the acis of third parties.

41, Reservations. Lessor raserves he right: {i) fo grant, witheut the consent or joinder of Lessee, such easements, righls and dedications that Lessor

desms necassary, (i} 1o cause the recordetion of parcel maps and restrictions, and (i} to create andior install new utillly raceways, so long &8s such
easements, fights, dedications, maps, restrictions, and utiiity raceways da nal unreasonably interfere with the Use of the Pramises by Lessee  Lessee agress
1o =ign any documents reasonably requested by Lessor to effectuate such rights.

42, Parformance Under Protest [f at any time a dispule shall arkse as to any amount or sum of money (o be paid by one Farty ta tha other under the

provisions hereof, he Party agalinsl whom the obligafian to pay the money |s asserled shall have the right to make payment "under protest” and such
payment shadl not be regarded as a voluntary paymant and thera shall survive the right on the part of said Parly o institute suit for recovery of such sum. 17t
shall be adjudned thal there was no iegal obligation on the part of said Party lo pay such sum or any part thergof, said Parly shall be antitied 1o racover such
sum or 50 much tharaof as it was not legally required to pay.

43, Authority, If either Parly hereto is 2 corparation, tust, Imited liability company, partnership, or siméar entity, each individual exscuting this Lease
nn hehalf of sush entity represents and warrants fhat he or she s duly suthorized to execute and deliver this Leasa on its behall. Each party shall, within 30
days after request, deliver to the other party satisfactory evidence of such authority.

A4, Conflict.  Any confiict hetwesn the printed provisions of this Lease and the typewritien or handwrillen provisions shall be cortrolled by the
typewrillen or handwritien provisions.

45, Offer  Preparstion of this Lease by either party or their agent and submission of same |o the other Party shall not be dearmed an offer to lease ta
the other Party, This Lease is not intended to be binding until executed and defivered by all Partias hereto,

46, amendments. This Lease may be modified only in writing, signed by the Fariias in Inlerest at the time of the modification. As long as they do nol
materially change Lessee's obligations hereunder, Lessee agrees to make such reassnable non-monatary modifications to this Lease as may ba reasonably
required by a Lender in connection with the obtaining of normal financing or refinancing of the Pramises

47. Multiple Parties. If mare than cne person or entity is namead haraln as either Lessor or Lesses, such muliiple Partikes shall have jont and several
respansibility to compty with the terms of this Leasa

48, Waivar of Jury Trial. The Partias hereby walve their respactive nghte te trial by jury in any action or procesding involving the Property or ansing
out of thiz Agreement,

48 Mediation and Arbitration of Disputes. An Addendum requinng the Mediation andior the Arbitration of all disputas batween the Parties andiar

Brokers eriging out of this Lease [l is [ is not attached to this Lease.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY
THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE
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TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND
PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REFRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT
RELATES. THE PARTIES ARE URGED TO:

1, SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2, RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE
STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE AMERICANS WITH DISABILITIES
ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN GALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The paries hersto have execuled this Lease at the place and on the dates epecified above their respective signatures.

Executed al: 3anta Monica, CA Executed at; Santa Monica

om: July 18, 2005 on: July 18, 2005
By LESSOR! By LESSEE;
The Welk Group, [nc. = Rebel Crew Film, Inc.

By: By:

Nama Printed: Marc Luzzatio Name Printed:

Tille: Fresident Title: -
By By

Mama Printad: Hame Printed:

Title: Titke

Address: 2700 Pennsylvania Avenue Address:

Santa Monica, CA 20404

Telephone: (310) 829-9355

Facsimile: (310) 829-9173

Federal |0 No.

Telophone: [ )

Facaimile: | 3

Federal 10 Mo.

These forms are often modified to meet changing requirements of law and needs of the industry. Always write or call to make sure you are utitizing
the most current form: American Industrial Resl Estate Association, 700 South Flower Street, Sulte 800, Lo Angeles, CA 80017.
(213) 68T-8TVT.
BCopyright 1999 By American Industrial Real Estate Association.
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VIDEOGRAM LICENSE AGREEME

THIS AGREEMENT (“Agreement”) is made and entered into on August 19, 2003, by
and between REREL CREW FILMS (“Licensor”) with principal offices at 468 North Camden
Drive, Beverly Hills. California 90210, and BCI ECLIPSE, LLC (“Licensee”) with principal
offices at 810 Lawrence Drive, Suite 100, Newbury Park, California 91320.

TN CONSIDERATION OF the mutual promises set forth herein, and for good and
valuable consideration, receipt of which is hereby acknowledged, the partics hereby agree as
follows:

1. DEFINITIONS

As used herein, the following terms shall have the following meanings:

(a)  “Program” and the “Programs™ shall mean and ghall refer individually and
" gollectively to the Programs entitled 16 en la Lista, Marina Del Otro Lado Del Tiempo,
Esgueleto, Espejo Retrovisor, Vida De Malandros and Que Barrio.

(b)  “Territory” shall mean North America (NAFTA).

(¢©)  “Videogram” shall mean one (1) or more physical copies of a Program in any and
all forms and formats of video recordings, including, but not limited to, videocassettes,
videodiscs, DVD, and any and &1l other forms of video devices, in sach and every size and
format configuration and character, whether now kmown or contemplated or hereafter
discovered, invented or devised.

2. TERM / SELL-OFF PERIOD

(a)  With respect to each Program, the term of this Agreement and of Licensse’s rights
hereunder (the “Term™) shall be five (5) years, commencing upon the earlier of:

(i) Six (6) months afler Licensee’s receipt, approval and acceptance of the
delivered items sei forth in paragraph 7 below for such Programs; or

(ii)  Licensee’s initial exercise of its Videogram Rights to such Program.

Thercafler, the Term of this Agreement shall continue on a month-to-month basis unless
and until Licensor provides Licensee with thirty (30) days advance written notice of Licensor’s
intention to terminate this Agresment. !

(b)  During the six (6) month period immediately following the expiration of the Term
{the “Sell-Off Period™), Licensee shall have the right to continue to sell, offer for sale, lease,
license, rent, distribute, advertise, promote, market and otherwise exploit any and all Videograms
of each Program in Licensee’s possession at the end of the Term. Licensee shall have the right
to receive all proceeds from the sale and exploitation of such Videograms during the Sell-Off
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Period and to apply and account for such proceeds in the manner set forth in this Agreement.
Licensee shall not accumulate an excessive inventory of Videograms in anticipation of the Sell-
OQIff Period, however Licensee shall have the right to do limited manufacturing of Vidsograms
during the Sell-Off Period if necessary to accommodate customer programs or to fill catalogue
orders. With respect to Licensee’s inventory of unsold Videograms at the expiration of the Sell-
Off period, Licensor shall have the option to purchase such Videograms at Licensee’s cost. If
Licensor does not purchase the remaining inveniory at the end of the Sell-Off Period, Licensee
shall, within thirty (30) days thereafter, have the right to either liguidate the mventory or fo
destroy such Videograms.

{c)  Notwithstanding anything to the conirary contained herein, in the event that
Licensee enters into any sublicense for the Program(s), the expiration of which is scheduled to
occur after the expiration of the Term hereof, the expiration or termination of the Term hereof
shall not act to terminate the remaining term of such sublicense which shall be allowed to
continue until its expiration. Licensee shall not enfer into any sublicense which would expire
more than two (2) years from the expiration of the Term hereof without Licensor's prior written
cansent, which consent shall not be unreasonably withheld.

3 GRANT OF RIGHTS

Licensor hereby grants to Licensee, throughout the Term and Territory, the exclusive
*Videogram Rights” to each Program.

(a) The *Videogram Rights” granted herein shall include, but are not limited to, the
right to manufacture, market, sell and otherwise distribute and exploif the Videogram of each
Program in any and all languages. containing all or part of the Program, in all markets and
meditms, including, but not limited to, normal retail channels, mass merchandisers, and dirzct
response marketing through so-called “infomercials,” catalogues, video clubs and the Internet.
Without limiting the generality of the foregoing, the grant of Videogram Rights herein shall
include the right to make all marketing, promotion, pricing, business and creative decisions in
conmection with the exercise of such rights.

(b} Without limiting the generality of paragraph 3(a), Licensor grants to Licensee,
throughout the Term and Territory, the right to advertise and promote the Videogram Rights,
including, but not limited to, the right to perform and authorize others to perform the following:

(i) To publish synopses, summaries and resumes of each Program in any and
all languages.

(ii}  To advertise, publicize and promote each Program by any means, method
or media, including, without limitation, so-called “infomercials” and to utilize for such
purposes any advertising, publicity materials or excerpts from each Program or the
trailers derived therefrom.

(ili)  To use, publish, print, and otherwise exploit Licensor’s name, including,
but not limited to, all copyright and trademark rights therein in any manner and by any
means whatsoever.
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(iv)  To incorperate the following items into such Program, either preceding the
main titles and/or following the end titles of the Program: (A) any name, trademark, trade
name or logo of Licensee or any sublicensee or affiliate of Licensee; (B) any trailers,
clips or excerpts of other programs; (C) standard “opening” and “closing”™ sequences,
including, but not limited to, any introductory visual “logo,” with or without music; and
(D) any legal notices or other information as Licensee may determine are necessary or
desirable.

{v)  To produce or authorize others to produce trailers of each Program, in any
and all languages, embodying such scenes and elements of each Program as Licenses
shall defermine in its sole discretion, and to incorporate such trailers, clips or excerpts of
each Program in other programs or in trailers for other programs. Without limiting the
generality of the foregoing, these (railers may be used as infomercials.

{vi)  To make dubbed, subtitled or close-captioned versions of each Program,
including, but not limited to, cut-in, synchronized and superimposed versions, in any and
all languages, for use in such part or parts of the Territory as Licensee shall determine in
its sole discretion.

(vii) To change the titles of cach Program, to rearrange cach Program to make
any and all edits, changes, deletions, additions or medifications to each Program
(including the insertion ol commercials) as Licensee may determine to be necessary or
desirable due to community standards, or regulations and requirements of any censorship,
governmental or non-governmental authorities.

{(viii) Subject only to any contractual obligations or restrictions of which
Licensee shall have been timely advised by Licensor in writing for each Programi,
Licensee shall have the right to use and authorize others to use the names, likenesses
(including, but not limited to, photographs, picturcs, portraits or caricatures), biographies
and voices of any and all persons rendering services or furnishing materials in connection
wilh each Program. Licensee shall also have the right to use and authorize others to use
any and all materials and artwork used in connection with each Program including, but
not limited to, the right to incorporate all of the foregoing into any infomercial.

(ix) To license or sublicense any and all of the Videogram Rights granted
hereunder.

{(x)  To package the Program(s) or Videogram with any other products
exploited by Licenses, including, without limitation, any other videograms or audio
products and to exploit such packages in any manner without restriction whether through
any direct response marketing methods or otherwise; provided, that Licensee shall
allocate a fair and reasonable portion of the proceeds from the exploitation of such
packages to the Program(s) in accordance with the provisions of paragraph 4 hereof,
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4. VIDEOGRAM ROYALTIES

Following recoupment of all License Fees (if any) and other properly chargeable costs
hereunder or under any other agreement between Licensor and Licensee, and conditioned upon
Licensor’s full and faithful performance of the terms and conditions hereof, Licensor shall be
paid royalties on net sales of Videograms, as hereinafier set forth:

{a) Subject to the other provisions of this paragraph 4, Licensee shall pay Licensor, as
a basic royalty:

(i)  Twenty percent {20%) of the Gross Revenue actually received by Licensce
in regpect of one hundred percent (100%) of net sales of single Videograms consisting of
the Programs delivered hereunder and sold by Licensee or its distributors throughout the
Territory; and/or

(i)  Fifteen percent (13%) of lhe Gross Revenue actually received by Licensee
in respect of one hundred percent (100%) of net sales of 4-pack Videogram sets
consisting of the Programs delivered hersunder and sold by Licensee or its distributors
throughout the Territory.

{(b)  Notwithstanding anything to the contrary herein, the royalty rate in respect of
Videograms sold through video club distribntion methods or through any other direct response
marketing methods shall be fifty percent (50%) of the otherwise applicable royalty rate as
calculated in accordance with the foregoing provisions.

(¢)  Notwithstanding anything to the contrary contained hercin, no royalty shall be
payable on Videograms furnished as free or bonus videos to members, applicants or other
participants in any video cluh or other direct response distribution method; on Videograms
distributed for promotional purposcs to buyers, radio stations, tclevision stations or networks,
video reviewers or other customary recipients of promotional videos; on so-called “promotional
sampler” videos; on Videograms sold as scrap; on Videograms fumished on a so-called “no-
charge” or “free goods” basis to distributors, subdistributors, dealers or others; on Videograms
sold at less than fifty percent (50%) of their regular wholesale price; and on Videograms sold at
less than one hundred fifteen percent (115%) of Licensee’s cost.

{d}  Notwithstanding any of the foregoing, the royalty payable to Licensor hereunder
with respect to any Videogram embodying the Program(s) hereunder together with other video or
audio product shall be computed by multiplying the otherwise applicable royalty rate by a
fraction, the numerator of which shall be the number of Videograms contained in the package
and the denominator of which shall be the total number of other audio or video works contained
in such package.

{e) As used in this paragraph 4, “Gross Revenue” means all revenue actually paid to
Licensee in respect of the exploitation of the Program(s) in the form of Videograms.
Reimbursements paid to Licensee for expenses such as freight or advertising shall not be
included in Gross Revenue. As used m this paragraph 4, “net sales” shall mean total paid sales
less all returns of Videograms.
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5. ACCOUNTING / STATEMENTS

(a) Statements as to Videogram royalties payable hereunder, together with payments
of accrued royalties (if any) earned by Licensor during the preceding calendar quarter, less all
unrecouped License Fees (if any) and other chargeable costs under this Agreement or any other
agreement between Licensor and Licensee, shall be sent by Licensee to Licensor ninety (90)
days following the end of each calendar quarter. Licensee shall have the right to retain from
payments duc to Licensor a reasonable reserve in Licensor’s royalty account of the royalties
otherwise payable to Licensor against subsequent charges, credits or returns. Such reserves shail
not exceed twenty-five percent (25%) of Videogram royalties otherwise payable. All such
reserves shall be liquidated within two (2) years of the accounting period in which they are first
held.

(b)  Licensor shall be deemed to have consented to all royalty statements and all other
accountings rendered by Licensee hereunder and each such royalty statement or other accounting
shall be conclusive, final and binding, shall constitute an account stated, and shall not be subject
to objection for any reason whatsoever unless specific objection in writing, stating the basis
thereol, is given to Licensee by Licensor within one (1) year after the date the statement or other
accounting was rendered. No action, suit or proceeding of any nature in respect to any staternent
or other accounting rendered by Licensee hereunder may be maintained against Licensee unless
such action, suit or proceeding is commenced against Licensee in a court of competent
jurisdiction within two (2) years after the date the statement or other accounting was rendered.

(c) Licensee shall maintain accurate books of accounts concerning the exploitation of
the Program(s) hereunder. Licensor, or an authorized representative on Licensor’s behalf, may,
at Licensor’s sole expense, examine Licensee’s said books relating to the exploitation of the
Program(s) hereunder solely for the purpose of verifying the accuracy thereof, only during
Licensee’s normal business hours and upon reascnable written notice. Licensee’s books of
accounts relating to any particular royalty statement may be examined as aforesaid only once for
as long as is reasonably necessary to complete the audit and within one (1) year after the date the
statemnent or other accounting was rendered. The rights hereinabove granted to Licenser shall
constitute Licensor’s sole and exclusive rights to examine Licensee’s books and records.

(d)  Licensee shall have the right to withhold from any amounts payable to Licensor
hereunder such portion thereof, if any, as may be required to be withheld under the applicable
provisions of the California Revenue and Taxation Code or under any other applicable U.S. or
foreign statute, regulation, treaty, or other law, and Licensor shall promptly execute and deliver
to Licensee such forms and other documents as may be required in connection therewith.

(e) No royalties shall be payable to Licensor in respect of exploitation of the

Program(s) until payment therefor has been received by Licensee, or credited to Licensce’s
account.
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6. SCREEN CREDIT

The indemmification provisions of paragraph 10 hercof shall apply to all claims, actions
and causes of action arising out of or as & result of Licensor’s failure to deliver the statement of
credits required to be given to Licensee pursuant to Schedule A or any errors in such credits as
delivered by Licensor. Licensee agrees that the advertising and promotional materials provided
by Licensee to its subdistributors and sublicensces shall be consistent with such statement of
credits. No casual or inadvertent failure by Licensee or its subdistributors or sublicensees to
comply with any statements of credits shall constilute a breach of this Agreemeni. Licensor shall
not be entitled to assert any claim or cause of action of any kind against Licensee because of
such failure by Licensee or any of its subdistributors or sublicensees to comply with the
statement of credits unless and until Licensee has received written notice of such failure and
Licensee, after receipt of such written notice, fails to comply prospectively with such notice. In
no event shall any failure to comply with the statement of credits entitle Licensor to terminate
this Agreement or entitle Licengor to seek injunctive relief with respect 1o the exercise by
Licenses of any or all of the rights granted hereunder.

7. DELIVERY OF MATERIALS

(a) With respect to each Program, within thirty (30) calendar days of the execution of
this Agreement by both parties, Licensor shall deliver to Licensee, at such location as Licensee
shall designate, all of the materials described in Schedule A attached hereto and incorporated
herein by this reference (collectively, the “Materials”), Licensee will review the Materials after
delivery. If Licensee, in its discretion, determines that all or any part of the Materials are
incomplete or otherwise unacceptable in accordance with Schedule A, Licensee will notify
Licensor in writing of any defects or omissions within thirty (30) days of Licensee’s receipt
thereof. Delivery of Materials shall be deemed complete within thirty {30) days after receipt
thereof, unless Licenses, within said thirty (30) day period, has notified Licensor of any defect or
omissions in such Materials. Except as otherwise provided to the eontrary herein, delivery and
return of all Materials shall be at Licensor’s sole cost and expense, it being agreed that Licensee
shall deduct costs paid or incurred and not reimbursed to Licensee from any and all monies duc
to Licensor pursuant to this Agreement.

(b)  Inthe event that Licensee notifies Licensor of any defects or omissions in the
Materials, as st forth in paragraph 7(a) above, Licensor shall cause such defects to be corrected
and shall deliver such new Materials (the “New Materials™) to Licensee subject to Licenses’s
approval in each and every instance in accordance with the procedure outlined in paragraph 7{a)
above. Licensor shall pay all costs of manufacturing and delivering such New Materials. In the
event that Licensor fails to correct any defect or fails to cause New Materials (o be delivered to
Licensee within said thirty (30) day period, then Licensee shall have the right, but not the
obligation, to terminate thiz Agreement with respect to such Program.

{c) Acceptance by Licensee of the Materials, including, but not limited to, any and all
chain-of-title documents, as specifically set forth on Schedule A, shall not relieve Licensor of its
obligations to Licensee pursuant to the warrantics and indemmnification provisions hereof.,
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(d)  Notwithstanding anything to the contrary set forth in this Agreement, Licensee
hereby shall and does have the right to commence the marketing and promotion of each Program
prior to Licensor’s delivery of all Materials.

8. ADDITIONAL DOCUMENTATION

If Licensee requires additional documentation from Licensor during the Term hercof in
order to cffectuate the provisions or purposes of this Agreement, Licensor shall provide such
documentation within ten (10) working days of Licensee’s request for same. If Licensor fails to
provide such documentation, such failure shall be deemed a material breach hersof. In order to
perfect Licensee’s rights hereunder, Licensor herby grants Licensee its power of attorney to
execute documentation on behalf of and in the name of Licensor if Licensor fails to timely
execute such documentation after Licensee’s request,

9. REPRESENTATIONS WARRANTIES
Licensor represents and warrants that:

(a)  Licensor has the full right, power, legal capacity and authority to enter into this
Agreement, to carry out the terms and conditions hereof and to grant to Licensee the rights,
licenses and privileges herein granted to Licensee. Licensor does not need the consent or release
of any other person, firm or entity in order for Licensor to enter into this Agreement and to grant
to Licensee the rights granted pursuant to this Agreement.

(b)  With respect to each Program, the exccution, delivery and performance of this
Agreement by Licensor shall not violate or contravene any certificate of incorporation or by-laws
of Licensor or any agreement or other instrument to which Licensor is a party. This Agreement
has been duly authorized, executed and delivered by Licensor.

() With respect to each Program, neither the Program nor any of the contents
contained therein (including, but not limited to, the title thereof and any music and sound
synchronized therewith), nor any use or distribution or exploitation of the Program, nor any
exercise by Licensee of any or all of the rights granted to Licensee pursuant to this Agreement,
nar any Materials delivered hereunder shall at any time during the Term violate or infringe upon
any right or interest of any person or entity, including, but not limited to, any copyright, literary
right, dramatic right, privacy right, musical right, publicity right, artistic right, personal right,
property right, civil right, trademark right, trade name, service mark or any other right or interest
of any person or entity.

(d)  With respect to each Program, during the Term hereof there shall not be any
actual or threatened liens, claims, encumbrances, legal proceedings, restrictions, agreements o1
understandings which will conflict or interfere with, limil, derogate from, or be inconsistent with,
or otherwise affect any of the provisions of this Agreement, any of the representations and
warranties of Licensor contained herein or the enjoyment by Licensee of any or all of the rights
granted to Licensee hereunder
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{e) With respect to cach Program, Licensor owns and controls and shall for the full
Term own and control, any and all rights necessary to enable Licensor to grant to Licensee the
rights granted pursuant to this Agreement and to enable Licensee to exercise and enjoy the rights
granted to Licensee pursuant to this Agreement (without Licensee incurring any ebligation or
liability to any person or entity} including, but not limited to, all performance rights and
advertising rights and all other rights pranted to Licensee hereunder in and to all literary,
dramatic, musical and other material contained in the Program. With respect to each Program,
Licensor has secured and obtained, and Licensor shall maintain throughout the Term hereof, all
rights as may be required for the full and unlimited exercise and enjoyment by Licensee of each
and all of the rights herein granted to Licensee.

(f  All obligations and amounts payable with respect to each Program or with respect
to the production, distribution and exploitation thereof, including, but not limited to, all salaries,
rovalties, license fees, laboratory charges, union obligations and the like, have been and shall be
fully paid and satisfied by Licensor or third parties. Licensee shall have no obligation for past,
current or future salaries, royalties, laboratory charges, or similar payments {except for those
Iaboratory or service charges incurred directly by Licensee for its own account) with respect to
each Program.

(g)  Each Program is not in the public domain and is validly copyrighted within the
Territory. Each Program will not fall into the public domain anywhere in the Territory prior to
the expiration of the Term. Each Program, as delivered, will contain all proper copyright notices
required or permitted under any applicable statute, act or treaty,

(k) With respect to each Program, Licensor shall obtain and shall deliver to Licensee
the synchronization licenses for each and every musical composition embodied in the Program,
and the customary music cue sheet, and every relevant agreement in connection with the music
embodied in the Program. All such licenses and agreements for each Program shall be and shall
remain in full force and effect, and shall permit Licensee to exercise the rights granied hereunder
throughout the Territory and during the Term hereof. Delivery of any and all of the
aforementioned music licenses and agreements shall not relieve Licensor in any manner
whatsoever of any or all of Licensor’s obligations pursuant to this Agreement.

{i) Licensor’s warranties, representations and agreements are of the essence of this
Agreement and shall survive for the full Term. None of Licensor’s representations, warranties or
agreements shall in any way be limited by reason of any investigation made by Licensee of any
documents, agreements or other materials submitted to Licensee by Licensor hersunder.

10, INDEMNIFICATION

Licensor shall, at its sole cost and expense, indemnify, save and hold harmless Licensee
and its successors, subdistributors, sublicensees, assigns, agents, representatives and affiliates
from and against any and all claims, demands, causes of action, liability, loss, damage, cost and
expense (including reasonable attorney's fees and court costs) incurred or sustained by reason of
or arising out of any breach or alleged breach of any of the warranties, representations or
agreements herein made by Licensor, or by reason of any action, claim or proceeding related to
or arising out of such breach or alleged breach by Licensor, In the event that any person or entity

8
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shall make any claim or institute any suit or proceeding, Licensee shall notify Licensor in
writing, and Licensor must assume, at it own cost and expense, the defense thereof; provided,
however, that Licensee’s failure to provide such notice shall not affect this indemnity unless
Licensor has been materially prejudiced by such failure. Licensee may, at its sole discretion,
engage its own counsel in connection with any such suit, elaim or preceeding, and the cost
thereof (including reasonahle fees and expenses) shall be borne by Licensor provided that
Licensor shall in any event fulfill its obligation to undertake Licensee’s defense. The final
control and disposition of any claim, whether by settlement, compromise or otherwise, shall
remain with Licensee pursuant to the terms of this indemnification paragraph. In the event that
Licensor fails to promptly make any required payment to Licensee, Licensee shall have the right
to withheld for its own account any royalties, License Fees or other monies payable to Licensee
by Licensor pursuant to this Agreement or any other agreement between Licensor and Licensee.

11.  LIMITATION OF REMEDIES

In the event of any breach or purported breach by Licensce hereunder, Licensor's rights
shall be limited to an action at law for money damages, if any, actually and directly suffered by
Licensor as a result thereof, and in no event shall Licensor be entitled to rescission, injunction or
other equitable relief of any kind. All of Licensee's rights at law or in equity shall be
cumulative, and the exercise of one shall in no way limit any other rights of Licensee in the event
of any breach by Licensor hereunder. '

12.  ASSIGNMENT

Licensee shall have the right to assign, transfer, delegate, license, sublicense or convey
this Agreement and any of its rights, licenses, privileges and obligations hereunder in whole or in
part, without limitation, to any parent, affiliate or subsidiary or to any other responsible third
parties. This Agreement shall inure to the benefit of Licensee and its successors, assigns,
licensees, sublicensess and subdistributors. This Agreement is personal to Licensor and shall not
be assigred by Licensor to any person or entity without Licensee's prior written consent. Any
attempted assignment or attempted conveyance in violation of this paragraph shall be null and
void and of no force and effect.

13.  FORCE MAJEURE

The term “force majeure™ means any fire, flood, earthquake or public disaster; strike,
labor dispute or unrest; cmbargo, riot, war, insurrcction or civil unrest; any act of God; any act of
any legally constituted authority, or any other cause beyond Licensee’s reasonable control which
would excuse Licensee's performarnce as a matter of law. If, because of force majeure,
Licensee’s performance hereunder is delayed or prevented. then the time for performance of such
obligation shall be extended for the time of such delay or prevention.

14. NOTICES AND ADDRESSES

All notices given to Licensor hereunder and all statements and payments to Licensor
hereunder shall be addressed to Licensor at the address set forth on page 1 hereof or at such other
address as Licensor shall designate in writing from time to time. All notices given to Licensee

9
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hereunder shall be addresscd to Licensee at the address set forth on page 1 hereof or at such other
address as Licensee shall designate in writing from time to time. All notices shall be in writing
and shall either be personally delivered or served by certified mail, retumn receipt requested.
Except as otherwise provided herein, such notices shall be deemed given when personally served
or mailed, except that notices of change of address shall be effective only after the actual receipt
thereof. An additional copy of all notices (o Licensee shall be sent to:

Howard M. Zelener, Esq.
548 Cames Circle
Redlands, CA 92374
FAX (909) 794-9120

15. MISCELLANEOQUS

(a)  This Agreement sets forth the entire understanding of the parties hereto relating to
the subject matter hereof, No moedification, amendment, waiver, termination or discharge of this
Agreement or any of the terms or provisions hereof shall be binding upon either party unless
confirmed by a written instrumnent signed by Licensor and by a duly authorized officer of
Licensee. No waiver by either party of any term or provision of this Agreement or of any default
hereunder shall affect the parties’ respective rights thereafter to enforce such term or provision or
to exercise any right or remedy in the event of any other default, whether or not similar.

(b}  This Agreement has been entered into under and shall be subject to the laws of the
State of California. If any provisions of this Agreement shall be held void, invalid or
mmoperative, no other provision of this Agreement shall be affected as a result thereof and,
accordingly, the remaining provisions of this Agreement shall remain in full force and effect as
though such void, invalid or inoperative provision had not been contained herein. In the event of
any dispute between us, the partics’ sole remedy shall be binding arbitration in Los Angeles or
Ventura County pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. This arbitration provision shall remain in full force and effect following the
expiration and/or termination of this Agreement.

(c)  Licensee shall not be deemed to be in breach of any of its obligations hereunder
unless and until Licensor shall have given Licensee specific written notice of the nature of such
breach and Licensee shall have failed to cure such breach within thirty (30) days after Licensee’s
receipt of such written notice.

{(d}  Nothing herein contained shall constitute a partnership or a joint venture hetween
Licensor and Licensce. Neither Licensee nor Licensor shall hold themselves out contrary to the
terms of this paragraph, and neither party shall become liable for any representation, act or
omission of the other party contrary to the provisions hereof. This Agreement shall not be
deemed to give any right or remedy to any third party whatsoever unless said right or remedy is
specifically granted by both parties in writing to such third party.

(&) Except as otherwise provided herein, all rights and remedies herein otherwise
shall be cumulative and none of them shall be in limitation of any other right or remedy.

10
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() If either party incurs any expense, including reasonable attorney’s fees, in
connection with any action or proceeding, including one seeking declaratory relief, instituted by
any party by reason of any default or alleged default of another party under this Agreement, the
party prevailing in such action or proceeding shall be entitled to recover reasonable expenses and
attorney’s fees from the opposing party. In addition, should it become necessary for any party to
employ legal counsel to enforce any of the provisions contained herein, whether or not any

action or proceeding shall be initiated, the party in breach agrees to pay all legal fees and other
costs reasonably incurred.

{g)  Captions and paragraph numbers are inserted for reference and convenience only
and in no way define, limit or describe the scope of this Agreement or the intent of any provision
thereof.

16. LICENSE FEES

(a)  The license fee (“License Fee”) payable for each Program sel forth m paragraph 1
hereof shall be the sum of Two Thousand Five Hundred Dollars ($2,500) per Program. Such
License Fee shall be recoupable from any and all Videogram royalties otherwise payable with

respect to any of the Programs delivered hereunder or under any other agreement between
Licensor and Licensee,

(b) With respect to each Program, the License Fee shall be paid as follows:

(1) Fifty percent (50%) of the Licensee Fee shall be paid to Licensor within
ten (10) days of the full execution of this Agreement by Licensor and Licensee.

(it} The remaining fifty percent (50%) of the License Fee shall be paid within
ten {10) days of the delivery of acceptable materials to Licensee for such Program in
accordance with paragraph 7 hereof.

TN WITNESS WHEREQF, the partics hereto have executed this Agreement as of the date
first written above,

REBEL CREW FILMS BCI ECLIPSE, LLC

(“La'cc:n (“Licensee™)
:" £

2 s

Dawd Catlm Iviénager
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SCHEDULE A

DELIVERY SCHEDULE

1. Broadcast quality master in DVD/DLT format (or other format acceptable to Licensee).
Licensor shall retain a duplicate of such master, Licensee shall retain the DLT that is
provided by Licensor.

2. Documents evidencing copyright registrations, chain of title, and authorization(s) for
Licensor to enter into this Agreement by the applicable and/or prior rights-holdes(s), if
requested by Licensee.

3. All available camera-ready key artwork on computer cartridge or disc (including box
packaging), on MAC format, preferably on a Zip Drive cartridge, or as otherwise
required by Licensee.

4, Color and/or black and white glossy stills (8x10 preferred) with corresponding slides or
negatives taken during the production shoot or otherwise (for marketing and promotional
purposes), if available and if requested by Licensee.

5. Biographical profiles of key production personnel and, if applicable, of those individuals
profiled or featured in the Program, if available and if requested by Licensee,

6. Continuity Script, Dialogue and Cue Sheets, if available and if requested by Licensee.

7 Plot synopsis or general description, which synopsis or description shall include the
rumming time of the Program, if available and if requested by Licensee.

& Statement of credits, including cxcerpts from the relevant contracts of all of Licensor’s
obligations to accord eredit on the screen, in advertising and otherwise; and such excerpts
concerning any restrictions on use of name and/or likeness, if requested by Licenses.
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VIDEOGRAM LICENSE AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into on March 29, 2004,
by and between REBEL CREW FILMS (“Licensor”) with principal offices at 468 North
Camden Drive, Beverly Hills, California 90210 and BCI ECLIPSE COMPANY, LLC
(“Licensee™) with principal offices at 810 Lawrence Drive, Suite 100, Newbury Park, California
1320,

IN CONSIDERATION OF the mutual promises set forth hercin, and for good and
valuable consideration, receipt of which is hereby acknowledged, the parties hereby agree as
follows:

1. DEFINITIONS
As used herein, the following terms shall have the following meanings:

(a) “Program” and the “Programs™ shall mean and shall refer individually and
collectively to thirteen (13) episodes of the Program entitled The Cantinflas Show.

(b} “Territory” shall mean the United States and Canada.

(c)  “Videogram"” shall mean one (1) or more physical copies of a Program in any and
all forms and formats of video recordings, including, but not limited to, videocasselies,
videodiscs, DVD, and any and all other forms of video devices. in each and every size and
format configuration and character, whether now known or contemplated or hereafter
discovered, invented or devised.

2. TERM /SELL-OFF PERIOD

{a) With respect to cach Program, the term of this Agreement and of Licensee’s rights
hereunder (the “Term™) shall be four (4) years, commencing upon the earlier of:

(i) Six (6) months after Licensee’s receipt, approval and acceptance of the
delivered items set forth in paragraph 7 below for such Programs; or

(ii}  Licensee’s initial excrcise of its Videogram Rights to such Program.

Thereafter, the Term of this Agreement shall continue on a month-to-month basis unless
and until Licensor provides Licensee with thirty {30} days advance writien notice of Licensor’s
intention to terminate this Agreement.

(b) During the six (6) month period immediately following the expiration or
termination of the Term (the “Sell-Off Period™), Licensee shall have the right to continue to sell,
offer for sale, lease, license, rent, distribute, advertise, promote, market and otherwise exploit
any and all Videograms of each Program in Licensee’s possession at the end of the Term.
Licensee shall have the right to receive all proceeds from the sale and exploitation of such

1
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Videograms during the Sell-Off Period and to apply and account for such proceeds in the marmer
set forth in this Apreement. Licensee shall not accumulate an excessive inventory of
Videograms in anticipation of the Sell-Off Period, however Licensee shall have the right to do
limited manufacturing of Videograms during the Sell-Off Period if necessary to accommodate
customer programs or to fill catalogue orders. With respect to Licensee’s inventory of unsold
Videograms at the expiration of the Sell-Off Period, Licensor shall have the option to purchase
such Videograms at Licensee’s cost. If Licensor does not purchase the remaining inventory at
the end of the Sell-Off Period, Licensee shall, within thirty (30) days thereafter, have the tight to
either liquidate the inventory or to destroy such Videograms.

(¢)  Notwithstanding anything to the contrary contained herein, in the event that
Licensee enters into any sublicense for the Program(s), the expiration of which is scheduled to
occur after the cxpiration of the Term hereof, the expiration or termination of the Term hereof
shall not act to terminate the remaining term of such sublicense which shall be allowed to
continue until its expiration. Licensee shall not enter into any sublicense which would expire
more than two (2) years from the expiration of the Term hereof without Licensor’s prior written
consent, which consent shall not be unreasonably withheld.

3. GRANT OF RIGHTS

Licensor herehy grants to Licensee, throughout the Term and Territory, the exclusive
*Videogram Rights™ to each Program.

{a) The “Videogram Rights™ granted herein shall include, but are not limited to, the
right to manufacture, market, sell and otherwise distribute and exploit the Videogram of each
Program in any and all languages, containing all or part of the Program, in all markets and
mediums, including, but not limited to, normal retail channels, mass merchandizsers, and direct
response marketing through so-called “infomercials,” catalogues, video clubs and the Internet.
Without limiting the generality of the foregoing, the grant of Videogram Rights herein shall
include the right to make all marketing, promotion, pricing, business and crealive decisions in
connection with the exercise of such rights.

(b)  Without limiting the generality of paragraph 3(a), Licensor grants to Licensee,
throughout the Term and Territory, the right to advertise and promote the Videogram Rights,
including, but not limited to, the right to perform and authorize others to perform the following;

(1) To publish synopses, summarics and resunes of each Program in any and
all languages.

(i)  To advertise, publicize and promote each Program by any means, method
or media, including, without limitation, so-called “infomercials” and to utilize for such
purposes any advertising, publicity materials or excerpts from each Program or the
trailers derived therefrom.

(iii)  To use, publish, print, and otherwise exploit Licensor’s name, including,
but not limited to, all copyright and trademark rights therein in any manner and by any
means whartsoever.
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(iv)  To incorporate the following items into such Program, either preceding the
main titles and/or following the end titles of the Program: (A) any name, trademark, trade
name or logo of Licensee or any sublicensee or affiliate of Licensee; (B) any trailers,
clips or excerpts of other programs; (C) standard “opening™ and “closing” sequences,
including, but not limited to, any introductory visual “logo,” with or without music; and
(D) any legal notices or other information as Licensee may determine are necessary or
desirable.

(v)  To produce or authorize others to produce trailers of each Program, in any
and all languages, embodying such scenes and elements of each Program as Licensee
shall determine in its sole discretion, and to incorporate such trailers, clips or excerpts of
each Program in other programs or in trailers for other programs. Without limiting the
generality of the foregoing, these trailers may be used as infomercials.

(vi) To make dubbed, subtitled or close-captioned versions of each Program,
mmcluding, but not limited to, cut-in, synchronized and superimposed versions, in any and
all languages, for use in such part or parts of the Territory as Licensee shall determine in
its sole discretion.

(vii) To change the titles of each Program, 1o rearrange each Program to make
any and all edits, changes, deletions, additions or modifications to each Program
(including the msertion of commercizls) as Licensee may determine to be necessary or
desirable due to community standards, or regulations and requirements of any censorship,
governmental or non-governmental authorities.

(viii) Subject only to any contractual obligations or restrictions of which
Licensee shall have been timely advised by Licensor in writing for each Program,
Licensee shall have the right to use and authorize others to use the names, likenesses
(including, but not limited to, photographs, pictures, portraits or caricatures), biographics
and voices of any and all persons rendering services or fumishing materials in connection
with each Program. Licensee shall also have the right to use and authorize others to use
any and all materials and artwork used in connection with each Program including, but
not limited to, the right to incorporate all of the foregoing into any infomercial.

(ix)  To license or sublicense any and all of the Videogram Rights granted
hereunder.

(x)  To package the Program(s) or Videogram with any other products
exploited by Licensee, including, without limitation, any other videograms or audio
products and to cxploit such packages in any manner without restriction whether through
any direct response marketing methods or otherwise; provided, that Licensee shall
allocate a fair and reasonable portion of the proceeds from the exploitation of such
packages to the Programy(s) in accordance with the provisions of paragraph 4 hercof.
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SCHEDULE A
DELIVERY SCHEDULE
1. Broadeast quality master in DVID/DLT format {or ather format acceptable to Licensee).
Licensor shall retain a duplicate of such master. Licensee shall retain the DLT that 1s
provided by Licensor,

2; Documents evidencing copyright rcg'istrations, chain of title, and authorization(s) for
Licensor to enter into this Agreement by the applicable and/or prior rights-holder(s), if
requested by Licenses.

3. All available camera-ready key artwork on computer cartridge or disc (including box
packaging), on MAC format, preferably on a Zip Drive cartridge, or as otherwise
required by Licensee,

4. Color and/or black and white glossy stills (8x10 preferred} with corresponding slides or
negatives taken during the production shoot or otherwise (for marketing and promotional
purposes), if available and if requested by Licensee,

5. Biographical profiles of key production personnel and, if applicable, of those individuals
profiled or featured in the Program, if available and if requested by Licensee.

6. Continuity Seript, Dialoguc and Cue Sheets, if available and if requested by Licensee.

7. Plot synopsis or general description, which synopsis or description shall include the
running time of the Program, if available and if requested by Licensee.

8. Statement of credits, including excerpts from the relevant contracts of all of Licensor’s

obligations to accord credit on the screen, in advertising and otherwise; and such excerpts
concerning any restrictions on use of name and/or likeness, if requested by Licensee.

12




From: HOAWWARD M. ZELEMER {209) TOE-0660 To: Esg. David M. Wolf Date: 121162005 Time: 4-23-50 Phi Page 18 of 43
T 12/16/2005 16:59 FAX ' s = s S 0 EnT

4. VIDEOGRAM ROYALTIES

Following recoupment of all License Fees (if any) and other properly chargeable costs
hereunder or under any other agreement between Licensor and Licensee, and conditioned upon
Licensor’s full and faithfnl performance of the terns and conditions hereof, Licensor shall be
paid royalties on net sales of Videograms, as hereinafier set forth:

(a)  Licensee shall pay Licensor, as a basic royalty, twenty percent (20%) of the Gross
Revenue actually received hy Licensee in respect of one hundred percent (100%) of net sales of
Videograms, consisting of the Program(s) delivered hereunder and sold by Licensce or its
distributors throughout the Territory subject to the other provisions of this paragraph 4.

(b)  Notwithstanding anything to the contrary contained herein, the royalty rate in
respect of Videograms sold through video club distribution methods or through any other direct
response marketing methods shall be fifty percent (50%) of the otherwise applicable royalty rate
as calculated in accordance with the foregoing provisions.

(c)  Notwithstanding anything to the contrary contained herein, the royalty payable in
respect of Videograms sold for use as premiums or in conneciion with the sale, advertising, or
promotion of other products or services shall be fifty percent (50%) of the of the otherwise
applicable royalty rate as caleulated in accordance with the other provisions of this paragraph 4.

(d)  Notwithstanding anything to the contrary contained herein, no royalty shall be
payable on Videograms furnished as free or bonus videos to members, applicants or other
participants in any video club or other direct response distribution method; on Videograms
distributed for promotional purposes to buyers, radio stations, television stations or networks,
video reviewers or other customary recipients of promotional videos; on so-called “promotional
sampler” videos: on Videograms sold as scrap; on Videograms furnished on a so-called “no-
charge™ or “free goods™ basis to distributors, subdistributors, dealers or others; on Videograms
sold at less than fifly percent (50%) of their regular wholesale price; and on Videograms sold at
less than one hundred fifieen percent (115%) of Licensee’s cost.

{e)  Notwithstanding any of the foregoing, the royalty payable to Licensor hercunder
with respect to any Videogram embodying the Program{s) hercunder together with other video or
audio product shall be computed by multiplying the otherwise applicable royalty rate by a
fraction, the mumerator of which shall be the number of Videograms contained in the package
and the denominator of which shall be the total number of other audio or video works contained
in such package.

() As used in this paragraph 4, “Gross Revenue” means all revenue actually paid to
Licensee in respect of the exploitation of the Program(s) in the form of Videograms.
Reimbursements paid to Licensee for expenses such as freight or advertising shall not be
included in Gross Revenue. As used in this paragraph 4, “net sales™ shall mean total paid sales
less all returns of Videograms.
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5, ACCOUNTING / STATEMENTS

(a)  Statements as to Videogram royalties payable hereunder, together with payments
of acerued royalties (if any) earned by Licensor during the preceding calendar quarter, less all
unrecouped License Fees (if any) and other chargeable costs under this Agreement or any other
agreement between Licensor and Licensee, shall be sent by Licensee to Licensor ninety (90)
days following the end of each calendar quarter. Licensee shall have the right to retain from
payments due to Licensor a reasonable reserve in Licensor’s royalty account of the royalties
otherwise payable to Licensor against subsequent charges, credits or returns. Such reserves shall
not exceed twenty-five percent (25%) of Videogram royalties otherwise payable. All such
reserves shall be liquidated within two (2) years of the accounting period in which they are first
held.

(b) Licensor shall be deemed to have consented to all royalty statements and all other
accountings rendered by Licensee hereunder and each such royalty statement or other accounting
ghall be conclusive, final and binding, shall constitute an account stated, and shall not be subject
to objection for any reason whatsoever unless specific objection in wrifing, stating the basis
thereof, is given to Licensee by Licensor within one (1) year after the date the statement or other
accounting was rendered. Mo action, suit or proceeding of any nature in respect to any statement
or other accounting rendered by Licensee hercunder may be maintained against Licensee unless
such action, suit or proceeding iz commenced against Licensee in a court of competent
jurisdiction within two (2) years after the date the statement or other accounting was rendered.

{¢)  Licensee shall maintain accurate books of accounts concerning the exploitation of
the Program(s) hereunder. Licensor, or an authorized representative on Licensor’s behalf, may,
at Licensor’s sole ¢xpense, examine Licensee’s said books relating to the exploitation of the
Program(s) hereunder solely for the purpose of verifying the accuracy thereof, only during
Licensee’s normal business hours and upon reasonable written notice. Licensee’s books of
accounts relating to any particular royalty statement may be examined as aforesaid only once for
as long as is reasonably necessary to complete the audit and within one (1) year afier the date the
statement or other accounting was rendered. The rights hereinabove granted to Licensor shall
constitute Licensor’s sole and exclusive rights to examine Licensee’s books and records.

{(d}  Licensee shall have the right to withhold from any amounts payable to Licensar
hereunder such portion thereof, if any, as may be required to be withheld under the applicable
provizions of the California Revenue and Taxation Code or under any other applicable U.5. or
foreign statute, regulation, treaty, or other law, and Licensor shall promptly execute and deliver
to Licensee such forms and other documents as may be required in connection therewith,

{¢)  Noroyalties shall be payable to Licensor in respect of exploitation of the
Program(s) until payment therefor has been received by Licensee, or credited to Licensee’s
account.

6. SCREEN CREDIT

The indemnification provisions of paragraph 10 hereof shall apply to all claims, actions
and causes of action arising out of or as a result of Licensor’s failure to deliver the statement of
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credits required to be given to Licensee pursuant to Schedule A or any errors in such credits as
delivered by Licensor. Licensee agrees that the advertiging and promotional materials provided
by Licensee to its subdistributors and sublicensees shall be consistent with such statement off
credits. No casual or inadvertent failure by Licensee or its subdistributors or sublicensees to
comply with any statements of credits shall constitute a breach of this Agreement. Licensor shall
not be entitled to assert any claim or cause of action of any kind against Licensee because of
such failure by Licensee or any of its subdistributors or sublicensees to comply with the
statement of credits unless and until Licensee has received written notice of such failure and
Licensee, after receipt of such written notice, fails to comply prospectively with such notice. In
no event shall any failure to comply with the statement of credits entitle Licensor to terminate
this Agreement or entitle Licensor to seek injunctive relief with respect 1o the exercise by
Licensee of any or all of the rights granted hereunder.

7. DELIVERY OF MATERIALS

(a)  With respect to each Program, within thirty {30) calendar days of the execution of
this Agreement by both parties, Licensor shall deliver to Licensee, at such location as Licensee
shall designate, all of the materials described in Schedule A attached hercto and incorporated
herein by this reference (collectively, the “Materials™). Licensee will review the Materials after
delivery, If Licensee, in its discretion, determines that all or any part of the Materials are
incomplete or otherwise unacceptable in accordance with Schedule A, Licenses will notify
Licensor in writing of any defeets or omissions within thirty (30) days of Licensee’s receipt
thereof. Delivery of Materials shall be deemed complete within thirty (30) days after receipt
thereof, unless Licensee, within said thirty (30) day period, has notified Licensor of any defect or
omissions in such Materials. Except as otherwise provided to the contrary herein, delivery and
return of all Materials shall be at Licensor’s sole cost and expense, it being agreed that Licensee
shall deduct costs paid or incurred and not reimbursed to Licensee from any and all monies due
1o Licenser pursuant to this Agreement.

(b)  Tn the event that Licensee notifies Licensor of any defects or omissions in the
Materials, as set forth in paragraph 7(a) above, Licensor shall cause such defects to be corrected
and shall deliver such new Materials (the “New Materials™) to Licensee subject to Licensee’s
approval in each and every instance in accordance with the procedure outlined in paragraph 7(a)
above. Licensor shall pay all costs of manufacturing and delivering such New Materials. In the
cvent that Licensor fails to correct any defect or fails to cause New Matenials to be delivered to
Licensee within said thirty (30) day period, then Licensee shall have the right, but not the
obligation, to terminate this Agreement with respect to such Program.

{c) Acceptance by Licensee of the Materials, including, but not limited to, any and all
chain-of-title documents, as specifically set forth on Schedule A, shall not relieve Licensor of its
obligations to Licensee pursuant to the warranties and indemnification provistons hereof,

{d)  Notwithstanding anything to the contrary set forth in this Agreement, Licenses
hereby shall and does have the right to commence the marketing and promotion of each Program
prior to Licensor’s delivery of all Materials.
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8. ADD DOCUMENTATION

If Licensee requires additional documentation from Licensor during the Term hereof in
order to effectuate the provisions or purposes of this Agreement, Licensor shall provide such
documentation within ten (10) working days of Licensee’s request for same. If Licensor fails to
provide such documentation, such failure shall be deemed a material breach hereof. In order to
perfect Licensee’s rights hereunder, Licensor herby grants Licensee its power of attorney to
execute documentation on behalf of and in the name of Licensor if Licensor fails to timely
execute such documentation after Licensee’s request.

9. REPRESENTATIONS AND WARRANTIES

Licensor represents and warrants that:

(2)  Licensor has the full right, power, legal capacity and authority to enter into this
Agreement, to carry out the terms and conditions hercof and to grant to Licensee the rights,
licenses and privileges herein granted to Licensee. Licensor does not need the consent or release
of any other person, firm or entity in order for Licensor to enter inio this Agreement and fo grant
to Licensee the rights granted pursuant to this Agreement.

{b)  With respect to each Program, the execution, delivery and performance of this
Agreement by Licensor shall not violate or contravene any certificate of incorporation or by-laws
of Licensor or any agreement or other instrument to which Licensor is a party. This Agreement
has been duly authorized, executed and delivered by Licensor.

(c)  With respect to each Program, neither the Program nor any of the contents
contained therein (including, but not lirnited to, the title thereof and any music and sound
synchronized therewith), nor any use or distribution or exploitation of the Program, nor any
exercise by Licensee of any or all of the rights granted to Licensee pursuant to this Agreement,
nor any Materials delivered hereunder shall at any time during the Term violate or infringe upon
any right or interest of any person or entity, including, but not limited to, any copyright, literary
right, dramatic right, privacy right, musical right, publicity right, artistic right, personal right,
property right, civil right, trademark right, trade name, service mark or any other right or interest
of any person or entity.

(d)  With respect to each Program, during the Term hereof there shall not be any
actual or threatened liens, claims, cocumbrances, legal procecdings. restrictions, agreements or
understandings which will conflict or interfere with, limit, derogate from, or be inconsistent with,
or otherwise affect any of the provisions of this Agreement, any of the representations and
warranties of Licensor contained herein or the enjoyment by Licensee of any or all of the rights
granted to Licensee hereunder.

(€}  With respeet to each Program, Licenser owns and controls and shall for the full
Term own and control, any and all rights necessary to enable Licensor to grant to Licensee the
rights granted pursuant to this Agreement and to enable Licensee to exercise and enjoy the rights
granted to Licensee pursuant to this Agreement (without Licensee incurring any obligation or
liability to any person or entity) including, but not limited to, all performance rights and

7




From: HOAWWARD M. ZELEMER {209) TOE-0660 To: Esg. David M. Wolf Date: 121162005 Time: 4-23-50 Phi Page 22 of 43
T 12/16/2005 17:02 FAX ' s = s S o Ehz

advertising rights and all other rights granted to Licensee hereunder in and to all literary,
dramatic, musical and other material contained in the Program. With respect to each Program,
Licensor has secured and obtained, and Licensor shall maintain throughout the Term hereof, all
rights as may be required for the full and unlimited exercise and enjoyment by Licensee of each
and all of the rights herein granted to Licensee.

3] All obligations and amounts payable with respect to each Program or with respect
to the production, distribution and exploitation thereof, including, but not limited to, all salaries,
royalties, license fees, laboratory charges, union obligations and the like, have been and shall be
fully paid and satisfied by Licensor or third partics. Licensee shall have no obligation for past,
current or future salaries, royalties, laboratory charges, or similar payments (except for those
laboratory or service charges incurred directly by Licensee for its own account) with respect to
each Program.

(¢)  Each Program is not in the public domain and is validly copyrighted within the
Territory. Each Program will not fall into the public domain anywhere in the Territory prior to
the expiration of the Term. Each Program, as delivered, will contain all proper copyright notices
required or permitted under any applicable statute, act or treaty.

(h)  With respect to each Program, Licensor shall obtain and shall deliver to Licensee
the synchronization licenses for each and every musical composition embodied in the Program,
and the customary music cue sheet, and every relevant agreement in connection with the music
embodied in the Program. All such licenses and agreements for each Program shall be and shall
remain in full force and effect, and shall permit Licensee to exercise the rights granted hereunder
throughout the Territory and during the Term hereof. Delivery of any and all of the
aforementioned music licenses and agreements shall not relieve Licensor in any manner
whatsoever of any or all of Licensor’s obligations pursuant to this Agreement.

(i) Licensor’s warranties, representations and agreements are of the essence of this
Agreement and shall survive for the full Term. None of Licensor’s representations, warranties or
agreements shall in any way be limited by reason of any investigation made by Licensee of any
documents, agreements or other materials submitted to Licensee by Licensor hereunder.

10.  INDEMNIFICATION

Licensor shall, at its sole cost and expense, indemnify, save and hold harmless Licensee
and its successors, subdistributors, sublicensees, assigns, agents, representatives and affiliates
from and against any and all claims, demands, causes of action, liability, loss, damage, cost and
expense (including reasonable atlomey’s fees and court costs) incurred or sustained by reason of
or arising out of any breach or alleged breach of any of the warranties, representations or
agreements herein made by Licensor, or by reason of any action, claim or proceeding related to
or arising out of such breach or alleged breach by Licensor. In the event that any person or entity
shall make any claim or institute any suit or proceeding, Licensee shall notify Licensor in
writing, and Licensor must assume, at it own cost and expense, the defense thereof; provided,
however, that Licensee’s failure to provide such notice shall not affect this indemnity unless
Licensor has been materially prejudiced by such failure. Licensee may, at its sole discretion,
engage its own counsel in connection with any such suit, claim or proceeding, and the cost

]
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thereof (including reasonable fees and expenses) shall be bome by Licensor provided that
Licensor shall in any event fulfill its obligation to undertake Licensee’s defense. The final
control and disposition of any claim, whether by seltlement, compromise or otherwise, shall
remain with Licenses pursuant to the terms of this indemnification paragraph. In the event that
Licensor fails to prompily make any required payment to Licensee, Licensee shall have the right
to withhold for its own account any royalties, License Fees or other monies payable to Licensee
by Licensor pursuant to this Agreement or any other agreement between Licensor and Licensee.

11. LIMITATION OF REMEDIES

In the event of any breach or purported breach by Licensee hereunder, Licensor’s rights
shall be limited to an action at law for money damages, if any, actually and directly suffered by
Licensor as a result thereof, and in no event shall Licensor be entitled to rescission, injunction or
other equitable relief of any kind. All of Licensee’s rights at law or in equity shall be
cumulative, and the exercise of one shall in no way limit any other rights of Licensee in the event
of any breach by Licensor hereunder.

12,  ASSIGNMENT

Licensee shall have the right to assign, transfer, delegate, license, sublicense or convey
this Apreement and any of its rights, licenses, privileges and obligations hereunder in whole or in
part, without limitation, to any parent, affiliate or subsidiary or to any other responsible third
parties. This Agreement shall inure to the benefit of Licensee and its successors, assigns,
licensees, sublicensees and subdistributors. This Agreement is personal to Licensor and shall not
be assigned by Licensor to any person or entity without Licensee’s prior written consent. Any
attempted assignment or attempted conveyance in violation of this paragraph shall be null and
void and of no force and effect.

13.  FORCE MAJEURE

The term “force majeure” means any fire, flood, earthquake or public disaster; sirike,
labar dispute or unrest; embargo, riot, war, insurrection or civil unrest; any act of God; any act of
any legally constituted authority, or any other canse beyond Licensee’s reasonable control which
would excuse Licensee’s performance as a matter of law. If, because of force majeure,
Licensee’s performance hereunder is delayed or prevented, then the time for performance of such
obligation shall be extended for the time of such delay or prevention.

14. NOTICES AND ADDRESSES

All notices given to Licensor hereunder and all statements and payments to Licensor
hereunder shall be addressed to Licensor at the address set forth on page 1 hereof or at such other
address as Licensor shall designate in writing from time to time. All notices given to Licensce
hereunder shall be addressed to Licensee at the address set forth on page 1 hereof or at such other
address as Licensee shall designate in writing from time to time. All notices shall be in writing
and shall either be personally delivered or served by certified mail, refurn receipt requested.
Except as otherwise provided herein, such notices shall be deemed given when personally served
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or mailed, except that notices of change of address shall be effective only after the actual receipt
thereof. An additional copy of all notices to Licensee shall be sent to:

Howard M. Zelener, Esq.
548 Cames Circle
Redlands, CA 92374
FAX (909) 7949120

15. MISCELLANEQUS

(a) This Agreement sets forth the entire understanding of the parties hereto relating to
the subject matter hereof. No modification, amendment, waiver, termination or discharge of this
Agreement or any of the terms or provisions hereof shall be binding upon either party unless
confirmed by a written instrument signed by Licensor and by a duly autherized officer of
Licensee. Mo waiver by either party of any term or provision of this Agreement or of any default
hereunder shall affect the parties’ respective rights thereafier to enforce such term or provision or
to exercise any right or remedy in the event of any other default, whether or not similar.

{b)  This Agreement has been entered into under and shall be subject to the laws of the
State of California, If any provisions of this Agreement shall be held void, invalid or
inoperative, no other provision of this Agreement shall be affected as a resull thereof and,
accordingly, the remaining provisions of this Agreement shall remain in full foree and effeci as
though such void, invalid or inoperative provigion had not been contained herein. In the event of
any dispute between us, the parties® sole remedy shall be binding arbitration in Los Angeles or
Ventura County pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. This arbitration provision shall remain in full force and effect following the
expiration and/or termination of this Agreement.

(¢}  Licensee shall not be deemed to be in breach of any of its abligations hereunder
unless and until Licensor shall have given Licensee specific written notice of the nature of such
breach and Licensee shall have failed to cure such breach within thirty (30) days after Licensee's
receipt of such written notice.

(d)  Nothing herein contained shall constituie a parinership or a joint veniure between
Licensor and Licensee. Neither Licensee nor Licensor shall hold themselves out contrary to the
terms of this paragraph, and neither party shall become liable for any representation, act or
omission of the other party contrary to the provisions hereof, This Agreement shall not be
deemed to give any right or remedy to any third party whatsoever unless said right or remedy is
specifically granted by both parties in writing to such third party.

(¢)  Except as otherwise provided herein, all rights and remedies herein otherwise
shall be cumulative and none of them shall be in limitation of any other right or remedy.

(f) If either party incurs any expense, including reasonable attorney’s fees, in
connection with any action or proceeding, including one seeking declaratory relief, instituted by
any party by reason of any default or alleged defavlt of another party under this Agreement, the
party prevailing in such action or proceeding shall be entitled to recover reasonable expenses and

10
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altorney’s fees from the opposing parly. In addition, should it become necessary for any party to
employ legal counsel to enforce any of the provisions contained herein, whether or not any

action or proceeding shall be initiated, the party in breach agrees to pay all legal fees and other
costs reasonably incurred.

{g)  Captions and paragraph numbers are inserted for reference and convenience only
and in no way define, limit or describe the scope of this Agreement or the intent of any provision
thercof,

16.  LICENSE FEES

(a)  The license fee (“License Fee™) payable for the Programs set forth in paragraph 1
hereof shall be the sum of One Hundred Thirty Thousand Dollars (3130,000). Such License Fee
shall be recoupable from any and all Vidcogram royalties otherwisc payable with respect to any
Programs delivered hereunder or under any other agreement between Licensor and Licensee.

(b)  The License Fee shall be paid as follows:

(i) Fifty percent (50%) of the Licensee Fee shall be paid to Licensor within
ten (10) days of the full execution of this Agreement by Licensor and Licensee.

(i)  The remaining fifty percent (50%) of the License Fee chall be paid within
ten (10) days of the delivery of acceptable materials to Licensee in accordance with
paragraph 7 hereof.

17. ON W

Licensee shall have the option to renew the Term hereof for an additional period of four
(4) years commencing upon the expiration of the initial Term hereof. This option may be
exercised by Licenses at any time prior to the expiration of the initial Term hercof, Licensec
shall pay Licensor an additional recoupable License Fee of Sixty Five Thousand Dollars
(365,000), if and when Licensee exercises the aforesaid renewal option.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first written above.
REBEL CREW FILMS, INC. BCI ECLIPSE COMPANY, LLC
{*“Licensor™) (“Licensec™)

KT . S

Apn Authorized Signatory Ed Goetz, Manager

i
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YIDEOGRAM LICENSE AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into on May 26, 2004,
by and between REBEL CREW FILMS (“Licensor”) with principal offices at 468 North
Camden Drive, Beverly Hills, California 90210, and BCI ECLIPSE COMPANY, LLC
("Licensee") with principal offices at 810 Lawrence Drive, Suite 100, Newbury Park,
California 91320

IN CONSIDERATION OF the mutual promises set forth herein, and for good and
valuable consideration, receipt of which is hereby acknowledged, the parties hereby agree
as follows:

1. DEFINITIONS

As used herein, the following terms shall have the following meanings:

(a) “Program” and the “Programs™ shall mean and shall refer individually and
collectively to the Program entitled Cholas.

(b)  “Temitory” shall mean The United States and Canada.

{c)  “Videogram” shall mean one (1) or more physical copies of a Program in
any and all forms and formats of video recordings, including, but not limited to,
videocasseties, videodiscs, DVD, and any and all other forms of video devices, in each and
every size and format configuration and character, whether now known or contemplated or
hereafter discovered, invented or devised.

2.  TERM/SELI-OFF PERIOD

(a)  With respect to each Program, the term of this Agreement and of Licensee’s
rights hereunder (the “Term”) shall be five (5) years, commencing upon the earlier of

)] Six (6) months after Licensee’s receipt, approval and acceptance of
the delivered items set forth in paragraph 7 below for such Programs; or

(i)  Licensee’s initial exercise of its Videogram Rights to such Program.
Thereafier, the Term of this Agreement shall continue on a month-to-month basis
unless and until Licensor provides Licensee with thirty (30) days advance written notice of
Licensor’s intention to terminate this Agreement.

(b)  During the six (6) month period immediately following the expiration or
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termination of the Term (the “Sell-Off Period™), Licensee shall have the right to continue to
sell, offer for sale, lease, license, rent, distribute, advertise, promote, market and otherwise
exploit any and all Videograms of each Program in Licensee’s possession at the end of the
Term. Licensee shall have the right to receive all proceeds from the sale and exploitation of
such Videograms during the Sell-Off Period and to apply and account for such proceeds in
the manner set forth in this Agreesment. Licensee shall not aceumulate an excessive
inventory of Videograms in anticipation of the Sell-Off Period, however Licensee shall
have the right to do limited manufacturing of Videograms during the Sell-Off Period if
necessary o accomimodate customer programs or to fill catalogue orders. With respect to
Licensee’s inventory of unsold Videograms at the expiration of the Sell-Off period,
Licensor shall have the option to purchase such Videograms at Licensee’s cost. If Licensor
does not purchase the remaining inventory at the end of the Sell-Off Period, Licensee shall,
within thirty (30) days thereafier, have the right to either liquidate the inventory or to
destroy such Videograms.

(c)  Notwithstanding anything to the contrary contained herein, in the event that
Licensee enters into any sublicense for the Program(s), the expiration of which is scheduled
to occur after the expiration of the Term hereof, the expiration or termination of the Term
hercof shall not act to terminate the remaining term of such sublicense which shall be
allowed to continue until its expiration. Licensee shall not enter into any sublicense which
would expire more than two (2) years from the expiration of the Term hereof without
Licensor’s prior written consent, which consent shall not be unreasonably withheld.

3. GRANT OF RIGHTS

Licensor hereby grants to Licensee, throughout the Term and Territory, the
exclusive “Videogram Rights” to each Program,

(a)  The“Videogram Rights” granted herein shall include, but are not limited to,
the right to manufacture, market, sell and otherwise distribute and exploit the Videogram of
each Program in any and all languages, containing all or part of the Program, in all markets
and mediums, including, but not limited to, normal retail channels, mass merchandisers, and
direct response marketing through so-called “infomercials,” catalogues, video clubs and the
Internet. Without limiting the generality of the foregoing, the grant of Videogram Rights
herein shall include the right to make all marketing, promotion, pricing, business and
creative decisions in connection with the exercise of such rights.

(b)  Without limiting the generality of paragraph 3(a), Licensor granis to
Licensee, throughout the Term and Territory, the right to advertise and promote the
Videogram Rights, including, but not limited to, the right to perform and authorize others to
perform the following:

(i) To publish synopses, summaries and resumes of each Program in
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any and all languages.

(1)  To advertise, publicize and promote each Program by any means,
method or media, including, without limitation, so-called “infomercials™ and to
utilize for such purposes any advertising, publicity materials or excerpts from each
Program or the trailers derived therefrom.

(iii)  To use, publish, print, and otherwise exploit Licensor’s name,
including, but not limited to, all copyright and trademark rights therein in any
manner and by any means whatsoever. ’
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(iv)  To incorporate the following items into such Program, either
preceding the main titles and/or following the end titles of the Program: (A) any
name, trademark, trade name or logo of Licensee or any sublicensee or affiliate of
Licensee; (B) any trailers, clips or excerpts of other programs, (C) standard
“opening” and “closing” sequences, including, but not limited to, any introductory
visual “logo.” with or without music; and (D) any legal notices or other information
as Licensee may determine are necessary or desirable.

(V) To produce or authorize others to produce trailers of each Program,
in any and all languages, embodying such scenes and elements of each Program as
Licensee shall determine in its sole discretion, and to incorporate such trailers, clips
or excerpts of each Program in other programs or in trailers for other programs.
Without limiting the generality of the foregoing, these trailers may be used as
infomercials.

(vi)  To make dubbed, subtitled or ¢lose-captioned versions of each
Program, including, but not limited to, cut-in, synchronized and superimposed
versions, in any and all languages, for use in such part or parts of the Territory as
Licensee shall determine in its sole discretion.

(vii) To change the titles of each Program, to rearrange each Program to
make any and all edits, changes, deletions, additions or modifications to each
Program (including the insertion of commercials) as Licensee may determine to be
necessary or desirable due to community standards, or regulations and requirements
of any censorship, governmental or non-governmental authorities.

(viii) Subject only to any contractual obligations or restrictions of which
Licensee shall have been timely advised by Licensor in writing for each Program,
Licensee shall have the right to use and authorize others to use the names,
likenesses (including, but not limited to, photographs, pictures, portraits or
caricatures), biographies and voices of any and all persons rendering services or
furnishing materials in connection with each Program. Licensee shall also have the
right to use and authorize others to use any and all materials and artwork used in
connection with each Program including, but not limited to, the nght to incorporate
all of the foregoing into any infomercial.

' (ix)  Tolicense or sublicense any and all of the Videogram Rights
granted hereunder.

(x)  To package the Program(s) or Videogram with any other products
exploited by Licensee, including, without limitation, any other videograms or audio
products and to exploit such packages in any manner without restriction whether
through any direct response marketing methods or otherwise; provided, that
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Licensee shall allocate a fair and reasonable portion of the proceeds from the
exploitation of such packages to the Program(s) in accordance with the provisions
of paragraph 4 hereof.
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4 VIDEOGRAM ROYALTIES

Following recoupment of all License Fees and other properly chargeable costs
hereunder or under any other agresment between Licensor and Licensee, and conditioned
upon Licensor’s full and faithful performance of the terms and conditions hereof, Licensor
shall be paid royalties on net sales of Videograms, as hereinafter set forth:

(a)  Licensee shall pay Licensor, as a basic royalty, fifteen percent (15%) of the
Gross Revenue actually received by Licensee in respect of one hundred percent (100%) of
net sales of Videograms, consisting of the Program(s) delivered hercunder and sold by
Licensee or its distributors throughout the Territory subject to the other provisions of this

paragraph 4.

(b)  Notwithstanding anything to the contrary contained herein, the royalty rate
in respect of Videograms sold through video club distribution methods or through any
other direct response marketing methods shall be fifty percent (50%) of the atherwise
applicable royalty rate as calculated in accordance with the foregoing provisions.

()  Notwithstanding anything to the contrary contained herein, the royalty
payable in respect of Videograms sold for use as premiums or in connection with the sale,
advertising, or promotion of other products or services shall be fifty percent (50%) of the
of the otherwise applicable royalty rate as calculated in accordance with the other provisions
of this paragraph 4,

(d)  Notwithstanding anything to the contrary contained herein, no royalty shall
be payable 'on Videograms furnished ag free or bonus videos to members, applicants or
other participants in any video club or other direct response distribution method; on
Videograms distributed for promotional purposes to buyers, radio stations, television
stations or networks, video reviewers or other customary recipients of promotional videos;
on so-called “promotional sampler” videos; on Videograms sold as scrap; on Videograms
furnished on a so-called *no-charge™ or “free goods™ basis to distributors, subdistributors,
dealers or others; on Videograms sold at less than fifty percent (50%) of their regular
wholesale price; and on Videograms sold at less than one hundred fifieen percent (115%6)
of Licensee’s cost.

(e}  Notwithstanding any of the foregoing, the royalty payable to Licensor
hereunder with respect to any Videogram embodying the Program(s) hereunder together
with other video or audio product shall be computed by multiplying the otherwise
applicable royalty rate by a fraction, the numerator of which shall be the number of
Videograms contained in the package and the denominator of which shall be the total
number of other audio or video works contained in such package.

(f) As used in this paragraph 4, “Gross Revenue” means all revenue actually
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paid to Licensee in respect of the exploitation of the Program(s) in the form of Videograms.
Remmbursements paid to Licensee for expenses such as freight or advertising shall not be
included in Gross Revenue, As used in this paragraph 4, “net sales™ shall mean total paid
sales less all returns of Videograms.
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5. ACCOUNTING /STATEMENTS

(a) Statements as to Videogram royalties payable hereunder, together with
paymentis of accrued royaliies (if any) earned by Licensor during the preceding calendar
quarter, less all unrecouped License Fees (if any) and other chargeable costs under this
Agreement or any other agreement between Licensor and Licensee, shall be sent by
Licensee to Licensor ninety (90) days following the end of each calendar quarter, Licensee
shall have the right to retain from payments due to Licensor a reasonable reserve in
Licensor’s royalty account of the royalties otherwise payable to Licensor against
subsequent charges, credits or returns. Such reserves shall not exceed twenty-five percent
(25%) of Videogram royaltics otherwise payable. All such reserves shall be liquidated
within two (2) years of the accounting period in which they are first held.

(b}  Licensor shall be deemed to have consented to all royalty statements and all
other accountings rendered by Licensee hereunder and each such royalty statement or other
accounting shall be conclusive, final and binding, shall constitute an account stated, and
shall not be subject to objection for any reason whatsoever unless specific objection in
writing, stating the basis thereof, is given to Licensee by Licensor within one (1) year after
the date the statement or other accounting was rendered. No action, suit or proceeding of
any nature in respect to any statement or other accounting rendered by Licensee hereunder
may be maintained against Licensee unless such action, suit or proceeding is commenced
against Licensee in a court of competent jurisdiction within two (2) years after the date the
statement or other accounting was rendered,

(¢)  Licensee shall maintain accurate books of accounts concerning the
exploitation of the Program(s) hereunder. Licensor, or an authorized representative on
Licensor’s behalf, may, at Licensor’s sole expense, examine Licensee’s said books relating
to the exploitation of the Program(s) hereunder solely for the purpose of verifying the
accuracy thereof, only during Licensee’s normal business hours and upon reasonable
written notice. Licensee’s books of accounts relating to any particular royalty statement
may be examined as aforesaid only once for as long as is reasonably necessary to complete
the audit and within one (1) year after the date the statement or other accounting was
rendered. The rights hereinabove granted to Licensor shall constitute Licensor’s sole and
exclusive rights to examine Licensee’s books and records.

(d)  Licensee shall have the right to withhold from any amounts payable to
Licensor hereunder such portion thereof, if any, as may be required to be withheld under
the applicable provisions of the California Revenue and Taxation Code or under any other
applicable U.8. or foreign statute, regulation, treaty, or other law, and Licensor shall
promptly execute and deliver to Licensee such forms and other decuments as may be
required in connection therewith,

(e}  No royalties shall be payable to Licensor in respect of exploitation of the
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Program(s) until payment therefor has been received by Licensee, or credited to Licensee’s
account,

6,  SCREEN CREDIT

The indemnification provisions of paragraph 10 hereof shall apply to all claims,
actions and causes of action arising out of or as a result of Licensor’s failure to deliver the
statement of credits required to be given to Licensee pursuant to Schedule A or any errors
in such credits as delivered by Licensor. Licensee agrees that the advertising and
promotional materials provided by Licensee to its subdistributors and sublicensees shall be
consistent with such statement of credits. No casual or inadvertent failure by Licensee or
its subdistributors or sublicensees to comply with any statements of credits shall constitute
a breach of this Agreement. Licensor shall not be entitled to assert any claim or cause of
action of any kind against Licensee because of such failure by Licensee or any of its
subdistributors or sublicensees to comply with the statement of credits unless and until
Licensee has received written notice of such failure and Licensee, after receipt of such
written notice, fails to comply prospectively with such notice. In no event shall any failure
to comply with the statement of credits entitle Licensor to terminate this A greement or
entitle Licensor to seek injunctive relief with respect to the exercise by Licensee of any or
all of the rights granted hereunder.

7. DELIVERY OF MATERIALS

(a)  With respect to each Program, within thirty (30) calendar days of the
execution of this Agreement by both parties, Licensor shall deliver to Licensee, at such
location as Licensee shall designate, all of the materials described in Schedule A attached
hereto and incorporated herein by this reference (collectively, the “Materials™). Licensee
will review the Materials after delivery. If Licensee, in its discretion, determines that all or
any part of the Materials are incomplete or otherwise unacceptable in accordance with
Schedule A, Licensee will notify Licensor in writing of any defects or omissions within
thirty (30) days of Licensee's receipt thereof. Delivery of Materials shall be deemed
complete within thirty (30) days after receipt thereof, unless Licensee, within said thirty
(30) day period, has notified Licensor of any defect or omissions in such Materials. Except
as otherwise provided to the contrary herein, delivery and return of all Materials shall be at
Licensor’s sole cost and expense, it being agreed that Licensee shall deduct costs paid or
incurred and not reimbursed to Licensee from any and all monies due to Licensor pursuant
to this Agreement.

(b)  Imthe event that Licenses notifies Licensor of any defects or omissions in
the Materials, as set forth in paragraph 7(a) above, Licensor shall cause such defects to be
comrected and shall deliver such new Materials (the “New Materials™) to Licensee subject to
Licensee's approval in each and every instance in accordance with the procedure outlined in
paragraph 7(a) above, Licensor shall pay all costs of manufacturing and delivering such
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New Materials, In the event that Licensor fails to correct any defect or fails to cause New
Materials to be delivered to Licensee within said thirty (30) day period, then Licensee shall
have the right, but not the obligation, to terminate this Agreement with respect to such
Program.

{c) Acceptance by Licensee of the Materials, including, but not limited to, any
and all chain-of-title documents, as specifically set forth on Schedule A, shall not relieve
Licensor of its obligations to Licensee pursuant to the warranties and indemmnification
provisions hereof.

(d)  Notwithstanding anything to the contrary set forth in this Agreement,
Licensee hereby shall and does have the right to commence the marketing and promotion of
each Program prior to Licensor’s delivery of all Matenals.
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8.  ADDITIONAL DOCUMENTATION

If Licensee requires additonal documentation from Licensor during the Term hereof
in order to effectuate the provisions or purposes of this Agreement, Licensor shall provide
such documentation within ten (10) working days of Licensee’s request for same. If
Licensor fails to provide such documentation, such failure shall be deemed a material
breach hercof. In order to perfect Licensee’s rights hereunder, Licensor herby grants
Licensee its power of attorney to execute documentation on behalf of and in the name of
Licensor if Licensor fails to timely execute such documentation after Licensee’s request.

9.  REPRESENTATIONS AND WARRANTIES

Licensor represents and warrants that:

(e)  Licensor has the full right, power, legal capacity and authority to enter into
this Agreement, to carry out the terms and conditions hereof and to grant to Licensee the
rights, licenses and privileges herein granted to Licensee. Licensor does not need the
consent or release of any other person, firm or entity in order for Licensor to enter into this
Agreement and to grant to Licensee the rights granted pursuant to this Agresment.

(b)  With respect to each Program, the execution, delivery and performance of
this Agreement by Licensor shall not violate or contravene any certificate of incorporation
or by-laws of Licensor or any agreement or other instrument to which Licensor is a party.
This Agreement has been duly authorized, executed and delivered by Licensor.

{¢)  With respect to each Program, neither the Program nor any of the contents
contained therein (including, but not limited to, the title thereof and any music and sound
synchronized therewith), nor any use or distribution or exploitation of the Program, nor any
exercise by Licensee of any or all of the rights granted to Licensee pursuant to this
Agreement, nor any Materials delivered hereunder shall at any time during the Term violate
or infringe upon any right or interest of any person or entity, including, but not limited to,
any copyright, literary right, dramatic right, privacy right, musical right, publicity right,
artistic right, personal right, property right, civil right, trademark right, trade name, service
mark or any other right or interest of any person or entity.

(d)  With respect to each Program, during the Term hereof there shall nat be any
actual or threatened liens, claims, encumbrances, legal proceedings, restrictions, agreements
or understandings which will conflict or interfere with, limit, derogate from, or be
inconsistent with, or otherwise affect any of the provisions of this Agreement, any of the
representations and warranties of Licensor contained herein or the enjovment by Licensee
of any or all of the rights granted to Licensee hereunder.

(e)  With respect to cach Program, Licensor owns and controls and shall for the
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full Term own and control, any and all rights necessary to enable Licensor to grant to
Licensee the rights granted pursuant to this Agreement and to enable Licensee to exercise
and enjoy the rights granted to Licensee pursuant to this Agreement (without Licensee
incurring any obligation or liability to any person or entity) including, but not limited to, all
performance rights and advertising rights and all other rights granted to Licensce hercunder
in and 1o all literary, dramatic, musical and other material contained in the Program. With
respect to each Program, Licensor has sccured and obtained, and Licensor shall maintain

" throughout the Term hereof, all rights as may be required for the full and unlimited exercise
and enjoyment by Licensee of each and all of the rights herein granted fo Licensee.

() All obligations and amounts payable with respect to each Program or with
respect to the production, distribution and exploitation thereof, including, but not limited to,
all salaries, royalties, license fees, laboratory charges, union obligations and the like, have
been and shall be fully paid and satisfied by Licensor or third partics. Licensee shall have
no obligation for past, current or future salaries, royalties, laboratory charges, or similar
payments (except for those laboratory or service charges incurred directly by Licensee for
its own account) with respect to ¢ach Program.

(g)  Each Program is not in the public domain and is validly copyrighted within
the Territory. Each Program will not fall into the public domain anywhere in the Temritory
prior to the expiration of the Term. Each Program, as delivered, will contain all proper
copyright notices required or permitied under any applicable statute, act or treaty.

(h)  With respeci to each Program, Licensor shall obtain and shall deliver to
Licensee the synchrenization licenses for each and every musical composition embodied in
the Program, and the customary music cue sheet, and every relevant agreement in
connection with the music embodied in the Program. All such licenses and agreements for
each Program shall be and shall remain in full force and effect, and shall permit Licensee to
exercise the rights granted hereunder throughout the Territory and during the Term hereof.
Delivery of any and all of the aforementioned music licenses and agreements shall not
relieve Licensor in any manner whatsoever of any or all of Licensor’s obligations pursuant
to this Agreement. :

M Licensor’s warranties, representations and agreements are of the essence of
this Agreement and shall survive for the full Term, None of Licensor’s representations,
warranties or agreements shall in any way be limited by reason of any investigation made
by Licensee of any documents, agreements or other materials submitted to Licensee by
Licensor hereunder.

16, ATI

Licensor shall, at its sole cost and expense, indemnify, save and hold harmless
Licensee and its successors, subdistributors, sublicensees, assigns, agents, representatives




From: HOAWWARD M. ZELEMER {209) TOE-0660 To: Esg. David M. Wolf Date: 121162005 Time: 4-23-50 Phi Page 38 of 43
12/16/2005 17:12 FAX s = s S . [ E

and affiliates from and against any and all claims, demands, causes of action, liability, loss,
damage, cost and expense (including reasonable attorney's fees and court costs) incurred or
sustained by reason of or arising out of any breach or alleged breach of any of the
warrantics, representations or agreements herein made by Licensor, or by reason of any
action, claim or proceeding related to or arising out of such breach or alleged breach by
Licensor, In the event that any person or entity shall make any claim or institute any suit or
proceeding, Licensee shall notify Licensor in writing, and Licensor must assumne, at it own
cost and expense, the defense thereof, provided, however, that Licensee’s failure to provide
such notice shall not affect this indemnity unless Licensor has been materially prejudiced by
such failure. Licensee may, at its sole discretion, engage its own counsel in connection
with any such suit, claim or proceeding, and the cost thereof (including reasonable fees and
expenses) shall be borne by Licensor provided that Licensor shall in any event fulfill its
obligation o undertake Licensee’s defense. The final control and disposition of any claim,
whether by settlement, compromise or otherwise, shall remain with Licensee pursuant to
the terms of this indemnification paragraph. In the event that Licensor fails to promptly
make any required payment to Licensee, Licensee shall have the nght to withhold for its
own account any royalties, License Fees or other monies payable to Licensee by Licensor
pursuant to this Agreement or any other agreement between Licensor and Licensee,

11. LIMITATION OF REMEDIES

In the event of any breach or purported breach by Licensee hereunder, Licensor’s
rights shall be limited to an action at law for money damages, if any, actually and directly
suffered by Licensor as a result thereof, and in no event shall Licensor be entitled to
rescission, injunction or other equitable relief of any kind. All of Licensee’s rights at law
or in equity shall be cumulative, and the cxercise of one shall in no way limit any other
rights of Licensce in the event of any breach by Licensor hereunder,

12.  ASSIGNMENT

Licensee shall have the right to assign, transfer, delegate, license, sublicense or
convey this Agreement and any of its rights, licenses, privileges and obligations hereunder
in whole or in part, without limitation, to any parent, affiliate or subsidiary or to any other
responsible third parties, This Agreement shall inure to the benefit of Licensee and its
successors, assigns, licensees, sublicensees and subdistributors. This Agreement is
personal to Licensor and shall not be assigned by Licensor to any person or entity without
Licensee’s prior written consent. Any attempted assignment or attempted conveyance in
violation of this paragraph shall be null and void and of no force and effect,

13. FORCE MAJEURE

The term “force majeure” means any fire, flood, earthquake or public disaster;
strike, labor dispute or unrest; embargo, riot, war, insurrection or civil unrest; any act of




From: HOAWWARD M. ZELEMER {209) TOE-0660 To: Esg. David M. Wolf Date: 121162005 Time: 4-23-50 Phi Page 30 of 43
12/16/2005 17:12 FAX s = s S 0 Hi03s

God; any act of any legally constituted authority, or any other cause beyond Licensee’s
reasonable control which would excuse Licensee’s performance as a matter of law. If,
because of force majeure, Licensee’s performance hereunder is delayed or prevented, then
the time for performance of such obligation shall be extended for the time of such delay or
prevention.

14. NOTICES AND ADDRESSES

All notices given to Licensor hereunder and all statements and payments to Licensor
hereunder shall be addressed to Licensor at the address set forth on page 1 hereof or at such
other address as Licensor shall designate in writing from time to time. All notices given to
Licensee hereunder shall be addressed to Licensee at the address set forth on page 1 hereof
or at such other address as Licensee shall designate in writing from time to time., All
notices shall be in writing and shall either be personally delivered or served by certified
mail, return receipt requested. Except as otherwise provided herein, such notices shall be
deemed given when personally served or mailed, except that notices of change of address
shall be effective only after the actual receipt thereof. An additional copy of all notices to
Licensee shall be sent to:

Howard M. Zelener, Esq.
548 Carnes Circle
Redlands, CA 92374
FAX (909) 794-9120

15. MISCELLANEQUS

{a)  This Agreement sets forth the entire understanding of the parties hereto
relating to the subject matter hereof No modification, amendment, waiver, termination or
discharge of this Agreement or any of the terms or provisions hereof shall be binding upon
either party unless confirmed by a written instrument signed by Licensor and by a duly
authorized Jm‘?lin:.er of Licensee. No waiver by either party of any term or provision of this
Agreement or of any default hereunder shall affect the parties® respective rights thereafter to
enforce such term or provision or to exercise any right or remedy in the event of any other
default, whether or not similar.

(b)  This Agreement has been entered into under and shall be subject to the laws
of the State of California. If any provisions of this Agreement shall be held void, invalid or
inoperative, no other provision of this Agreement shall be affected as a result thereof and,
accordingly, the remaining provisions of this Agreement shall remain in full force and
effect as though such void, invalid or inoperative provision had not been contained herein.
In the event of any dispute between us, the parties” sole remedy shall be binding arbitration
in Los Angeles or Ventura County pursuant to the Commercial Arbitration Rules of the
American Arbitration Association. This arbitration provision shall remain in full force and
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effect following the expiration and/or termination of this Agreement,

(c)' Licensee shall not be deemed to be in breach of any of its obligations
hereunder unless and until Licensor shall have given Licensee specific written notice of the
nature of such breach and Licensee shall have failed to cure such breach within thirty (30)
days after Licensee’s receipt of such written notice.

(d)  Nothing herein contained shall constitute a partnership or a joint venture
batween Licensor and Licensee. Neither Licensee nor Licensor shall hold themselves out
cantrary to the terms of this paragraph, and neither party shall become liable for any
representation, act or omission of the other party contrary to the provisions hereof. This
Agreement shall not be deemed to give any right or remedy to any third party whatsoever
unless said right or remedy is specifically granted by both parties in writing to such third
party.

{¢)  Except as otherwise provided herein, all rights and remedies herein
otherwise shall be cumulative and none of them shall be in limitation of any other right or
remedy.

(f) If either party incurs any expense, including reasonable attorney’s fees, in
connection with any action or proceeding, including one seeking declaratory reliet,
instituted by any party by reason of any default or alleged default of another party under
this Agreement, the party prevailing in such action or proceeding shall be entitled to recover
reasonable expenses and attorney’s fees from the opposing party. In addition, should it
become necessary for any party to employ legal counsel to enforce any of the provisions
contained herein, whether or not any action or proceeding shall be initiated, the party in
breach agrecs to pay all legal fees and other costs reasonably incurred.

(g)  Captions and paragraph numbers are inserted for reference and convenience
only and in no way define, limit or describe the scope of this Agreement or the intent of any
provision thereof,

16.  LICENSE FEES

(a)  The license fee (“License Fee™) payable for the Program set forth in
paragraph 1{a) hereof shall be the sum of Five Thousand Dollars ($5,000). Such License
Fee shall be recoupable from any and all Videogram royalties otherwise payable with
respect to the Program delivered hereunder or under any other agreement between Licensor
and Licensee.

(b}  The License Fee shall be paid as follows:

(i) Fifty percent (50%) of the Licensee Fee shall be paid to Licensor
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within ten (10) days of the full execution of this Agreement by Licensor and
Licensee,

(i)  The remaining fifty percent (50%) of the License Fee shall be paid
within ten (10) days of the delivery of acceptable materials to Licensee for the
Program in accordance with paragraph 7 hereof.

[N WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first written above.

BCI ECLIPSE COMPANY, LLC
(“Licensee™)

" Ed Goetz
i Manager
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SCHEDULE A

DELIVERY SCHEDULF,

Broadcast quality master in DVD/DLT format (or other format acceptable to Licensee).
Licensor shall retain a duplicate of such master. Licensee shall retain the DLT that is
provided by Licensor.

Documents evidencing copyright registrations, chain of title, and authorization(s) for
Licensor to enter into this Agreement by the applicable and/or prior rights-holder(s). if
requested by Licensee.

All available camera-ready key artwork on computer cartrnidge or disc (including box
packaging), on MAC format, preferably on a Zip Drive cartridge, or as otherwise required
by Licensee.

Color and/or black and white glossy stills (8x10 preferred) with corresponding slides or
negatives taken during the production shoot or otherwise (for marketing and promotional
purposes), if available and if requested by Licensee.

Biographical profiles of key production personnel and, if applicable, of those individuals
profiled or featured in the Program, if available and if requested by Licensee.

Continuity Script, Dialogue and Cue Sheets, if available and if requested by Licensee.

Plot synopsis or general description, which synopsis or description shall include the
running time of the Program, if available and if requested by Licensee.

Statement of credits, including excerpts from the relevant contracts of all of Licensor’s

obligations to accord credit on the screen, in advertising and otherwise; and such excerpts
conceming any restrictions on use of name and/or likeness, if requested by Licensee.

PAGE 12




Video Action Sports

211 Tank Farm Rd

San Luis Gbispo, CA 33401
Phone: (B05) 543-4812 |
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Established in 1988

FRTRRYAINBFNT

LICENSE AGREEMENT

Date: Movember 15, 2002

Cesar Chalel, President

Rebel Grew Films, inc.

369 S. Doheny Drive, Suite 257

Beverly Hills, CA 90211

Phone; 800.503.6101 Fax: 310.551.1036 E-mail retelcrewfilms@earthlink, net

The following constitutes our agreement {"Agreement”} with respect to sales and districution of the REBEL
CREW FILMS ("Producer”) home video production, presently entitied “SANTO: EL ENMASCARADO DE PLATA
INFRATERRESTRE™ (the "Program”}:

1. Paymaent

VAS Enlertainment/Rise Above Entertainment ("VAS/RA") agrees to pay Producer a 50% royalty on the Gross
Sales less Duplication Costs for each unk of the Program sold. "Gross Sales” shall include all revenue received
by VAS/RA in sales of the Program, adjusted for returns and bad dabl write-offe. 'Duplication Costs” shall include
the cost of duplication and packaging of each unit of the Program, and is estimated to be 51.66 for each
video/DVD manufactured. Royally payments shall be paid sixty (60) days following the end of the month in which
the sale, return, or bad debt write-off was made. Any royalty payments of less than $50 shall be carried over and
added to the next payment due. VAS/RA will provide a compuler-generated repont manthly, fisting all sales with
source and royally amount due. After royalty payment amounts dus fall below $50 per month on a consistent
basis, royalty payment plan will be transfemed to quarterly payment plan, whereas VAS/RA will provide Producer
a compuler-genarated report quarterly fisting ali sales with source and royally amount due, The U.5. suggested
ratail price for the Program will be set at $14.95 VHS and $19.85 DVD and the U.S. dealer price at $5.98 VHS
and $7.98 DVD (60% discount from the suggested retail price), although VAS/RA may sell at a lower dealer price
far special promotions or to increase sales. Intermational and mainstream pricing may be lower, OVD EXAMPLE:
Af the U.S. dealer price of $7.98, Producer would receive as follows: $7.98 (dealer price) less $1.66 (astimated
dup. cost) = $6.32 x 50% (royalfy percentage) = $3.16,

2 _Rights Grani

Producer hereby grants VAS/RA the exclusive worldwide (a list of retaiters is included in Exhibit A attached
herelo and incorporaled herein by this reference) right, license and privilege fo duplicate, manufacture and
distribute copies of the Program for "home video® use, including, but not limited to video, DVD, VCD, web
streaming, and in all similar "heme video” mediums invented or not yet invented, provided, howaver, Producer
reserves for itself the worldwide non-exclusive right to sell the Program into the core market (1.2, independently
ownad video retailers) and may purchase videos/DVDs from VAS/RA for this purpose at the cost of $0.50 (fifty
cents) over VAS/RA's duplication costs; provided, however no royallies shall be payable to Producer from
VASIRA on any such purchases made by Producer. The VAS/RA release date for Program is scheduled for
March 2003 (the “Release Date"). Failure o relzase the Program on such date may result in loss of sales.
Producer further grants to VAS/RA the right 1o advertisa, exploft, manufaciure, sub-license, sell, promote and
market the Program for & period of thres (3) years commencing from the signature date of this contract (the
“Tarm®). Atthe end of the Tarm, VAS/RA and Producer may either cancel this agreement or renegotiate new
terms. If neither party notifies the other party al least sixty (80) days prior to the end of the Term of a different
intent then this Agreement will automatically be renewed, with tha royalty rate staying at the rate detailed above in
Section 1 {(Payment) for one-year terms in perpetuity. Both pariies shall possass the nan-exclusive right to sub-
license clips of the Program as “stock footage”, subject lo any restriction to such rights as contained in the
agreement between Producer and the copyright proprietor of the Program, and the parties shall equally share, on

e,
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a S0/50 basis, the revenues recelved by the parties from such “stock footage” licensing. The parfies further agree
to equally share, on a 50/50 basks, all sponsorship revenues received by the partias from third-party sponsors
andior endarsers of the Program.

3. DVD Authoring

VAS/RA agrees o author the DVD version of the Program for Producer at no charge as a contribution to the
project; provided, however, if the DVD version of the Program requires muliilanguage or sub-title sections !
glements. It is undersiood that such cost will be shared equally between VAS/RA and Producer. DVD suthoring
may include: the original Program, bonus features, links io spansors, trailers for other titles and other content
related to the Program. WAS/RA shall have the right, at its discretion, (o stop all production and return all content
t5 Producer if there is an unreasonable amount of changes or other interruptions by Producar in the VD
authering process. VAS/RA will produce & DLT master for the replication process. VAS/RA is under no obligation
to complete this DVD authoring if there are any delays by Producer in providing original content, bonus foolage
andfor any other agreed upon content. Producer will provide the original content, bonus footage and any other
graphics no kater than January 1, 2003. All DVD content shall remain the property of Producer and Producer
warrants the content as provided in Section 12 (indemnity), A Rise Above logo and commercial will be included in
the Program and will be al the discretion of VAS/RA with meaningful consultation with Producer.

4 Reseve

For the first six (6) months following the Release Dale, VAS/RA will hold twenty-five percent (25%) of the manthly
toyaltias in reserve and will hold a fifty percent (50%) reserve for all mass retailers {Le. Target, Walmart) to offset
potential refurng. Any resarve amount not offset by returns during this period will be paid to Producer six months
afier the accounting period in which the reserve was heid. For example, for sales ge nerated during the menth of
March 2003 said reserve will be paid back to Producer in September 2003,

5_Market Development: Mainstream

The parties acknowledge and agree that an entity purchasing copies of the Program (2 “Purchaser”) may request
that VASIRA contribute monies toward a marketing development fund ("MDF"), which the Purchaser will use
toward the sale andier pramotion of sales of the Program. The parties agree o share equally, on a 50/50 basis,
ihe costs of any MDF that are atiributable to the sale or promotion of the Program, and Producer acknowledges
that the costs associated with a MDF may be payable sither in the form of {a) 2n advance payment by VAS/RA to
the Purchaser or (b} a per-unit reduction in price on the sales invoice to the Purchaser. In the event the costs
aseociated with a MDF transaction are required 1o be paid in advance, Producer's 50% share of such cost will be
deducted from royatties otherwise payable to Produgar in the accounting peried during which such MDF costs
were advanced by VAS/RA, Producer will be provided with appropriate doecumentation of all MDF transactions.

B Direct Response

In the event VAS/RA launches a direct response (*DR”) marketing and sales campaign for the Program, VAS/RA
shall consult meaningfully with Producer regarding the manner in which VAS/RA markets and sells the Program in
such DR campaign. VASIRA shall be responsible for creating any and all DR materials of Program and will pay
for such. All revenues generated from said DR campaign will go towards recoupment of all DR materials and any
media buy related expanses before any royalties are paid ta Producer,

Z. Master Tapes

Producer will produce and deliver a BetaSP, DV, or Digital Beta duplication master for the Program {the "Master”)
1o VIDEOD ACTION SPORTS, ATTN: Desires McLin, 211 Tank Farm Road, San Luis Obispo, CA 93401, atits
sole cost and expense. The master must be clearly labelad with the title of the Program and running time. In
addition, Producer agrees to send VAS/RA a trailer or opening segment (na more than five minutes in length) of
the Program (the “Trailer”) to VAS/RA on DVCAM mini or DV SP (no DVC Pro) for use in promation of the
Program. The Trailer should be a PG-rating with no questionable content (i.e. nudity, vuigar lang uage/behavior,
etc.). Producer agrees to complete delivery of the Mastler and Trailer to WAS/RA no later than January 1, 2003
{the “Delivery Date"). Failure to meel said Program deadlines might result in loss of sales of the Frogram.

8,_Program Packaging

Producer shall send all video and/or DVD packaging artwork to VAS/RA. VASIRA must approve all packaging
artwork prior to production, such approval not fo be unreasonably withheld. The VAS/RA loga(s). phane number,
fax number, and weh address must appear on the back of the packaging, along with a UPC code in the upper
tight hand cormer as per industry standards. |f Producer does not have the ability to create a UPC code, then

2 6% gLE.
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VASIRA will supply one frea of charge. VASIRA will produce final art film and send it to the printer far packaging
manufaclure. The cost of packaging manufacture will be included in the Duplication Costs set forth above, and will
net be deducted separately from Producer’s royalties. Artwork is due at VAS/RA na later than Decembar 1,
2002. Failure to meet said Program deadlines might result In loss of sales of the Program,

9. Music Rights

Producer warrants that tha music used In the Program has been officially licensed for use in the Program
Producer understands that it is Producer's sole responsibility to secure rights for all music used in the Program,
and agrees to indemnify and hold harmless VAS/RA and is agents and representatives from and agalnst any and
all liability, loss, damage, cost and expense (inciuding attornay's fees) arising out of or relating o any use by
Producer of uncleared music. VAS/RA agrees to use the music only in cenjunction with the Program. Producer is
required to complete a music cue sheet supplied by VAS/RA (altached).

10. International Sales

Videos sold through sub-distributors intemationally may be subjest to mechanical reproduction rights fees
regarding the music included in the Program. These fees will be deducted from royalties paid on sales subject to
these fees. For all countries that require a mechanical reproduction music royalty to be paid, there will be a
deduction of 2.63%, which will lower the royally rate to 47.37% from the 50% outlined in Section 1 per unit of the
Program sokd.

11. Parformance
Producer hereby agrees that the Program will be of professgional guality and will be a minimum of fifty (50)
minutes kong.

12, Indemnity

Praducer hereby warranits that it has full power and authority to grant the righis set forth In this agresment (o
VASIRA, that the rights have not been granted to any ather parly and that the Frogram does not infringe upon
the copyright or other rights of any other party. Producer agrees to indemnify and hold harmless VAS/RA
and its agents and representatives from and against any and all liability, loss, damage, cost and expense
(including altorney's fees) arising out of or relating to the content or perceived content of the Program, or any
breach or alleged breach by Producer of any warranty or representalion contained hergin, axcept to the extent of
any materials inserted into the Program by VAS/RA.

13. Right of First Refusal

VAS/IRA shall have first right of refusal on fulure programs produced by Producer regarding the same subject
matter as contained in the Program, based on the terms outlined in this Agreement. Producer egrees fo give
VASIRA at least forty-five (45) days written notice of Producer’s intended release of such new programs
Producer agrees to provide VAS/RA with a screening tape and give VAS/RA seven (7) days to make a
competitive offer for rights to the new program. Any programs produced by Producer as work for hire for a third
parly is not included in this agreemant, only programs to be markeled through retail stores.

14 Audit

Upon fourteen (14) days' writlen notice from Producer, VAS/RA will permit an independent auditor selected by
Praducer to review the books and records that specifically relate to VAS/RA sales of the Program, and any
calculations of royatties pursuant to this agreement. The parties agree, however, that such inspections shall only
take place during nomal business hours at the premises of VASIRA, and shall not occur more than once inai2-
month period; provided, however, in the event an audil reveals a discrepancy of at least five percent (5%) in
Producer's favor, Ihen Producer shall hava the right, but not the cbligation, to conduct an audit of VAS/RA's bocks
of accounting each aceounting pericd until such lime as no such discrepancy is shown for three (3) consecutive
accounting periods.

15, Jurisdichion

This contract shall be construed and anforced in accordance with, and the laws of the county of Los Angeles, in
the staie of Califarnia, USA, shall govern the rights of the parties, Each party adjourns io the jurisdiction of the
courts of California.

(.c.
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16._Good Intentions

Both VAS/RA and Producer hereby state their good intentions towards stariing and maintaining a profitable
business refationship, Should any dilficullies or alleged breach of contract arise, each party agrees lo make a
good faith effort lo resolve it through sincere dialogue with the other party,

i L : | -
The parties may execule counterparts of this Agreement. Once all counterparts have been signed by all parties
hereto, this Agreement shall be fully effective and binding on the parties as if a single copy of this document had
been executed by all partles hereto, Facsimile signatures shall pe binding the same as if they were origingl
signatures.

18._Entire Agraement

This Agreement contains the entire understanding between the parties on the subject matter contained hergin,
and supersedes all prior and contemporaneous agreements on suech subject matter. This Agreement may not be
amended except by a written document signed by both partles

Our signatures below indicate our AFPROVAL and ACCEPTANCE of the abave.

("VASIRA") (" Producer”)
VAS ENTERTAINMENT/
RISE ABOVE ENTERTAINMENT REBEL CREW FILMS, INC,
WUl (Ol
BY: _< BY: et b
Jelf ReYnolds, Prefident Cesar Chatel, its President

Date: u 9% Date: "'2 /5',-_‘- g




21, Tank Farm Roas

San Luis Obispo, ©A 33409
Phons: {805 5434812
Fax {805) 541-8544

wyew videoachionspors com

ENTERTAINMENT

LICENSE AGREEMENT
December 31, 2002

Cesar Chatel

Rebel Crew Films, Inc.

1800 Century Park East, Suite 400

Los Angeles, CA 20067

800.503.6101 Fax: 310.551.1026 E-mail: rebelerewfiims@earthlink net

The following constitutes our agreement (the "Agreement’) with respect to the sales and distribution by VAS
ENTERTAINMENT/RISE ABOVE ENTERTAINMENT ("VAS/RA0f the REBEL CREW FILMS ("Producer”)
series of home video productions listed on Exhibit "A" attached hereto and incorporated herein by this reference
{collectively, the "Santo Programs™):

1, Pavment
WASIRA agrees to pay Producer a 50% royally on the Gross Revenues less Duplication Costs for each unit of

each of the Santo Programs sold, subject to the adjustrients and holdbacks set forth in this Agreement. As used
in this Agreement, the term "Gross Revenue" shall mean all revenue received or credited to the account of
WASIRA in sales andfor distribution of the Santo Programs. As used in this Agreement, the term "Duplication
Costs” shall include the cost of duplication and packaging of each unit of the Santo Programs, and is agreed to
be the amount shown on Exhibit "B", attached hereto and incorporated herein by this reference, for each
video/DVD manufactured under this Agreement. Royalty payments shall be paid sixty (60) days following the end
of the month in which the sale was made, and any adjustments for returns or bad debt write off occurring within
such period shall be made for each such royalty payment. Any royalty payments of less than $50 shall be carried
over and added to the next payment due. VAS/RA will provide a computer-generated report monthly, fisting all
sales with source and royalty amount due. In the event royalty payment amounts dug fall below 350 per menth
for more than two (2) consacutive months, royalty payments will be made quarterly thereafter, and VASIRA will
provide Producer a computer-generated report quarterly listing all sales with source and royalty amount due. The
LS. suggested retail price will ba $14.95 (VHS) and $19.95 (DVD) with the U.5. dealer price being $8.98 (VHS)
and $7.88 (DVD) (a 80% discount from the retail price}, although VAS/RA may sell at a lower dealer price for
special promaotions or to increase sales, International and mass market pricing may be lower. DVD EXAMPLE
At the U.S. dealer price of $7.98, Producer would receive as follows: $7.98 (dealer price) iess $1.75 (agreed
dup. cost) = §6.23 x 50% (royalty percentage) = 53.11

2 Advance

As consideration for the rights and exclusivity granted to VAS/RA, VASIRA agrees to provide to Producer, for
purpases of paying advance disiribution fees for the Santo Programs, an amount equal to the sum of Fifty
Thousand Dollars ($50,000) (the "Advance”) as an advance recoupable against royalty paymenis payable to
Producer under this Agreement. VAS/RA will retain for itself all royalty payments for the Santo Programs
otherwise payable to Producer until such time as VAS/RA has recouped the Advance. Once VAS/RA has
recouped the Advance, royalty payments shall thereafter be paid to Producer as sat forth above in Section 1. The
narnies further agree that there shall be no cross-collateralization for the recoupment of the Advance from any
other revenuas or royalties payable to Producer under the termms of any other agreement(s) between the parties,
provided, however, in the event the release of the Santo Programs Is materially delayed due to Producar's
inability to deliver materials as set forth below, VAS/RA may retain for itself royalties otherwise payable to
Producer under the terms of previous agreements between the parties to enable VASIRA to recoup any
outstanding balance of the Advance not yet recouped.

s .
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3. Rights Granied

Producer hereby grants VAS/RA the exclusive worldwide (excluding Mexico) right. icense ang privilege to
duplicate, manufacture and distibute copies of each of the Santo Programs far “nome video™ e including, but
not fimited to video, VHS, DVD, VCD, and in all similar "nome video” mediums invenied or nut yet inveniad (the
‘Rights"), provided, however, Producsar reserves for itself the worldwide non-exciusive ngnt 1w sell *he Sanio
Programs into the core market (i.e, independently owned vidao retailers) (the “Reserved Rights’) The Rights
granted to VAS/RA shall include the right to advertise, explait, manufacture, sub-license, sall, promoie and marke!
ihe Santo Programs for a period of five (5) y=ars commencing from the date first written above (the "Term”). At
least sixty (60) days prior to the end of the Temn, either party may provide notice to the other of its intent to [a)
renew this Agreement on terms negotiated at such me, or {b) terminate this Agreement as of the and of the
Temn, If neither party nas providad such notice to the othar, this Agreement shall be automatically renewed for
successive one-year terms, on all of the same terms and conditions as appear in this Agreesment, unless either
party notifies the other at least sixty (60) days prior to the end of any such extendad term af its intent to terminate
the Agreement. For purposes of exarcising the Reserved Rights, Producer shall have the right, but not the
obligation, to purchase copies of the Santo Programs from VAS/RA at the Duplication Cost set forth in Exhibit ‘B"
provided, however no royaities shall be payabie to Producer from VAS/RA on any such purchases made by

cantact magazines for purpases of having articles and reviews written. Both pariies shall possess the non-
exclusive right to sub-icense clips of the Santo Programs as "stock footage”, subject to any restriction to such
rights as contained in the agregments between Producer and the copyright proprietors of the Santo Programs,
and the parties shall equally share, on a 50/50 basis, the revenues received by the parties from such “stock
footage” licensing. The Parties acknowledge that VAS/RA has developed a distribution network for the Santo
Programs, and Producer agrees not to interfera with such distribution network in exercising the Reserved Rights.
The release date for the Santo Programs is tentatively scheduied for the first trimester of 2003 (the “Release
Date™),

4. OVD Authorng

VAS/RA agrees to provide to Producar reasonable authering services for the DVD versian of each Santo Program
at the rate of $2, 500 per Sanio Program (the "DVD Authori ng Fee™). The DVD Authoring Fze shall be
recoupable from the royalties otharwise payable to Producer under this Agreement, and shall be recouped in
accordance to the terms above regarding recoupment of the Advance. DVD authoring may include: encoding the
eriginal Program inte OVD format Creating menus, bonus features, music videos, links io sponsors, trailers for
other titles and other content related content to the Santo Programs. VASIRA, atits discretion, has the rignt to
stop all DVD production and retum all Santo Program content to Producer if there is an unreasonable and
material amount of changes or other interruptions caused by Producer. VAS/RA wil produce a DLT master fior
the replication process. VASIRA is under no obligation to complete this DVD autharing if there are any material
celays in providing original content, bonus footage and/or any other agreed upan content. Producer will deliver to
VASIRA the oniginal content, bonus foolage and any other graphics no later than January 15, 2003. Failure to
meel this deadline may resuft in loss of sales, and will result in the royalty deductions set forth below, Al ovD
content shall ramain the property of Producer.

5 Reserve

For the first six (8) months after the mainstream sirset-date release by VASRA of the Santa Frograms, VAS/RA
will hold twenty-five percent (25%) of the monthly royalties dus to Producer in reserve to offset polential retums.
Any reserve amount not offset by retums during this pericd will be paid to Producer six months after the
accounting periad in which the reserve was held. For example, for sales generated during the month of March
2003 the royalties held in reserve for such month will be paid to Producer in September 2003 Correspondingly,
if the royalties paid or payable to Producer on items which are subsequently returned excesds the amount of the
reserve at the end of the six-month period, or a1 any lime thereafter, Preducer agrees to promptly reimburse
VASIRA for such excess within ten (10) days of notification from VAS/IRA.

6_Market Development: Mainstream

The parties acknowledge and agree that an enlity purchasing copies of the Santn Programs (a “Purchaser") may
request that VAS/RA coniribute monies toward a marketing development fund ("MDF"), which the Purchaser will
USE toward the sale and/or promotion of sales of the Santo Pregrams. The parties agree to share equally, on a
S0/50 basis, the costs of any MDF that are attributable to the sale or promotion of the Santo Programs, and
Producer acknowledges that the costs associated with a MOF may be payable either in ths form of (a) an

T £.8,
VAS/RA Initial CC Initial




advance payment by VAS/RA to the Purchaser or (b) & per-unit reduction in price on the sdl2s mvoice o ne
Purchaser. In the event the costs associated with a MDF transactinn are required (o be peid im advencs,
Producer's 50% share of such cost will be deducted from royalties otherwise payabie {o Produner in the
accounting period during which such MOF costs were advanced by VAS/RA. Produce: will Le provided with
appropriate documentation of all MDF transactions

7. Dirsct Response
In the event VAS/RA launches a direct response marketing and sales campaign ("DR") far the Santo Pragrams,

VAS/RA shall consult meaningfully with Producer regarding the manner in which VAS/RA markats and sells the
Santo Programs in such DR campaign. WAS/RA shall be responsible for creating any and all DR matenals of
Program and will pay for such. All revenues genarated from said DR campaign will go towards racoupment of all
DR materials and any media buy related expenses before any royaliies are paid to Producer

8 Master Tapss

Producer will produce and deliver a BetaSP, DV, or Digital Beta duplication master (the "Master"}for each of the
Santo Programs to: VIDEO ACTION SPORTS, ATTN: Desiree McLin, 211 Tank Farm Road, San Luis Obispa,
CA 93401, at its sole cost and expense. Each Master must be clearly labeied with the title and running tims of the
Santo Program contained thereon. |n addition, Producer agrees to deliver to VAS/RA a trailer or opening
segment (no more than five minutes in length) of each Santo Program {each. a "Trailer'jon OVCAM mini or OV
5P {not DVC Pro) for use in promotion of the Santo Programs, Each Trailer should have content no more explicit
than what would receive a “PG" rating with no questionable content {i.e. nudity, vulgar language/behavior, atc.).
Froducer agrees to deliver to VAS/RA all Masters, DVD bonus footage outline and DVD bonus foatage for each
Santo Program no later than January 15, 2003.

8. Program Packaging
Producer shall send all video and/or DVD packaging artwork is to be sant to VASIRA. VASIRA must approve all

packaging artwork prior to production, such approval not to be unreasonably withheld. The VAS/IRA logo(s),
phone number, fax number, and web address must appear on the back of the packaging, along with a UPC code
in the upper nght hand comer as per industry standards. [f Producer does not have the ability to create a UPC
code, then WAS/RA will supply one free of charge. VAS/RA will produce final art film and send it to the printer for
packaging manufacture. The cost of packaging manufacture shall be included in the Duplication Costs, and will
not be deducted separately from royalties payable to Producer.

10, Deiivery Deadline

The parties acknowledne that a material failure by Producer to meet the dalivery deadiines sat forth in this
Agreement may result in loss of sales of the Santo Programs and damages to VAS/RA which are extremely
difficult to calculate. As a result, the parties agree that if final Masters, DVD bonus footage outling, DVD bonus
footage, and packaging artwork for each Santo Program is not received by VAS/RA by January 15, 2003, the
royalty rate payable to Producer under this Agreement will be reduced by 1%, and by an additional 1% per week
for every week thereafier that the final Masters are not received, up to a maximum of 10% reduction. In addition,
VAS/RA shall have the option to terminate this Agreement without any further obligation in the event that: {a) the
final Masters are not received by February 28, 2003, or (b) the packaging artwork is not received by January 30,
2003.

11 Music Rights
Producer warrants that the music used in each Santo Program has been efiicially licensed for use in the

applicable Santo Program. Producer understands that it is Producer's sole responsibility to secure rights for all
music used in the Santo Programs, and agrees to indemnify and hold harmless VAS/RA and its officers, agents
and representatives from and against any and all liability, loss, damage, cost and expense (inciuding reasonable
attorney's fees) ansing out of or relating to the use by Producer of music for which licensing rights have not been
fully acquired. VAS/RA agress to use the music contained in the Santo Programs only in context and in
conjunction with the marketing and distribution of the Santo Programs. Producer shall complete a music cue
shest supplied by WAS/RA (in the form attached), and VAS/RA shall have no cbligations to perfarm this
Agreement until such music cue sheet has been supplied to VAS/RA
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12 _International Salss

Copies of the Santg Programs solg hrovgh sub-distributors Internationally may pe subject fo mecharies
reproduction rights feas regarding the music includad in the Santo Programs, Such fees will b= deducted from
royaliies paid on sales subject to these fees. For a)) countries that require a méechanical reprodustion rights fee to
be paid, there will ba 5 deduction of 2.53%. which will lower the rovaity rate to 47, 370 from the 50% set forh
above per each unit of each Santo Program sold into such territores,

13 Performance

Producer hereby agrees that each Santo Program will be of professional quality and will be a minimum of 30
minutes long.

4. Representations and Warranties: Indemnity
a, FProducer hereby warrants that it has full power and autherity to grant to vas/®mA ihe Rights set

that the content of each Santo Program does not contain any material which contains illegal activity or may be
considerad excessively violent, vulgar or sexual in nature, inciuding nudity or graphic violence, other than as
specifically described by Producer to VASIRA in advance. in wiiting. Inthe event of a material breach by
Producer of the warranties Gontained in this provision. or 3 discovery by VAS/RA of sexual or violent content in a
Santo Program that was not disclosed by Producer, VAS/RA shall have the apfian to edit out any materials
deemed inappropriate by VAS/RA prior to further distribution of the subject Santo Frogram. Producer agrees to
indemnify and hald harmiless VAS/RA and its agents and representatives from and against any and all liability,
loss, damage, cost and expense (including reasonable attorney's fees) arising out of or relating to the content or
Berceived content of the Program, or any breach or alleged breach by Producer of &ny warranty or representation
contained harejn, except to the extant of any materials inserted into the Program by VASIRA

b. VAS/RA hereby warrants ang represents that it has the full right, power and authority to enter intg
this Agreement, to grant the nghts granted herein, and to perform and fulfill all of the obligations to be rendered
and satisfied by it hiereunder, and that there are no claims, facts or circumstances existing or pending which
would prevent its full performance of its cbligations under this Agreement. VAS/RA agrees to indemnify and hoig
Promoter, its officers, parinars, agents, employees, affiliates, subdistributars and licensees, and their raspective
officers, directors, agents, and employees, harmiess from any and all third-party claims, damages, liabilities, costs
and expenses (including reasonable attormeys' fees and costs), relating to or arising out of any breach. or allzged
braach, of: (i) any representation, warranty, covenant or agreement made by VASIRA in this Agreement and/or (i)
arising from VAS/RA's distribution and/or explgitation of the Santo Programs,

15 Right of First Refusal

Buring the Term of this Agreement, Producer 2Jrees to provide VAS/RA with the first right to make 3 competitive
bid on future home video programs produced, owned or controlled by Producer, angd to negotiate in good faith
with VASIRA for the terms of a license agreement for such programs. In accordance therewith, Producer agrses
10 giva VAS/RA at least forly-five (45) days’ written notice of Producer's intended release of new programs,
Producer agrees to provide VAS/RA with a scraening tape and give VAS/RA seven (7) days to make a
competitive offer for rights to such New program. Production work for hire is not included in this agreement, only
Programs to be marketed througn retail stores, In the event that VASIRA and Producer are unabis to agree on
tne terms of & license agreement for a new program, Prog UCer agrees (o provide VAS/RA with the terms of any
offer for distribution of the Program fram third parties, afier which VASIRA shall have ten days from receipt of
such notice to mateh such terms, in which case Producer agrees to enter intg a license agreement with VASIRA
for the new program on such terms, In the event that VASIRA does not EXercise this right of first refusal within
the ten-day period, Producer shall have the right to enter into an agreement with a third party on terms no less
favorable to Producer as stated in the notice,

15, Aecaunfmg: Audijt

a. VASI/RA shall keep and maintain complete detailed, permanent. trye and accurale baoks of
account and records relating to the Units of manufacture, distribution ang expleitation of each Santg
ngram. including, but not limited to, detailed collactions and sales by tountry andfor buyer, detailed biflings
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independent third-party auditor to audit VAS/RA’s books and records relating to ihe Santo Programs. at
Producer's sole expense. no more than once per annum, at VAS/RA's offices during regular ausiness hours,
upon fourteen (14) days' written notice in the event an audit of VAS/RA's hooks and recards proves &
discrepancy of more than Five percent (5%) of Gross Revenues., Producer shall be entified to reimbursemant
of incurred accounting fes and to audit each subseguent accounting statement in accordance with the terms of
this paragraph until such time as VAS/RA's books and recards are found to be accurate for four (4) consecutive
accounting periods,

17. Seiflemeni of Dispuies

If & dispute or controversy arises between the pariies relating to this agreement, the parties agree that a meeting
will be held promptiy between the parties attended by individuals with decision-making aufnerity to attempt in
good faith to negotiate a resolution to the dispute. If either party intends to be accompaniad at 3 meeting by an
attorney, the other party will be given at least three (3) business days’ notice of such intention, and that party may
also be accompanied by an attomey. All negotiations pursuant to this Section 14{a) are confidential, and will be
treated as compromise and settiemeant negaotiations for purposes of California or Federal Rules of Evidence.

18. Junsdiction

This Agreement shall be construed, interpreted and enforced in accordance with the laws of the State of
California applicable to contracts executed and to be performed entirely therein, Each of the parties hereto
irrevocably agrees that the state court located in the County of Santa Barbara, California. shall have exclusive
jurisdiciion over any suit or other proceeding ansing out of or based upon this Agreemeant, and each hereby
walves any claim that it is not subject personally to the jurisdiction of said courts or thal any such suit or other
procseding is brought in an inconvenient forum or improper venue.

19. Severabilify
Should any provision of this Agreement be deemed void or unenforceable by a court of competent jurisdiction,
such provision shall be deemed severed and this Agreement with such provision severed shall remain in full force

and effect to the extent permitted by law.

20. Assignmant
This Agreement shall be binding upon and will inure to the benefit of the pariies hereio and their respective

successors and assigns.

21. Counterparts; Facsimile Signatures

The parties may execute counterparts of this Agreement. Once all counierparts have bDeen signed by all parties
hereto, this Agreement shall be fully effective and binding on the parties as if a single copy of this document had
pean exacuted by all parties hereto. Facsimile signatures shall be binding the same as if they were original
signaturas,

22 Entire Agreement
This Agreement, including the Exhibits attached hereto, is intended by the parties as the final and complete

expression of thelr agreement and understanding with respect to the subject matter hereof, and supersedes all
prior and contemporaneous agreements, whether written or oral, between the parties with respect to the sulject
matter hereto. This agreement may be amended or modified only by a written agreement of the parties which
expressly refers to this Agreement and specifically states that it is intended to amend or modify it.

& ﬁ' t:_" S

i

VASIRA Initial CC initial




Cur signatures below indicate our APPROVAL and ACCEPTANCE of the above Agreement

{"VASRA"} | ("Producer)
VIDEO ACTI_D_‘_H SPORTS, INC. REBEL CREW FILMS, Inc.
/ P "Ilf_; P ?_..-‘,._»‘_;‘;-_-;E_M._ ( M—\“\
BY!__~ : BY: «( M 3
Jeff Reynolds, President Cesar.Chatel, its Presidert
o
/
BY: $r L
‘Robert Arevalo, itsTEO
L

WAS/RA licenseagr.master.cin
AEV. 121907 AR

.-'I'_'

J'I ¥

=

I

o,
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Established in 1988

ENTERTAINMENT

TITLE LISTING ADDENDUM
EXHIBIT A

The following list comprises the Santo Programs:

"SANTO EN LA VENGANZA DE LA MOMIA"

"SANTO CONTRA LA HIJA DE FRANKENSTEIN'

"SANTO CONTRA LOS JINETES DEL TERROR”

“BANTO EN EL TESORD DE DRACULA™

"BANTO Y BLUE DEMON CONTRA DRACULA Y EL HOMBRE LOEO"
“SANTO Y BLUE DEMON CONTRA EL DR. FRANKENSTEIN"

"BANTO Y MANTEQUILLA NAPOLES EN LA VENGANZA DE LA LLORONA®
"SANTO EN LA FRONTERA DEL TERROR®

"SANTO CONTRA EL ASESINO DE TELEVISION®

. "EL HIJO DEL SANTO EN LA FRONTERA SIN LEY™

. "EL HIJO DEL SANTO Y CHANOC CONTRA LOS VAMPIROS ASESINOS®
. "BLUE DEMON CONTRA LAS DIOBOLICAS

. "BLUE DEMON CONTRA CEREBROS INFERNALES"

. "BLUE DEMON CONTRA LAS INVASORAS"

. "EL GATO NEGRO"

CLOS HIJOS DEL RANCHO GRANDE"

217 Tank Farm Road

San Luis Ooispo, oA 93401
Phong (805 3454812
Fax {B05)541-8544

weow videoactionsports.com




211 Tank Farm Road

3an Luis Obispe, CA 83401
Phone. (B05) 543-4812

Fax (805} 541-8544

wwww videoactionsports. com

LICENSE AGREEMENT ADDENDUM
EXHIBIT B

The following constitutes the agreed Duplication Casts for the series of home video productions refarred to as the
Santo Programs, based on the completed length of each Santo Program, which has yel to be datermined:

VHS Duplication: DVD Duplication:
30 minutes or less: $1.45 DVD-5: $1.45
31 to 60 minutes: $1.80 DVD-9: $1.75

51 to B2 minutes: $2.00
83 to 90 minutes: %215

MATERIALS:

Itis Producer's responsibility to supply the following materials for each Santo Program referenced in Exhibit A,
within 7 working days of allocation of the Advance:

1. Complete Beta master of each Santo Program

2. Original sleeve artwork in a digital format for sleevesinsert production purposes
3. Complete deseription/synopsis of each Santo Program including list of actors/actresses

Qur signatures below indicate our APPROVAL and ACCEPTANGE of the above.

("VASIRA") ("Producer”)
VAS ENTERTAINMENT/

R’ﬁE;\E/%VE ENTERTAINMENT REBEL CREW FILMS, INC,

; 7
/ 4 é ;o7 MI&' .
Ill.l" b / /%nf '\Mﬂv)?l__. () ( (
| BY: { /£ BY: — .
Jeff Reynolds, President Cesar Chatat, i
BY:

ROD&r Arévalo, IS CEO
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

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

Date of Report (Date of earliest event reported): December 29, 2005

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)

100 Wilshire Blvd., Ste. 1750, Santa Monica, CA 90401
(Former name or former address, if changed since last report)

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) :

1—1 Written communications pursuant to Rule 425 under the Securities Act (17
CFR 230.425)

1—1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

1—1 Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2(b))

11/ Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

This Current Report responds to the following items on Form 8-K:

Item 1.01 Entry into a Material Definitive Agreement.

Item 2.01 Completion of Acquisition or Disposition of Assets.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an
Off-Balance Sheet Arrangement of a Registrant. Item 3.02 Unregistered Sales of
Equity Securities.

Item 5.01 Changes in Control of Registrant.

Item 5.02 Departure of Directors or Principal Officers; Election of Directors;
Appointment of Principal Officers.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal
Year.

Item 5.06 Change in Shell Company Status.

Item 9.01 Financial Statements and Exhibits.

ENTRY IN A MATERIAL DEFINITIVE AGREEMENT; COMPLETION OF ACQUISITION OF ASSETS;
CREATION OF A DIRECT FINANCIAL OBLIGATION; UNREGISTERED SALES OF EQUITY
SECURITIES; CHANGE IN CONTROL OF REGISTRANT; CHANGE IN FISCAL YEAR; CHANGE IN
SHELL COMPANY STATUS

In a Form 8-K of Digicorp (the '"Company") dated December 20, 2005, the
Company reported that it entered into a Stock Purchase Agreement to acquire (the
"Acquisition”) all of the issued and outstanding capital stock of Rebel Crew
Films, Inc. a California corporation ("Rebel Crew Films"). On December 29, 2005,
the transaction closed and the Company completed the acquisition of Rebel Crew
Films. In connection with the Acquisition, the Company changed its fiscal year
from June 30 to December 31.

The Company issued 21,207,080 shares of common stock (the "Purchase
Price") to the shareholders of Rebel Crew Films as compensation for the issued
and outstanding capital stock of Rebel Crew Films. From the Purchase Price,
4,000,000 shares are held in escrow pending satisfaction of certain performance
milestones. In addition, from the Purchase Price, 16,666,667 shares are subject
to lock up agreements as follows: (a) 3,333,333 shares are subject to lockup
agreements for one year; (b) 6,666,667 shares are subject to lockup agreements
for two years; and (c) 6,666,667 shares, of which the 4,000,000 escrowed shares
are a component, are subject to lockup agreements for three years. The issuance
of the foregoing shares of common stock was exempt from registration
requirements pursuant to Section 4(2) of the Securities Act of 1933, as amended
(the "Securities Act"), and Rule 506 promulgated thereunder.

In addition, on December 29, 2005 the Company entered into a Securities
Purchase Agreement with one of the shareholders of Rebel Crew Films, Rebel
Holdings, LLC, pursuant to which the Company purchased a $556,306.53 principal
amount loan receivable owed by Rebel Crew Films to Rebel Holdings, LLC in
exchange for the issuance of a $556,306.53 principal amount secured convertible
note to Rebel Holdings, LLC. The secured convertible note accrues simple



interest at the rate of 4.5%, matures on December 29, 2010 and is secured by all
of the Company's assets now owned or hereafter acquired. The secured convertible
note is convertible into 500,000 shares of common stock of the Company at the
rate of $1.112614 per share. Jay Rifkin, the Company's present Chief Executive
Officer and a Director Nominee of the Company, is the sole managing member of
Rebel Holdings, LLC. The issuance of the foregoing secured convertible note was
exempt from registration requirements pursuant to Section 4(2) of the Securities
Act and Rule 506 promulgated thereunder.

The Company agreed to prepare and file a registration statement with the
Securities and Exchange Commission registering the resale of the shares
comprising the Purchase Price and the shares issuable upon conversion of the
secured convertible note no later than March 29, 2006.

In connection with the Acquisition, Jay Rifkin and certain other
shareholders of the Company entered into a voting agreement authorizing Mr.
Rifkin to vote the shares of the Company's common stock owned by such parties to
designate or elect a simple majority of the Company's Board of Directors, one of
whom will be Mr. Rifkin, and to designate or elect the remaining directors
chosen by Milton "Todd" Ault, III, former Chairman and Chief Executive Officer
of the Company.

1

DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS

Effective December 29, 2005, the following persons resigned from the
indicated positions as executive officers and/or directors of the Company: (1)
William B. Horne, Chief Executive Officer; (2) Kathryn Macenzie Queen, President
of Operations; (3) Lynne Silverstein, Secretary and Director; (4) Melanie
Glazer, Director and Vice Chairman of the Board of Directors; and (5) Darrell
Grimsley, Jr., Director. Ms. Glazer was a member of the Company's Audit
Committee at the time of her resignation. No other resigning director was a
member of any committee of the Company's Board of Directors at the time he or
she resigned.

The Company's Board of Directors appointed Jay Rifkin Chief Executive
Officer of the Company effective as of September 30, 2005, which is the date Mr.
Rifkin began acting as interim President of the Company.

The Board of Directors also nominated the following directors to fill
vacancies created by the resignations of Ms. Silverstein, Ms. Glazer and Mr.
Grimsley: Jay Rifkin, Alan Morelli and David M. Kaye. The Company plans to
appoint Messrs. Rifkin, Morelli and Kaye to its Board of Directors approximately
ten days after the date the Company transmits to all holders of record of the
Company's common stock information required by Rule 14f-1 under the Exchange
Act, at which time Mr. Rifkin will serve as Chairman of the Company's Board of
Directors.

Except as described under "Certain Relationships and Related Transactions"
beginning on page 13 of this report, there has been no transaction during the
last two years, or any proposed transaction, to which the Company was or is to
be a party, and in which any of Messrs. Rifkin, Morelli or Kaye had or is to
have a direct or indirect material interest.

Below are the names and certain information regarding the Company's
executive officers, directors and director nominees following the Acquisition.

Name Age Position

,._Tay Rifkin 50 Chief Executive Officer, Director Nominee
;Jilliam B. Horne 37 Chief Financial Officer and Director
;hilip Gatch 41 Chief Technology Officer

;lice M. Campbell 55 Director

;lan Morelli 44 Director Nominee

I_David M. Kaye 51 Director Nominee

Officers are elected annually by the Board of Directors (subject to the
terms of any employment agreement), to hold such office wuntil an officer's
successor has been duly appointed and qualified, unless an officer sooner dies,
resigns or is removed by the Board. Some of the Company's directors, director
nominees and executive officers also serve in various capacities with the
Company's subsidiaries. There are no family relationships among any of the
Company's directors, director nominees and executive officers.

Background of Executive Officers and Directors

Jay Rifkin, Chief Executive Officer and Director Nominee. Effective
September 30, 2005, the Board of Directors of the Company appointed Mr. Rifkin
interim President of the Company pending closing of the Acquisition. On December
29, 2005, Mr. Rifkin's title was changed to Chief Executive Officer of the
Company effective as of September 30, 2005. From 2004 to Present, Mr. Rifkin has
been the sole Managing Member of Rebel Holdings, LLC, through which he is also
the majority shareholder of Rebel Crew Films, Inc. In 1995, Mr. Rifkin founded
Mojo Music, Inc., a music publishing company, and he has been President of Mojo
Music, Inc. since it was founded. Mr. Rifkin is Chairman and a founder of Media
Revolution, a marketing agency founded in 1977 that has executed marketing
campaigns for major Hollywood studios. Mr. Rifkin has served as Producer and
Executive Producer on various motion pictures with his most recent production



"Waiting" (Lion's Gate) released on October 7, 2005. Mr. Rifkin is also a music
producer, engineer and songwriter. Mr. Rifkin received a Grammy Award for Best
Children's Album and an American Music Award for Favorite Pop/Rock Album for his
work on Disney's "The Lion King," and received a Tony nomination for "The Lion
King" on Broadway. From 1988 to 2004, Mr. Rifkin, through Mojo Music, Inc.,
served as a Managing Member of Media Ventures, LLC, an entertainment cooperative
founded by Mr. Rifkin and composer Hans Zimmer. In 1995, Mr. Rifkin founded Mojo
Records, LLC, which in 1996 became a joint venture with Universal Records, and
was subsequently sold to Zomba/BMG Records in 2001. Mr. Rifkin also serves as
President of Cyberia Holdings, Inc. which is the majority owner of Media
Revolution. In 2004, Cyberia Holdings, Inc. filed for bankruptcy under Chapter 7
which cased was dismissed in May 2005.
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William B. Horne, Chief Financial Officer and Director. Mr. Horne has been
the Company's Chief Financial Officer and a director since July 20, 2005. From
September 30, 2005 until December 29, 2005, Mr. Horne also served as the
Company's Chief Executive Officer and Chairman of the Company's Board of
Directors. Since July 5, 2005, Mr. Horne has been the Chief Financial Officer
and a director of Ault Glazer Bodnar & Company, Inc. Since July 5, 2005, Mr.
Horne has also been Chief Financial Officer of Patient Safety Technologies, Inc.
and its subsidiaries. From May 2002 to April 2005, Mr. Horne held the position
of Chief Financial Officer of Alaska Wireless Communications, a privately held
advanced cellular communications company. Since January 2002, Mr. Horne has also
provided strategic financial consulting services to both private and public
companies. From November 1996 to December 2001, Mr. Horne held the position of
Chief Financial Officer of The Phoenix Partners, a venture capital limited
partnership located in Seattle, Washington.

Philip Gatch, Chief Technology Officer. Mr. Gatch has been the Company's
Chief Technology Officer since June 30, 2005. From June 30, 2005 until October
14, 2005, Mr. Gatch was also Chief Technology Officer of Patient Safety
Technologies, Inc. Since May 12, 2005, Mr. Gatch has been President and owner of
Cinapse Digital Media, LLC, a company that operates a production and
post-production media content facility. From September 2003 to June 2005, Mr.
Gatch was Director of Technical Services of The DR Group. From February 2002 to
April 2003, Mr. Gatch was Director of Research and Development for Media.net.
From 1999 to 2002, Mr. Gatch was Director of Research and Development for
Digital Entertainment Solutions.

Alice M. Campbell, Director. Ms. Campbell has been a member of the
Company's Board of Directors since July 16, 2005. Since June 23, 2005, Ms.
Campbell has been a director of IPEX, 1Inc., a public company quoted on the OTC
Bulletin Board. Since October 22, 2004, Ms. Campbell has been a director of
Patient Safety Technologies, Inc., a public company listed on the American Stock
Exchange. Since 2001, Ms. Campbell has been, and is currently, an investigator
and consultant, specializing in research and litigation services, financial
investigations and computer forensics, for major companies and law firms
throughout the United States. Ms. Campbell is a certified fraud specialist, as
well as a certified instructor for the Regional Training Center of the United
States Internal Revenue Service and for the National Business Institute. From
1979 to 2001, Ms. Campbell served as a special agent for the United States
Treasury Department where she conducted criminal investigations and worked
closely with the United States Attorney's Office and with several federal
agencies, including the Internal Revenue Service, Federal Bureau of
Investigation, Secret Service, Customs Service, State Department, Drug
Enforcement Agency, Bureau of Alcohol, Tobacco and Firearms and U.S. Postal
Service.

Alan Morelli, Director Nominee. Mr. Morelli is a consultant who has served
as Managing Director of Analog Ventures, LLC, a consulting firm located in
Pacific Palisades, California, since 1997. Mr. Morelli is also currently serving
as a director of PT Holdings, Inc., RADD Holdings, Inc. and Precise Exercise
Equipment. PT Holdings, Inc. is a development-stage company in the physical
therapy industry. RADD Holdings licenses intellectual property to retail
distributors. Precise develops innovative commercial fitness or rehabilitation
technology currently used in most health clubs today. Mr. Morelli received a
B.S. from Rutgers University (1983) and a J.D. from Georgetown University Law
Center (1986).

David M. Kaye, Director Nominee. Mr. Kaye is an attorney and has been a
partner in the law firm of Danzig Kaye Cooper Fiore & Kay, LLP located in
Florham Park, New Jersey, since the firm's inception in February 1996. Since
1980, Mr. Kaye has been a practicing attorney in the New York City metropolitan
area specializing in corporate and securities matters. He is currently a
director of Dionics, Inc., a company which designs, manufactures and sells
semiconductor electronic products. Mr. Kaye received his B.A. from George
Washington University (1976) and his J.D. from the Benjamin N. Cardozo School of
Law, Yeshiva University (1979).

Audit Committee

The Audit Committee is appointed by the Board of Directors in fulfilling
its responsibilities to oversee: (1) the integrity of the Company's financial
statements and disclosure controls; (2) the qualifications and independence of
our independent accountants; (3) the performance of our independent accountants;
and (4) compliance with legal and regulatory requirements. Alice M. Campbell is
presently the only member of the Company's Audit Committee and she is Chairman
of the Audit Committee. The Board has determined that Ms. Campbell is an "audit
committee financial expert" as defined under Item 401 of Regulation S-B
promulgated pursuant to the Exchange Act.

Compensation Committee



The Compensation Committee is appointed by the Board of Directors to
discharge the responsibilities of the Board relating to compensation of the
Company's executive officers. Alice M. Campbell is currently the only member of
the Compensation Committee and she is Chairman of the Compensation Committee.

Employment Agreements

On September 20, 2005, the Company entered into an employment agreement
with Philip Gatch documenting the terms of his employment as the Company's Chief
Technology Officer. The term of the employment continues for 36 months from
September 20, 2005 and automatically renews for successive one-year terms unless
either party delivers to the other party written notice of termination at least
30 days before the end of the then current term. Mr. Gatch's base compensation
under the agreement is $95,000 in cash per year and $45,000 in a restricted
stock grants each year. Prior to signing the employment agreement, the Company
granted Mr. Gatch options entitling him to purchase 250,000 shares of common
stock vesting annually over three years with a strike price of $0.25 per share,
which stock options are reflected in the employment agreement. Mr. Gatch is also
eligible to receive an annual performance bonus determined by the Company's
chief executive officer. In addition, Mr. Gatch was granted rights for three
years to (a) veto a chief executive officer candidate as a replacement to Milton
"Todd" Ault, III, and (b) veto a decision to sell the Company or any of the
Company's core assets or technologies related to the iCodemedia Assets in the
event the Company is sold for less than $50,000,000. If Mr. Gatch's employment
is terminated for any reason, the veto rights will be forfeited. The agreement
also contains customary provisions for disability, death, confidentiality,
indemnification and non-competition. If Mr. Gatch voluntarily terminates the
agreement or if the Company terminates the agreement for cause, Mr. Gatch will
not be entitled to any compensation for the period between the effective
termination date and the end of the employment term and all unvested restricted
stock and stock options will be forfeited. If the Company voluntarily terminates
the agreement without cause, the Company must pay Mr. Gatch a cash sum equal to
(a) all accrued base salary through the date of termination plus all accrued
vacation pay and cash bonuses, if any, plus (b) as severance compensation,
500, 000 unrestricted shares of common stock and $250,000 cash. In the event of a
merger, consolidation, sale, or change of control, the surviving or resulting
company is required to honor the terms of the agreement with Mr. Gatch.

In connection with the Acquisition, on December 29, 2005, the Company
entered into an employment agreement with Jay Rifkin as the Company's Chief
Executive Officer effective as of September 30, 2005. The term of the employment
continues for three years from September 30, 2005 and automatically renews for
successive one-year terms unless either party delivers to the other party
written notice of termination at least 30 days before the end of the then
current term. Mr. Rifkin's base compensation in the first year of the term is
$150,000, will increase at least 10% in the second year of the term and at least
10% more in the third year of the employment term. Mr. Rifkin was granted
options to purchase 4,400,000 shares of the Company's common stock with an
exercise price equal to the FMV of the Company's common stock on September 30,
2005 and vesting annually over a period of three years from December 29, 2005.
Mr. Rifkin is also eligible to receive shares of common stock and stock options
from time to time and an annual bonus as determined by the Company's Board of
Directors. The agreement also contains customary provisions for disability,
death, confidentiality, indemnification and non-competition. If Mr. Rifkin
voluntarily terminates the agreement without good reason or if the Company
terminates the agreement for cause, the Company must pay Mr. Rifkin all accrued
compensation through the date of termination and provide 1life, accident and
disability insurance, and health, dental and vision benefits to Mr. Rifkin and
his dependents for a period of three months after termination. If the Company
terminates the agreement without cause, if Mr. Rifkin terminates the agreement
for good reason or if the agreement is terminated upon the death or disability
of Mr. Rifkin, then the Company must pay Mr. Rifkin or his estate all unpaid
compensation through the duration of the three-year employment term and must
provide insurance and health benefits through the duration of such term. "Good
Reason" is defined in the agreement as: (i) material breach of the agreement by
the Company including, without Ilimitation, any diminution in title, office,
rights and privileges of Mr. Rifkin or failure to receive base salary payments
on a timely basis; (ii) relocation of the principal place for Mr. Rifkin to
provide his services to any location more than 20 miles away from 100 Wilshire
Boulevard, Santa Monica, California 90401; (iii) failure of the Company to
maintain in effect directors' and officers' liability insurance covering Mr.
Rifkin; (iv) any assignment or transfer by the Company of any of its rights or
obligations under the agreement; or (v) any change in control of the Company
including, without limitation, if Mr. Rifkin shall cease to own a majority of
the voting securities of the Company.

Involvement in Certain Legal Proceedings

Jay Rifkin serves as President of Cyberia Holdings, Inc. which is the
majority owner of Media Revolution. In 2004, Cyberia Holdings, Inc. filed for
bankruptcy under Chapter 7 which cased was dismissed in May 2005.

Except as described above, no director, person nominated to become a
director, executive officer or control person of the Company:

(1) was a general partner or executive officer of any business against
which any bankruptcy petition was filed, either at the time of the
bankruptcy or two years prior to that time;

(2) was convicted in a criminal proceeding or named subject to a pending
criminal proceeding (excluding traffic violations and other minor
offenses);

(3) was subject to any order, judgment or decree, not subsequently
reversed, suspended or vacated, of any court of competent
jurisdiction, permanently or temporarily enjoining, barring,



suspending or otherwise limiting his involvement in any type of
business, securities or banking activities; or

(4) was found by a court of competent jurisdiction (in a civil action),
the Securities and Exchange Commission or the Commodity Futures
Trading Commission to have violated a federal or state securities or
commodities law, and the judgment has not been reversed, suspended
or vacated.

No director, officer or 5% or other shareholder of the Company is a party
to any legal proceeding in which such person is adverse to the Company or has an
interest adverse to the Company.

BUSINESS OF THE COMPANY AFTER THE ACQUISITION
FORWARD-LOOKING STATEMENTS

Except for historical information, matters discussed in this report are
forward-looking statements based on management's estimates, assumptions and
projections. In addition, from time to time, the Company may make
forward-looking statements relating to such matters as anticipated business
prospects, new products, research and development activities, plans for

expansion, acquisitions and similar matters. Words such as '"expects,"
"anticipates," 'targets," '"goals," "projects," '"intends," "plans," "believes,"
"seeks," '"estimates," '"continue," or the negatives thereof, or variations on

such words, and similar expressions are intended to identify such forward
looking statements. The Company notes that a variety of factors could cause the
Company's actual results and experience to differ materially from the
anticipated results or other expectations expressed in the Company's
forward-looking  statements. These forward-looking  statements are mere
predictions and are uncertain. These forward-looking statements speak only as of
the date of this report. The Company expressly disclaims any obligation or
undertaking to disseminate any updates or revisions to any forward-looking
statement contained herein to reflect any change in its expectations with regard
thereto or any change in events, conditions or circumstances on which any such
statement is based.

ORGANIZATIONAL HISTORY

Digicorp was incorporated on July 19, 1983 under the laws of the State of
Utah for the purpose of developing and marketing computer software programs.
From 1983 to 1995, the Company's sales and investments were attributable to the
sale of computer software and investments related to oil, gas and mining.

On June 30, 1995, the Company became a development stage enterprise when
the Company sold its assets and changed its business plan. Since June 30, 1995,
the Company has been in the developmental stage and until September 19, 2005 has
had no operations other than issuing shares of common stock for financing the
preparation of financial statements and for preparing filings for the SEC. In
August 2001, the Company elected to file a Form 10-SB registration statement
with the SEC on a voluntary basis in order to become a reporting company under
the Exchange Act.

Acquisition of iCodemedia Assets

On September 19, 2005, the Company entered into an asset purchase
agreement with Philip Gatch, the Company's Chief Technology Officer, and thereby
completed the purchase of certain assets from Mr. Gatch consisting of the
iCodemedia suite of websites and internet properties and all related
intellectual property (the "iCodemedia Assets"). The iCodemedia suite of
websites consists of the websites www. icodemedia.com, www.iplaylist.com,
www. tunecast.com, www.tunebucks.com, www.podpresskit.com and www.tunespromo.com.
Since completing the Acqusition, the Company may sell the iCodemedia Assets or
use the websites to provide applications and services to enable content creators
to publish and deliver content to existing and next generation devices such as
the Apple iPod and the Sony PSP. As consideration for the iCodemedia Assets, the
Company issued Mr. Gatch 1,000,000 shares of common stock. The issuance of
shares of common stock to Mr. Gatch was exempt from registration requirements
pursuant to Section 4(2) of the Securities Act of 1933, as amended.

Acquisition of Rebel Crew Films

As further described on page 1 of this report, on December 29, 2005, the
Company acquired all of the issued and outstanding capital stock of Rebel Crew
Films in consideration for the issuance of 21,207,080 shares of common stock to
the shareholders of Rebel Crew Films. The Acquisition was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act and
Rule 506 promulgated thereunder. Rebel Crew Films was organized under the laws
of the State of California on August 7, 2002 to distribute Latino home
entertainment products. Rebel Crew Films currently maintains more than 200
Spanish language films and plans to serve the nation's largest wholesale,
retail, catalog, and e-commerce accounts.

Except as specifically stated otherwise, in the remainder of this report
references to "the Company" refer to Digicorp together with its wholly owned
subsidiary Rebel Crew Films, Inc.

OVERVIEW

The Company currently maintains more than 200 Spanish language films and
serves some of the nation's largest wholesale, retail, catalog, and e-commerce
accounts. The Company's titles can be found at Wal-Mart, Best Buy, Blockbuster,
K-Mart, and hundreds of independent video outlets across the United States of
America and Canada. The Company's diverse programming includes: New Releases,
Classic Mexican Cinema, animation, cult, sports, martial arts, family
entertainment, and more.



The Company generates revenue through either licensing agreements with
third parties that distribute the Company's licensed content or through direct
sales. The Company's typical licensing agreements consist of a three to
five-year contract that carries a 15% - 50% royalty on gross sales of licensed
product. The Company is currently expanding its sales force to focus on direct
sales of its licensed content.

The Company is organized in a single operating segment. All of the
Company's revenues are generated in the United States, and the Company has no
long-lived assets outside the United States.

CUSTOMERS

For direct sales, the Company's sales associates focus on small retail
stores across the country. Currently, the sales force manages over 1,100 active
retail store customers. For other licensing activities, there are two companies,
BCI Eclipse LLC, which has licensed 20 titles, and VAS Entertainment/Rise Above
Entertainment ("VAS/RA") which has licensed 17 titles from the Company. They
function as manufacturers for the Company's DVD inventory for those titles, as
well as a distributor to large retailers like Wal-Mart. The agreements with
these companies consist of a term of three to five years granting the companies
the right to manufacture, promote, and distribute the licensed movies for a 15%
- — 50% royalty on gross sales, depending on title.
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Besides its direct selling effort through telemarketing, the Company
markets its products by placing print ads in a variety of Latino trade magazines
as well as through its website. The Company has a dedicated 1-800 toll free
number for sales inquiries.

SUPPLIERS

The Company has three categories of suppliers - movie licensors, DVD
manufacturers, and finished goods suppliers. Movie licensors consist of Spanish
language movie license holders primarily from Mexico who enter licensing
agreements with the Company to manufacture and distribute their movies. The
Company is currently in contract with eight different licensors of content. From
these agreements, the Company has manufactured ten titles. Agreements with these
companies consist of either a fixed license fee or a 40-60% royalty on net
revenues for the right to manufacture, promote and distribute the films for four
to five years, depending on title.

For the manufacture of DVD's, the Company's principal supplier is a
company called Reptek. The Company does not have a written agreement with this
supplier. There is no dependency on this supplier as the supply of DVD
manufacturing companies is broad and there are many potential firms that can be
employed to supply the Company's products.

For DVD titles not owned or licensed by the Company, a number of finished
goods vendors are utilized. Among them are Ventura Distribution Inc., Cozumel
Films, Venevision International, and Universal (UMVD). Ventura Distribution
currently supplies the Company with 21 movies distributed by Unicine, a division
of Univision. Venevision International has the highest number of titles,
providing the Company with 51 films. Universal (UMVD) currently supplies the
Company with 36 films and Cozumel Films provides the Company with three films.
There are no written agreements with any of these companies to supply the
Company with films.

The Company is currently expanding its sales force to focus on direct
sales of its licensed content. The Company is shifting its efforts on direct
selling due to two primary reasons: (1) poor reliability of third party
distributors generally to pay royalties on time; and (2) to eliminate dependence
on third party distributors to distribute the Company's product as one of many
other products they also sell.

COMPETITION

Although accurate numbers are difficult to obtain due to the hesitation of
privately owned distribution companies to divulge sales figures, it is generally
estimated by an independent study by Estrenos magazine (a Latin Entertainment
Trade Journal) that the Latino home video distribution market for the first six
months of 2005 sold over three million units in the U.S. According to Estrenos
magazine, of that number three distributors accounted for approximately 80% of
those sales - Laguna Films (43%), Ventura/Studio Latino (26%), and
Xenon/Televisa (13%) (data provided by each distributor or source). Other
players include Image Entertainment (7%), Latin Vision (5%), Brentwood Home
Video (3%), Pro-Active Entertainment (2%), and Vanguard Latino (1%) (Source:
Estros magazine, September/October 2005). Based on these sales performance
figures, the Company's monthly sales average currently represents approximately
1.25% of the monthly average of DVD sales volume in the Latino video
entertainment industry

Major U.S. movie studios have ventured into servicing the Latino home
video market as well, selling approximately 1.5 million units in the first half
of 2005. Of that amount, approximately 60% of sales were dominated by three
studios — MGM Home Entertainment (26%), Columbia Tri-Star (18%) and Lions Gate
Films (16%). Other such competitors include UMVD/Visual Entertainment (12%),
BVHE/Disney (8%), Warner Home Video (8%), and Fox Home Entertainment (3%).
(Source: Estros magazine, September/October 2005)

The Company also competes with retail music and video stores, including
online stores, dominated by large companies such as Netflix, Blockbuster, Trans

World Entertainment, and Movie Gallery Inc.

The Company competes in the Latino home video market primarily by offering



competitive prices on a wide variety of quality titles through its direct
selling efforts targeted at retail stores across the entire United States.

GOVERNMENT REGULATION

The Company is not aware of any existing or probable governmental
regulations that may have a material effect on the normal operations of the
Company's business. There also are no relevant environmental laws that require
compliance by the Company that may have a material effect on the normal
operations of the business.

EMPLOYEES

As of January 4, 2006, the Company employed eight full time employees and
three part time employees. None of the Company's employees are covered by a
collective bargaining agreement. The Company believes that relations with its
employees are good.

DESCRIPTION OF PROPERTY

The Company leases its principal executive office located at 4143 Glencoe
Avenue, Marina Del Rey, California 90292. The leased office space is
approximately 3,800 rentable square feet. The lease contract term is seven years
and two months commencing August 1, 2005 and ending September 30, 2012. Base
rent under the lease is $5,890 per month payable on the first day of each month
commencing August 15, 2005. Additionally, the first two months (August to
September 2005) had a base rent of $8,835 and a security deposit of $5,890 was
required upon signing.

LEGAL PROCEEDINGS

The Company is not a party to any pending legal proceeding, nor is its
property the subject of a pending legal proceeding that is not in the ordinary
course of business or otherwise material to the financial condition of the
Company's business.

MANAGEMENT 'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Off-Balance Sheet Arrangements

We do not have any off balance sheet arrangements that are reasonably
likely to have a current or future effect on our financial condition, revenues,
results of operations, liquidity or capital expenditures.

Critical Accounting Policies

A discussion and analysis of our financial condition and results of
operations are based upon our financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States.
The preparation of these financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues and expenses and related disclosure of contingent assets
and liabilities. Note 2 to our audited financial statements included as an
exhibit to this Form 8-K describes the significant accounting policies and
methods used in the preparation of the financial statements. On an ongoing
basis, management evaluates its estimates, the most critical are those that are
both important to the presentation of our financial condition and results of
operations and require management's most difficult, complex, or subjective
judgments.

Accounting Developments

In December 2004, Statement of Financial Accounting Standards ("SFAS") No.
123 (R), "Share-Based Payment," which addresses the accounting for employee stock
options, was issued. SFAS 123 (R) revises the disclosure provisions of SFAS 123,
"Accounting for Stock Based Compensation" and supersedes Accounting Principles
Board ("APB") Opinion No. 25, '"Accounting for Stock Issued to Employees." SFAS
123(R) requires that the cost of all employee stock options, as well as other
equity-based compensation arrangements, be reflected in the financial statements
based on the estimated fair value of the awards. This statement is effective for
us as of the beginning of the first interim or annual reporting period that
begins after December 15, 2005. The impact on our operating results or financial
position based on the adoption of SFAS No. 123(R) has not yet been determined.
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Liquidity and Capital Resources

Our total assets were $519,442 at September 30, 2005 versus $195,981 at
December 31, 2004. The change in total assets is primarily attributable to an
increase in our intangible assets and inventory of $240,175 and $36,243,
respectively. The increases in intangible assets and inventory were primarily
financed through monies loaned from related parties in the amount of $552,321.

At September 30, 2005 and December 30, 2004, we had $3,404 and $7,856 in
cash and cash equivalents, respectively. During the nine months ended September
30, 2005, we borrowed $519,321 from Rebel Holdings, LLC, a California limited
liability company ("Rebel Holdings"), an entity that during 2005 acquired
approximately 90% of the outstanding shares of the our common stock. In
September 2005, we borrowed an additional $33,000 from the sole member of Rebel
Holdings. At September 30, 2005 and December 31, 2004, the Company had a
combined liability of $601,307 and $48,986, respectively, due to either Rebel
Holdings or the sole member of Rebel Holdings. On December 29, 2005, we issued a



promissory note in the amount of $73,000 to the sole member (the "Promissory
Note") of Rebel Holdings. The Promissory Note represented the outstanding amount
borrowed at September 30, 2005 as well as additional funds borrowed during the
fourth quarter of 2005. The Promissory Note has a term of approximately six
months and bears 5.0% simple interest. On December 29, 2005, in connection with
the closing of the Acquisition we also issued a convertible note in the amount
of $556,307 to Rebel Holdings (the '"Note"). The Note has a term of five years
from December 29, 2005, bears 4.5% simple interest and is convertible into
shares of our common stock at a conversion price of $1.112614 per share.

We have primarily relied upon loans from related parties to fund our
operations and, to a lesser extent, revenues generated from licensing our film
content, on a non-exclusive basis, to other distributors of Latino home
entertainment content. We believe that future revenues combined with either
loans or direct equity investments into the Company will be sufficient to fund
our operations for the 12 months subsequent to September 30, 2005. We expect to
undertake additional debt or equity financings to better enable us to grow and
meet our future operating and capital requirements, however, there is no
assurance that we will be successful in obtaining such financing.

Operating activities provided $336,762 of cash for the nine months ended
September 30, 2005, compared to providing $161,856 and $62,765 for the years
ended December 31, 2004 and 2003, respectively.

Cash used in investing activities for the nine months ended September 30,
2004 and the years ended December 31, 2004 and 2003, of $341,214, $154,000, and
$72,000, respectively, resulted almost exclusively from the purchases of
licensed Spanish language film content that was capitalized.

Results of Operations
Revenues

We recognized revenues of $140,333 and $27,963 for the nine months ended
September 30, 2005 and the year ended December 31, 2004, respectively. During
2004 all of our revenues were generated through licensing agreements. The
licensing agreements provide for us to receive advance payments as consideration
for rights granted to third parties that distribute our licensed content. The
advance payments are initially recorded as deferred revenue and subsequently
recognized in income as royalties are earned upon shipment of licensed content
to customers by the sub-licensor. Deferred revenue balances of $75,411 and
$162,971 at September 30, 2005 and December 31, 2004, respectively, represent
advance royalty payments that are expected to be earned over the subsequent
twelve month periods.

During the nine months ended September 30, 2005, licensing revenue of
$85,205 accounted for approximately 61% of our total revenue. The remaining
revenue of $55,128 represents revenue generated through the direct sales of our
licensed content. We expect that direct sales, as a percentage of total revenue,
will significantly increase over the next year as we focus our efforts on
expanding our existing sales force. Further, we anticipate that licensing
revenues will significantly be reduced or eliminated in future years as we shift
our focus away from licensing agreements with third parties
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Expenses

Operating expenses were $247,854 and $80,889 in the nine months ended
September 30, 2005 and 2004, respectively and $144,434 and $112,364 in the
fiscal years ended December 31, 2004 and 2003, respectively. Operating expenses
in all periods primarily consisted of professional fees, rent expense,
amortization expense and general and administrative expenses.

Professional fees were approximately $40,000 higher in the nine months
ended September 30, 2005 compared to the nine months ended September 30, 2004
due to significant increases in amounts paid to consultants as well as legal and
accounting fees. Amounts paid to various consultants increased by approximately
$24,000 and related to services to locate Spanish language content for
acquisition, technical assistance in preparing the content for production, and
sales and marketing of the titles. Legal fees increased by approximately $12,000
due to the preparation and review of an increased amount of license agreements.
Accounting fees, which increased by approximately $4,000, relate to costs
incurred to update our accounting system to facilitate a larger volume of
transactions.

Professional fees were approximately $36,000 higher in the year ended
December 31, 2004 compared to the year ended December 31, 2003 due to
significant increases in amounts paid to consultants as well as legal fees.
Amounts paid to various consultants during 2003 related solely for services to
locate Spanish language content for acquisition whereas during 2004 we incurred
expenses related not only for services to locate Spanish language content, but
also technical assistance in preparing the content for production, and sales and
marketing of the titles. Legal fees increased by approximately $8,000 due to the
preparation and review of an increased amount of license agreements.

Rent expense increased by approximately $15,000 in the nine months ended
September 30, 2005 compared to the nine months ended September 30, 2004 due in
part to our relocation into commercial office space in August 2005, with base
rent of $5,890 per month combined with periods of low rates of rent during the
nine months ended September 30, 2004.

Rent expense increased by approximately $4,000 in the year ended December
31, 2004 compared to the year ended December 31, 2003 and is attributed to

periods of low rates of rent during 2003.

Amortization expense increased by approximately $56,000 in the nine months



ended September 30, 2005 compared to the nine months ended September 30, 2004
due to an increased number of license agreements.

Amortization expense increased by approximately $26,000 in the year ended
December 31, 2004 compared to the year ended December 31, 2003 due to an
increased number of license agreements.

General and administrative expense increased by approximately $50,000 in
the nine months ended September 30, 2005 compared to the nine months ended
September 30, 2004 and is attributed to the overall expansion of the business
during the nine months ended September 30, 2005 combined with the financial
constraints placed on us as a result of limited amounts of available working
capital in the nine months ended September 30, 2004.

General and administrative expense decreased by approximately $15,000 in
the year ended December 31, 2004 compared to the year ended December 31, 2003
due to financial constraints placed on us as a result of limited amounts of
available working capital in the year ended December 31, 2004. During the year
ended December 31, 2003, as reflected by our deferred revenue balance of
approximately $40,000 and licensing revenues of approximately $116,000, we
received a large amount of advance payments from our licensing agreements with
third parties. These advance payments exceeded the cost of our licensed content
in 2003, thus, providing an adequate amount of working capital for general and
administrative purposes. During 2004 the amount of advance payments approximated
the cost of our licensed content thus eliminating a source of funds for general
and administrative expenses.

10

Taxes

We are taxed under Title 26, Chapter 1, Subchapter C of the Internal
Revenue Code of 1986, as amended, and therefore subject to federal income tax on
the portion of our taxable income.

At December 31, 2004, we had a net operating loss carryforward of
approximately $27,000 to offset future taxable income for federal income tax
purposes. The utilization of the loss carryforward to reduce any future income
taxes will depend on our ability to generate sufficient taxable income prior to
the expiration of the net operating loss carryforwards. The carryforward expires
beginning in 2024.

A change in the ownership of a majority of the fair market value of our
common stock can delay or limit the utilization of existing net operating loss
carryforwards pursuant to Internal Revenue Code Section 382. We believe that
such a change occurred during the year ended December 31, 2005 and are
evaluating the amount that our net operating loss carryforward utilization will
be limited to.

EXECUTIVE COMPENSATION

The following table sets forth information concerning the total
compensation that the Company has paid or that has accrued on behalf of the
Company's chief executive officer and other executive officers with annual
compensation exceeding $100,000 during the years ended December 31, 2005, 2004
and 2003.

SUMMARY COMPENSATION TABLE

<TABLE>
<CAPTION>
Long-Term
Compensation
Annual Compensation Payouts
Other Securities All
Annual Restricted Under-lying LTIP Other
Name and Compen— Stock Award(s) Options/ Payouts Compen—
Principal Position Year Salary ($) Bonus ($) sation ($) ($) SARs (#) ($) sation ($)
<S> <C> <C> <C> <C> <C> <C> <C> <C>
Milton "Todd" Ault III (1) 2005 0 0 0 [ 2,000,000 0 0
CEO and Chairman 2004 0 0 0 0 0 0 0
2003 0 0 0 0 0 [ 0
William B. Horne (2) 2005 0 0 0 0 500,000 0 0
CEO, CFO and Chairman 2004 0 0 0 0 0 (4] 0
2003 0 0 0 0 0 0 0
Philip Gatch (3) 2005 S 23,866 0 0 $ 11,250 250,000 0 0
CTO 2004 0 0 0 0 0 0 0
2003 0 0 0 0 0 0 0
Jay Rifkin (4) 2005 0 0 0 0 4,400,000 0 0
CEO and President and 2004 0 0 0 0 0 0 0
Principal Executive 2003 0 0 0 0 0 0 0
Officer of Rebel Crew
</TABLE>

(1) Mr. Ault was appointed Chief Executive Officer on April 26, 2005,
and director and Chairman of the Board of Directors on July 16,
2005. Mr. Ault resigned from the positions of Chief Executive
Officer and director and Chairman of the Board of Directors on
September 30, 2005.



(2)

(3)

(4)

Mr. Horne was appointed Chief Financial Officer and director on July
20, 2005, and Chief Executive Officer and Chairman of the Board of
Directors on September 30, 2005. Mr. Horne resigned from the
position of Chief Executive Officer on December 29, 2005.

Mr. Gatch was hired as Chief Technology Officer of the Company on
September 20, 2005.
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Mr. Rifkin was appointed President on September 30, 2005, and Chief
Executive Officer and director nominee on December 29, 2005.

OPTIONS GRANT TABLE

The following table sets forth information with respect to the named
executive officers concerning the grant of stock options during the fiscal year
ended December 31, 2005. The Company did not have during such fiscal year any
plans providing for the grant of stock appreciation rights ("SARs").

Option/SAR Grants in Last Fiscal Year

<TABLE>
<CAPTION>

Realizable Value at

Potential

Assumed Annual
Rates of Stock

Price Appreciation

Individual Grants for Option Term

Alternative to

(f) and (g):
Grant Date Value

<S>

<C> <C> <C> <C> <C> <C>

(a) (b) (c) (d) (e) (£)

% of Total
Number of Options/
Securities SARs
Underlying Granted to Exercise
Options/ Employees or Base
SARs in Fiscal Price Expiration

Name Granted (#) Year ($/Sh) Date 5% ($)

<C>

(9)

10% ($)

<C>

(h)

Grant Date
Present
Value (8) (1)

Milton "Todd" Ault III (2) 2,000,000 2,000,000 $0.25 7/20/2015 -
William B. Horne (3) 500,000 500,000 $0.25 7/20/2015 -

Philip Gatch (4) 250,000 250,000 s 0
Jay Rifkin (5) 4,400,000 4,400,000 $ 0.

5  7/20/2015 -—
5  9/30/2015 —-—

S 494,200
$ 123,550

$ 61,775

$ 3,696,620

</TABLE>

(1)

(2)

(3)

(4)

The value shown was calculated utilizing the Black-Scholes option
pricing model and are  presented solely for the purpose of
comparative disclosure in accordance with certain regulations of the
Securities and Exchange Commission. This model is a mathematical
formula used to value traded stock price volatility. The actual
value that an executive officer may realize, if any, is dependent on
the amount by which the stock price at the time of exercise exceeds
the exercise price. There is no assurance that the value realized by
an executive officer will be at or near the value estimated by the
Black-Scholes model. In calculating the grant date present values,
the Company used the following assumptions: (a) expected volatility
of approximately 155%; (b) risk-free rate of return of approximately
3.75%; (c) no dividends payable during the relevant period; and (d)
exercise at the end of a 10 year period from the date of grant.

On July 20, 2005, as consideration for service as Chief Executive
Officer, the Company granted Milton "Todd" Ault, III options to
purchase 2,000,000 shares of common stock with an exercise price of
$0.25 per share. These stock options would have vested quarterly
over two years, however, on September 30, 2005, the Board of
Directors accelerated the vesting of such options such that options
to purchase 475,000 shares of the Company's common stock immediately
vested and are exercisable for a period of 18 months from December
29, 2005. The remaining options to purchase 1,525,000 shares of the
Company's common stock were cancelled.

On July 20, 2005, as consideration for service as Chief Financial
Officer and Director, the Company granted William B. Horne options
to purchase 500,000 shares of common stock with an exercise price of
$0.25 per share. These stock options would have vested quarterly
over two years, however, on December 29, 2005, the Board of
Directors accelerated the vesting of such options such that options
to purchase 400,000 shares of the Company's common stock immediately
vested and are exercisable for a period of 18 months from the date
the individual no longer performs services to the Company. The
remaining options to purchase 100,000 shares of the Company's common
stock were cancelled.

On July 20, 2005, as consideration for service as Chief Technology
Officer, the Company granted Philip Gatch options to purchase
250,000 shares of our common stock with an exercise price of $0.25
per share. These stock options would have vested quarterly over two
years, however, on December 29, 2005, the Board of Directors
accelerated the vesting of such options such that options to
purchase 250,000 shares of the Company's common stock immediately
vested and are exercisable for a period of 18 months from the date
the individual no longer performs services to the Company.
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(5) On September 30, 2005, as consideration for service as Interim
President, the Company granted Jay Rifkin options to purchase
4,400,000 shares of common stock with an exercise price of $0.85 per
share. These stock options vest annually over three years from
December 29, 2005.

Aggregate Option Exercises in Last Fiscal Year

No options of the Company were exercised by the named executive officers
during the most recent fiscal year ended December 31, 2005.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table shows information with respect to each equity
compensation plan under which the Company's common stock is authorized for
issuance as of the fiscal year ended December 31, 2005.

<TABLE>
<CAPTION>
EQUITY COMPENSATION PLAN INFORMATION

Number of securities

Number of securities remaining available for
to be issued upon Weighted average future issuance under
exercise of exercise price of equity compensation plans
outstanding options, outstanding options, (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
(a) (b) (c)
Equity compensation plans approved
by security holders 0 0 0
<S> <C> <C> <C>
Equity compensation plans not
approved by security
holders 8,862,500 $0.61 6,687,500
Total 8,862,500 $0.61 6,137,500

</TABLE>
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Management of the Company believes that all of the below transactions were
on terms at least as favorable as could have been obtained from unrelated third
parties.

Relationships with Patient Safety Technologies, Inc.

On December 29, 2004, the Company's then current directors along with
several other shareholders sold 2,229,527 shares of the Company's common stock,
representing 22.3% of the outstanding shares of common stock of the Company on
such date, to Patient Safety Technologies, Inc. (formerly, Franklin Capital
Corporation) ("PST"). The Company's directors, Gregg B. Colton, Don J. Colton,
Norman Sammis and Glenn W. Stewart, sold 80% of their holdings to PST at $0.135
per share. Another shareholder who was not a principal shareholder or director
sold all of his shares to PST at $0.145 per share. The aggregate amount of funds
of PST used to purchase the shares of common stock was approximately $301,998.
The source for such funds was PST's working capital. The directors and
shareholders agreed to sell an additional 1,224,000 shares (the "Additional
Shares") of our common stock of to PST upon the shares being registered with the
SEC by December 29, 2005. In addition, prior to the acquisition and change of
control, PST owned 327,500 shares of the Company's common stock.

13

On December 28, 2005, PST assigned its right to purchase 1,000,000 of the
Additional Shares to Alan Morelli (the '"Assignment Agreement"”) and amended
certain terms of the stock purchase agreement pursuant to which the Original
Purchase Transaction was completed (the "Amendment Agreement") . In the
Assignment Agreement, the Company granted the parties piggyback registration
rights with respect to the sale of the Additional Shares. In the Amendment
Agreement, the Company agreed that if it does not register the resale of the
Additional Shares on or before June 30, 2005, then the Company will redeem the
Additional Shares at a price of $0.145 per share and the Company will thereupon
sell 224,000 shares of the Company's common stock to PST and 1,000,000 shares of
the Company's common stock to Mr. Morelli at a price of $0.145 per share. Mr.
Morelli is a current Director Nominee of the Company.

Pursuant to the stock purchase agreement with PST, Melanie Glazer was
appointed as Chairman of the Company's Board of Directors on December 30, 2004,
following the resignation of Glenn W. Stewart, Norman Sammis and Don J. Colton
as directors. Effective April 26, 2005, Gregg B. Colton resigned from his
positions as President, Chief Executive Officer and Chief Financial Officer. On
April 26, 2005, the Company's Board of Directors appointed the following
officers: (a) Milton C. Ault, III - Chief Executive Officer; (b) Kathryn
Macenzie Queen - President of Operations; and (c) Lynne Silverstein - Secretary.
Mr. Ault subsequently resigned on September 30, 2005 and Ms. Queen and Ms.
Silverstein resigned on December 29, 2005. Upon Mr. Ault's resignation as Chief



Executive Officer, William B. Horne was appointed to succeed Mr. Ault as Chief
Executive Officer. Mr. Horne resigned as Chief Executive Officer upon completing
the Acquisition on December 29, 2005.

On June 30, 2005, the Company appointed Philip Gatch as the Company's
Chief Technology Officer. On September 19, 2005, the Company entered into an
asset purchase agreement with Mr. Gatch, and thereby purchased the iCodemedia
Assets. As consideration for the iCodemedia Assets, the Company issued Mr. Gatch
1,000,000 shares of common stock.

Effective July 16, 2005, Gregg B. Colton resigned from his position as a
director. Effective July 16, 2005, the Company appointed Alice M. Campbell,
Milton "Todd" Ault, III and Darrell Grimsley as directors. Upon his appointment,
Mr. Ault was named Chairman of the Company's Board of Directors. Ms. Campbell
was appointed to chair the Company's Audit Committee and to chair the Company's
Compensation Committee. Mr. Ault resigned as a director on September 30, 2005.

Effective July 20, 2005, the Company appointed Lynne Silverstein and
William B. Horne as directors. Ms. Silverstein subsequently resigned as a
director on December 29, 2005.

Effective July 20, 2005, the Company appointed William B. Horne as the
Company's Chief Financial Officer.

Each of Melanie Glazer, Milton C. Ault, III, Kathryn Macenzie Queen, Lynne
Silverstein, Philip Gatch, Alice M. Campbell, Darrell Grimsley and William B.
Horne had and/or currently have employment positions, directorships and/or other
relationships with Ault Glazer & Company Investment Management LLC, Patient
Safety Technologies, Inc. and/or Ault Glazer & Company Investment Management's
or Patient Safety Technologies' current officers and directors.

Acquisition of Rebel Crew Films

On December 29, 2005, the Company acquired all of the issued and
outstanding capital stock of Rebel Crew Films in consideration for the issuance
of 21,207,080 shares of common stock to the shareholders of Rebel Crew Films. Of
these shares, 19,086,372 shares were issued or are issuable to Rebel Holdings,
LLC as consideration for its 90% ownership interest in Rebel Crew Films and
2,120,708 were issued or are issuable to Cesar Chatel as consideration for his
10% ownership interest in Rebel Crew Films. The Company's present Chief
Executive Officer and Director Nominee, Jay Rifkin, is the sole managing member
of Rebel Holdings, LLC. Mr. Chatel is an employee of the Company and is
President of the Company's now wholly owned subsidiary Rebel Crew Films.

On December 29, 2005 the Company entered into a Securities Purchase
Agreement with Rebel Holdings, LLC, pursuant to which the Company purchased a
$556,306.53 principal amount loan receivable owed by Rebel Crew Films to Rebel
Holdings, LLC in exchange for the issuance of a $556,306.53 principal amount
secured convertible note to Rebel Holdings, LLC. The secured convertible note
accrues simple interest at the rate of 4.5%, matures on December 29, 2010 and is
secured by all of the Company's assets now owned or hereafter acquired. The
secured convertible note is convertible into 500,000 shares of common stock of
the Company at the rate of $1.112614 per share. As described above, Jay Rifkin,
the Company's present Chief Executive Officer and a Director Nominee of the
Company, is the sole managing member of Rebel Holdings, LLC.
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Between September 2005 and October 2005, Jay Rifkin loaned an aggregate
total principal amount of $73,000 to Rebel Crew Films. The Company has agreed to
repay this loan to Mr. Rifkin pursuant to the terms of a $73,000 principal
amount promissory note due June 30, 2006 which accrues interest at 5% per annum.
In the event of breach of the promissory note, the interest rate will increase
to 8% per annum.

On December 29, 2005, the Board of Directors ratified a grant to Alan
Morelli made on September 15, 2005, as a consultant to the Company, warrants to
purchase 250,000 shares of the Company's common stock with an exercise price of
$0.145 per share, which warrants vested immediately. These warrants were issued
to Mr. Morelli as compensation for advisory services rendered to the Company in
connection with structuring the Acquisition. Mr. Morelli is presently a director
nominee of the Company.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of January 4, 2006
with respect to the beneficial ownership of the outstanding common stock by (i)
any holder of more than five (5%) percent; (ii) each of the named executive
officers and directors of the Company; and (iii) the Company's directors and
named executive officers as a group. Except as otherwise indicated, each of the
stockholders listed below has sole voting and investment power over the shares
beneficially owned.

<TABLE>
<CAPTION>
Common Stock Percentage of

Name of Beneficial Owner (1) Beneficially Owned (2) Common Stock (2)

<S> <C> <C> <C>
Milton "Todd" Ault, III 3,728,227 (3) 10.0%
Bodnar Capital Management, LLC 2,941,176 8.0%
William B. Horne 400,000 (4) 1.1%
Alice M. Campbell 350,000 (5) *
Jay Rifkin 19,586,372 (6) 52.6%
Philip Gatch 1,250,000 (7) 3.4%

Cesar Chatel 2,120,708 (8) 5.8%



All officers and directors as a group 21,586,372 56.5%
(4 persons)
</TABLE>

* Less than 1%

(1) Except as otherwise indicated, the address of each beneficial owner
is c¢/o Digicorp, 4143 Glencoe Avenue, Marina Del Rey, CA 90292.

(2) Applicable percentage ownership is based on 36,721,113 shares of
common stock outstanding as of January 4, 2006, together with
securities exercisable or convertible into shares of common stock
within 60 days of January 4, 2006 for each stockholder. Beneficial
ownership is determined in accordance with the rules of the
Securities and Exchange Commission and generally includes voting or
investment power with respect to securities. Shares of common stock
that a person has the right to acquire beneficial ownership of upon
the exercise or conversion of options, convertible stock, warrants
or other securities that are currently exercisable or convertible or
that will become exercisable or convertible within 60 days of
January 4, 2006 are deemed to be beneficially owned by the person
holding such securities for the purpose of computing the percentage
of ownership of such person, but are not treated as outstanding for
the purpose of computing the percentage ownership of any other
person.

(3) Includes: (a) 475,000 shares issuable upon exercise of stock options
with an exercise price of $0.25 per share and which expire June 29,
2007; (b) 512,500 shares beneficially owned by certain private
investment funds and individual accounts managed by Ault Glazer &
Company Investment Management LLC, for which Mr. Ault serves as
Chief Investment Officer and managing member; and (c) 2,792,027
shares of the common stock held by Patient Safety Technologies,
Inc., for which Mr. Ault serves as Chairman and Chief Executive
Officer. Mr. Ault and Patient Safety Technologies, Inc. each have
granted Mr. Rifkin an irrevocable proxy to vote the shares of common
stock owned by them for certain directors of the Company.
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(4) Represents shares issuable upon exercise of stock options with an
exercise price of $0.25 per share and an expiration date 18 months
from the date Mr. Horne's services to the Company terminate. Mr.
Horne has granted Mr. Rifkin an irrevocable proxy to vote the shares
of common stock issuable upon exercise of such stock options for
certain directors of the Company.

(5) Represents shares issuable upon exercise of stock options with an
exercise price of $0.25 per share and an expiration date 18 months
from the date Ms. Campbell's services to the Company terminate. Ms.
Campbell has granted Mr. Rifkin an irrevocable proxy to vote the
shares of common stock issuable upon exercise of such stock options
for certain directors of the Company.

(6) Includes: (a) 3,600,000 shares which are held in escrow pending
satisfaction of certain performance milestones through March 31,
2007; and (b) 500,000 shares issuable upon conversion of a
$556,306.53 principal amount secured convertible note with a
conversion price of $1.112614 per share. All of these securities are
held by Rebel Crew Holdings, LLC of which Mr. Rifkin is the sole
managing member. Mr. Rifkin's reported beneficial ownership does not
include approximately 8,762,736 shares of common stock issued and
issuable by the Company for which certain shareholders of the
Company have granted Mr. Rifkin an irrevocable proxy to vote for
directors of the Company.

(7) Includes 250,000 shares issuable upon exercise of stock options with
an exercise price of $0.25 per share and an expiration date 18
months from the date Mr. Gatch's services to the Company terminate.
Mr. Gatch has granted Mr. Rifkin an irrevocable proxy to vote the
shares of common stock owned by him for certain directors of the
Company .

(8) Includes 400,000 shares which are held in escrow pending
satisfaction of certain performance milesontes through March 31,
2007. Mr. Chatel has granted Mr. Rifkin an irrevocable proxy to vote
the shares of common stock owned by Mr. Chatel for certain directors
of the Company.

DESCRIPTION OF SECURITIES

The Company's authorized capital stock consists of 50,000,000 shares of
common stock, $.001 par value per share, and no shares of preferred stock.

The holders of common stock are entitled to one vote for each share held
of record on all matters to be voted on by the stockholders. The holders of
common stock are entitled to receive dividends ratably, when, as and if declared
by the Board of Directors, out of funds legally available therefore. In the
event of a liquidation, dissolution or winding-up of the Company's business, the
holders of common stock are entitled to share equally and ratably in all assets
remaining available for distribution after payment of liabilities.

The holders of shares of common stock, as such, have no conversion,
preemptive, or other subscription rights and there are no redemption provisions
applicable to the common stock. All of the outstanding shares of common stock
are validly issued, fully paid and non-assessable.

The Company has never paid any cash dividends on its common stock and the
Company does not anticipate paying any cash dividends in the foreseeable future.
The Company intends to retain future earnings to fund ongoing operations and
future capital requirements of its business. Any future determination to pay



cash dividends will be at the discretion of the Board of Directors and will be
dependent upon the Company's financial condition, results of operations, capital
requirements and such other factors as the Board of Directors deems relevant.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
Market Information
The Company's common stock is currently quoted on the OTC Bulletin Board

under the symbol "DGCO." For the periods indicated, the following table sets
forth the high and low sales prices per share of the Company's common stock.
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<TABLE>
<CAPTION>

Fiscal 2005 Fiscal 2004

Fiscal Quarter* High Low High Low
<S> <C> <C> <C> <C> <C>
First Quarter Ended March 31 $0.35 $0.14 $0.13 $0.06
Second Quarter Ended June 30 $0.45 $0.18 $0.18 $0.07
Third Quarter Ended September 30 $1.37 $0.25 $0.35 $0.06
Fourth Quarter Ended December 31 $1.90 $0.65 $0.35 $0.14
</TABLE>

*Upon closing the Acquisition, the Company's fiscal year changed from June
30 to December 31.

Holders

As of January 4, 2006, the Company's shares of common stock were held by
approximately 290 stockholders of record.

Dividends

The Company has not declared any dividends to date. The Company has no
present intention of paying any cash dividends on its common stock in the
foreseeable future, as the Company intends to use earnings, if any, to generate
growth. The payment by the Company of dividends, if any, in the future, rests
within the discretion of the Board of Directors and will depend, among other
things, upon the Company's earnings, capital requirements and our financial
condition, as well as other relevant factors. There are no restrictions in the
Company's articles of incorporation or bylaws that restrict the Company from
declaring dividends.

RECENT SALES OF UNREGISTERED SECURITIES

During September 2003, the Board of Directors authorized the issuance of
700,000 restricted common shares of the Company's stock at price of $0.01 per
share (totaling $§7,000) to pay for expenses incurred by the Company for the
audit of its financial statements and to pay for costs associated with
maintaining compliance with the State of Utah along with providing the Company
operating capital for the subsequent year. Of the 700,000 shares issued, 400,000
were issued to Vernal Western Drilling, a company that is owned by Don J. Colton
and Gregg B. Colton, former officers and directors of the Company, 150,000
shares were issued to Bonnie Myers and the other 150,000 shares were issued to
Whisper Investment Company. The shares were issued to the parties above on
October 8, 2003 for cash. The issuance of these securities was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act.

On May 18, 2005, the Company sold 2,941,176 shares of common stock and
warrants (the "May Warrants") to purchase an aggregate of 3,000,000 shares of
common stock with exercise prices ranging from $0.25 to $1.50 per share to
Bodnar Capital Management, LLC ("Bodnar Capital”). On October 27, 2005, the
Company entered into an agreement with Bodnar Capital to cancel the May Warrants
in exchange for the issuance by the Company of a warrant to purchase 500,000
shares of common stock with a an exercise price of $0.01 per share exercisable
for a period of five years. On November 2, 2005, Bodnar Capital exercised its
warrant for cash and the Company issued Bodnar Capital 500,000 shares of common
stock. The issuance of these securities was exempt from registration
requirements pursuant to Section 4(2) of the Securities Act and Rule 506
promulgated thereunder.

On July 20, 2005, as consideration for investor relation consulting
services, the Company granted options to Steve Jafarzadeh to purchase 100,000
shares of common stock with an exercise price of $0.25 per share. 25,000 of
these options have vested and the remaining 75,000 options were cancelled on
December 29, 2005. This grant was exempt from registration requirement pursuant
to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for Business development consulting
services, the Company granted options to Nicolas Soichet to purchase 100,000
shares of common stock with an exercise price of $0.25 per share. 50,000 of
these options have vested and the remaining 50,000 options were cancelled on
December 29, 2005. This grant was exempt from registration requirement pursuant
to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service on the Company's Board of
Directors, the Company granted to each of Melanie Glazer, Alice M. Campbell,
Darrell Grimsley, Lynne Silverstein and William B. Horne options to purchase
250,000 shares of common stock with an exercise price of $0.25 per share. 62,500
of such options vested to Ms. Glazer, 250,000 vested to Ms. Campbell, 62,500
vested to Mr. Grimsley, 75,000 vested to Ms. Silverstein, 200,000 vested to Mr.
Horne, and the remaining options of such individuals were cancelled on December
29, 2005. The issuance of these stock options was exempt from registration



requirements pursuant to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service as Chairman of the
Company's Audit Committee, the Company granted Ms. Campbell options to purchase
100,000 shares of common stock with an exercise price of $0.25 per share. All of
these stock options are vested. The issuance of these stock options was exempt
from registration requirements pursuant to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service as a member of the
Company's Audit Committee, the Company granted Ms. Glazer options to purchase
50,000 shares of common stock with an exercise price of $0.25 per share. 12,500
of such options have vested and the remaining options were cancelled upon Ms.
Glazer's resignation from the Company's Board on December 29, 2005. The issuance
of these stock options was exempt from registration requirements pursuant to
Section 4(2) of the Securities Act.
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On July 20, 2005, as consideration for service as the Company's Chief
Executive Officer, the Company granted Mr. Ault options to purchase 2,000,000
shares of common stock with an exercise price of $0.25 per share. These stock
options vest quarterly over two years beginning September 30, 2005. Effective
September 30, 2005, the Board of Directors accelerated the vesting of 475,000 of
such options and fixed the expiration date of the options to 18 months after
completing the Acquisition. The remaining stock options were cancelled upon Mr.
Ault resigning as an officer and director of the Company. The issuance of these
stock options was exempt from registration requirements pursuant to Section 4(2)
of the Securities Act.

On July 20, 2005, as consideration for service as the Company's President
of Operations, the Company granted Kathryn Queen options to purchase 750,000
shares of common stock with an exercise price of $0.25 per share. 237,500 of
these options have vested and the remaining options were cancelled upon Ms.
Queen's resignation on December 29, 2005. Also on July 20, 2005, as an incentive
bonus, subject to certain milestones being achieved prior to December 31, 2006,
the Company agreed to grant Ms. Queen options to purchase 750,000 shares of
common stock. These stock options were cancelled upon Ms. Queen's resignation on
December 29, 2005. The issuance of these stock options was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service as the Company's Chief
Technology Officer, the Company granted Philip Gatch options to purchase 250,000
shares of common stock with an exercise price of $0.25 per share. All of these
options are vested. Also on July 20, 2005, the Company agreed to issue
restricted stock valued at $12,500 quarterly during the three-year term of his
employment as Chief Technology Officer. The issuance of these stock options was
exempt from registration requirements pursuant to Section 4(2) of the Securities
Act.

On July 20, 2005, as consideration for service as the Company's Chief
Financial Officer, the Company granted Mr. Horne options to purchase 250,000
shares of common stock with an exercise price of $0.25 per share. 200,000 of
these options are vested and the remaining 50,000 were cancelled. The issuance
of these stock options was exempt from registration requirements pursuant to
Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service as the Company's
Controller, the Company granted Jeanne Olsky options to purchase 100,000 shares
of common stock with an exercise price of $0.25 per share. These stock options
vest quarterly over two years beginning September 30, 2005. 50,000 of these
options have vested and the remaining options were cancelled wupon Ms. Olsky's
resignation on December 29, 2005. The issuance of these stock options was exempt
from registration requirements pursuant to Section 4(2) of the Securities Act.

On July 20, 2005, as consideration for service as the Company's Corporate
Secretary, the Company granted Ms. Silverstein options to purchase 150,000
shares of common stock with an exercise price of $0.25 per share. These stock
options vest quarterly over two years beginning September 30, 2005. 37,500 of
these options have vested and the remaining options were cancelled upon Ms.
Silverstein's resignation on December 29, 2005. The issuance of these stock
options was exempt from registration requirements pursuant to Section 4(2) of
the Securities Act.

On September 19, 2005, the Company purchased the iCodemedia Assets from
Mr. Gatch, the Company's Chief Technology Officer. As consideration for the
iCodemedia Assets, the Company issued Mr. Gatch 1,000,000 shares of common
stock. The issuance of these shares to Mr. Gatch was exempt from registration
requirements pursuant to Section 4(2) of the Securities Act and Rule 506
promulgated thereunder. The issuance of these stock options was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act.

On September 30, 2005, the Company granted Jay Rifkin, the Company's
current Chief Executive Officer, options to purchase 4,400,000 shares of the
Company's common stock with an exercise price of $0.85 per share, which stock
options vest annually over a period of three years from the date of closing the
Acquisition. The issuance of these stock options was exempt from registration
requirements pursuant to Section 4(2) of the Securities Act. The issuance of
these stock options was exempt from registration requirements pursuant to
Section 4(2) of the Securities Act.
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On September 30, 2005, the Company granted Cesar Chatel, as President of
Rebel Crew Films, options to purchase 800,000 shares of the Company's common
stock with an exercise price of $0.85 per share, which stock options vest
annually over a period of three years from the date of closing the Acquisition.
The issuance of these stock options was exempt from registration requirements



pursuant to Section 4(2) of the Securities Act.

On September 30, 2005, the Company granted Oscar Carreno, as Director of
Sales of Rebel Crew Films, options to purchase 150,000 shares of the Company's
common stock with an exercise price of $0.85 per share, which stock options vest
annually over a period of four years from the date of closing the Acquisition.
The issuance of these stock options was exempt from registration requirements
pursuant to Section 4(2) of the Securities Act.

On September 30, 2005, the Company granted Ian Monsod, as Manager of
Operations of Rebel Crew Films, options to purchase 125,000 shares of the
Company's common stock with an exercise price of $0.85 per share, which stock
options vest annually over a period of four years from the date of closing the
Acquisition. The issuance of these stock options was exempt from registration
requirements pursuant to Section 4(2) of the Securities Act.

On December 29, 2005, the Company granted Alan Morelli, as consultant to
the Company, warrants to purchase 250,000 shares of the Company's common stock
with an exercise price of $0.145 per share, which warrants vested immediately.
These warrants were issued to Mr. Morelli as compensation for advisory services
rendered to the Company in connection with structuring the Acquisition. The
issuance of these stock options was exempt from registration requirements
pursuant to Section 4(2) of the Securities Act.

On December 29, 2005, the Company issued Rebel Holdings, LLC 19,086,372
shares of common stock as compensation for its 90% equity interest in Rebel Crew
Films. Jay Rifkin, the Company's current Chief Executive Officer and a director
nominee, is the sole managing member of Rebel Holdings, LLC. 3,600,000 of such
shares are held in escrow pending satisfaction of certain performance milestones
through March 31, 2007. This issuance was exempt from registration requirements
pursuant to Section 4(2) of the Securities Act and Rule 506 promulgated
thereunder.

On December 29, 2005, the Company issued Cesar Chatel 2,120,708 shares of
common stock as compensation for his 10% equity interest in Rebel Crew Films.
Mr. Chatel is President of Rebel Crew Films. 400,000 of such shares are held in
escrow pending satisfaction of certain performance milestones through March 31,
2007. This issuance was exempt from registration requirements pursuant to
Section 4(2) of the Securities Act and Rule 506 promulgated thereunder.

On December 29, 2005 the Company issued a $556,306.53 principal amount
secured convertible note to Rebel Holdings, LLC in exchange for a $556,306.53
loan receivable owed by Rebel Crew Films to Rebel Holdings, LLC. The secured
convertible note is convertible into 500,000 shares of common stock of the
Company at the rate of $1.112614 per share. As described above, Jay Rifkin, the
Company's present Chief Executive Officer and a director nominee of the Company,
is the sole managing member of Rebel Holdings, LLC.

On December 29, 2005, the Company granted Alan Morelli, as a director
nominee of the Company, options to purchase 350,000 shares of the Company's
common stock with an exercise price equal to the closing price of the Company's
common stock of $1.50 per share, which stock options vest annually over a period
of three years from the date Mr. Morelli's board appointment is effective. In
the event that Mr. Morelli, for whatever reason, declines the appointment to
serve as a director on the Company's Board of Directors, then these options will
be automatically cancelled. The issuance of these stock options was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act.

On December 29, 2005, the Company granted David M. Kaye, as a director
nominee of the Company, options to purchase 350,000 shares of the Company's
common stock with an exercise price equal to the closing price of the Company's
common stock of $1.50 per share, which stock options vest annually over a period
of three years from the date Mr. Kaye's board appointment is effective. In the
event that Mr. Kaye, for whatever reason, declines the appointment to serve as a
director on the Company's Board of Directors, then these options will be
automatically cancelled. The issuance of these stock options was exempt from
registration requirements pursuant to Section 4(2) of the Securities Act.
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CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS

On October 25, 2005, the Company engaged the firm of Peterson & Co. to
serve as its independent registered public accountants for the fiscal year
ending June 30, 2006. On October 27, 2005, the Company notified Jones Simkins,
P.C. ("Jones Simkins") that it was terminating Jones Simkins' services. The
decision to change accountants was recommended and approved by the Company's
Board of Directors.

During the two fiscal years ended June 30, 2005 and 2004, and through
October 27, 2005, (i) there were no disagreements between the Company and Jones
Simkins on any matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure which, if not resolved to the
satisfaction of Jones Simkins would have caused Jones Simkins to make reference
to the matter in its reports on the Company's financial statements, and (ii)
except for Jones Simkins' report on the Company's June 30, 2004 financial
statements dated September 1, 2004 which included an explanatory paragraph
wherein they expressed substantial doubt about the Company's ability to continue
as a going concern, Jones Simkins' reports on the Company's financial statements
did not contain an adverse opinion or disclaimer of opinion, or was modified as
to wuncertainty, audit scope or accounting principles. During the two fiscal
years ended June 30, 2005 and 2004 and through October 27, 2005, there were no
reportable events as the term described in Item 304 (a) (1) (iv) of Regulation S-B.

During the two fiscal years ended June 30, 2005 and 2004, and through
October 27, 2005, the Company has not consulted with Peterson & Co. regarding
either:



1. The application of accounting principles to any specific
transaction, either completed or proposed, or the type of audit
opinion that might be rendered on the Company's financial
statements, and neither a written report was provided to Peterson &
Co. nor oral advice was provided that Peterson & Co. concluded was
an important factor considered by the Company in reaching a decision
as to the accounting, auditing or financial reporting issue; or

2. Any matter that was either subject of disagreement or event, as
defined in Item 304(a) (1) (iv) of Regulation S-B and the related
instruction to Item 304 of Regulation S-B, or a reportable event, as
that term is explained in Item 304 (a) (1) (iv) of Regulation S-B.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Company's Bylaws require that the Company indemnify and hold harmless
officers, directors and former officers and directors for any obligations
arising by reason of being or having been directors or officers of the Company,
except in relation to matters as to which any such director or officer or former
director or officer or person is adjudged to be liable for negligence or
misconduct in the performance of duty. Such indemnification is not exclusive of
any other rights to which those indemnified may be entitled, under any Bylaw,
agreement, vote of stockholders, or otherwise.

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

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(a) Financial statements of business acquired.
The following financial statements of Rebel Crew Films appear on pages F-1
through F-19 at the end of this report and such financial statements are
herein incorporated by reference:
Balance Sheets as of September 30, 2005 and December 31, 2004
(unaudited) Statements of Operations for the three and nine months

ended September 30, 2005 and 2004 (unaudited)

Statements of Cash Flows for the nine months ended September 30,
2005 and 2004 (unaudited)

Notes to September 30, 2005 financial statements
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Independent Auditor's Report
Balance Sheets as of December 31, 2004 and 2003
Statements of Operations for the years ended December 31, 2004 and 2003
Statements of Stockholders' Equity (Deficit) for the years ended
December 31, 2004 and 2003 Statements of Cash Flows for the years ended
December 31, 2004 and 2003 Notes to December 31, 2004 financial
statements

(b) Pro forma financial information.

Not applicable.

(c) Exhibits

Exhibit Number Description

2.1 Stock Purchase Agreement dated as of December 20, 2005
among Digicorp, Rebel Crew Films, Inc., Rebel Holdings,
LLC and Cesar Chatel (Incorporated by reference to the
Company's Form 8-K filed with the Securities and
Exchange Commission on December 21, 2005)

2.2 Letter Agreement dated December 20, 2005 among Digicorp,
Rebel Crew Films, Inc., Rebel Holdings, LLC and Cesar
Chatel (Incorporated by reference to the Company's Form
8-K filed with the Securities and Exchange Commission on
December 21, 2005)

2.3 Purchaser and Company Disclosure Schedules to Stock
Purchase Agreement dated as of December 20, 2005 among
Digicorp, Rebel Crew Films, Inc., Rebel Holdings, LLC
and Cesar Chatel

2.4 Lock Up Agreements of Sellers in connection with Stock
Purchase Agreement dated as of December 20, 2005 among
Digicorp, Rebel Crew Films, Inc., Rebel Holdings, LLC
and Cesar Chatel

2.5 Escrow Agreement dated December 29, 2005 by and among
Digicorp, Rebel Holdings, LLC, Cesar Chatel and
Sichenzia Ross Friedman Ference LLP as Escrow Agent

3.1 Articles of Incorporation (Incorporated by reference to
the Company's registration statement on Form 10-SB (File
No. 000-33067) filed with the Securities and Exchange
Commission on August 9, 2001)



10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

16.1

Bylaws (Incorporated by reference to the Company's
registration statement on Form 10-SB (File No.
000-33067) filed with the Securities and Exchange
Commission on August 9, 2001)

Amendment No. 1 to Bylaws (Incorporated by reference to
the Company's Form 8-K filed with the Securities and
Exchange Commission on July 21, 2005)

Secured Convertible Note due December 19, 2010 in the
principal amount of $556,306.53 issued to Rebel Crew
Holdings, LLC

Promissory Note due June 30, 2006 in the principal
amount of $73,000 issued to Jay Rifkin 9.1 Voting
Agreement dated December 29, 2005 by and among Jay
Rifkin and the stockholders of Digicorp listed on the
signature pages thereto

Securities Purchase Agreement dated December 29, 2005 by
and among Rebel Holdings, LLC and Digicorp

Assignment Agreement dated December 29, 2005 by and
among Rebel Holdings, LLC, Digicorp and Rebel Crew
Films, Inc.

Security Agreement dated December 29, 2005 by and among
Digicorp and Rebel Crew Holdings, LLC

Digicorp Stock Option and Restricted Stock Plan
(Incorporated by reference to the Company's Form 8-K
filed with the Securities and Exchange Commission on
December 22, 2005)

Employment Agreement dated September 20, 2005, among
Digicorp and Philip Gatch (Incorporated by reference to
the Company's Form 8-K filed with the Securities and
Exchange Commission on September 22, 2005)

Employment Agreement effective as of September 30, 2005
by and between Digicorp and Jay Rifkin

Standard Industrial/Commercial Multi-Tenant Lease dated
July 18, 2005 between The Welk Group, Inc. and Rebel
Crew Films, Inc.
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Videogram License Agreement dated August 19, 2003 by and
between Rebel Crew Films and BCI Eclipse, LLC

Videogram License Agreement dated March 29, 2004 by and
between Rebel Crew Films and BCI Eclipse Company, LLC

Videogram License Agreement dated May 26, 2004 by and
between Rebel Crew Films and BCI Eclipse Company, LLC

License Agreement dated November 15, 2002 between Rebel
Crew Films and VAS Entertainment/Rise Above
Entertainment

License Agreement dated December 31, 2002 between Rebel
Crew Films and VAS Entertainment/Rise Above
Entertainment

Letter on change in certifying accountant dated October
31, 2005 from Jones Simkins, P.C. (Incorporated by
reference to the Company's Form 8-K filed with the
Securities and Exchange Commission on October 31, 2005)
21.1 Subsidiaries
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SIGNATURES

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

Dated: January 5, 2006

Digicorp

By: [/s/ Jay Rifkin

Name : Jay Rifkin
Title: Chief Executive Officer
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F-1
REBEL CREW FILMS, INC.
Condensed Balance Sheets (Unaudited)
<TABLE>
<CAPTION>
September 30, DECEMBER 31,
2005 2004
ASSETS
CURRENT ASSETS
<S> <C> <C>
Cash and cash equivalents s 3,404 s 7,856
Accounts receivable, net 27,290 -
Inventories 36,243 -
Other current assets 10,568 -
TOTAL CURRENT ASSETS 77,505 7,856
Property and equipment, net 13,637 -
Intangible assets, net 428,300 188,125
TOTAL ASSETS $ 519,442 $ 195,981
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
CURRENT LIABILITIES
Accounts payable and accrued liabilities $ 19,386 S 9,700
Due to related party 601,307 48,986
Deferred revenue 75,411 162,971
TOTAL CURRENT LIABILITIES 696,104 221,657
STOCKHOLDERS' EQUITY (DEFICIT)
Common stock, no par value: 100,000 shares authorized;
100,000 shares issued and outstanding 14,625 14,625
Accumulated deficit (191,287) (40,301)
TOTAL STOCKHOLDERS' EQUITY (DEFICIT) (176, 662) (25, 676)

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) $ 519,442 $ 195,981




</TABLE>

The accompanying notes are an integral part of these condensed

financial statements.

F-2
REBEL CREW FILMS, INC.

Condensed Statements of Operations (Unaudited)

<TABLE>
<CAPTION>

REVENUE

<S>

Licensing fees

Sales

TOTAL REVENUE

OPERATING EXPENSES

Cost of sales

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES
TOTAL OPERATING EXPENSES
OPERATING INCOME (LOSS)

OTHER INCOME

INCOME (LOSS) BEFORE INCOME TAXES
PROVISION FOR INCOME TAXES

NET INCOME (LOSS)

BASIC AND DILUTED NET INCOME (LOSS) PER COMMON SHARE

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING

THREE MONTHS ENDED

September 30, SEPTEMBER 30,

NINE MONTHS ENDED

SEPTEMBER 30,

SEPTEMBER 30,

2005 2004 2005 2004
<C> <C> <C> <C>
$ 4,218 $ 2,572 $ 85,205 S 22,235
52,046 - 55,128 -
56,264 2,572 140,333 22,235
31,433 - 43,465 -
118,495 27,961 247,854 80,889
149,928 27,961 291,319 80,889
(93, 664) (25,389) (150, 986) (58, 654)
- 21,013 - 75,768
(93, 664) (4,376) (150, 986) 17,114
S (93,664) S (4,376) S (150, 986) $ 17,114
S (0.94) S (0.04) S (1.51) S 0.17
100,000 100,000 100,000 100,000

</TABLE>

The accompanying notes are an integral part of these condensed

financial statements.

F-3

REBEL CREW FILMS, INC.

Condensed Statements of Cash Flows (Unaudited)

<TABLE>
<CAPTION>

Cash flows from operating activities:
<S>
Net income (loss)

NINE MONTHS ENDED

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation

Amortization of licenses

Changes in operating assets and liabilities:
Accounts receivable

Inventories

Other current assets

Accounts payable and accrued liabilities
Due to related party

Deferred revenue

Net cash provided by operating activities

Cash flows from investing activities:
Purchases of licenses
Purchases of property and equipment

September 30, SEPTEMBER 30,
2005 2004
<C> <C>
s (150, 986) $ 17,114
577 —_
86, 825 31,250
(27,290) -
(36,243) (7,920)
(10, 568) -
9,686 (26, 000)
552,321 —_
(87,560) 127,165
336, 762 141,609
(327, 000) (130, 000)
(14,214) -




Net cash used in investing activities

Net (decrease) increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

(341,214) (130, 000)
(4,452) 11,609
7,856 -
3,404 $ 11,609

</TABLE>

The accompanying notes are an integral part of these condensed
financial statements.
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REBEL CREW FILMS, INC.

NOTES TO FINANCIAL STATEMENTS - UNAUDITED
SEPTEMBER 30, 2005

1. DESCRIPTION OF BUSINESS

Rebel Crew Films, Inc. ("the Company'") was organized under the laws of the State
of California on August 7, 2002 to distribute Latino home entertainment
products. The Company currently maintains more than 200 Spanish language films
and serves wholesale, retail, catalog, and e-commerce accounts. The Company's
titles can be found at major retail outlets and independent video outlets across
the United States of America and Canada.

During the nine months ended September 30, 2004 and 2005, the Company generated
revenue through the direct sales of licensed content and licensing agreements
with third parties that distributed the Company's licensed content. The Company
is expanding its sales force to focus on direct sales of its licensed content
and intends to significantly reduce or eliminate future licensing agreements
with third parties.

The Company is organized in a single operating segment. All of the Company's
revenues are generated in the United States, and the Company has no long-lived
assets outside the United States.

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

The accompanying condensed financial statements do not include all the
information and disclosures required by accounting principles generally accepted
in the United States of America. The preparation of financial statements in
conformity with accounting principles generally accepted in the U.S. requires
management to make estimates and assumptions that affect the amounts reported in
the financial statements and accompanying notes. The actual results may differ
from management's estimates.

The interim condensed financial information is wunaudited, but reflects all
normal adjustments that are, in the opinion of management, necessary to provide
a fair statement of results for the interim periods presented. The condensed
interim financial statements should be read in connection with the Company's
audited financial statements for the year ended December 31, 2004.

LIQUIDITY

The accompanying financial statements are prepared assuming the Company is a
going concern which contemplates the realization of assets and satisfaction of
liabilities in the normal course of business. The Company has a working capital
deficiency of $618,599 at September 30, 2005, which includes deferred revenue of
$75,411 and amounts due to related parties of $601,307, as discussed below.
During the nine months ended September 30, 2005, the Company primarily relied
upon loans from a related party to fund its operations and, to a lesser extent,
revenues generated from licensing its film content, on a non-exclusive basis, to
other distributors of Latino home entertainment content. Management believes
that future revenues combined with either loans or direct equity investments
into the Company will be sufficient to fund the Company's operations for the 12
months subsequent to September 30, 2005.

REVENUE RECOGNITION

The Company generates revenue through either the direct sales of licensed
content or through licensing agreements whereby the Company receives advance
payments as consideration for rights granted to third parties that distribute
the Company's licensed content. The Company may be entitled to receive
additional royalty payments under the licensing agreements, but only to the
extent that royalties calculated under the terms of the licensing agreements
exceed the amount of the advance payments. Advance payments are initially
recorded as deferred revenue. The Company recognizes revenue under its licensing
agreements as royalties are earned upon shipment of licensed content to
customers by the sub-licensor. Deferred revenue balances of $75,411 and $162,971
at September 30, 2005 and December 31, 2004, respectively, represent advance
royalty payments that are expected to be earned over the subsequent twelve month
periods. Revenues from direct sales are recorded upon shipment.
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REBEL CREW FILMS, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

ACCOUNTS RECEIVABLES



Accounts receivables are recorded at the invoice amount and do not bear
interest. Accounts receivable at September 30, 2005 are presented net of an
allowance for doubtful accounts of $5,000. The allowance for doubtful accounts
is the Company's estimate of the amount of probable credit losses in the
Company's existing accounts receivable. The Company determines the allowance
based on historical write-off experience. The Company reviews its allowance for
doubtful accounts monthly. Past due balances are reviewed individually for
collectibility. Account balances are charged off against the allowance after all
means of collection have been exhausted and potential for recovery is considered
remote. The Company does not have any off-balance-sheet exposure related to its
customers.

INVENTORY

Inventories, consisting primarily of Spanish language DVD titles, are stated at
the lower of cost (first-in, first-out basis) or market.

PROPERTY AND EQUIPMENT

Property and equipment are recorded at cost and depreciated using the
straight-line method over the useful lives of the assets, generally from five to
seven years. Property and equipment at September 30, 2005 are presented net of
accumulated depreciation of $577. Depreciation expense for the nine months ended
September 30, 2005 was $577.

3. INTANGIBLE ASSETS

Intangible assets consist of capitalized license fees for licensed content the
Company acquired from owners including producers, studios and distributors.
Licensed content acquired is capitalized at the time of purchase. The term of
the licensed content agreements usually vary between one to five years (the
"TITLE Term"). At the end of the Title Term, the Company generally has the
option of discontinuing distribution of the title or extending the Title Term.

The Company amortizes the capitalized license fees, on a straight line basis
over the Title Term. During the nine months ended September 30, 2005 and 2004,
amortization expense related to the licensed content was $86,825 and $31,250,
respectively.

Licensed content and accumulated amortization at September 30, 2005 and December
31, 2004, consisted of the following:

SEPTEMBER 30, DECEMBER 31,

2005 2004
Licensed content S 581,000 $ 254,000
Less: accumulated amortization (152,700 ) (65,875)
Licensed content, net S 428,300 s 188,125

4. INCOME (LOSS) PER COMMON SHARE

Income (loss) per common share is based on the weighted average number of common
shares outstanding. The Company complies with SFAS No. 128, "Earnings Per
Share, " which requires dual presentation of basic and diluted earnings per share
on the face of the statements of operations. Basic per share earnings or loss
excludes dilution and is computed by dividing income (loss) available to common
stockholders by the weighted-average common shares outstanding for the period.
Diluted per share earnings or loss reflects the potential dilution that could
occur if convertible preferred stock or debentures, options and warrants were to
be exercised or converted or otherwise resulted in the issuance of common stock
that then shared in the earnings of the entity. For the nine months ended
September 30, 2005 and 2004, there were no potentially dilutive shares
outstanding
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REBEL CREW FILMS, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

5. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities at September 30, 2005 and December 31,
2004 are comprised of the following:

SEPTEMBER 30, DECEMBER 31,
2005 2004
Income taxes payable s 2,400 $ 2,400
Legal fees - 4,625
Other 16,986 2,675
s 19,386 s 9,700

6. COMMITMENT AND CONTINGENCIES

In August 2005 the Company entered into a commercial lease agreement for office
space. The lease requires monthly payments of base rent in the amount of $5,890
from August 21, 2005 through September 30, 2012. Further, on each anniversary
date the base rent is subject to a 3% increase over the previous year.
Approximate future minimum rent payments under this lease are as follows:



<TABLE>

<CAPTION>
YEARS ENDED DECEMBER 31,
2005 2006 2007 2008 2009 THEREAFTER TOTAL
<C> <C> <C> <C> <C> <C> <C>
S 25,500 S 71,400 $ 73,500 S 75,700 S 78,000 S 219,400 S 543,500
</TABLE>

7. RELATED PARTY TRANSACTIONS

At September 30, 2005 and December 31, 2004, the Company has a liability of
$568,307 and $48,986, respectively, due to Rebel Holdings, LLC, a California
limited 1liability company ("REBEL HOLDINGS"), an entity that during 2005
acquired approximately 90% of the outstanding shares of the Company's common
stock. Additionally, at September 30, 2005 and December 31, 2004, the Company
has a liability of $33,000 and $0, respectively, due to the sole member of Rebel
Holdings. The liabilities are non-interest bearing, due on demand and secured by
all of the assets of the Company.

8. OTHER INCOME

Other income recognized during 2004 consists primarily of finder's fees received
by the Company from a distributor of the Company's licensed content as
consideration for the Company's efforts in assisting the distributor in securing
rights to other third party film distribution rights. No finder's fees were
received during 2005.

9. SUBSEQUENT EVENTS
Acquisition

On December 20, 2005, the Company entered into a Stock Purchase Agreement with
Digicorp, Inc., a Utah Corporation ("DIGICORP"), whereby Digicorp will purchase
(the "ACQUISITION") all of the issued and outstanding shares of the Company's
capital stock. Upon closing the Acquisition, Digicorp would issue approximately
21 million shares of its common stock to the shareholders of the Company as
compensation for the issued and outstanding capital stock of the Company. Upon
completion of the Acquisition, shareholders of the Company will own
approximately 58% of Digicorp. The Acquisition closed on December 29, 2005.

F-7

REBEL CREW FILMS, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Promissory Notes

Between October 2005 and December 2005, the Company issued a series of
promissory notes in the aggregate principal amount of $180,000 (the "NOTES") to
Digicorp, in consideration for loans from Digicorp to the Company in the amount
of $180,000. The principal amount of the Notes and interest at the rate of 5%
per annum is payable on April 11, 2006. The obligations under the Notes are
collateralized by all of the assets of the Company.

Between October 2005 and December 2005, the Company borrowed additional funds
from the sole member of Rebel Holdings, totaling $40,000, bringing the aggregate
amount owed to the member to $73,000 at December 29, 2005. In connection with
the borrowings, the Company issued a promissory note in the amount of §73,000 to
the member (the "NOTE") on December 29, 2005. The monies loaned by the member to
the Company were utilized to pay for certain capitalized license agreements and
operating expenses of the Company. The Note has a term of approximately six
months and bears 5.0% simple interest.
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INDEPENDENT AUDITORS' REPORT

To the Shareholders of
Rebel Crew Films, Inc.

We have audited the accompanying balance sheets of Rebel Crew Films, Inc. (the
"Company") as of December 31, 2004, and 2003, and the related statements of
operations, stockholders equity (deficit), and cash flows for the years then
ended. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted
in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the financial position of Rebel Crew Films, Inc. as of
December 31, 2004, and 2003, and the results of its operations and its cash
flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

/s/ Peterson & Co., LLP



San Diego, California
December 29, 2005
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PETERSON & CO., LLP

Balance Sheets

<TABLE>
<CAPTION>

December 31, DECEMBER 31,

2004 2003

ASSETS
CURRENT ASSETS
<S> <C> <C>
Cash and cash equivalents s 7,856 E -
TOTAL CURRENT ASSETS 7,856 -
Intangible assets, net 188,125 80, 000
TOTAL ASSETS $ 195,981 $ 80,000
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
CURRENT LIABILITIES
Accounts payable and accrued liabilities $ 9,700 $ 27,600
Due to related party 48,986 -
Deferred revenue 162,971 40,433
TOTAL CURRENT LIABILITIES 221,657 68,033
STOCKHOLDERS' EQUITY (DEFICIT)
Common stock, no par value: 100,000 shares authorized;

100,000 shares issued and outstanding 14,625 14,625
Accumulated deficit (40,301) (2,658)
TOTAL STOCKHOLDERS' EQUITY (DEFICIT) (25, 676) 11,967
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) $ 195,981 $ 80,000

</TABLE>

The accompanying notes are an integral part of these
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financial statements.

Statements of Operations

REVENUE

EXPENSES
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

OPERATING INCOME (LOSS)

OTHER INCOME

INCOME (LOSS) BEFORE INCOME TAXES

PROVISION FOR INCOME TAXES

NET INCOME (LOSS)

BASIC AND DILUTED NET INCOME (LOSS) PER COMMON SHARE

YEARS ENDED

December 31, DECEMBER 31,

2004 2003
$ 27,963 $ 115,896
144,434 112,364
(116, 471) 3,532
79, 628 800
(36,843) 4,332
800 800

S (37,643) $ 3,532
$ (0.38) 0.04




WEIGHTED AVERAGE COMMON SHARES OUTSTANDING 100,000 100,000

The accompanying notes are an integral part of these financial statements.
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Statements of Stockholders' Equity (Deficit)
YEARS ENDED DECEMBER 31, 2004 AND 2003

COMMON STOCK TOTAL
ACCUMULATED SHAREHOLDERS'
SHARES AMOUNT DEFICIT EQUITY (DEFICIT)
BALANCES, December 31, 2002 100,000 $ 5,500 $ (6,190) $ (690)
Contributed capital 9,125 9,125
Net income - - 3,532 3,532
BALANCES, December 31, 2003 100,000 S 14,625 s (2,658) $ 11,967
Net loss - - (37, 643) (37,643)
BALANCES, December 31, 2004 100,000 $ 14,625 $(40,301) $(25,676)

The accompanying notes are an integral part of these financial statements.
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Statements of Cash Flows

<TABLE>
<CAPTION>
YEARS ENDED
December 31, DECEMBER 31,
2004 2003
Cash flows from operating activities:
<S> <C> <C>
Net income (loss) $ (37,643) $ 3,532
Adjustments to reconcile net income to net cash provided by operating activities:
Amortization of licenses 45,875 20,000
Changes in operating assets and liabilities:
Accounts payable and accrued liabilities (17,900) (1,200)
Due to related party 48,986 -
Deferred revenue 122,538 40,433
Net cash provided by operating activities 161,856 62,765
Cash flows from investing activities:
Purchases of licenses (154, 000) (72,000)
Net cash used in investing activities (154, 000) (72,000)
Cash flows from financing activities:
Proceeds from issuance of common stock - 9,125
Net cash used in financing activities - 9,125
Net increase (decrease) in cash and cash equivalents 7,856 (110)
Cash and cash equivalents at beginning of period - 110
Cash and cash equivalents at end of period $ 7,856 s -

</TABLE>

The accompanying notes are an integral part of these financial statements.
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REBEL CREW FILMS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2004

1. DESCRIPTION OF BUSINESS

Rebel Crew Films, Inc. ("the Company") was organized under the laws of the State
of California on August 7, 2002 to distribute Latino home entertainment
products. The Company currently maintains more than 200 Spanish language films
and serves wholesale, retail, catalog, and e-commerce accounts. The Company's
titles can be found at major retail outlets and independent video outlets across
the United States of America and Canada.

During 2003 and 2004, the Company generated revenue through licensing agreements
with third parties that distributed the Company's licensed content. The Company
is expanding its sales force to focus on direct sales of its licensed content
and intends to significantly reduce or eliminate future licensing agreements
with third parties.

The Company is organized in a single operating segment. All of the Company's
revenues are generated in the United States, and the Company has no long-lived
assets outside the United States.

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
LIQUIDITY

The accompanying financial statements are prepared assuming the Company is a
going concern which contemplates the realization of assets and satisfaction of
liabilities in the normal course of business. The Company has a working capital
deficiency of $213,801 at December 31, 2004, which includes deferred revenue
balance of $162,971, as discussed below. During the year ended December 31,
2004, the Company primarily relied upon revenues generated from licensing its
film content, on a non-exclusive basis, to other distributors of Latino home
entertainment content and, to a lesser extent, from loans by a related party to
fund its operations. Management believes that future revenues combined with
either loans or direct equity investments into the Company will be sufficient to
fund the Company's operations for the 12 months subsequent to December 31, 2004.

USE OF ESTIMATES

The financial statements have been prepared in accordance with accounting
principles generally accepted in the United States ("GAAP"). The preparation of
financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the amounts reported in the financial
statements and accompanying notes. These estimates are based on knowledge of
current events and anticipated future events and accordingly, actual results may
differ from those estimates.

CASH AND CASH EQUIVALENTS

The Company considers only highly liquid investments such as money market funds
and commercial paper with maturities of 90 days or less at the date of their
acquisition as cash and cash equivalents.

The Company maintains cash in bank and deposit accounts which, at times, may
exceed federally insured limits. The Company has not experienced any losses in
such accounts. The Company believes it is not exposed to any significant credit
risk on cash and cash equivalents.

INTANGIBLE ASSETS

Licensed content acquired from owners including producers, studios or
distributors is capitalized and amortized on a straight-line basis over the term
of the license agreement, which generally ranges between one and five years. The
carrying values of intangible assets are periodically reviewed and impairments,
if any, are recognized when the expected future benefit to be derived from an
intangible asset is less than its carrying value.
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NOTES TO FINANCIAL STATEMENTS (CONTINUED)

STOCK BASED COMPENSATION

As of December 31, 2004, no stock options or other equity instruments had been
granted to employees. For future stock-based compensation awards, the Company
intends to adopt the provisions of Financial Accounting Standards Board ("FASB")
Statement of Financial Accounting Standards ("SFAS") No. 123(R), Share-Based
Payment, that requires corporations to account for awards of stock options or
other equity instruments to employees using the fair value method.

REVENUE RECOGNITION

The Company generates revenue through licensing agreements whereby the Company
receives advance payments as consideration for rights granted to third parties
that distribute the Company's licensed content. The Company may be entitled to
receive additional royalty payments under the licensing agreements, but only to
the extent that royalties calculated under the terms of the licensing agreements
exceed the amount of the advance payments. Advance payments are initially
recorded as deferred revenue. The Company recognizes revenue under its licensing
agreements as royalties are earned upon shipment of licensed content to
customers by the sub-licensor. Deferred revenue balances of $162,971 and $40,433
at December 31, 2004 and 2003, respectively, represent advance royalty payments
that are expected to be earned over the subsequent twelve month periods.



INCOME TAXES

Deferred income taxes are provided in amounts sufficient to give effect to
temporary differences between financial and tax reporting, principally related
to net operating loss carryforwards. Valuation allowances are provided to the
extent realization of recorded tax assets is not considered likely.

RECENT ACCOUNTING PRONOUNCEMENTS

In September 2004, the Emerging Issues Task Force ("EITF") reached a consensus
on EITF Issue (04-08 The Effect of Contingently Convertible Instruments on
Diluted Earnings per Share, which requires the inclusion of shares related to
contingently convertible debt instruments for computing diluted earnings per
share using the if-converted method, regardless of whether the market price
contingency has been met. EITF 04-08 will be effective for all periods ending
after December 15, 2004 and includes retroactive adjustment to historically
reported diluted earnings per share. The adoption of EITF Issue No. 04-08 does
not currently have an impact on the Company's operating results or financial
position.

In November 2004, the FASB issued SFAS No. 151, Inventory Costs, an amendment of
ARB No. 43, Chapter 4. SFAS 151 clarifies that abnormal inventory costs such as
costs of idle facilities, excess freight and handling costs, and wasted
materials (spoilage) are required to be recognized as current period charges.
The provisions of SFAS 151 are effective for fiscal years beginning after June
15, 2005. The adoption of SFAS 151 is not expected to have a significant impact
on the Company's operating results or financial position.

In December 2004, the FASB issued SFAS No. 153, Exchanges of Nonmonetary Assets,
which eliminates the exception for nonmonetary exchanges of similar productive
assets and replaces it with a general exception for exchanges of nonmonetary
assets that do not have commercial substance. SFAS No. 153 will be effective for
nonmonetary asset exchanges occurring in fiscal periods beginning after June 15,
2005. The adoption of SFAS No. 153 is not expected to have an impact on the
Company's operating results or financial position.

In December 2004, the FASB issued SFAS No. 123(R), Share-Based Payment, which
establishes standards for transactions in which an entity exchanges its equity
instruments for goods or services. This standard replaces SFAS No. 123 and
supercedes APB Opinion No. 25, Accounting for Stock-based compensation. This
Standard requires a public entity to measure the cost of employee services
received in exchange for an award of equity instruments based on the grant-date
fair value of the award. This eliminates the exception to account for such
awards using the intrinsic method previously allowable under APB Opinion No. 25.
SFAS No. 123(R) will be effective for interim or annual reporting periods
beginning on or after December 15, 2005. The impact on the Company's operating
results or financial position based on the adoption of SFAS No. 123(R) has not
yet been determined.
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NOTES TO FINANCIAL STATEMENTS (CONTINUED)

3. INTANGIBLE ASSETS

Intangible assets consist of capitalized license fees for licensed content the
Company acquired from owners including producers, studios and distributors.
Licensed content acquired is capitalized at the time of purchase. The term of
the licensed content agreements usually vary between one to five years (the
"TITLE TERM"). At the end of the Title Term, the Company generally has the
option of discontinuing distribution of the title or extending the Title Term.

The Company amortizes the capitalized license fees, on a straight line basis
over the Title Term. During the years ended December 31, 2004 and 2003,
amortization expense related to the licensed content was $45,875 and $20,000,
respectively.

Licensed content and accumulated amortization consisted of the following:

YEARS ENDED

DECEMBER 31, DECEMBER 31,
2004 2003
Licensed content S 254,000 S 100,000
Less: accumulated amortization (65,875) (20, 000)
Licensed content, net s 188,125 s 80, 000

In connection with these agreements, the Company expects to record the following
amortization expense over the next five years:

FISCAL YEAR ENDED AMORTIZATION

December 31, 2005 s 58,500
December 31, 2006 s 58,500
December 31, 2007 s 58,500
December 31, 2008 S 12,625
December 31, 2009 s -

4. INCOME TAXES



Deferred income taxes reflect the net tax effects of temporary differences
between carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for tax purposes. Significant components of our
deferred tax assets as of December 31, 2004 and 2003 are as follows:

2004 2003

Deferred tax assets
Federal net operating loss carryforward $ 9,185 $ 904

State net operating loss carryforward 2,175 93

Deferred revenue 5,343 -

Total gross deferred tax asset 16,703 997

Less valuation allowance (16, 703) (997)

Net deferred tax asset $ - s -
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The ultimate realization of deferred tax assets depends upon the generation of
future taxable income during the periods in which those temporary differences
become deductible. Based upon our loss for the year ended December 31, 2004 we
have provided a valuation allowance in the amount of $16,703, an increase of
$15,706. The amount of deferred tax asset considered realizable could change in
the near term if projected future taxable income is realized. Included in
deferred tax assets is federal and state net operating loss carry forwards of
approximately $27,000 and $25,000 respectively. Utilization of operating loss
carryforwards may be limited if a cumulative change in ownership of more than
50% occurs within a three year period. The net operating Jlosses will begin to
expire in 2024 and 2014, respectively.

At December 31, 2004 and 2003, the Company's tax provision consists of:

2004 2003

Current

Federal s - s -

State 800 800
Deferred

Federal - -

State - -
Total S 800 $ 800

For the years ended December 31, 2004 and 2003, a reconciliation of the federal
statutory tax rate to the Company's effective tax rate is as follows:

<TABLE>
<CAPTION>
2004 2003

<S> <C> <C>
Federal statutory tax rate (34.00) % 34.00%
State and local income taxes, net of federal tax benefit 1.43 12.19
Non deductible items 0.75 -
Valuation allowance 33.99 (27.73)

Total effective tax rate 2.17% 18.46%
</TABLE>

5. INCOME (LOSS) PER COMMON SHARE

Income (loss) per common share is based on the weighted average number of common
shares outstanding. The Company complies with SFAS No. 128, '"Earnings Per
Share, " which requires dual presentation of basic and diluted earnings per share
on the face of the statements of operations. Basic per share earnings or loss
excludes dilution and is computed by dividing income (loss) available to common
stockholders by the weighted-average common shares outstanding for the period.
Diluted per share earnings or loss reflects the potential dilution that could
occur if convertible preferred stock or debentures, options and warrants were to
be exercised or converted or otherwise resulted in the issuance of common stock
that then shared in the earnings of the entity. For the years ended December 31,
2004 and 2003, there were no potentially dilutive shares outstanding
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6. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities at December 31, 2004 and 2003 are
comprised of the following:

DECEMBER 31, DECEMBER 31,
2004 2003
Obligations on license agreements s —_ $26,000
Income taxes payable 2,400 1,600
Legal fees $ 4,625 $ -

Other 2,675 -



7. RELATED PARTY TRANSACTIONS

At December 31, 2004 and 2003, the Company has a liability of $48,986 and $0,
respectively, due to Rebel Holdings, LLC, a California limited liability company
("REBEL HOLDINGS"), an entity that during 2005 acquired approximately 90% of the
outstanding shares of the Company's common stock. The liability is non-interest
bearing, is due on demand and is secured by all of the assets of the Company.

8. OPERATING LEASE

During 2004 and 2003 the Company rented space on a month to month basis. Rent
expense during the years ended December 31, 2004 and 2003 was $11,505 and
$8,700, respectively.

9. OTHER INCOME

Other income recognized during 2004 consists primarily of finder's fees received
by the Company from a distributor of the Company's licensed content as
consideration for the Company's efforts in assisting the distributor in securing
rights to other third party film distribution rights.

10. CONCENTRATION RISK

During 2003, one sub-licensor accounted for 100% of licensing fee revenues
recognized. During 2004, two sub-licensors accounted for 70% and 30%
respectively, of license fee revenues recognized.

11. SUBSEQUENT EVENTS
Operating Lease

In August 2005 the Company entered into a commercial lease agreement for office
space. The lease requires monthly payments of base rent in the amount of $5,890
from August 21, 2005 through September 30, 2012. Further, on each anniversary
date the base rent is subject to a 3% increase over the previous year.

Acquisition

On December 20, 2005, the Company entered into a Stock Purchase Agreement with
Digicorp, Inc., a Utah Corporation ("DIGICORP"), whereby Digicorp will purchase
(the "ACQUISITION") all of the issued and outstanding shares of the Company's
capital stock. Upon closing the Acquisition, Digicorp would issue approximately
21 million shares of its common stock to the shareholders of the Company as
compensation for the issued and outstanding capital stock of the Company. Upon
completion of the Acquisition, shareholders of the Company will own
approximately 58% of Digicorp. The Acquisition closed on December 29, 2005.

Promissory Notes

Between September 2005 and December 2005, the Company borrowed funds from the
sole member of Rebel Holdings, totaling $73,000. In connection with the
borrowings, the Company issued a promissory note in the amount of $73,000 to the
member (the "REBEL NOTE") on December 29, 2005. The monies loaned by the member
to the Company were utilized to pay for certain capitalized license agreements
and operating expenses of the Company. The Rebel Note has a term of
approximately six months and bears 5.0% simple interest.

F-18

REBEL CREW FILMS, INC.
NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Between October 2005 and December 2005, the Company issued a series of
promissory notes in the aggregate principal amount of $180,000 (the "NOTES") to
Digicorp, in consideration for loans from Digicorp to the Company in the amount
of $180,000. The principal amount of the Notes and interest at the rate of 5%
per annum is payable on April 11, 2006. The obligations under the Notes are
collateralized by all of the assets of the Company.

During 2005, the Company borrowed additional funds from Rebel Holdings, totaling
$507,321, bringing the aggregate amount owed to Rebel Holdings to $556,307 at
December 29, 2005. In connection with the borrowings, the Company issued a
convertible note in the amount of $556,307 to Rebel Holdings (the "NOTE") on
December 29, 2005. The monies loaned by Rebel Holdings to the Company were
utilized to pay for certain capitalized license agreements and operating
expenses of the Company. The Note has a term of five years from closing, bears
4.5% simple interest and is convertible into shares of the Company's common
stock at a conversion price of $1.112614 per share.
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PURCHASER DISCLOSURE SCHEDULES
TO
STOCK PURCHASE AGREEMENT

(Prepared in connection with the Stock Purchase Agreement dated as of December
29, 2005 among Digicorp, a Utah Corporation, Rebel Crew Films, Inc., a
California corporation, Rebel Holdings, LLC, a California limited liability
company and Cesar Chatel (the "Stock Purchase Agreement'"). Capitalized terms not
defined herein shall have the meaning given to

such terms in the Stock Purchase Agreement.)

DECEMBER 29, 2005

SCHEDULE 6.9
ABSENCE OF CERTAIN DEVELOPMENTS

Effective July 20, 2005, the Board of Directors of the Purchaser approved
the Purchaser's Stock Option and Restricted Stock Plan (the "Plan"). Under the
Plan, the Purchaser can issue restricted shares of common stock, options to
purchase shares of common stock (both incentive stock options and non-incentive
stock options) and warrants to purchase shares of common stock to employees,
directors and consultants. The number of shares subject to the Plan may not
exceed 15,000,000 shares. The Plan will be administered by the Purchaser's
Compensation Committee. See Form 8-K filed on Dec. 22, 2005 for a copy of the
plan.

On September 20, 2005, the Purchaser entered into an employment agreement
with Philip Gatch documenting the terms of his employment as the Purchaser's
Chief Technology Officer. The term of the employment continues for 36 months
from September 20, 2005 and automatically renews for successive one-year terms
unless either party delivers to the other party written notice of termination at
least 30 days before the end of the then current term. Mr. Gatch's base
compensation under the agreement is $95,000 in cash per year and $45,000 in a
restricted stock grants each year. Prior to signing the employment agreement,
the Purchaser granted Mr. Gatch options entitling him to purchase 250,000 shares
of the Purchaser's common stock vesting annually over three years with a strike
price of $0.25 per share, which stock options are reflected in the employment
agreement. Mr. Gatch is also eligible to receive an annual bonus determined by
the Purchaser's chief executive officer based on the performance of the
Purchaser. In addition, Mr. Gatch was granted rights for three years to (a) veto
a chief executive officer candidate as a replacement to Milton "Todd" Ault, III,
and (b) veto a decision to sell the Purchaser or any of its core assets or
technologies related to the iCodemedia suite of websites and internet properties
and all related intellectual property (the "iCodemedia Assets") in the event the
Purchaser sells for less than $50,000,000. If Mr. Gatch's employment is
terminated for any reason, the veto rights will be forfeited. The agreement also
contains customary provisions for disability, death, confidentiality,
indemnification and non-competition. If Mr. Gatch voluntarily terminates the
agreement or if the Purchaser terminates the agreement for cause, Mr. Gatch will
not be entitled to any compensation for the period between the effective
termination date and the end of the employment term and all unvested restricted
stock and stock options will be forfeited. If the Purchaser voluntarily
terminates the agreement without cause, the Purchaser must pay Mr. Gatch a cash
sum equal to (a) all accrued base salary through the date of termination plus
all accrued vacation pay and cash bonuses, if any, plus (b) as severance
compensation, 500,000 unrestricted shares of common stock and $250,000 cash. In
the event of a merger, consolidation, sale, or change of control, the surviving
or resulting company is required to honor the terms of the agreement with Mr.
Gatch. See Form 8-K filed on Sept. 22, 2005 for a copy of employment agreement.

2

In connection with the development of the Icodemedia Assets the Purchaser
has incurred a liability of approx. $152,000 to EAI Technologies.

On October 25, 2005, the Purchaser engaged the firm of Peterson & Co. to
serve as its independent registered public accountants for the fiscal year
ending June 30, 2006. On October 27, 2005, the Purchaser notified Jones Simkins,
P.C. that it was terminating Jones Simkins' services as the Purchaser's



independent registered public accountants.

As reported in a Form 8-K filed by the Purchaser on May 24, 2005, on May
18, 2005, the Purchaser sold 2,941,176 shares of common stock and warrants (the
"May Warrants') to purchase an aggregate of 3,000,000 shares of common stock
with exercise prices ranging from $0.25 to $1.50 per share to Bodnar Capital
Management, LLC. On October 27, 2005, the Purchaser entered into an agreement
with Bodnar Capital Management, LLC to cancel the May Warrants in exchange for
the issuance by the Purchaser of a warrant to purchase 500,000 shares of common
stock with a an exercise price of $0.01 per share exercisable for a period of
five years.

On December 28, 2005, the Purchaser entered into an agreement granting
piggy-back registration rights to Patient Safety Technologies, Inc. and Alan
Morelli with respect to an aggregate of 1,224,000 shares of Purchaser's common
stock. The Purchaser also agreed to redeem and re-issue such 1,224,000 shares of
Purchaser's common stock if the resale of such shares is not registered by June
30, 2005.

Between September 2005 and October 2005, Jay Rifkin loaned an aggregate

total principal amount of $73,000 to the Company. The Purchaser has agreed to
repay the $73,000 to Mr. Rifkin.

3

SCHEDULE 6.10
TAXES

Taxable years for which the Purchaser has provided tax returns to the Company
and Sellers:

June 30, 2002
June 30, 2003
June 30, 2004

Material Taxes:

U.S. Corporation Federal Income Tax Return
Utah Corporation Franchise or Income Tax Return

Claims for Taxes by Taxing Authorities in Jurisdictions where Purchaser does not
File Tax Returns:

None.
4
SCHEDULE 6.11
REAL PROPERTY
None.
5
SCHEDULE 6.12
TANGIBLE PERSONAL PROPERTY
None.

6

SCHEDULE 6.13
INTANGIBLE PROPERTY

Intangible property purchased and or developed that directly relates to
the acquisition of the Icodemedia Assets. In connection with the development of
the Icodemedia Assets the Purchaser has incurred a liability of approx. $152,000
to EAI Technologies.
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SCHEDULE 6.15
EMPLOYEE BENEFITS

Effective July 20, 2005, the Board of Directors of the Purchaser approved
the Purchaser's Stock Option and Restricted Stock Plan (the "Plan"). Under the
Plan, the Purchaser can issue restricted shares of common stock, options to
purchase shares of common stock (both incentive stock options and non-incentive
stock options) and warrants to purchase shares of common stock to employees,
directors and consultants. The number of shares subject to the Plan may not
exceed 15,000,000 shares. The Plan will be administered by the Purchaser's
Compensation Committee. See Form 8-K filed on Dec. 22, 2005 for a copy of the
plan.

On September 20, 2005, the Purchaser entered into an employment agreement
with Philip Gatch documenting the terms of his employment as the Purchaser's
Chief Technology Officer. The term of the employment continues for 36 months
from September 20, 2005 and automatically renews for successive one-year terms
unless either party delivers to the other party written notice of termination at
least 30 days before the end of the then current term. Mr. Gatch's base
compensation under the agreement is $95,000 in cash per year and $45,000 in a
restricted stock grants each year. Prior to signing the employment agreement,
the Purchaser granted Mr. Gatch options entitling him to purchase 250,000 shares
of the Purchaser's common stock vesting annually over three years with a strike
price of $0.25 per share, which stock options are reflected in the employment
agreement. Mr. Gatch is also eligible to receive an annual bonus determined by
the Purchaser's chief executive officer based on the performance of the
Purchaser. In addition, Mr. Gatch was granted rights for three years to (a) veto
a chief executive officer candidate as a replacement to Milton "Todd" Ault, III,
and (b) veto a decision to sell the Purchaser or any of its core assets or
technologies related to the iCodemedia suite of websites and internet properties
and all related intellectual property in the event the Purchaser sells for less
than $50,000,000. If Mr. Gatch's employment is terminated for any reason, the
veto rights will be forfeited. The agreement also contains customary provisions
for disability, death, confidentiality, indemnification and non-competition. If
Mr. Gatch voluntarily terminates the agreement or if the Purchaser terminates
the agreement for cause, Mr. Gatch will not be entitled to any compensation for
the period between the effective termination date and the end of the employment
term and all unvested restricted stock and stock options will be forfeited. If
the Purchaser voluntarily terminates the agreement without cause, the Purchaser
must pay Mr. Gatch a cash sum equal to (a) all accrued base salary through the
date of termination plus all accrued vacation pay and cash bonuses, if any, plus
(b) as severance compensation, 500,000 unrestricted shares of common stock and
$250,000 cash. In the event of a merger, consolidation, sale, or change of
control, the surviving or resulting company is required to honor the terms of
the agreement with Mr. Gatch. See Form 8-K filed on Sept. 22, 2005 for a copy of
employment agreement
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SCHEDULE 6.20
INSURANCE

Workman's Comp Insurance: Zurich-American Ins. Co., Policy # WC 45-76-489-01
Expires 7/1/06

Health Insurance: United Health Care, Policy # 184514, Expires 7/1/06
Dental Insurance: MetLife, Policy # 101125, Expires 7/1/06

Long Term and Short Term Disability: Paid through the State of California
Life Insurance: MetLife, Policy # 462919, Expires 7/1/06

Executive and Organization Liability Insurance: National Union Fire Ins. Co. of
Pittsburg, PA
Policy # 004941482, Expires 9/29/06

Chubb Group Insurance Companies (Expire on 12/7/06) :
General Liability Policy # 35295206

Automobile Liability Policy # 73183432

Excess Liability Umbrella Policy # 79658385
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SCHEDULE 6.23
BANKS

JPMorgan Chase Bank

Attn: Melissa Nawotniak

726 Madison Avenue

New York, New York, 10021

(212) 745-1315

Checking Acct #: 904-117790

Money Market Acct #: 904-118207

Signors: William B. Horne
Lynne Silverstein

Bear Stearns Securities Corp.

1 Metrotech Center North

Brooklyn, NY 11201

Account: 130-46006 099

Authorized Signatory: William B. Horne
Jay Rifkin
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COMPANY DISCLOSURE SCHEDULES

SECTION 4.3
CAPITALIZATION

None.

1

SECTION 4.4
SUBSIDIARIES

None.

SECTION 4.9
ABSENCE OF CERTAIN DEVELOPMENTS

None.

SECTION 4.10
TAXES

List of material types of taxes paid and material types of tax returns filed:

Tax Returns filed:

2002

— — US Corporation Income Tax Return - no activity - California Corporation Income
Tax Return - no activity 2003 - - US Corporation Income Tax Return - negative
taxable income - California Corporation Income Tax Return - paid $800 2004 - -

US Corporation Income Tax Return - negative taxable income - California
Corporation Income Tax Return — paid $892
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SECTION 4.11
REAL PROPERTY

See Property Lease referred to in Section 4.14 of the Company Disclosure
Schedules.
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SECTION 4.12
TANGIBLE PERSONAL PROPERTY

No personal property involving personal payments of at least $25,000 a year.
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SECTION 4.13
INTANGIBLE PROPERTY

BRAND MARKS/BRAND NAMES
LICENSES:

REBEL CREW FILMS:

Cine Producciones Molinar S.A. de C.V., dated 10/01/2002
Cinematografica R.A. De C.V., dated 01/06/2003

Dibujos Animados Mexicanos, S.A., dated 04/06/2004

New Latin Image Corp., dated 01/08/2005 (1)

New Latin Image Corp., dated 01/08/2005 (2)

Productora Filmica Real S.A., dated 02/15/2005
Productora Filmica Real S.A. 10/12/2005

Ultra Films Industries, Inc., dated 12/26/2002

NN WNR

REBEL HOLDINGS LLC

1. Mario Moreno Ivanova, dated 02/14/2005 2. New Latin Image Corp. , dated
03/23/2005 3. Rene Cardona Chavez, dated 06/01/2005 4. Ultra Films Industries,
Inc. , dated 08/08/2005
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SECTION 4.14
COMPANY MATERIAL CONTRACTS

PROPERTY LEASE

A Standard Industrial/Commercial lease was executed between The Welk
Group, Inc. and Rebel Crew Films, Inc on July 18, 2005. The property is located
at 4143 Glencoe Avenue, Marina Del Rey, County of Los Angeles, State of
California with zip code of 90292. The area is approximately 3,800 rentable
square feet, more or less, and includes 8 or 9 parking slots, depending on
striping. The term is 7 years and 2 months commencing August 1, 2005 and ending
Sept. 30, 2012. It will have a base rent of $5,890 per month payable on the
first day of each month commencing August 15, 2005.

DISTRIBUTION CONTRACTS
1. BCI Eclipse, dated 08/19/2003
2. VAS Entertainment/Rise Above Entertainment: Santo Infraterrestre, dated
11/15/2002 3. VAS Entertainment/Rise Above Entertainment: Santo Programs, dated
12/31/2002
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SECTION 4.15
EMPLOYEE BENEFITS

None.
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SECTION 4.16
LABOR

None.
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SECTION 4.17
LITIGATION

PENDING SETTLEMENTS:
1. MARIO MORENO IVANOVA

Insufficient Chain of Title documentation for eight (8) films relating to
the contract: Mario Moreno Ivanova, dated 02/14/2005. Settlement discussions are
ongoing.

2. SHERMAN AND NATHANSON

On September 1, 2005, Sherman & Nathanson, P.C. filed a collection action
against the Company seeking to recover $4,927.00, plus interest and attorney's
fees, for legal services allegedly rendered by them for the Company. The Company
has caused the matter to be referred for resolution by binding arbitration and
intends to vigorously contest their claim. It is not possible to provide an
evaluation of the likelihood of an unfavorable outcome at this time, but if the
outcome is unfavorable, it is unlikely that the amount of the potential loss
will exceed $7,500.00.

3. SPEISER

On or about April 28, 2005, a transaction was effected pursuant to which
Elliott Speiser, the former owner of 10% of the Company's authorized, issued and
outstanding shares, sold his shares of the Company to Rebel Holdings LLC
("Holdings"). Commencing on or about November 21, 2005, Mr. Speiser has alleged
his signature was forged on the documents pursuant to which he sold his shares
of the Company to Holdings and that a fraud allegedly took place in which Mr.
Chatel participated. No suit on these claims has as yet been filed by Mr.
Speiser. The Company denies and refutes Mr. Speiser's claims and intends to
vigorously contest any suit which Mr. Speiser might file against it or its
agents, including Mr. Chatel. It is not possible to provide an evaluation of the
likelihood of an unfavorable outcome at this time, nor is it possible to provide
an estimate at this time of the amount or range of potential loss.

4. FELIPE MARINO
A demand was made to Felipe Marino on October 18, 2005 for the immediate
payment of a promissory note for the sum of $1,500 due September 15, 2005.
11

SECTION 4.19
ENVIRONMENTAL MATTERS

None.
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SECTION 4.20
INSURANCE

LIABILITY INSURANCE:

PRODUCER:

Wheatman Insurance Services LLC
License #0C36866

6345 Balboa Blvd., Suite 285



Encino, CA 91316
INSURER: Hartford Insurance Group

Type of Insurance: Commercial General Liability
Policy Number 72SBAG8174
Effective Date: 8/01/2005 to 8/01/2006

LIMITS:

Each Occurrence = 1,000,000

Damage to Rented Premise = 300,000
Med exp (any one person) = 10,000
Personal & Adv Injury: 1,000,000
General Aggregate: 2,000,000
Products - Comp/OP/AGG : 1,000,000

OTHER TYPE OF INSURANCE: Bus. Personal Property, Business Income
Limits: $30,000/$1,000 deductible; Actual Loss Sustain — 12 months
13

SECTION 4.22
RELATED PARTY TRANSACTIONS

1) Inducement Agreement between Cesar Chatel and Rebel Crew Films with Jay
Rifkin and Rebel Holdings LLC, dated October 3, 2005.

2) Stock Purchase Agreement among Jay Rifkin, or nominee, as the Purchaser,

Rebel Crew Films, Inc., as the Company, and Cesar Chatel and Robert

Arevalo, as the Shareholders, dated November 30, 2004 (the "Stock Purchase

Agreement")

3) First Amendment to Stock Purchase Agreement dated effective January 15,
2005 (the "First Amendment to Stock Purchase Agreement')

4) Security Agreement, dated November 30, 2004, executed and delivered
pursuant to the Stock Purchase Agreement

5) Personal Guaranty of Cesar Chatel, dated November 30, 2004, executed and
delivered pursuant to the Stock Purchase Agreement

6) Revised Personal Guaranty of Cesar Chatel, dated November 30, 2004
executed and delivered pursuant to the First Amendment to Stock Purchase
Agreement

7) Personal Guaranty of Robert Arevalo, dated November 30, 2004, executed and
delivered pursuant to the Stock Purchase Agreement

8) Revised Personal Guaranty of Robert Arevalo, dated November 30, 2004,
executed and delivered pursuant to the First Amendment to Stock Purchase
Agreement

9) Sub-Distribution Agreement, dated November 30, 2004 ("the Sub-distribution

Agreement") between Rebel Crew Films, Inc. and Jay Rifkin executed and
delivered pursuant to the Stock Purchase Agreement.

10) First Amendment to Sub-Distribution Agreement, dated January , 2005,
between Rebel Holdings LLC and Rebel Crew Films, Inc.

11) Second Amendment to Sub-Distribution Agreement, dated January , 2005,
between Rebel Holdings LLC and Rebel Crew Films, Inc.

12) Stock Purchase Agreement, dated April 28, 2005 between Rebel Holdings LLC,

as Purchaser, and J. Scott Lowry, as Seller

13) Stock Purchase Agreement, dated April 28, 2005 between Rebel Holdings LLC,

as Purchaser, and J. Elliot R. Speiser, as Seller

14) Stock Purchase Agreement, dated May 16, 2005 between Rebel Holdings LLC,

as Purchaser, and Robert Arevalo, as Seller

15) Finder's Fee Agreement, dated May 11, 2005 between Rebel Holdings LLC, as

the Company and Robert Arevalo, as the Finder
16) Share Purchase Side-Letter signed by Cesar Chatel and Robert Arevalo,
dated April 7, 2005
14

SECTION 4.23
BANKS

Bank:

Account Name: Rebel Crew Films, Inc.
Account # 724-2253990



WELLS FARGO

13400 Washington Blvd.
Marina Del Rey, CA 90292
Tel: (310) 578 4100
Fax: (310) 578 4104
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EXHIBIT B
LOCK-UP AGREEMENT

Pursuant to Section 2.1 (c) (i) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) three million
(3,000,000) shares of Purchaser's Common Stock (as defined in the Stock Purchase
Agreement) until one (1) year after the Closing Date (as defined in the Stock
Purchase Agreement) without the prior written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned
hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.

Dated: December 29, 2005
Signature

REBEL HOLDINGS, LLC

By: [/s/ Jay Rifkin

Jay Rifkin,
Managing Member

Address

Print Social Security Number
or Taxpayer I.D. Number

B-1
LOCK-UP AGREEMENT

Pursuant to Section 2.1 (c) (i) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) three hundred
thirty-three thousand three hundred thirty-three (333,333) shares of Purchaser's
Common Stock (as defined in the Stock Purchase Agreement) until one (1) year
after the Closing Date (as defined in the Stock Purchase Agreement) without the
prior written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned
hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.

Dated: December 29, 2005
Signature

By: [/s/ Cesar Chatel

Cesar Chatel



Address

Print Social Security Number
or Taxpayer I.D. Number

B-2
LOCK-UP AGREEMENT

Pursuant to Section 2.1 (c) (ii) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) six million
(6,000,000) shares of Purchaser's Common Stock (as defined in the Stock Purchase
Agreement) until two (2) years after the Closing Date (as defined in the Stock
Purchase Agreement) without the prior written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned
hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.

Dated: December 29, 2005
Signature

REBEL HOLDINGS, LLC

By: [/s/ Jay Rifkin

Jay Rifkin,
Managing Member

Address

Print Social Security Number
or Taxpayer I.D. Number

B-3
LOCK-UP AGREEMENT

Pursuant to Section 2.1 (c) (ii) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) six hundred
sixty-six thousand six hundred sixty-seven (666,667) shares of Purchaser's
Common Stock (as defined in the Stock Purchase Agreement) until two (2) years
after the Closing Date (as defined in the Stock Purchase Agreement) without the
prior written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned



hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.
Dated: December 29, 2005

Signature

By: [/s/ Cesar Chatel

Cesar Chatel

Address

Print Social Security Number
or Taxpayer I.D. Number

B-4
LOCK-UP AGREEMENT

Pursuant to Section 2.1 (c) (iii) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) six million
(6,000,000) shares of Purchaser's Common Stock (as defined in the Stock Purchase
Agreement) of which 3,600,000 of the Escrow Performance Shares are a component
of, until three (3) years after the Closing Date (as defined in the Stock
Purchase Agreement) without the prior written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned
hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.

Dated: December 29, 2005
Signature

REBEL HOLDINGS, LLC

By: [/s/ Jay Rifkin

Jay Rifkin,
Managing Member

Address

Print Social Security Number
or Taxpayer I.D. Number

B-5

LOCK-UP AGREEMENT



Pursuant to Section 2.1 (c) (iii) of that certain Stock Purchase Agreement
dated December 20, 2005 by and among Digicorp, a Utah corporation, Rebel Crew
Films, Inc., a California corporation, Rebel Holdings, LLC, a California limited
liability company, and Cesar Chatel (the "Stock Purchase Agreement"), the
undersigned hereby agrees that he, she or it will not, directly or indirectly,
agree or offer to sell, sell, grant an option for the purchase or sale of,
transfer, pledge, assign, hypothecate, distribute or otherwise encumber or
dispose of (other than to donees who agree to be similarly bound) six hundred
sixty-six thousand six hundred sixty-seven (666,667) shares of Purchaser's
Common Stock (as defined in the Stock Purchase Agreement) of which 400,000 of
the Escrow Performance Shares are a component of, until three (3) years after
the Closing Date (as defined in the Stock Purchase Agreement) without the prior
written consent of Digicorp.

In order to enable the aforesaid covenants to be enforced, the undersigned
hereby consents to the placing of stop-transfer orders with the transfer agent
of the securities of Digicorp with respect to the above referenced shares
registered in the name of the undersigned or beneficially owned by the
undersigned.

Dated: December 29, 2005
Signature

By: [/s/ Cesar Chatel

Cesar Chatel

Address

Print Social Security Number
or Taxpayer I.D. Number

B-6



ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this "Agreement") is made as of December 29,
2005, by and among Digicorp, a Utah corporation (the "Purchaser"), Rebel
Holdings, LLC, a California limited liability company ("Rebel Holdings'"), Cesar
Chatel ("Chatel" and together with Rebel Holdings, the "Sellers'"), and Sichenzia
Ross Friedman Ference LLP, a New York limited liability partnership (the "Escrow
Agent") .

WITNESSETH:

WHEREAS, the Purchaser, Rebel Crew Films, Inc., a California
corporation (the "Company") and the Sellers have, as of December 20, 2005,
entered into an agreement (the '"Stock Purchase Agreement'"), which, among other
matters, provides for the purchase by the Purchaser of all of the outstanding
shares of capital stock of the Company from the Sellers in exchange for
consideration consisting of shares of the Purchaser's common stock, $.001 par
value ("Common Stock"), and

WHEREAS, pursuant to the terms of the Stock Purchase Agreement, the
Purchaser and the Sellers have agreed to escrow 4,000,000 shares of Common Stock
pending satisfaction of a performance milestone in accordance with the terms
hereof.

NOW, THEREFORE, in consideration of the promises and the mutual
covenants and agreements herein contained, and in consideration of the parties
thereto entering into the Stock Purchase Agreement, the parties hereto covenant
and agree as follows:

1. Deposit of Stock. Concurrently with the execution and delivery of this
Agreement, the Purchaser shall deliver to the Escrow Agent four million
(4,000,000) shares of Common Stock in the form of two certificates, one issued
in the name of Rebel Holdings representing three million six hundred thousand
(3,600,000) shares of Common Stock and one issued in the name of Chatel
representing four hundred thousand (400,000) shares of Common Stock (the
"Escrowed Stock'"). The Escrow Agent shall hold and dispose of the Escrowed Stock
in accordance with the terms of this Agreement.

2. Release of Escrowed Stock.

(a) Release upon Satisfaction or Waiver of Condition. Upon receipt by
the Escrow Agent of a Notice of Satisfaction of Condition, Notice of Partial
Satisfaction or Notice of Waiver of Condition pursuant to Section 2(b) of this
Agreement on or before May 22, 2007 or as soon thereafter as reasonably
practicable, the Escrow Agent shall release the Escrowed Stock in accordance
with such Notice of Satisfaction of Condition, Notice of Partial Satisfaction or
Notice of Waiver of Condition, as applicable, after which this Agreement shall
be deemed terminated and the Escrow Agent shall be deemed released and
discharged from further obligations hereunder.

(b) Condition.

(i) The condition for the release of the Escrowed Stock
subject to Section 2(a) of this Agreement is as follows: if the Company
generates revenue (determined in accordance with United States
generally accepted accounting principles) of at least $1,200,000 during
any twelve (12) month period beginning October 1, 2005 and through
March 31, 2007 (the "Condition'"), then the Escrowed Stock shall be
released from escrow and delivered to the Sellers. Upon satisfaction of
the Condition, the Purchaser and the Sellers shall as soon as
practicable deliver to the Escrow Agent a Notice of Satisfaction of
Condition signed by the Purchaser and the Sellers instructing the
Escrow Agent to release the Escrowed Stock to the Sellers.

(ii) For each $12,000 (1%) that the Company's revenue is below
$1,200,000 during any twelve (12) month period beginning October 1,
2005 and through March 31, 2007, 200,000 (5%) of the Escrowed Stock



shall be cancelled (90% of which shall be shares of Common Stock issued
in the name of Rebel Holding and 10% of which shall be shares of Common
Stock issued in the name of Chatel) and returned to treasury of the
Purchaser ("Partial Satisfaction"). For purposes of clarification, if,
for example, the Company generates a maximum of $960,000 of revenue
during any twelve (12) month period beginning October 1, 2005 and
through March 31, 2007, then all of the Escrowed Stock would be
cancelled and returned to treasury of Purchaser. In the event of a
Partial Satisfaction, the Purchaser and the Sellers shall as soon as
practicable deliver to the Escrow Agent a Notice of Partial
Satisfaction signed by the Purchaser and the Sellers specifically
instructing the Escrow Agent what portion of the Escrowed Stock shall
be released to the Sellers and what portion of the Escrowed Stock shall
be released to the Purchaser to be cancelled.

(iii) Notwithstanding the foregoing, the Condition shall not
be applicable in the event: (A) Purchaser sells the Company (or sells,
conveys or otherwise disposes of all of the assets of the Company) on
or before March 31, 2007 for consideration equal to or greater than
$1,200,000; and (B) such sale of the Company (or sale, conveyance or
disposition of all of the assets of the Company) is approved by an
affirmative vote of all directors designated or elected by Milton
"Todd" Ault, III pursuant to Section 6.9 of the Stock Purchase
Agreement (the "Waiver of Condition"). In the event of a Waiver of
Condition, the Purchaser and the Sellers shall as soon as practicable
deliver to the Escrow Agent a Notice of Waiver of Condition signed by
the Purchaser and the Sellers instructing the Escrow Agent to release
the Escrowed Stock to the Sellers.

(c) Release of Escrowed Stock if there is a Dispute. If a dispute
arises between the Purchaser and the Sellers in connection with this Agreement,
then either the Purchaser or the Sellers shall within five (5) business days
after the date such dispute arises deliver notice of such dispute ("Notice of
Dispute”) to the Escrow Agent, and simultaneously deliver a copy of such Notice
of Dispute to the other parties to this Agreement. If a Notice of Dispute is
received by the Escrow Agent or if no Notice of Satisfaction of Condition,
Notice of Partial Satisfaction or Notice of Waiver of Condition is received by
the Escrow Agent on or before May 22, 2007 or as soon thereafter as reasonably
practicable pursuant to Section 2 of this Agreement, then the Escrow Agent shall
retain custody of the Escrowed Stock until the first to occur of the following:
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(i) Receipt by the Escrow Agent of a notice signed by the
Purchaser and the Sellers containing instructions to the Escrow Agent
as to the delivery of the Escrowed Stock; or

(ii) Receipt by the Escrow Agent of a final order of a court
of competent jurisdiction resolving the dispute from which no appeal is
or can be taken;

after which the Escrow Agent shall promptly deliver the Escrowed Stock in
accordance with the notice from the parties or decision of the court, as the
case may be. Upon delivery thereof, this Agreement shall be deemed terminated
and the Escrow Agent shall be deemed released and discharged from further
obligations hereunder.

3. Termination by the Parties. If at any time the Escrow Agent shall receive a
written notice signed by the Purchaser and the Sellers that this Agreement has
been terminated and instructing the Escrow Agent with respect to the disposition
of the Escrowed Stock, the Escrow Agent shall release the Escrowed Stock in
accordance with the instructions contained in such notice, and upon such release
this Agreement shall be deemed terminated and the Escrow Agent shall be deemed
released and discharged from further obligations hereunder.

4. Nature of Duties; No Conflict; Liability. It is understood and agreed that
the duties of the Escrow Agent hereunder are purely ministerial in nature and do
not represent a conflict of interest for the Escrow Agent to act, or continue to
act, as counsel for any party to this Agreement with respect to any litigation
or other matters arising out of this Agreement or otherwise. The Escrow Agent
shall not be liable for any error of judgment, fact, or law, or any act done or
omitted to be done, except for its own willful misconduct or gross negligence or
that of its partners, employees, and agents. The Escrow Agent's determination as



to whether an event or condition has occurred, or been met or satisfied, or as
to whether a provision of this Agreement has been complied with, or as to
whether sufficient evidence of the event or condition or compliance with the
provision has been furnished to it, shall not subject the Escrow Agent to any
claim, liability, or obligation whatsoever, even if it shall be found that such
determination was improper and incorrect; provided that the Escrow Agent and its
partners, employees, and agents shall not have been guilty of willful misconduct
or gross negligence in making such determination.

5. Indemnification. The Purchaser and the Sellers jointly and severally agree to
indemnify the Escrow Agent for, and to hold it harmless against, any loss,
liability, or expense ("Cost'") incurred without gross negligence or willful
misconduct on the part of the Escrow Agent, arising out of or in connection with
its entering into this Agreement and carrying out its duties hereunder,
including costs and expenses of defending itself against any claim of liability
in connection herewith or therewith. The right to indemnification set forth in
the preceding sentence shall include the right to be paid by the Purchaser and
the Sellers in respect of Costs as they are incurred (including Costs incurred
in connection with defending itself against any claim of liability in connection
herewith). The Escrow Agent shall repay any amounts so paid if it shall
ultimately be determined by a final order of a court of competent jurisdiction
from which no appeal is or can be taken that the Escrow Agent is not entitled to
such indemnification.
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6. Documents and Instructions. The Escrow Agent may act in reliance upon any
notice, instruction, certificate, statement, request, consent, confirmation,
agreement or other instrument which it believes to be genuine and to have been
signed by a proper person or persons, and may assume that any of the officers of
Purchaser purporting to act on behalf of Purchaser in giving any such notice or
other instrument in connection with the provisions hereof has been duly
authorized to do so. The Escrow Agent acts hereunder as a depository only and
shall not be responsible or liable in any manner whatsoever for the genuineness,
sufficiency, correctness, or validity of any agreement, document, certificate,
instrument, or item deposited with it or any notice, consent, approval,
direction, or instruction given to it, and the Escrow Agent shall be fully
protected, under Sections 4 and 5 above, for all acts taken in accordance with
any written instruction or instrument given to it hereunder, and reasonably
believed by the Escrow Agent to be genuine and what it purports to be.

7. Conflicting Notices, Claims, Demands, or Instructions. If at any time the
Escrow Agent shall receive conflicting notices, claims, demands, or instructions
with respect to the Escrowed Stock, or if for any other reason it shall in good
faith be unable to determine the party or parties entitled to receive the
Escrowed Stock, or any part thereof, the Escrow Agent may refuse to make any
distribution or payment and may retain the Escrowed Stock in its possession
until it shall have received instructions in writing concurred in by all parties
in interest, or until directed by a final order or judgment of a court of
competent jurisdiction from which no appeal is or can be taken, whereupon the
Escrow Agent shall make such disposition in accordance with such instructions or
such order. The Escrow Agent shall also be entitled to commence an interpleader
action in any court of competent jurisdiction to seek an adjudication of the
rights of the Purchaser and the Sellers.

8. Advice of Counsel. The Escrow Agent may consult with, and obtain advice from,
legal counsel in the event of any dispute or question as to the construction of
any of the provisions hereof or its duties hereunder, and it shall incur no
liability and shall be fully protected and indemnified under Section 5 above for
all acts taken, in the absence of gross negligence or willful misconduct, in
accordance with the advice and instructions of such counsel. In the event that
the Escrow Agent retains counsel or otherwise incurs any legal fees by virtue of
any provision of this Agreement, the reasonable fees and disbursements of such
counsel and any other liability, loss or expense which the Escrow Agent may
thereafter suffer or incur in connection with this Agreement or the performance
or attempted performance in good faith of its duties hereunder shall be paid (or
reimbursed to it) by the Purchaser and the Sellers, jointly and severally. In
the event that the Escrow Agent shall become a party to any litigation in
connection with its functions as Escrow Agent pursuant to this Agreement,
whether such litigation shall be brought by or against it, the reasonable fees
and disbursements of counsel of the Escrow Agent including the amounts
attributable to services rendered by partners or associates of Escrow Agent at
the then prevailing hourly rate charged by them and disbursements incurred by



them, together with any other liability, loss or expense which it may suffer or
incur in connection therewith, shall be paid (or reimbursed to it) by the
Purchaser and the Sellers, jointly and severally, unless such loss, liability or
expense is due to the willful breach by the Escrow Agent of its duties
hereunder.

9. Compensation and Expenses. The Escrow Agent agrees to serve without
compensation for its services. Subject to Section 5, all expenses of the Escrow
Agent incurred in the performance of its duties hereunder shall be paid by the
Purchaser.
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10. Resignation of Escrow Agent. The Escrow Agent may resign at any time upon
giving the other parties hereto thirty (30) days' written notice to that effect.
In such event, the successor escrow agent shall be such person, firm, or
corporation as the Purchaser and the Sellers shall mutually select. It is
understood and agreed that the Escrow Agent's resignation shall not be effective
until a successor escrow agent agrees to act hereunder; provided, however, that
in the event no successor escrow agent is appointed and acting hereunder within
thirty (30) days after notice is delivered to the other parties hereto of the
Escrow Agent's resignation, the Escrow Agent may (a) deliver the Escrowed Stock
to a court of competent jurisdiction; or (b) appoint a successor escrow agent
hereunder so long as such successor shall accept and agree to be bound by the
terms of this Agreement (except that any such successor escrow agent shall be
entitled to customary fees which shall be payable by the Purchaser) and shall be
a bank or trust company insured by the Federal Deposit Insurance Corporation.

11. Escrow Agent as Counsel to the Purchaser. The Sellers hereby acknowledge
that the Escrow Agent is counsel to the Purchaser and the Sellers hereby agree
that they will not seek to disqualify the Escrow Agent from acting and
continuing to act as counsel to the Purchaser in the event of a dispute
hereunder or in the course of the defense or prosecution of any claim relating
to the transactions contemplated hereby or by the Stock Purchase Agreement.

12. Notices. All notices and other communications under this Agreement shall be
in writing and shall be deemed given when delivered personally, by overnight
commercial delivery service or mailed by certified mail, return receipt
requested, or sent via facsimile (receipt confirmed) to the parties at the
following addresses (or to such other address or facsimile numbers as a party
may have specified by notice given to the other party pursuant to this
provision) :

(a) If to the Purchaser, to it at the address and facsimile number
set forth in or furnished pursuant to the provisions of the
Stock Purchase Agreement;

(b) If to the Sellers, to them at the address(es) and facsimile
number (s) set forth in or furnished pursuant to the provisions
of the Stock Purchase Agreement; and

(c) If to the Escrow Agent, to it at:

Attn: Marc J. Ross, Esq.

Sichenzia Ross Friedman Ference LLP
1065 Avenue of the Americas

New York, NY 10018

Facsimile: (212) 930-9725;

or to such other persons or addresses as any party may have furnished in writing
to the other parties. Copies of all communications hereunder shall be sent to
the Escrow Agent.

13. Entire Agreement, Etc. This Agreement contains the entire agreement among
the parties with respect to the subject matter hereof. This Agreement may not be
amended, supplemented, or discharged, and no provision hereof may be modified or
waived, except by an instrument in writing signed by all of the parties hereto.
No waiver of any provision hereof by any party shall be deemed a continuing
waiver of any matter by such party. If a conflict between the terms and
provisions hereof and of the Stock Purchase Agreement occurs, the terms and
provisions hereof shall govern the rights, obligations, and liabilities of the
Escrow Agent.
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14. Successors and Assigns. This Agreement shall be binding upon and shall inure
to the benefit of each of the parties hereto, and their respective heirs,
successors, assigns, distributees, and legal representatives.

15. Counterparts. This Agreement may be executed in several counterparts, each
of which shall be deemed original, but such counterparts together shall
constitute one and the same instrument.

16. Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the law (other than the law governing conflict of
law questions) of the State of New York. Any action to enforce, arising out of,
or relating in any way to any of the provisions of this Agreement may be brought
and prosecuted in such court or courts located within New York County, New York
as is provided by law,; and the parties hereto consent to the jurisdiction of the
court or courts located within New York County, New York and to service of
process by registered or certified mail, return receipt requested, or by any
other manner provided by law.

17. Additional Documents and Acts. The Purchaser and the Sellers shall, from
time to time, execute such documents and perform such acts as Escrow Agent may
reasonably request and as may be necessary to enable Escrow Agent to perform its
duties hereunder or effectuate the transactions contemplated by this Agreement.

[Signature page follows. ]
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IN WITNESS WHEREOF, the parties hereto have executed or caused this
Agreement to be duly executed as a sealed instrument as of the day and year
first above written.

PURCHASER:

DIGICORP

By: /s/ William B. Horne

William B. Horne,
Chief Executive Officer

SELLERS:

REBEL HOLDINGS, LLC

By: [/s/ Jay Rifkin

Jay Rifkin,
Managing Member

/s/Cesar Chatel

Cesar Chatel

ESCROW AGENT:

SICHENZIA ROSS FRIEDMAN FERENCE LLP

By: /s/ Thomas A. Rose

Thomas A. Rose,
Partner



THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT").
THE SECURITIES MAY NOT BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE
OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER SAID
SECURITIES ACT, OR AN OPINION OF COUNSEL IN FORM, SUBSTANCE AND SCOPE
CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS THAT
REGISTRATION IS NOT REQUIRED UNDER SAID SECURITIES ACT OR UNLESS SOLD
PURSUANT TO RULE 144 OR REGULATION S UNDER SAID SECURITIES ACT.

SECURED CONVERTIBLE NOTE
Santa Monica, California
December 29, 2005 $556,306.53

FOR VALUE RECEIVED, DIGICORP, a Utah corporation (hereinafter
called the "Borrower'"), hereby promises to pay to the order of REBEL CREW
HOLDINGS, LLC or its registered assigns (the "Holder") the sum of Five Hundred
Fifty-Six Thousand Three Hundred Six Dollars and Fifty-Three Cents
($556,306.53), on December 29, 2010 (the "Maturity Date'"), plus simple interest
on the unpaid principal balance hereof at the rate of four and one half percent
(4.5%). The issue date of this secured convertible note (the "Note'") is December
29, 2005. All payments due hereunder (to the extent not converted into common
stock, $.001 par value per share, of the Borrower (the "Common Stock") in
accordance with the terms hereof) shall be made in lawful money of the United
States of America or, at the option of the Borrower, in whole or in part, in
shares of Common Stock valued at the then applicable Conversion Price (as
defined herein). All payments shall be made at such address as the Holder shall
hereafter give to the Borrower by written notice made in accordance with the
provisions of this Note. Whenever any amount expressed to be due by the terms of
this Note is due on any day which is not a business day, the same shall instead
be due on the next succeeding day which is a business day. As used in this Note,
the term "business day" shall mean any day other than a Saturday, Sunday or a
day on which commercial banks in the city of New York, New York are authorized
or required by law or executive order to remain closed. Each capitalized term
used herein, and not otherwise defined, shall have the meaning ascribed thereto
in that certain Securities Purchase Agreement, dated December 29, 2005, pursuant
to which this Note was originally issued (the "Purchase Agreement").

This Note is free from all taxes, liens, claims and encumbrances with
respect to the issue thereof and shall not be subject to preemptive rights or
other similar rights of shareholders of the Borrower and will not impose
personal liability upon the holder thereof. The obligations of the Borrower
under this Note shall be secured by that certain Security Agreement, dated
December 29, 2005, by and between the Borrower and the Holder (the "Security
Agreement") .

The following terms shall apply to this Note:
ARTICLE I. CONVERSION RIGHTS

1.1 Conversion Right. The Holder shall have the right from time to
time, and at any time on or prior to the Maturity Date in respect of the
remaining outstanding principal amount of this Note to convert all or any part
of the outstanding and unpaid principal amount of this Note into fully paid and
non-assessable shares of Common Stock, as such Common Stock exists on the Issue
Date, or any shares of capital stock or other securities of the Borrower into
which such Common Stock shall hereafter be changed or reclassified at the
conversion price of $1.112614 per share (the "Conversion Price"). The number of
shares of Common Stock to be issued upon each conversion (a "Conversion") of
this Note shall be determined by dividing the principal amount of this Note or
portion thereof as indicated in the notice of conversion, in the form attached
hereto as Exhibit A (the '"Notice of Conversion"), by the applicable Conversion
Price then in effect on the date specified in the Notice of conversion delivered
to the Borrower by the Holder in accordance with Section 1.3 below; provided
that the Notice of Conversion is submitted by facsimile (or by other means
resulting in, or reasonably expected to result in, notice) to the Borrower
before 5:00 p.m., New York, New York time on such conversion date (the
"Conversion Date").

1.2 Authorized Shares. The Borrower covenants that during the period



the conversion right exists, the Borrower will reserve from its authorized and
unissued Common Stock a sufficient number of shares, free from preemptive
rights, to provide for the issuance of Common Stock upon the full conversion of
this Note. The Borrower represents that upon issuance, such shares will be duly
and validly issued, fully paid and non-assessable. In addition, if the Borrower
shall issue any securities or make any change to its capital structure which
would change the number of shares of Common Stock into which the Note shall be
convertible at the then current Conversion Price, the Borrower shall at the same
time make proper provision so that thereafter there shall be a sufficient number
of shares of Common Stock authorized and reserved, free from preemptive rights,
for conversion of the outstanding Note. The Borrower agrees that its issuance of
this Note shall constitute full authority to its officers and agents who are
charged with the duty of executing stock certificates to execute and issue the
necessary certificates for shares of Common Stock in accordance with the terms
and conditions of this Note.

1.3 Method of Conversion.

(a) Mechanics of Conversion. Subject to Section 1.1, this Note
may be converted by the Holder in whole or in part at any time from time to time
after the Issue Date, by: (i) submitting to the Borrower a Notice of Conversion
(by facsimile or other reasonable means of communication dispatched on the
Conversion Date prior to 5:00 p.m., New York, New York time); and (ii) subject
to Section 1.3(b), surrendering this Note at the principal office of the
Borrower.

(b) Surrender of Note Upon Conversion. Notwithstanding
anything to the contrary set forth herein, upon conversion of this Note in
accordance with the terms hereof, the Holder shall not be required to physically
surrender this Note to the Borrower unless the entire unpaid principal amount of
this Note is so converted. The Holder and the Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or
shall use such other method, reasonably satisfactory to the Holder and the
Borrower, so as not to require physical surrender of this Note upon each such
conversion. In the event of any dispute or discrepancy, such records of the
Borrower shall be controlling and determinative in the absence of manifest
error. Notwithstanding the foregoing, if any portion of this Note is converted
as aforesaid, the Holder may not transfer this Note unless the Holder first
physically surrenders this Note to the Borrower, whereupon the Borrower will
forthwith issue and deliver upon the order of the Holder a new Note of like
tenor, registered as the Holder (upon payment by the Holder of any applicable
transfer taxes) may request, representing in the aggregate the remaining unpaid
principal amount of this Note. The Holder and any assignee, by acceptance of
this Note, acknowledge and agree that, by reason of the provisions of this
paragraph, following conversion of a portion of this Note, the unpaid and
unconverted principal amount of this Note represented by this Note may be less
than the amount stated on the face hereof.
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(c) Delivery of Common Stock Upon Conversion. Upon receipt by
the Borrower from the Holder of a facsimile transmission (or other reasonable
means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.3, the Borrower shall issue and deliver
or cause to be issued and delivered to or upon the order of the Holder
certificates for the Common Stock issuable upon such conversion within three (3)
business days after such receipt (and, solely in the case of conversion of the
entire unpaid principal amount hereof, surrender of this Note) (such third
business day being hereinafter referred to as the "Deadline'") in accordance with
the terms hereof and the Purchase Agreement (including, without limitation, in
accordance with the requirements of Section 3(w) of the Purchase Agreement that
certificates for shares of Common Stock issued on or after the effective date of
the Registration Statement upon conversion of this Note shall not bear any
restrictive legend).

(d) Obligation of Borrower to Deliver Common Stock. Upon
receipt by the Borrower of a Notice of Conversion, the Holder shall be deemed to
be the holder of record of the Common Stock issuable upon such conversion, the
outstanding principal amount and the amount of accrued and unpaid interest on
this Note shall be reduced to reflect such conversion, and, unless the Borrower
defaults on its obligations under this Article I, all rights with respect to the
portion of this Note being so converted shall forthwith terminate except the
right to receive the Common Stock or other securities, cash or other assets, as



herein provided, on such conversion. If the Holder shall have given a Notice of
Conversion as provided herein, the Borrower's obligation to issue and deliver
the certificates for Common Stock shall be absolute and unconditional,
irrespective of the absence of any action by the Holder to enforce the same, any
waiver or consent with respect to any provision thereof, the recovery of any
judgment against any person or any action to enforce the same, any failure or
delay in the enforcement of any other obligation of the Borrower to the holder
of record, or any setoff, counterclaim, recoupment, limitation or termination,
or any breach or alleged breach by the Holder of any obligation to the Borrower,
and irrespective of any other circumstance which might otherwise limit such
obligation of the Borrower to the Holder in connection with such conversion. The
Conversion Date specified in the Notice of Conversion shall be the Conversion
Date so long as the Notice of Conversion is received by the Borrower before 5:00
p.m., New York, New York time, on such date.
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(e) Delivery of Common Stock by Electronic Transfer. In lieu
of delivering physical certificates representing the Common Stock issuable upon
conversion, provided the Borrower's transfer agent is participating in the
Depository Trust Company ('"DTC'") Fast Automated Securities Transfer ("FAST")
program, upon request of the Holder and its compliance with the provisions
contained in Section 1.1 and in this Section 1.3, the Borrower shall use its
best efforts to cause its transfer agent to electronically transmit the Common
Stock issuable upon conversion to the Holder by crediting the account of
Holder's Prime Broker with DTC through its Deposit Withdrawal Agent Commission
("DWAC") system.

1.4 Concerning the Shares. The shares of Common Stock issuable upon
conversion of this Note may not be sold or transferred unless: (a) such shares
are sold pursuant to an effective registration statement under the Securities
Act; (b) the Borrower or its transfer agent shall have been furnished with an
opinion of counsel (which opinion shall be in form, substance and scope
customary for opinions of counsel in comparable transactions) to the effect that
the shares to be sold or transferred may be sold or transferred pursuant to an
exemption from such registration; or (c) such shares are sold or transferred
pursuant to Rule 144 under the Securities Act (or a successor rule) ("Rule
144"). Except as otherwise provided in the Purchase Agreement (and subject to
the removal provisions set forth below), until such time as the shares of Common
Stock issuable upon conversion of this Note have been registered under the
Securities Act as contemplated by the Registration Rights Agreement or otherwise
may be sold pursuant to Rule 144 without any restriction as to the number of
securities as of a particular date that can then be immediately sold, each
certificate for shares of Common Stock issuable upon conversion of this Note
that has not been so included in an effective registration statement or that has
not been sold pursuant to an effective registration statement or an exemption
that permits removal of the legend, shall bear a legend substantially in the
following form, as appropriate:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THE SECURITIES
MAY NOT BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER SAID SECURITIES ACT, OR
AN OPINION OF COUNSEL IN FORM, SUBSTANCE AND SCOPE CUSTOMARY FOR
OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID SECURITIES ACT UNLESS SOLD PURSUANT TO RULE 144
OR REGULATION S UNDER SAID SECURITIES ACT."

The legend set forth above shall be removed and the Borrower shall
issue to the Holder a new certificate therefor free of any transfer legend if:
(a) the Borrower or its transfer agent shall have received an opinion of
counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that a public sale or transfer of such
Common Stock may be made without registration under the Securities Act and the
shares are so sold or transferred;, or (b) in the case of the Common Stock
issuable upon conversion of this Note, such security is registered for sale by
the Holder under an effective registration statement filed under the Securities
Act or otherwise may be sold pursuant to Rule 144. Nothing in this Note shall
limit the Borrower's obligation under Section 4 (c) of the Purchase Agreement or
affect in any way the Holder's obligations to comply with applicable prospectus
delivery requirements upon the resale of the securities referred to herein.
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1.5 Effect of Certain Events.

(a) Adjustment Due to Merger, Consolidation, Etc. If, at any
time when this Note is issued and outstanding and prior to conversion of the
Note, there shall be any merger, consolidation, exchange of shares,
recapitalization, reorganization, or other similar event, as a result of which
shares of Common Stock of the Borrower shall be changed into the same or a
different number of shares of another class or classes of stock or securities of
the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a
plan of complete liquidation of the Borrower, then the Holder of this Note shall
thereafter have the right to receive upon conversion of this Note, upon the
basis and upon the terms and conditions specified herein and in lieu of the
shares of Common Stock immediately theretofore issuable upon conversion, such
stock, securities or assets which the Holder would have been entitled to receive
in such transaction had this Note been converted in full immediately prior to
such transaction (without regard to any limitations on conversion set forth
herein), and in any such case appropriate provisions shall be made with respect
to the rights and interests of the Holder of this Note to the end that the
provisions hereof (including, without limitation, provisions for adjustment of
the Conversion Price and of the number of shares issuable upon conversion of the
Note) shall thereafter be applicable, as nearly as may be practicable in
relation to any securities or assets thereafter deliverable upon the conversion
hereof.

(b) Adjustment Due to Distribution. If the Borrower shall
declare or make any distribution of its assets (or rights to acquire its assets)
to holders of Common Stock as a dividend, stock repurchase, by way of return of
capital or otherwise (including any dividend or distribution to the Borrower's
shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a "Distribution"), then the Holder of this
Note shall be entitled, upon any conversion of this Note after the date of
record for determining shareholders entitled to such Distribution, to receive
the amount of such assets which would have been payable to the Holder with
respect to the shares of Common Stock issuable upon such conversion had such
Holder been the holder of such shares of Common Stock on the record date for the
determination of shareholders entitled to such Distribution.

(c) Notice of Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price as a result of the events
described in this Section 1.5, the Borrower, at its expense, shall promptly
compute such adjustment or readjustment and prepare and furnish to the Holder of
a certificate setting forth such adjustment or readjustment and showing in
detail the facts upon which such adjustment or readjustment is based. The
Borrower shall, upon the written request at any time of the Holder, furnish to
such Holder a like certificate setting forth: (i) such adjustment or
readjustment; (ii) the Conversion Price at the time in effect; nd (iii) the
number of shares of Common Stock and the amount, if any, of other securities or
property which at the time would be received upon conversion of the Note.
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1.6 Status as Shareholder. Upon submission of a Notice of Conversion
by a Holder, provided that the Notice of Conversion is submitted by facsimile
(or by other means resulting in, or reasonably expected to result in, notice) to
the Borrower before 5:00 p.m., New York, New York time: (a) the shares covered
thereby shall be deemed converted into shares of Common Stock and; (b) the
Holder's rights as a Holder of such converted portion of this Note shall cease
and terminate, excepting only the right to receive certificates for such shares
of Common Stock and to any remedies provided herein or otherwise available at
law or in equity to such Holder because of a failure by the Borrower to comply
with the terms of this Note.

ARTICLE II. CERTAIN COVENANTS

2.1 Compliance with Laws. So long as the Borrower shall have any
obligation under this Note, the Borrower shall comply, in all material respects
with all applicable laws, rules, regulations and orders, except to the extent
that noncompliance would not have a material adverse effect upon the business,
operations or financial condition of the Borrower, taken as a whole.

2.2 Preservation of Existence. So long as the Borrower shall have



any obligation under this Note, the Borrower shall maintain and preserve, and
cause each subsidiary, if any, to maintain and preserve, its existence, and
become or remain duly qualified and in good standing in each jurisdiction in
which the failure to be so qualified would have a material adverse effect on the
business, operations or financial condition of the Borrower, taken as a whole.

2.3 Maintenance of Properties. So long as the Borrower shall have
any obligation under this Note, the Borrower shall maintain and preserve, all of
its properties which are necessary in the proper conduct of its business in good
working order and condition, ordinary wear and tear excepted, and comply, at all
times with the provisions of all leases to which it is a party as lessee or
under which it occupies property, so as to prevent any forfeiture or material
loss thereof or thereunder.

2.4 Maintenance of Insurance. So long as the Borrower shall have any
obligation under this Note, the Borrower shall maintain, with responsible and
reputable insurers, insurance with respect to its properties and business, in
such amounts and covering such risks, as is carried generally in accordance with
sound business practice by companies in similar businesses in the same
localities in which the Borrower is situated.

2.5 Keeping of Records and Books of Account. So long as the Borrower
shall have any obligation under this Note, the Borrower shall keep adequate
records and books of account, with complete entries made in accordance with
generally accepted accounting principles, reflecting all of its financial and
other business transactions.

2.6 Compliance with the Securities Exchange Act of 1934. So long as
the Borrower shall have any obligation under this Note, the Borrower shall
comply in all respects with the requirements of the Securities Exchange Act of
1934, as amended, including the filing of all reports due thereunder.

2.7 Reservation of Common Stock. So long as the Borrower shall have
any obligation under this Note, the Borrower shall have authorized and reserved,
free from preemptive rights, a sufficient number of shares of Common Stock to
provide for the conversion of this Note in full in accordance with Section 1.2
of this Note.
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ARTICLE III. EVENTS OF DEFAULT

If any of the following events of default (each, an "Event of
Default") shall occur:

3.1 Failure to Pay Principal or Interest. The Borrower fails to pay
the principal hereof or interest thereon when due on this Note;

3.2 Conversion and the Shares. The Borrower fails to issue shares of
Common Stock to the Holder (or announces or threatens that it will not honor its
obligation to do so) upon exercise by the Holder of the conversion rights of the
Holder in accordance with the terms of this Note, fails to transfer or cause its
transfer agent to transfer (electronically or in certificated form) any
certificate for shares of Common Stock issued to the Holder upon conversion of
or otherwise pursuant to this Note as and when required by this Note, or fails
to remove any restrictive legend (or to withdraw any stop transfer instructions
in respect thereof) on any certificate for any shares of Common Stock issued to
the Holder upon conversion of or otherwise pursuant to this Note as and when
required by this Note or Section 4(c) of the Purchase Agreement and any such
failure shall continue uncured for thirty (30) days after the Borrower shall
have been notified thereof in writing by the Holder;

3.3 Breach of Covenants. The Borrower breaches any material covenant
or other material term or condition contained in 1.2 or Article II of this Note,
or Section 4(c) of the Purchase Agreement and such breach continues for a period
of thirty (30) days after written notice thereof to the Borrower from the
Holder;

3.4 Breach of Representations and Warranties. Any representation or
warranty of the Borrower made herein or in any agreement, statement or
certificate given in writing pursuant hereto or in connection herewith
(including, without limitation, the Purchase Agreement and the Security
Agreement), shall be false or misleading in any material respect when made and



the breach of which has (or with the passage of time will have) a material
adverse effect on the rights of the Holder with respect to this Note, the
Purchase Agreement or the Security Agreement;

3.5 Receiver or Trustee. The Borrower or any subsidiary of the
Borrower shall make an assignment for the benefit of creditors, or apply for or
consent to the appointment of a receiver or trustee for it or for a substantial
part of its property or business, or such a receiver or trustee shall otherwise
be appointed;

3.6 Bankruptcy.

(a) Commencement by the Borrower of a voluntary case under the
United States Bankruptcy Code (as now or hereafter in effect) or under the
comparable laws of any jurisdiction; or
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(b) Commencement of a proceeding or case in respect of the
Borrower, in any court of competent jurisdiction, seeking: (i) the liquidation,
reorganization, moratorium, dissolution, winding up, or composition or
readjustment of its debts,; (ii) the appointment of a trustee, receiver,
custodian, liquidator or the like of it or of all or any substantial part of its
assets in connection with the liquidation or dissolution of the Borrower; or
(iii) similar relief in respect of the Borrower under any law providing for the
relief of debtors, and such proceeding or case described in clause (i), (ii), or
(iii) shall continue undismissed, or unstayed and in effect, for a period of
thirty (30) days; or

3.7 Delisting of Common Stock. If the Borrower shall fail to
maintain the listing of the Common Stock on at least one of the OTCBB or an
equivalent replacement exchange, the Nasdaq National Market, the Nasdag SmallCap
Market, the New York Stock Exchange, or the American Stock Exchange; then, upon
the occurrence and during the continuation of any Event of Default specified in
Section 3.1, 3.2, 3.3, 3.4, or 3.7 which is not cured within thirty (30) days
after receipt by the Borrower of written notice that such an Event of Default
has occurred, at the option of the Holder exercisable through the delivery of
written notice to the Borrower by such Holder (the "Default Notice'"), and upon
the occurrence of an Event of Default specified in Section 3.5 or 3.6, the Note
shall become immediately due and payable and all other amounts payable hereunder
shall immediately become due and payable, all without demand, presentment or
notice (only upon the occurrence of an Event of Default specified in Section 3.5
or 3.6), all of which hereby are expressly waived, together with all costs,
including, without limitation, legal fees and expenses, of collection, and the
Holder shall be entitled to exercise all other rights and remedies available at
law or in equity.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failure or delay on the
part of the Holder in the exercise of any power, right or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of
any such power, right or privilege preclude other or further exercise thereof or
of any other right, power or privileges. All rights and remedies existing
hereunder are cumulative to, and not exclusive of, any rights or remedies
otherwise available.

4.2 Notices. Any notice herein required or permitted to be given
shall be in writing and may be personally served or delivered by courier or sent
by United States mail and shall be deemed to have been given upon receipt if
personally served (which shall include telephone line facsimile transmission) or
sent by courier or three (3) days after being deposited in the United States
mail, certified, with postage pre-paid and properly addressed, if sent by mail.
For the purposes hereof, the address of the Holder shall be as shown on the
records of the Borrower; and the address of the Borrower shall be 100 Wilshire
Boulevard, Suite 1750, Santa Monica, California 90401, facsimile number: (310)
752-1486. Both the Holder and the Borrower may change the address for service by
delivery of written notice to the other as herein provided.

4.3 Amendments. This Note and any provision hereof may only be
amended by an instrument in writing signed by the Borrower and the Holder. The
term "Note" and all reference thereto, as used throughout this instrument, shall
mean this instrument as originally executed, or if later amended or



supplemented, then as so amended or supplemented.
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4.4 Assignability. This Note shall be binding upon the Borrower and
its successors and assigns, and shall inure to be the benefit of the Holder and
its successors and assigns. Each transferee of this Note must be an "accredited
investor" (as defined in Rule 501 (a) of the Securities Act).

4.5 Governing Law. THIS NOTE SHALL BE ENFORCED, GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS LOCATED IN LOS
ANGELES COUNTY, CALIFORNIA WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS
AGREEMENT, THE AGREEMENTS ENTERED INTO IN CONNECTION HEREWITH OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR PROCEEDING.
BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER.

4.6 Denominations. At the request of the Holder, upon surrender of
this Note, the Borrower shall promptly issue new Notes in the aggregate
outstanding principal amount hereof, in the form hereof, in such denominations
as the Holder shall reasonably request.

4.7 Purchase Agreement. By its acceptance of this Note, the Holder
agrees to be bound by the applicable terms of the Purchase Agreement.

4.8 Notice of Corporate Events. Except as otherwise provided below,
the Holder of this Note shall have no rights as a Holder of Common Stock unless
and only to the extent that it converts this Note into Common Stock. The
Borrower shall provide the Holder with prior notification of any meeting of the
Borrower's shareholders (and copies of proxy materials and other information
sent to shareholders). In the event of any taking by the Borrower of a record of
its shareholders for the purpose of determining shareholders who are entitled to
receive payment of any dividend or other distribution, any right to subscribe
for, purchase or otherwise acquire (including by way of merger, consolidation,
reclassification or recapitalization) any share of any class or any other
securities or property, or to receive any other right, or for the purpose of
determining shareholders who are entitled to vote in connection with any
proposed sale, lease or conveyance of all or substantially all of the assets of
the Borrower or any proposed liquidation, dissolution or winding up of the
Borrower, the Borrower shall mail a notice to the Holder, at least twenty (20)
days prior to the record date specified therein (or thirty (30) days prior to
the consummation of the transaction or event, whichever is earlier), of the date
on which any such record is to be taken for the purpose of such dividend,
distribution, right or other event, and a brief statement regarding the amount
and character of such dividend, distribution, right or other event to the extent
known at such time.
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4.9 Remedies. The Borrower acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Holder, by vitiating
the intent and purpose of the transaction contemplated hereby. Accordingly, the
Borrower acknowledges that the remedy at law for a breach of its obligations
under this Note will be inadequate and agrees, in the event of a breach or
threatened breach by the Borrower of the provisions of this Note, that the
Holder shall be entitled, in addition to all other available remedies at law or
in equity, and in addition to the penalties assessable herein, to an injunction
or injunctions restraining, preventing or curing any breach of this Note and to
enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower has caused this Note to be signed in
its name by its duly authorized officer this 29th day of December 2005.



DIGICORP

/s/ William B. Horne

William B. Horne
Chief Executive Officer
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EXHIBIT A

NOTICE OF CONVERSION
(To be Executed by the Registered Holder
in order to Convert the Note)

The undersigned hereby irrevocably elects to convert $

principal amount of the Note (defined below) into shares of common stock, par
value $.001 per share ("Common Stock"), of Digicorp, a Utah corporation (the
"Borrower'") according to the conditions of the Secured Convertible Note of the
Borrower dated as of December _ , 2005 (the "Note'"), as of the date written
below. If securities are to be issued in the name of a person other than the
undersigned, the undersigned will pay all transfer taxes payable with respect
thereto and is delivering herewith such certificates. No fee will be charged to
the Holder for any conversion, except for transfer taxes, if any. A copy of the
Note is attached hereto (or evidence of loss, theft or destruction thereof).

The Borrower shall electronically transmit the Common Stock issuable
pursuant to this Notice of Conversion to the account of the undersigned or its
nominee with DTC through its Deposit Withdrawal Agent Commission system ("DWAC
Transfer') .

Name of DTC Prime Broker:

Account Number:

In lieu of receiving shares of Common Stock issuable pursuant to
this Notice of Conversion by way of a DWAC Transfer, the undersigned hereby
requests that the Borrower issue a certificate or certificates for the number of
shares of Common Stock set forth below (which numbers are based on the Holder's
calculation attached hereto) in the name(s) specified immediately below or, if
additional space is necessary, on an attachment hereto:

Name :

Address:

The undersigned represents and warrants that all offers and sales by
the undersigned of the securities issuable to the undersigned upon conversion of
the Notes shall be made pursuant to registration of the securities under the
Securities Act of 1933, as amended (the "Securities Act"), or pursuant to an
exemption from registration under the Securities Act. The undersigned further
represents that it is an "accredited investor" as such term is defined in Rule
501 (a) of Regulation D, promulgated pursuant to the Securities Act.

Date of Conversion:

Applicable Conversion Price:

Number of Shares of Common Stock to be Issued Pursuant to
Conversion of the Note:

Signature:

Name :

Address:
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PROMISSORY NOTE

$73,000.00 Santa Monica, CA
December 29, 2005

FOR VALUE RECEIVED, Digicorp, Inc. (the "Maker"), a Utah corporation,
HEREBY PROMISES TO PAY to the order of Jay Rifkin (the "Noteholder"), the
principal sum of Seventy Three Thousand Dollars ($73,000.00) plus accrued
interest thereon in lawful money of the United States on June 30, 2006 (the
"Maturity Date").

The following is a statement of the other terms and conditions to which
this promissory note (the "Note") is subject and to which the Noteholder by the
acceptance of this Note agrees:

1. Interest Rate. Maker further promises to pay interest on the unpaid
principal balance hereof at the rate of five percent (5%) per annum, such
interest to be paid on the Maturity Date. Interest shall commence accruing on
the issue date and shall be calculated on the basis of a 365-day year and actual
days elapsed. In no event shall the interest charged hereunder exceed the
maximum permitted under the laws of the State of California. However, in the
event of a breach of any provision of this Note, the interest rate shall
increase to a per annum rate equal to eight percent (8%).

2. Prepayment. The Maker shall have the right, at any time, to prepay
without penalty, in whole or in part, the unpaid principal and interest due on
this Note as of the date of such prepayment.

3. Application of Payments to Principal and Interest. All payments made
pursuant to this note shall first be applied to accrued but unpaid interest then
outstanding, and then to principal, and interest shall thereupon cease to accrue
upon the principal amount so paid.

4. No Usury. Notwithstanding any provision of this Note to the contrary,
the rate of interest charged by the Noteholder to the Maker in connection with
this Note shall not exceed the maximum rate permitted by applicable law. To the
extent that any interest otherwise paid or payable by the Maker to the
Noteholder shall have been finally adjudicated to exceed the maximum amount
permitted by applicable law, such interest shall be retroactively deemed to have
been a required repayment of principal (and any such amount paid in excess of
the outstanding principal amount shall be promptly returned to the Maker).

5. Grant of Security Interest. As collateral security for the prompt and
complete payment and performance when due, whether at the stated maturity, by
acceleration or otherwise, of this Note, the Maker hereby grants to the
Noteholder a security interest in the Maker's Accounts Receivable. Upon
repayment of this Note, the Noteholder shall release the aforesaid security
interest in the pledged Interest.

6. Default Provisions. In the event this note shall be in default, and
placed with an attorney for collection, then the Maker agrees to pay all
reasonable attorney fees and costs of collection.

7. Assignment. The Noteholder may not assign either the right to receive
payment under this Note, or any other right conferred upon the Noteholder under
the terms hereof to any other party without the consent of the Maker. Any
transferee or transferees of this Note, by their acceptance hereof, agree to
assume the obligations of the holder of this Note as set forth herein, and shall
be deemed to be the "Noteholder" for all purposes hereunder.

8. Entire Agreement. This Note contains the entire understanding between
the Maker and the Noteholder (the "Parties'") with respect to this Note and
supersedes any prior written or oral agreement between them respecting the
subject matter hereof. The Maker hereby irrevocably consents to the jurisdiction
of the state and federal courts in Los Angeles County, California in connection
with any action or proceeding arising out of or relating to this Note. If any
term or provision of this Note shall be held invalid, illegal or unenforceable,
the validity of all other terms and provisions hereof shall in no way be
affected thereby.

9. Governing Law. In the event of any litigation with respect to the



obligations evidenced by this Note, the Maker waives the right to a trial by
jury and all rights of set-off and rights to interpose permissive counterclaims
and cross—-claims. This Note shall be governed by and construed in accordance
with the laws of the State of California and shall be binding upon the
successors, assigns, heirs, administrators and executors of the Maker and inure
to the benefit of the Payee, his successors, endorsees, assigns, heirs,
administrators and executors.

IN WITNESS WHEREOF, this Note has been executed and delivered on the date
first specified above.

MAKER:
Digicorp, Inc.

William B. Horne, CFO

NOTEHOLDER:

Jay Rifkin

Jay Rifkin




VOTING AGREEMENT

THIS VOTING AGREEMENT (this "Agreement") is entered into as of December
29, 2005, by and among Jay Rifkin ("Rifkin") and the stockholders of Digicorp, a
Utah corporation (the "Company'"), listed on the signature pages hereto (the
"Stockholders") .

WITNESUSETH:

WHEREAS, concurrently with the execution of this Agreement, the Company is
entering in to a Stock Purchase Agreement of even date herewith (the "Purchase
Agreement "), pursuant to which the Company has agreed to purchase all of the
outstanding shares of capital stock of Rebel Crew Films, Inc., a California
corporation, from Rebel Holdings, LLC, a California limited liability company,
and Cesar Chatel (the "Sellers'"),; WHEREAS, as of the date hereof, each of the
Stockholders is the Beneficial Owner (as defined hereinafter) of Existing Shares
(as defined hereinafter) of the common stock, $0.001 par value, of the Company
(the "Company Common Stock"); and

WHEREAS, as an inducement and a condition to entering into the Purchase
Agreement, the Sellers have requested that the Stockholders enter into this
Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises,
representations, warranties, covenants and agreements contained herein, the
parties hereto, intending to be legally bound hereby, agree as follows:

Section 1. Certain Definitions. For purposes of this Agreement, the
following terms have the following meanings:

(a) "Beneficially Own" or "Beneficial Ownership" with respect to any
securities means having "beneficial ownership" of such securities as determined
pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended
(the "Exchange Act'), except for those shares of Company Common Stock which
Stockholders have the right to acquire within 60 days; provided, however, that
for the purposes of this Agreement, the Stockholders shall be deemed to
Beneficially Own only those securities held of record by such Stockholders or
over which such Stockholders have sole voting and dispositive power.

(b) "Existing Shares'" means shares of the Company Common Stock
Beneficially Owned by Rifkin and the Stockholders as of the date hereof.

(c) "Securities" means the Existing Shares together with any shares
of the Company Common Stock or other securities of the Company acquired by
Rifkin and the Stockholders in any capacity after the date hereof and prior to
the termination of this Agreement whether upon the exercise of options, warrants
or rights, the conversion or exchange of convertible or exchangeable securities,
or by means of purchase, dividend, distribution, split-up, recapitalization,
combination, exchange of shares or the like, gift, bequest, inheritance or as a
successor in interest in any capacity or otherwise.

Section 2. Representations and Warranties of Rifkin and the Stockholders.
Rifkin (with respect to himself and Securities Beneficially Owned by him) and
each Stockholder (with respect to itself and Securities Beneficially Owned by
them) hereby represents and warrants to one another as follows:

1

(a) Ownership of Shares. As of the date hereof and at all times
prior to the termination of this Agreement, Rifkin and each Stockholder is (and
will be, unless any Existing Shares are transferred pursuant to Section 4(a)
hereof or any Stockholder Options are exercised) the Beneficial Owner of the
Existing Shares and an Company options to purchase shares of Company Common
Stock (the "Stockholder Options'") set forth on the signature pages of this
Agreement. As of the date hereof, neither Rifkin nor the Stockholders
Beneficially Own any securities of the Company other than the shares of Company
Common Stock and Stockholder Options set forth on the signature pages of this
Agreement.

(b) Authority. Rifkin and each Stockholder has the requisite power
to agree to all of the matters set forth in this Agreement, in each case with



respect to all of the Existing Shares with no limitations, qualifications or
restrictions on such power, subject to applicable securities laws and the terms
of this Agreement.

(c) Power; Binding Agreement. Rifkin and each Stockholder has the
legal capacity and authority to enter into and perform all of their respective
obligations under this Agreement. This Agreement has been duly and validly
executed and delivered by Rifkin and each Stockholder and constitutes a valid
and binding agreement, enforceable against them in accordance with its terms
except that: (i) such enforcement may be subject to applicable bankruptcy,
insolvency or other similar laws, now or hereafter in effect, affecting
creditors' rights generally, and (ii) the remedy of specific performance and
injunctive and other forms of equitable relief may be subject to equitable
defenses and to the discretion of the court before which any proceeding therefor
may be brought.

(d) No Conflicts. No filing with, and no permit, authorization,
consent or approval of, any governmental entity is necessary for the execution
of this Agreement by Rifkin or any Stockholder and the consummation by Rifkin
and the Stockholders of the transactions contemplated hereby. Except as
contemplated by the Purchase Agreement, none of the execution and delivery of
this Agreement by Rifkin or any Stockholder, the consummation by Rifkin or any
Stockholder of the transactions contemplated hereby or compliance by Rifkin or
any Stockholder with any of the provisions hereof shall (i) conflict with or
result in any breach of any organizational documents applicable to Stockholder,
if applicable, or (ii) violate any order, writ, injunction, decree, judgment,
statute, rule or regulation applicable to Rifkin or any Stockholder or any of
Rifkin's or any Stockholder's properties or assets, except in the case of clause
(ii) where such violations, breaches or defaults would not, individually or in
the aggregate, materially impair the ability of Rifkin or any Stockholder to
perform this Agreement.

(e) No Encumbrance. Except as permitted by this Agreement, the
Existing Shares are now and, at all times during the term hereof, and the
Securities will be, held by Rifkin and each Stockholder, or by a nominee or
custodian for the benefit of Rifkin and each Stockholder, free and clear of all
liens, charges or encumbrances of any kind or nature ("Liens'") except for any
such Liens arising hereunder or under applicable federal and state securities
laws, other than Liens that are not material to performance of this Agreement by
Rifkin or any Stockholder.

(f) Community Property. All representations and warranties by Rifkin
and each Stockholder made herein are qualified in their entirety by the effects
of applicable community property laws and the laws affecting the rights of
marital partners generally.

Section 3. Disclosure. Rifkin and each Stockholder hereby agrees to permit
the Company to publish and disclose in any documents and schedules filed with
the Securities and Exchange Commission, and in any press release or other
disclosure document in which the Company reasonably determines in its good faith
judgment that such disclosure is required by law, including the rules and
regulations of the Securities and Exchange Commission, or appropriate, in
connection with the Purchase Agreement and any transactions related thereto,
Rifkin's and each Stockholder's identity and ownership of the Company Common
Stock and the nature of Rifkin's and such Stockholder's commitments,
arrangements and understandings under this Agreement.
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Section 4. Transfer And Other Restrictions. Prior to the termination of
this Agreement, Rifkin and each Stockholder agrees not to, directly or
indirectly:

(a) except pursuant to the terms of the Purchase Agreement or any
related agreement thereto, offer for sale, sell, transfer, tender, pledge,
encumber, assign or otherwise dispose of, or enter into any contract, option or
other arrangement or understanding with respect to or consent to the offer for
sale, sale, transfer, tender, pledge, encumbrance, assignment or other
disposition (collectively, "Transfer") of any or all of the Securities or any
interest therein, except: (i) for Transfers of the Securities in the open
market; (ii) for private block trades of the Securities, provided that under no
circumstances may Rifkin or any Stockholder transfer any Securities pursuant to
this Section 4 (a) (ii) (A) to any person or group which is the "beneficial owner"



(as determined pursuant to Rule 13d-3 under the Exchange Act) of 5% or more of
the outstanding shares of Company Common Stock or (B) representing 2% or more of
the outstanding shares of Company Common Stock to any one person or group;
and/or (iii) other Transfers (including distributions of Securities by a
Stockholder to its equity holders) in which each transferee shall have: (A)
executed a counterpart of this Agreement and a proxy in the form attached hereto
as Annex I, and (B) agreed in writing to hold such Securities (or interest in
such Securities) subject to all of the terms and provisions of this Agreement;

(b) grant any proxy or power of attorney, deposit any of the
Securities into a voting trust or enter into a voting agreement or arrangement
with respect to the Securities except as provided in this Agreement; or

(c) take any other action for the purpose of making any
representation or warranty contained herein untrue or incorrect or of preventing
or disabling Rifkin or any Stockholder from performing its obligations under
this Agreement.

Notwithstanding anything to the contrary in this Agreement, any Securities
Transferred in a manner permitted by Section 4 (a) hereof shall be Transferred
free and clear of any voting restriction and of the Proxy (as defined below), in
each case except to the extent specifically provided by Section 4 (a) (iii).

Section 5. Election of Directors.

(a) Rifkin and each Stockholder hereby agrees that, during the
period commencing on the date hereof and continuing until termination of this
Agreement in accordance with its terms, the number of authorized directors of
the Company shall initially be set at five (5). At each annual meeting of the
stockholders of the Company, or at any meeting of the stockholders of the
Company at which members of the Company's Board of Directors are to be elected,
or whenever members of the Board are to be elected by written consent, Rifkin
and each Stockholder hereby agrees that, during the period commencing on the
date hereof and continuing until termination of this Agreement in accordance
with its terms, the members of the Company's Board of Directors shall consist
of:

(i) two (2) persons designated by Milton
"Todd" Ault, III, which persons shall initially be William B.
Horne and Alice Campbell; and

(ii) three (3) persons designated by Rifkin,
one of which shall be Rifkin.
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(b) If after the date hereof and until termination of this Agreement
in accordance with its terms, the number of authorized directors of the Company
shall increase to seven (7), then the Company's Board of Directors shall consist
of:

(i) three (3) persons designated by Milton
"Todd" Ault, III; and

(ii) four (4) persons designated by Rifkin,
one of which shall be Rifkin.

(c) If after the date hereof and until termination of this Agreement
in accordance with its terms, the number of authorized directors of the Company
shall be other than five (5) or seven (7), then the Company's Board of Directors
shall consist of:

(i) such persons designated by Rifkin, one
of which shall be Rifkin, which persons shall represent a
simple majority of the directors; and

(ii) such persons designated by Milton
"Todd" Ault, III, which persons shall represent the balance of
the Company's Board of Directors.

(d) Except as otherwise permitted under Section 4 (a) hereof, neither
Rifkin nor any Stockholder may enter into any agreement or understanding with
any person the effect of which would be inconsistent with or violative of any



provision contained in this Section 5. Notwithstanding any provision of this
Agreement to the contrary, nothing in this Agreement shall limit or restrict
Rifkin or any Stockholder from acting in the capacity as a director of the
Company (it being understood that this Agreement shall apply to Rifkin and the
Stockholders solely in their capacity as stockholders of the Company).

Section 6. Irrevocable Proxy. Subject to the agreements and covenants
among Rifkin and the Stockholders contained in Section 5, each Stockholder
agrees to grant and deliver to Rifkin an irrevocable proxy in the form attached
hereto as Annex I (the "Proxy'"), which shall be irrevocable to the fullest
extent permitted by applicable law, with respect to voting of the Securities at
any meeting (whether annual or special and whether or not an adjourned or
postponed meeting) of the holders of the Company Common Stock, however called,
or in connection with any written consent of the holders of the Company Common
Stock,; provided, however, that, the Proxy shall terminate and be revoked: (a)
with respect to any Securities concurrently with the Transfer of such Securities
in accordance with Section 4 (a) without any notice or action by any Stockholder,
the transferee or any other person; or (b) upon termination of this Agreement
pursuant to Section 8 hereof.

Section 7. Stop Transfer; Legending of Shares.

(a) Rifkin and each Stockholder agrees and covenants to one another
that they will not request that the Company register the transfer (book-entry or
otherwise) of any certificate or uncertificated interest representing any of the
Securities, unless such transfer is made in compliance with this Agreement.

(b) In the event of a stock dividend or distribution, or any change
in the Company Common Stock by reason of any stock dividend, split-up,
recapitalization, combination, exchange of shares or similar transaction, the
term "Existing Shares" will be deemed to refer to and include the shares of the
Company Common Stock as well as all such stock dividends and distributions and
any shares into which or for which any or all of the Existing Shares may be
changed or exchanged and appropriate adjustments shall be made to the terms and
provisions of this Agreement. Section 8. Termination. This Agreement shall
terminate upon the earliest to occur of: (a) Rifkin's death, or disability if
Rifkin becomes disabled beyond a period of four (4) months; (b) the agreement of
all parties hereto to terminate this Agreement; (c) any merger, consolidation,
reorganization, sale of substantially all of the assets of the Company, or other
sale of the Company as a result of which securities representing a majority of
the voting power of the Company are held by persons or entities that held less
than a majority of the voting power of the Company prior to such transaction;

(d) the liquidation, dissolution or indefinite cessation of the business
operations of the Company; or (e) the execution by the Company of a general
assignment for the benefit of creditors, the appointment of a receiver or
trustee to take possession of the property and assets of the Company, or the
filing of a petition under applicable bankruptcy laws with respect to the
Company,; provided, however, that this Agreement shall earlier terminate with
respect to any Securities Transferred by Rifkin or any Stockholder in accordance
with Section 4 (a) hereof upon such Transfer.
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Section 9. Miscellaneous.

(a) Entire Agreement. This Agreement (including the Proxy referred
to herein) constitutes the entire agreement and supersedes all other prior
agreements and understandings, both written and oral, among the parties, or any
of them, with respect to the subject matter hereof.

(b) Successors and Assigns. This Agreement shall not be assigned by
operation of law or otherwise without the prior written consent of the other
parties hereto. Except as contemplated by Section 8 hereof and with respect to
Securities Transferred by Rifkin or a Stockholder as contemplated by Section
4 (a) hereof, this Agreement shall be binding upon, inure to the benefit of and
be enforceable by each party and such party's respective heirs, beneficiaries,
executors, representatives and permitted assigns.

(c) Amendment and Modification. This Agreement may not be amended,
altered, supplemented or otherwise modified or terminated except upon the
execution and delivery of a written agreement executed by all of the parties
hereto.



(d) Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given if delivered personally or by overnight
commercial delivery service, or sent via facsimile (receipt confirmed) to the
parties at the following addresses or facsimile numbers (or at such other
address or facsimile numbers for a party as shall be specified by like notice) :

(i) If to Rifkin, to:

c/o Rebel Crew Films, Inc.
4143 Glencoe Avenue
Marina Del Rey, CA 90292
Facsimile: (866) 897-6525

with a copy to:

Danzig Kaye Cooper Fiore & Kay, LLP
Attn: David M. Kaye, Esq.

30A Vreeland Road

Florham Park, NJ 07932

Facsimile: (973) 443-0609
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(ii) If to the Stockholders, to the addresses and facsimile
numbers set forth for such Stockholders on the signature pages hereto.

(e) Severability. In the event that any provision of this Agreement
or the application thereof, becomes or is declared by a court of competent
jurisdiction to be illegal, void or unenforceable, the remainder of this
Agreement will continue in full force and effect and the application of such
provision to other persons or circumstances will be interpreted so as reasonably
to effect the intent of the parties hereto. The parties further agree to replace
such void or unenforceable provision of this Agreement with a valid and
enforceable provision that will achieve, to the extent possible, the economic,
business and other purposes of such void or unenforceable provision.

(f) Other Remedies; Specific Performance. Except as otherwise
provided herein, any and all remedies herein expressly conferred upon a party
will be deemed cumulative with and not exclusive of any other remedy conferred
hereby, or by law or equity upon such party, and the exercise by a party of any
one remedy will not preclude the exercise of any other remedy. The parties
hereto agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the
parties shall be entitled to seek an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions
hereof in any court of the United States or any state having jurisdiction, this
being in addition to any other remedy to which they are entitled at law or in

equity.

(g) No Waiver; Remedies Cumulative. No failure or delay on the part
of any party hereto in the exercise of any right hereunder will impair such
right or be construed to be a waiver of, or acquiescence in, any breach of any
representation, warranty or agreement herein, nor will any single or partial
exercise of any such right preclude other or further exercise thereof or of any
other right. Except as otherwise provided herein, all rights and remedies
existing under this Agreement are cumulative to, and not exclusive to, and not
exclusive of, any rights or remedies otherwise available and the exercise by a
party of any one remedy will not preclude the exercise of any other remedy.

(h) No Survival. None of the representations, warranties, covenants
and agreements made in this Agreement shall survive the termination of the
Agreement in accordance with its terms, except for the agreements in this
Section 9.

(i) No Third Party Beneficiaries. This Agreement is not intended to
confer upon any person other than the parties hereto any rights or remedies
hereunder.

(j) Governing Law and Venue. This Agreement shall be governed and
construed in accordance with the laws of the State of Utah, without giving
effect to the principles of conflict of law thereof. In addition, each of the
parties hereto: (i) consents to submit itself to the personal jurisdiction of



any state court of competent jurisdiction in the event any dispute arises out of
this Agreement; and (ii) agrees that it will not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from any such court.

(k) Descriptive Heading. The descriptive headings used herein are
for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement.

(1) Expenses. All costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such expenses.

(m) Counterparts. This Agreement may be executed in one or more
counterparts, and by facsimile, all of which shall be considered one and the
same agreement and shall become effective when one or more counterparts have
been signed by each of the parties and delivered to the other party, it being
understood that all parties need not sign the same counterpart.

[Signature Pages Follow. ]
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IN WITNESS WHEREOF, Rifkin and the Stockholders have caused this
Agreement to be duly executed as of the day and year first written above.

RIFKIN:

/s/ Jay Rifkin

Jay Rifkin
STOCKHOLDERS :

/s/ Alice Campbell

Alice Campbell
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

BODNAR CAPITAL MANAGEMENT, LLC

By:
Steven J. Bodnar,
Managing Member
Shares Beneficially Owned:
shares of Company Common Stock
shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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STOCKHOLDERS (CONT') :

/s/ Darrell Grimsley, Jr.

Darrell Grimsley, Jr.



Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Jeanne Olsky

Jeanne Olsky
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Kathryn Queen

Kathryn Queen
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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STOCKHOLDERS (CONT') :

/s/ Lynne Silverstein

Lynne Silverstein
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Melanie Glazer

Melanie Glazer
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Milton "Todd" Ault, III




Milton "Todd" Ault, III
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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STOCKHOLDERS (CONT') :

/s/ Nicholas Soichet

Nicholas Soichet
PATIENT SAFETY TECHNOLOGIES, INC.

By: [/s/ Milton "Todd" Ault, III

Milton "Todd" Ault, III,
Chief Executive Officer

Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Philip Gatch

Philip Gatch
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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STOCKHOLDERS (CONT') :

/s/ Sothi Thillairajah

Sothi Thillairajah
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Steve Jafarzadeh




Steve Jafarzadeh
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ William B. Horne

William B. Horne
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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STOCKHOLDERS (CONT') :
SICHENZIA ROSS FRIEDMAN FERENCE LLP

By: /s/ Thomas A. Rose

Thomas A. Rose,
Partner

Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -

/s/ Cesar Chatel

Cesar Chatel
Shares Beneficially Owned:

shares of Company Common Stock

shares of Company Common Stock issuable
upon exercise of Company Options

Address:

Facsimile: ( ) -
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ANNEX I
FORM OF IRREVOCABLE PROXY

The undersigned stockholder of Digicorp, a Utah corporation (the
"Company'"), hereby irrevocably (to the fullest extent permitted by applicable
law) constitutes and appoints Jay Rifkin ("Rifkin") individually, as the sole
and exclusive agent, attorney and proxy of the undersigned, with full power of
substitution and re-substitution, to the full extent of the undersigned's right,
with respect to the Securities (as defined in the Voting Agreement dated as of



the date hereof (the "Voting Agreement") by and among Rifkin and the
stockholders of the Company listed on the signature pages thereto) which the
undersigned stockholder Beneficially Owns (as defined in the Voting Agreement)
until the termination of the Voting Agreement pursuant to its terms (including
terminations of the Voting Agreement with respect to Securities Transferred (as
defined in the Voting Agreement) in accordance with Section 4 (a) thereof).
Capitalized terms used and not defined herein have the respective meanings
ascribed to them in the Voting Agreement. Upon the execution hereof, all prior
proxies given by the undersigned with respect to the matters set forth in
clauses (A), (B) and (C) below are hereby revoked and no subsequent proxies will
be given.

This Proxy is irrevocable to the fullest extent permitted by applicable
law, is granted pursuant to the Voting Agreement and is granted in consideration
of the Sellers and the Company entering into the Stock Purchase Agreement. This
Proxy is executed and intended to be irrevocable to the fullest extent permitted
by law in accordance with the provisions of Section 16-10a-722 of the Utah Code.
The attorney and proxy named above is empowered to exercise all voting rights
(including, without limitation, the power to execute and deliver written
consents with respect to the Securities) of the undersigned at any time prior to
termination of the Voting Agreement at every annual, special or adjourned
meeting of the stockholders of the Company and in every written consent in lieu
of such meeting, subject to the following:

(a) As of the date hereof, the number of authorized directors of the
Company shall initially be set at five (5). At each annual meeting of the
stockholders of the Company, or at any meeting of the stockholders of the
Company at which members of the Company's Board of Directors are to be elected,
or whenever members of the Board are to be elected by written consent, until
termination of the Voting Agreement, the members of the Company's Board of
Directors shall consist of:

(i) two (2) persons designated by Milton
"Todd" Ault, III, which persons shall initially be William B.
Horne and Alice Campbell; and

(ii) three (3) persons designated by Rifkin,
one of which shall be Rifkin.

(b) If after the date hereof and until termination of the Voting
Agreement, the number of authorized directors of the Company shall increase to
seven (7), then the Company's Board of Directors shall consist of:

(i) three (3) persons designated by Milton
"Todd" Ault, III; and

(ii) four (4) persons designated by Rifkin,
one of which shall be Rifkin.

(c) If after the date hereof and until termination of the Voting
Agreement, the number of authorized directors of the Company shall be other than
five (5) or seven (7), then the Company's Board of Directors shall consist of:

i

(i) such persons designated by Rifkin, one
of which shall be Rifkin, which persons shall represent a
simple majority of the directors; and

(ii) such persons designated by Milton
"Todd" Ault, III, which persons shall represent the balance of
the Company's Board of Directors.

The attorney and proxy named above may exercise this Proxy on any matter
except as provided in clauses (a), (b) and (c) above.

Any obligation of the undersigned hereunder shall be binding upon the
successors and assigns of the undersigned; provided, however, that this Proxy
shall terminate and be revoked with respect to any Securities Transferred (as
defined in the Voting Agreement) in accordance with Section 4 (a) of the Voting
Agreement upon such Transfer without any notice or action by the undersigned,
the transferee or any other person, and shall thereafter have no further force
or effect with respect to such Securities.



This Proxy is coupled with an interest and is irrevocable to the fullest
extent permitted by law.

Dated: , 20__ Signature of Stockholder:
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (this "Agreement'"), dated as of December 29,
2005, by and among Rebel Holdings, LLC, a California limited liability company
with headquarters located at 6601 Center Drive West, Suite 200, Los Angeles,
California 90045 (the '"Company'"), and Digicorp, a Utah corporation with
headquarters located at 100 Wilshire Boulevard, Suite 1750, Santa Monica,
California (the "Buyer").

WHEREAS, the Company and the Buyer is executing and delivering this
Agreement in reliance upon the exemption from securities registration afforded
by the rules and regulations as promulgated by the United States Securities and
Exchange Commission (the "SEC") under the Securities Act of 1933, as amended
(the "Securities Act");

WHEREAS, Buyer desires to purchase and the Company desires to issue and
sell, upon the terms and conditions set forth in this Agreement, a $556,306.53
loan receivable (the '"Loan Receivable'") from Rebel Crew Films, Inc., a
California corporation ("Rebel Crew Films"), in exchange for the issuance to the
Company of a 4.5% secured convertible note, in the form attached hereto as
Exhibit "A", in the aggregate principal amount of Five Hundred Fifty-Six
Thousand Three Hundred Six Dollars and Fifty-Three Cents ($556,306.53) (the
"Note"), convertible into shares of common stock, par value $.001 per share, of
Buyer (the "Common Stock"), upon the terms and subject to the limitations and
conditions set forth in such Note;

WHEREAS, simultaneously herewith, the Buyer is entering into a Stock
Purchase Agreement (the "Stock Purchase Agreement") pursuant to which the Buyer
is purchasing all of the issued and outstanding shares of capital stock of Rebel
Crew Films from the stockholders of Rebel Crew Films (the "Rebel Crew Films
Stockholders'"),; and

WHEREAS, it is a condition to the obligations of the Rebel Crew Films
Stockholders under the Stock Purchase Agreement that this Agreement be executed
and the parties hereto are willing to execute, and to be bound by, the
provisions of this Agreement.

NOW THEREFORE, in consideration of the foregoing and the premises and the
mutual covenants and agreements hereinafter contained, the Company and the Buyer
hereby agree as follows:

1. PURCHASE AND SALE OF LOAN RECEIVABLE.

a. Purchase of Loan Receivable. On the Closing Date (as
defined below), the Company shall sell and assign to the Buyer and the Buyer
agrees to purchase from the Company the Loan Receivable.

b. Form of Payment. On the Closing Date (as defined below),
the Buyer shall issue and deliver the Note to the Company as consideration for
the Loan Receivable.

c. Closing Date. Subject to the satisfaction (or written
waiver) of the conditions thereto set forth in Sections 5 and 6 below, the date
and time of the purchase, sale and assignment of the Loan Receivable pursuant to
this Agreement (the "Closing Date") shall be December 29, 2005, or such other
mutually agreed upon time. The closing of the transactions contemplated by this
Agreement (the '"Closing") shall occur on the Closing Date at such location as
may be agreed to by the parties.

2. BUYER REPRESENTATIONS AND WARRANTIES. The Buyer represents and
warrants to the Company that:

a. Organization and Good Standing. The Buyer is a corporation
duly organized, validly existing and in good standing under the laws of the
State of Utah and has all requisite corporate power and authority to own, lease
and operate its properties and to carry on its business as now conducted. The
Buyer is duly qualified or authorized to do business as a foreign corporation
and is in good standing under the laws of each jurisdiction in which it owns or
leases real property and each other jurisdiction in which the conduct of its
business or the ownership of its properties requires such qualification or



authorization, except where the failure to be so qualified would not have a
material adverse effect on the business, properties, assets, results of
operations, or condition (financial or otherwise) ('"Material Adverse Effect") on
the Buyer and any subsidiaries taken as a whole.

b. Authorization of Agreement. The Buyer has full corporate
power and authority to execute and deliver this Agreement and each other
agreement, document, instrument or certificate contemplated by this Agreement or
to be executed by the Buyer in connection with the consummation of the
transactions contemplated hereby and thereby (the "Buyer Documents'"), and to
consummate the transactions contemplated hereby and thereby. The execution,
delivery and performance by the Buyer of this Agreement and each Buyer Document
have been duly authorized by all necessary corporate action on behalf of the
Buyer. This Agreement has been, and each Buyer Document will be at or prior to
the Closing, duly executed and delivered by the Buyer and (assuming the due
authorization, execution and delivery by the other parties hereto and thereto)
this Agreement constitutes, and each Buyer Document when so executed and
delivered will constitute, Jlegal, valid and binding obligations of the Buyer,
enforceable against the Buyer in accordance with their respective terms, subject
to applicable bankruptcy, insolvency, reorganization, moratorium and similar
laws affecting creditors' rights and remedies generally, and subject, as to
enforceability, to general principles of equity, including principles of
commercial reasonableness, good faith and fair dealing (regardless of whether
enforcement is sought in a proceeding at law or in equity).

c. Capitalization.

(i) The authorized capital stock of the Buyer consists
of 50,000,000 shares of common stock, $.001 par value per share. As of the date
hereof, there are 14,200,104 shares of Common Stock of the Buyer issued and
outstanding. All of the issued and outstanding shares of Common Stock of the
Buyer were duly authorized for issuance and are validly issued, fully paid and
non-assessable.

(ii) Except as set forth in the Commission Documents
(defined below), there is no existing option, warrant, call, right, commitment
or other agreement of any character to which the Buyer is a party requiring, and
there are no securities of the Buyer outstanding which upon conversion or
exchange would require, the issuance, sale or transfer of any additional shares
of capital stock or other equity securities of the Buyer or other securities
convertible into, exchangeable for or evidencing the right to subscribe for or
purchase shares of capital stock or other equity securities of the Buyer. The
Buyer is not, and to the Buyer's knowledge none of the Buyer's shareholders is,
a party to any voting trust or other voting agreement with respect to any of the
shares of Common Stock of the Buyer or to any agreement relating to the
issuance, sale, redemption, transfer or other disposition of the capital stock
of the Buyer.
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d. Subsidiaries. The Buyer has no subsidiaries.
e. Corporate Records.

(i) The Buyer has delivered to the Company true, correct
and complete copies of the articles of incorporation (each certified by the
Secretary of State or other appropriate official of the applicable jurisdiction
of organization) and bylaws (each certified by the secretary, assistant
secretary or other appropriate officer) or comparable organizational documents
of the Buyer.

(ii) The minute books of the Buyer previously made
available to the Company contain complete and accurate records of all meetings
since December 31, 2004 and accurately reflect all other corporate action of the
stockholders and board of directors (including committees thereof) of the Buyer
since December 31, 2004. The stock transfer ledger of the Buyer previously made
available to the Buyer are true, correct and complete.

f. Conflicts; Consents of Third Parties.
(i) Neither of the execution and delivery by the Buyer

of this Agreement and of the Buyer Documents, nor the compliance by the Buyer
with any of the provisions hereof or thereof will: (i) conflict with, or result



in the breach of, any provision of the articles of incorporation or bylaws of
the Buyer; (ii) conflict with, violate, result in the breach of, or constitute a
default under any note, bond, mortgage, indenture, Jlicense, agreement or other
obligation to which the Buyer is a party or by which the Buyer or its properties
or assets are bound; or (iii) violate any statute, rule, regulation, order or
decree of any governmental body or authority by which the Buyer is bound; or
(iv) result in the creation of any lien of any kind or nature upon the
properties or assets of the Buyer.

(ii) No consent, waiver, approval, order, permit or
authorization of, or declaration or filing with, or notification to, any person
or governmental body is required on the part of the Buyer in connection with the
execution and delivery of this Agreement or the Buyer Documents or the
compliance by Buyer with any of the provisions hereof or thereof.
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g. Commission Documents; Financial Statements. The Buyer's
Common Stock is registered pursuant to Section 12(b) or 12(g) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and since December 31,
2004 the Buyer has filed all reports, schedules, forms, statements and other
documents required to be filed by it with the Securities and Exchange Commission
(the "Commission") pursuant to the reporting requirements of the Exchange Act,
including pursuant to Sections 13, 14 or 15(d) thereof (all of the foregoing and
all exhibits included therein and financial statement and schedules thereto,
including filings incorporated by reference therein being referred to herein as
the "Commission Documents"). At the times of their respective filings, the
Buyer's Form 10-QSB for the fiscal quarter ended September 30, 2005 (the "Form
10-0SB") and the Buyer's Form 10-KSB for the fiscal year ended June 30, 2005
(the "Form 10-KSB") complied in all material respects with the requirements of
the Exchange Act and the rules and regulations of the Commission promulgated
thereunder, and the Form 10-QSB and Form 10-KSB at the time of their respective
filings did not contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made,
not misleading. As of their respective dates, the financial statements of the
Company included in the Commission Documents were complete and correct in all
material respects and complied with applicable accounting requirements and the
published rules and regulations of the Commission or other applicable rules and
regulations with respect thereto. Such financial statements have been prepared
in accordance with GAAP applied on a consistent basis during the periods
involved (except (a) as may be otherwise indicated in such financial statements
or the Notes thereto or (b) in the case of unaudited interim statements, to the
extent they may not include footnotes or may be condensed or summary
statements), and fairly present in all material respects the financial position
of the Buyer as of the dates thereof and the results of operations and cash
flows for the periods then ended (subject, in the case of unaudited statements,
to normal year—end audit adjustments).

h. Registration and Listing. The Buyer's Common Stock is currently
quoted on the OTC Bulletin Board and is in compliance with any continued listing
requirements thereunder.

i. No Undisclosed Liabilities or Liens. The Buyer does not have any
indebtedness, obligations, liabilities, or Liens of any kind (whether accrued,
absolute, contingent or otherwise, and whether due or to become due) that are
not reflected in the Commission Documents.

j. Absence of Certain Developments. Except as expressly contemplated
by this Agreement, as set forth in the attached disclosure schedules of the
Buyer (the '"Buyer Disclosure Schedules") or as set forth in the Commission
Documents, since June 30, 2005:

(i) there has not been any material adverse change in
the business, assets or financial condition of the Buyer nor has there occurred
any event which is reasonably likely to result in a material adverse change in
the business, assets or financial condition of the Buyer;,

(ii) there has not been any damage, destruction or loss,
whether or not covered by insurance, with respect to the property and assets of
the Buyer having a replacement cost of more than $25,000 for any single loss or
$50,000 for all such losses;



(iii) there has not been any declaration, setting aside
or payment of any dividend or other distribution in respect of any shares of
capital stock of the Buyer or any repurchase, redemption or other acquisition by
the Buyer of any outstanding shares of capital stock or other securities of, or
other ownership interest in, the Buyer;

4

(iv) the Buyer has not awarded or paid any bonuses to
employees of the Buyer or agreed to increase the compensation payable or to
become payable by it to any of the Buyer's directors, officers, employees,
agents or representatives or agreed to increase the coverage or benefits
available under any severance pay, termination pay, vacation pay, company
awards, salary continuation for disability, sick leave, deferred compensation,
bonus or other incentive compensation, insurance, pension or other employee
benefit plan, payment or arrangement made to, for or with such directors,
officers, employees, agents or representatives (other than normal increases in
the ordinary course of business consistent with past practice and that in the
aggregate have not resulted in a material increase in the benefits or
compensation expense of the Buyer);

(v) there has not been any change by the Buyer in
accounting or tax reporting principles, methods or policies;

(vi) the Buyer has not entered into any transaction or
conducted its business other than in the ordinary course consistent with past
practice;

(vii) the Buyer has not failed to promptly pay and
discharge current liabilities except where disputed in good faith by appropriate
proceedings;

(viii) the Buyer has not made any Jloans, advances or
capital contributions to, or investments in, any person or entity;

(ix) the Buyer has not mortgaged, pledged or subjected
to any lien any of its assets, or acquired any assets or sold, assigned,
transferred, conveyed, leased or otherwise disposed of any assets of the Buyer,
except for assets acquired or sold, assigned, transferred, conveyed, leased or
otherwise disposed of in the ordinary course of business consistent with past
practice;

(x) the Buyer has not discharged or satisfied any lien,
or paid any obligation or liability (fixed or contingent), except in the
ordinary course of business consistent with past practice and which, in the
aggregate, would not be material to the Buyer;

(xi) the Buyer has not canceled or compromised any debt
or claim or amended, canceled, terminated, relinquished, waived or released any
contract or right except in the ordinary course of business consistent with past
practice and which, in the aggregate, would not be material to the Buyer;

(xii) the Buyer has not made or committed to make any
capital expenditures or capital additions or betterments in excess of $20,000
individually or $40,000 in the aggregate;

(xiii) the Buyer has instituted or settled any material
legal proceeding; and (xiv) the Buyer has not agreed to do anything set forth in
this Section 2(j).

k. Taxes.

(i) Except as set forth in the Buyer Disclosure
Schedules, to the Buyer's knowledge: (i) all material tax returns required to be
filed by or on behalf of the Buyer have been properly prepared and duly and
timely filed with the appropriate taxing authorities in all jurisdictions in
which such tax returns are required to be filed (after giving effect to any
valid extensions of time in which to make such filings), and all such tax
returns were true, complete and correct in all material respects; (ii) all
amounts shown on such tax returns (including interest and penalties) as due from
the Buyer have been fully and timely paid, and adequate reserves or accruals for



taxes have been provided in the Commission Documents with respect to any period
for which tax returns have not yet been filed or for which taxes are not yet due
and owing; and (iii) the Buyer has not executed or filed with the IRS or any
other taxing authority any agreement, waiver or other document or arrangement
extending or having the effect of extending the period for assessment or
collection of taxes (including, but not limited to, any applicable statute of
limitation), and no power of attorney with respect to any tax matter is
currently in force.

(ii) To the Buyer's knowledge, the Buyer has complied in
all material respects with all applicable laws, rules and regulations relating
to the payment and withholding of taxes and has duly and timely withheld from
employee salaries, wages and other compensation and has paid over to the
appropriate taxing authorities all amounts required to be so withheld and paid
over for all periods under all applicable laws.

(iii) The Company has received complete copies of: (A)
all material federal, state, Jlocal and foreign income or franchise tax returns
of the Buyer relating to the taxable periods since January 1, 2002; and (B) any
audit report issued within the last three years relating to any material taxes
due from or with respect to the Buyer its income, assets or operations. To the
Buyer's knowledge, all income and franchise tax returns filed by or on behalf of
the Buyer for the taxable years ended on the respective dates set forth in the
Buyer Disclosure Schedules have been examined by the relevant taxing authority
or the statute of limitations with respect to such tax returns has expired.

(iv) The Buyer Disclosure Schedules list all material
types of taxes paid and material types of tax returns filed by or on behalf of
the Buyer. Except as set forth in the Buyer Disclosure Schedules, to the Buyer's
knowledge, no claim has been made by a taxing authority in a jurisdiction where
the Buyer does not file tax returns such that it is or may be subject to
taxation by that jurisdiction.

(v) To the Buyer's knowledge, no claim has been made by
a taxing authority in a jurisdiction where the Buyer does not file tax returns
such that it is or may be
subject to taxation by that jurisdiction.

(vi) To the Buyer's knowledge, all deficiencies asserted
or assessments made as a result of any examinations by the IRS or any other
taxing authority of the tax returns of or covering or including the Buyer have
been fully paid, and there are no other audits or investigations by any taxing
authority in progress, nor to the Buyer's knowledge has the Buyer received any
notice from any taxing authority that it intends to conduct such an audit or
investigation. To the Buyer's knowledge, no issue has been raised by a federal,
state, local or foreign taxing authority in any current or prior examination
which, by application of the same or similar principles, could reasonably be
expected to result in a proposed deficiency for any subsequent taxable period.
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(vii) To the Buyer's knowledge, the Buyer is not subject
to any private letter ruling of the IRS or comparable rulings of other taxing
authorities.

(viii) To the Buyer's knowledge, there are no liens as a
result of any unpaid taxes upon any of the assets of the Buyer.

l. Real Property.

(i) The Buyer Disclosure Schedules set forth a complete
list of all real property and interests in real property leased by the Buyer
(individually, a "Buyer Real Property Lease" and the real properties specified
in such leases being referred to herein individually as a "Buyer Property" and
collectively as the "Buyer Properties'") as lessee or lessor. Buyer Property
constitutes all interests in real property currently used or currently held for
use in connection with the business of the Buyer and which are necessary for the
continued operation of the business of the Buyer as the business is currently
conducted. The Buyer has a valid and enforceable leasehold interest under each
of the Buyer Real Property Leases, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors' rights and
remedies generally and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding at law or in



equity), and the Buyer has not received any written notice of any default or
event that with notice or lapse of time, or both, would constitute a default by
the Buyer under any of the Buyer Real Property Leases. All of the Buyer
Property, buildings, fixtures and improvements thereon owned or leased by the
Buyer are in good operating condition and repair (subject to normal wear and
tear). The Buyer has delivered or otherwise made available to the Company and
the Sellers true, correct and complete copies of the Buyer Real Property Leases,
together with all amendments, modifications or supplements, if any, thereto.

(ii) The Buyer has all material certificates of
occupancy and permits of any governmental body necessary or useful for the
current use and operation of each Buyer Property, and the Buyer has fully
complied with all material conditions of the permits applicable to them. No
default or violation, or event that with the lapse of time or giving of notice
or both would become a default or violation, has occurred in the due observance
of any permit.

m. Tangible Personal Property.

(i) The Buyer Disclosure Schedules set forth all leases
of personal property ("Buyer Personal Property Leases") involving annual
payments in excess of $25,000 relating to personal property used in the business
of the Buyer to which the Buyer is a party or by which the properties or assets
of the Buyer is bound.
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(ii) The Buyer has a valid leasehold interest under each
of the Buyer Personal Property Leases under which it is a lessee, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors' rights and remedies generally and subject, as to
enforceability, to general principles of equity (regardless of whether
enforcement is sought in a proceeding at law or in equity), and there is no
default under any Buyer Personal Property Lease by the Buyer or, to the best
knowledge of the Buyer, by any other party thereto, and no event has occurred
that with the lapse of time or the giving of notice or both would constitute a
default thereunder.

(iii) The Buyer has good and marketable title to all of
the items of tangible personal property reflected in the Commission Documents
(except as sold or disposed of subsequent to the date thereof in the ordinary
course of business consistent with past practice), free and clear of any and all
Liens, other than as set forth in the Commission Documents. All such items of
tangible personal property which, individually or in the aggregate, are material
to the operation of the business of the Buyer are in good condition and in a
state of good maintenance and repair (ordinary wear and tear excepted) and are
suitable for the purposes used.

(iv) All of the items of tangible personal property used
by the Buyer under the Buyer Personal Property Leases are in good condition and
repair (ordinary wear and tear excepted) and are suitable for the purposes used.

n. Intangible Property. The Buyer Disclosure Schedules contain a
complete and correct list of each patent, trademark, trade name, service mark
and copyright owned or used by the Buyer as well as all registrations thereof
and pending applications therefor, and each license or other agreement relating
thereto. Except as set forth in the Buyer Disclosure Schedules, each of the
foregoing is owned by the party shown in such Buyer Disclosure Schedules as
owning the same, free and clear of all Liens and is in good standing and not the
subject of any challenge. There have been no claims made and the Buyer has not
received any notice or otherwise knows or has reason to believe that any of the
foregoing is invalid or conflicts with the asserted rights of others. The Buyer
possesses all patents, patent licenses, trade names, trademarks, service marks,
brand marks, brand names, copyrights, know-how, formulate and other proprietary
and trade rights necessary for the conduct of its business as now conducted, not
subject to any restrictions and without any known conflict with the rights of
others and the Buyer has not forfeited or otherwise relinquished any such
patent, patent license, trade name, trademark, service mark, brand mark, brand
name, copyright, know-how, formulate or other proprietary right necessary for
the conduct of its business as conducted on the date hereof. The Buyer is not
under any obligation to pay any royalties or similar payments in connection with
any license.
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o. Company Material Contracts. The Commission Documents describe all
of the following contracts, agreements, commitments ("Contracts") to which the
Buyer is a party or by which it is bound (collectively, the '"Buyer Material
Contracts") : (a) Contracts with any current officer or director of the Buyer;
(b) Contracts with any labor union or association representing any employee of
the Buyer; (c) Contracts pursuant to which any party is required to purchase or
sell a stated portion of its requirements or output from or to another party;
(d) Contracts for the sale of any of the assets of the Buyer other than in the
ordinary course of business or for the grant to any person or entity of any
preferential rights to purchase any of its assets; (e) joint venture agreements;
(f) material Contracts containing covenants of the Buyer not to compete in any
line of business or with any person or entity in any geographical area or
covenants of any other person or entity not to compete with the Buyer in any
line of business or in any geographical area, (g) Contracts relating to the
acquisition by the Buyer of any operating business or the capital stock of any
other person or entity,; (h) Contracts relating to the borrowing of money; or (i)
any other Contracts, other than Buyer Real Property Leases, which involve the
expenditure of more than $50,000 in the aggregate or $25,000 annually or require
performance by any party more than one year from the date hereof. Except as set
forth in the Commission Documents, all of the Buyer Material Contracts and other
agreements are in full force and effect and are the legal, valid and binding
obligation of the Buyer, enforceable against the Company in accordance with its
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium
and similar laws affecting creditors' rights and remedies generally and subject,
as to enforceability, to general principles of equity (regardless of whether
enforcement is sought in a proceeding at law or in equity). Except as set forth
in the Commission Documents, the Buyer is not in default in any material respect
under any Buyer Material Contracts, nor, to the knowledge of the Buyer, is any
other party to any Buyer Material Contract in default thereunder in any material
respect. There have been made available to the Company, its affiliates and their
representatives true and complete copies of all of the Buyer Material Contracts.

p. Employee Benefits.

(i) The Buyer Disclosure Schedules set forth a complete
and correct 1list of: (i) all '"employee benefit plans,"” as defined in Section
3(3) of ERISA, and any other pension plans or employee benefit arrangements,
programs or payroll practices (including, without limitation, severance pay,
vacation pay, company awards, salary continuation for disability, sick leave,
retirement, deferred compensation, bonus or other incentive compensation, stock
purchase arrangements or policies, hospitalization, medical insurance, life
insurance and scholarship programs) maintained by the Buyer or to which the
Buyer contributes or is obligated to contribute thereunder with respect to
employees of the Buyer ("Buyer Employee Benefit Plans'"); and (ii) all "employee
pension plans," as defined in Section 3(2) of ERISA, maintained by the Buyer or
any ERISA Affiliate or to which the Buyer or any ERISA Affiliate contributed or
is obligated to contribute thereunder ("Buyer Pension Plans'").

(ii) All contributions and premiums required by law or
by the terms of any Buyer Employee Benefit Plan or Buyer Pension Plan which are
defined benefit plans or money purchase plans or any agreement relating thereto
have been timely made (without regard to any waivers granted with respect
thereto) to any funds or trusts established thereunder or in connection
therewith, and no accumulated funding deficiencies exist in any of such plans
subject to Section 412 of ERISA.

(iii) There has been no violation of ERISA with respect
to the filing of applicable returns, reports, documents and notices regarding
any of the Buyer Employee Benefit Plans or Buyer Pension Plans with the
Secretary of Labor or the Secretary of the Treasury or the furnishing of such
notices or documents to the participants or beneficiaries of the Buyer Employee
Benefit Plans or Buyer Pension Plans.
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(iv) True, correct and complete copies of the following
documents, with respect to each of the Buyer Employee Benefit Plans and Buyer
Pension Plans (as applicable), have been delivered to the Company and the
Sellers: (i) any plans and related trust documents, and all amendments thereto;
(ii) the most recent Forms 5500 for the past three years and schedules thereto;
(iii) the most recent financial statements and actuarial valuations for the past



three years; (iv) the most recent IRS determination letter; (v) the most recent
summary plan descriptions (including letters or other documents updating such
descriptions); and (vi) written descriptions of all non-written agreements
relating to the Buyer Employee Benefit Plans and Buyer Pension Plans.

q. Labor.

(i) The Buyer is not a party to any labor or collective
bargaining agreement and there are no labor or collective bargaining agreements
which pertain to employees of the Buyer.

(ii) Except as set forth in the Commission Documents, no
employees of the Buyer are represented by any Jlabor organization. No labor
organization or group of employees of the Buyer has made a pending demand for
recognition, and there are no representation proceedings or petitions seeking a
representation proceeding presently pending or, to the best knowledge of the
Buyer, threatened to be brought or filed, with the National Labor Relations
Board or other labor relations tribunal. There is no organizing activity
involving the Buyer pending or, to the best knowledge of the Buyer, threatened
by any labor organization or group of employees of the Buyer.

(iii) There are no (i) strikes, work stoppages,
slowdowns, Jlockouts or arbitrations or (ii) material grievances or other labor
disputes pending or, to the best knowledge of the Buyer, threatened against or
involving the Buyer. There are no unfair labor practice charges, grievances or
complaints pending or, to the best knowledge of the Buyer, threatened by or on
behalf of any employee or group of employees of the Buyer.

r. Litigation. To the knowledge of the Buyer, there is no suit,
action, proceeding, investigation, claim or order pending or overtly threatened
against the Buyer (or to the knowledge of the Buyer, pending or threatened,
against any of the officers, directors or key employees of the Buyer with
respect to their business activities on behalf of the Buyer), or to which the
Buyer is otherwise a party, which, if adversely determined, would have a
Material Adverse Effect on the Buyer, before any court, or before any
governmental department, commission, board, agency, or instrumentality, nor to
the knowledge of the Buyer is there any reasonable basis for any such action,
proceeding, or investigation. The Buyer is not subject to any judgment, order or
decree of any court or governmental agency except to the extent the same are not
reasonably likely to have a Material Adverse Effect on the Buyer and the Buyer
is not engaged in any legal action to recover monies due it or for damages
sustained by it. There are no Jlegal proceedings pending or, to the best
knowledge of the Buyer, threatened that are reasonably likely to prohibit or
restrain the ability of the Buyer to enter into this Agreement or consummate the
transactions contemplated hereby.
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s. Compliance with Laws; Permits. The Buyer is in compliance with
all laws applicable to the Buyer or to the conduct of the business or operations
of the Buyer or the use of its properties (including any leased properties) and
assets, except for such non-compliances as would not, individually or in the
aggregate, have a Material Adverse Effect on the Buyer. The Buyer has all
governmental permits and approvals from state, federal or local authorities
which are required for the Buyer to operate its business as currently conducted,
except for those the absence of which would not, individually or in the
aggregate, have a Material Adverse Effect on the Buyer.

t. Environmental Matters. Except as set forth in the Commission
Documents:

(i) the operations of the Buyer are in compliance with
all Environmental Laws and all permits issued pursuant to Environmental Laws or
otherwise;

(ii) the Buyer has obtained all permits required under
all applicable Environmental Laws necessary to operate its business;

(iii) the Buyer is not the subject of any outstanding
written order or Contract with any governmental authority, person or entity
respecting Environmental Laws or any violation or potential violations thereof;
and



(iv) the Buyer has not received any written
communication alleging either or both that the Buyer may be in violation of any
Environmental Law, or any permit issued pursuant to Environmental Law, or may
have any liability under any Environmental Law.

u. Insurance. The Buyer Disclosure Schedules set forth a complete
and accurate 1list of all policies of insurance of any kind or nature covering
the Buyer or any of its employees, properties or assets, including, without
limitation, policies of life, disability, fire, theft, workers compensation,
employee fidelity and other casualty and liability insurance. All such policies
are in full force and effect, and, to the Buyer's knowledge, the Buyer is not in
default of any provision thereof, except for such defaults as would not,
individually or in the aggregate, have a Material Adverse Effect on the Buyer.

v. Inventories; Receivables; Payables.
(i) The Buyer has no inventories or accounts receivable.

(ii) All accounts payable of the Buyer reflected in the
Commission Documents or arising after the date thereof are the result of bona
fide transactions in the ordinary course of business and have been paid or are
not yet due and payable.

w. Related Party Transactions. Except as set forth in the Commission
Documents no employee, officer, director or other affiliate of the Buyer has
borrowed any moneys from or has outstanding any indebtedness or other similar
obligations to the Buyer. Except as set forth in the Commission Documents,
neither the Buyer nor any affiliate of the Buyer: (a) owns any direct or
indirect interest of any kind in, or controls or is a director, officer,
employee or partner of, or consultant to, or lender to or borrower from or has
the right to participate in the profits of, any person or entity which is (i) a
competitor, supplier, customer, landlord, tenant, creditor or debtor of the
Buyer, (ii) engaged in a business related to the business of the Buyer, or (iii)
a participant in any transaction to which the Buyer is a party; or (b) is a
party to any Contract with the Buyer.
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x. Banks. The Buyer Disclosure Schedules contain a complete and
correct 1list of the names and locations of all banks in which the Buyer has
accounts or safe deposit boxes and the names of all persons authorized to draw
thereon or to have access thereto. Except as set forth in the Buyer Disclosure
Schedules, no person holds a power of attorney to act on behalf of the Buyer.

y. Investment Intention. The Buyer is acquiring the Loan Receivable
for its own account, for investment purposes only and not with a view to the
distribution (as such term is used in Section 2(11) of the Securities Act).
Buyer understands that the Loan Receivable has not been registered under the
Securities Act and cannot be sold unless subsequently registered under the
Securities Act or an exemption from such registration is available.

z. Financial Advisors. Except for Aegis Equity, LLC, no person has
acted, directly or indirectly, as a broker, finder or financial advisor for the
Buyer in connection with the transactions contemplated by this Agreement and no
person is entitled to any fee or commission or like payment in respect thereof.

aa. No Misrepresentation. No representation or warranty of the Buyer
contained in this Agreement or in any schedule hereto or in any certificate or
other instrument furnished by the Buyer to the Sellers pursuant to the terms
hereof, contains any untrue statement of a material fact or omits to state a
material fact necessary to make the statements contained herein or therein not
misleading.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company represents
and warrants to the Buyer that:

a. Organization and Qualification. The Company is a Jlimited
liability company duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is incorporated, with full power and
authority (corporate and other) to own, lease, use and operate its properties
and to carry on its business as and where now owned, leased, used, operated and
conducted.



b. Authorization; Enforcement. (i) The Company has all requisite
corporate power and authority to enter into and perform this Agreement and to
consummate the transactions contemplated hereby and thereby and to sell and
assign the Loan Receivable, in accordance with the terms hereof; (ii) the
execution and delivery of this Agreement and the consummation by it of the
transactions contemplated hereby (including without limitation, the assignment
of the Loan Receivable to the Buyer) have been duly authorized by the Company's
Board of Directors and no further consent or authorization of the Company, its
Board of Directors, or its shareholders is required; (iii) this Agreement has
been duly executed and delivered by the Company by its authorized
representative, and such authorized representative is the true and official
representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly,; and (iv) this
Agreement constitutes, and upon execution and delivery by the Company an
instrument of assignment of the Loan Receivable, each of such instruments will
constitute, a legal, valid and binding obligation of the Company enforceable
against the Company in accordance with its terms.
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c. No Conflicts. The execution, delivery and performance of this
Agreement and the consummation by the Company of the transactions contemplated
hereby will not: (i) conflict with or result in a violation of any provision of
the Company's articles of organization; (ii) violate or conflict with, or result
in a breach of any provision of, or constitute a default (or an event which with
notice or lapse of time or both could become a default) under, or give to others
any rights of termination, amendment, acceleration or cancellation of, any
agreement, indenture, patent, patent license or instrument to which the Company
is a party; or (iii) result in a violation of any law, rule, regulation, order,
judgment or decree applicable to the Company or by which any property or asset
of the Company is bound or affected (except for such conflicts, defaults,
terminations, amendments, accelerations, cancellations and violations as would
not, individually or in the aggregate, have a Material Adverse Effect). The
Company is not required to obtain any consent, authorization or order of, or
make any filing or registration with, any court, governmental agency, regulatory
agency, or any third party in order for it to execute, deliver or perform any of
its obligations wunder this Agreement or an instrument of assignment of the Loan
Receivable, in accordance with the terms hereof or thereof or to sell and assign
the Loan Receivable in accordance with the terms hereof. The Company is unaware
of any facts or circumstances which might give rise to any of the foregoing.

d. Acknowledgment Regarding Buyer's Purchase of Loan Receivable. The
Company acknowledges and agrees that the Buyer is acting solely in the capacity
of an arm's length purchaser with respect to this Agreement and the transactions
contemplated hereby. The Company further acknowledges that the Buyer is not
acting as a financial advisor or fiduciary of the Company (or in any similar
capacity) with respect to this Agreement and the transactions contemplated
hereby and any statement made by the Buyer or any of its representatives or
agents in connection with this Agreement and the transactions contemplated
hereby is not advice or a recommendation and is merely incidental to the Buyer'
purchase of the Loan Receivable. The Company further represents to the Buyer
that the Company's decision to enter into this Agreement has been based solely
on the independent evaluation of the Buyer.

e. Investment Purpose. As of the date hereof, the Company is
acquiring the Note for its own account and not with a present view towards the
public sale or distribution thereof, except pursuant to sales registered or
exempted from registration under the Securities Act.
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f. Accredited Investor Status. The Company is an Accredited
Investor, as that term is defined in Rule 501 (a) of Regulation D, promulgated
pursuant to the Securities Act.

g. Reliance on Exemptions. The Company understands that the Note is
being offered and issued to it in reliance upon specific exemptions from the
registration requirements of United States federal and state securities laws and
that the Buyer is relying upon the truth and accuracy of, and the Company's
compliance with, the representations, warranties, agreements, acknowledgments
and understandings of the Company set forth herein in order to determine the
availability of such exemptions and the eligibility of the Company to acquire
the Note.



h. Governmental Review. The Company understands that no United
States federal or state agency or any other government or governmental agency
has passed upon or made any recommendation or endorsement of the Note.

i. Transfer or Re-sale. The Company understands that: (i) except as
provided pursuant to Section 4(c) of this Agreement, the sale or re-sale of the
Note and the conversion shares issuable upon conversion thereof have not been
and are not being registered under the Securities Act or any applicable state
securities laws, and such securities may not be transferred unless (A) such
securities are sold pursuant to an effective registration statement under the
Securities Act, (B) such securities are sold pursuant to Rule 144, promulgated
under the Securities Act (or a successor rule) ("Rule 144"), or (C) such
securities are sold pursuant to Regulation S under the Securities Act (or a
successor rule) ("Regulation S"); (ii) any sale of the Note and the conversion
shares issuable upon conversion thereof made in reliance on Rule 144 may be made
only in accordance with the terms of said Rule and further, if said Rule is not
applicable, any re-sale of such securities under circumstances in which the
seller (or the person through whom the sale is made) may be deemed to be an
underwriter (as that term is defined in the Securities Act) may require
compliance with some other exemption under the Securities Act or the rules and
regulations of the SEC thereunder; and (iii) neither the Company nor any other
person is under any obligation to register the Note or the conversion shares
issuable upon conversion thereof under the Securities Act or any state
securities Jlaws or to comply with the terms and conditions of any exemption
thereunder (in each case, other than pursuant to the Section 4(c) of this
Agreement) .

j. Legends. The Company understands that the Note and, until such
time as the conversion shares issuable upon conversion thereof have been
registered under the Securities Act as contemplated by Section 4(c) of this
Agreement or otherwise may be sold pursuant to Rule 144 or Regulation S without
any restriction as to the number of securities as of a particular date that can
then be immediately sold, the conversion shares may bear a restrictive legend in
substantially the following form (and a stop-transfer order may be placed
against transfer of the certificates for such securities):

"The securities represented by this certificate have not been
registered under the Securities Act of 1933, as amended. The
securities may not be sold, transferred or assigned in the absence
of an effective registration statement for the securities under said
Act, or an opinion of counsel, in form, substance and scope
customary for opinions of counsel in comparable transactions, that
registration is not required under said Act or unless sold pursuant
to Rule 144 or Regulation S under said Act."

14

The legend set forth above shall be removed and the Buyer shall issue a
certificate without such legend to the holder of any security wupon which it is
stamped, if, unless otherwise required by applicable state securities laws, (a)
such security is registered for sale under an effective registration statement
filed under the Securities Act or otherwise may be sold pursuant to Rule 144 or
Regulation S without any restriction as to the number of securities as of a
particular date that can then be immediately sold. The Company agrees to sell
the Note and the conversion shares issuable upon conversion thereof, including
those represented by a certificate(s) from which the legend has been removed, in
compliance with applicable prospectus delivery requirements, if any.

k. No Brokers. The Company has taken no action which would give rise
to any claim by any person for brokerage commissions, transaction fees or
similar payments relating to this Agreement or the transactions contemplated
hereby.

1l. No Misrepresentation. No representation or warranty of the Buyer
contained in this Agreement or in any schedule hereto or in any certificate or
other instrument furnished by the Buyer to the Sellers pursuant to the terms
hereof, contains any untrue statement of a material fact or omits to state a
material fact necessary to make the statements contained herein or therein not
misleading.

4. COVENANTS.



a. Best Efforts. The parties shall use their best efforts to satisfy
timely each of the conditions described in Sections 5 and 6 of this Agreement.

b. Form D; Blue Sky Laws. The Buyer agrees to file a Form D with
respect to the Note as required under Regulation D, promulgated pursuant to the
Securities Act. The Buyer shall, on or before the Closing Date, take such action
as the Buyer shall reasonably determine is necessary to qualify the Note for
sale to the Company pursuant to this Agreement under applicable securities or
"blue sky" laws of the states of the United States (or to obtain an exemption
from such qualification).

c. Registration Rights.

(i) As promptly as possible, but in any event no later
than ninety (90) days following the Closing Date, the Buyer shall prepare and
file with the SEC a registration statement (the '"Registration Statement"”) on
Form SB-2 (or other applicable form) covering the resale of the Common Stock
issuable upon conversion of the Note (the "Registrable Securities"). The Buyer
shall use its best efforts to cause the Registration Statement to be declared
effective by the SEC as promptly as possible after the filing thereof and shall
use its best efforts to keep the Registration Statement continuously effective
under the Securities Act until the earlier of: (i) the date when all Registrable
Securities covered by such Registration Statement have been sold publicly, or
(ii) the date when all Registrable Securities may be sold pursuant to Rule
144 (k) (the "Effectiveness Period").
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(ii) In connection with the Buyer's registration
obligations hereunder, the Buyer shall: (A) prepare and file with the SEC such
amendments, including post-—-effective amendments, to the Registration Statement
and the prospectus used in connection therewith as may be necessary to keep the
Registration Statement continuously effective as to the applicable Registrable
Securities for the Effectiveness Period; (B) cause the related prospectus to be
amended or supplemented by any required prospectus supplement, and as so
supplemented or amended to be filed pursuant to Rule 424 promulgated under the
Securities Act; (C) respond as promptly as reasonably possible to any comments
received from the SEC with respect to the Registration Statement or any
amendment thereto; and (D) comply in all material respects with the provisions
of the Securities Act and the Exchange Act with respect to the disposition of
all Registrable Securities covered by the Registration Statement during the
applicable period in accordance with the intended methods of disposition by the
Company set forth in the Registration Statement as so amended or in such
prospectus as so supplemented.

(iii) The Buyer shall promptly deliver to the Company,
without charge, as many copies of the final prospectus or final prospectuses and
each amendment or supplement thereto as the Company may reasonably request.

(iv) The Buyer shall cooperate with the Company to
facilitate the timely preparation and delivery of certificates representing
Registrable Securities to be delivered to a transferee pursuant to a
Registration Statement, which certificates shall be free, to the extent
permitted by law, of all restrictive legends, and to enable such Registrable
Securities to be in such denominations and registered in such names as the
Company may request.

(v) The Buyer shall pay all fees and expenses incident
to the performance of or compliance with this Section 4(c), including: (A) all
registration and filing fees and expenses, including without Ilimitation those
related to filings with the SEC and in connection with applicable state
securities or "blue sky" laws; and (B) printing expenses (including without
limitation expenses of printing certificates for Registrable Securities and of
printing prospectuses requested by the Sellers).

(vi) Subject to the last sentence of this Section
4(c) (vi), if at any time prior to the expiration of the Effectiveness Period the
Buyer shall determine to file with the SEC a registration statement relating to
an offering for its own account or the account of others under the Securities
Act of any of its equity securities (other than on Form S-4 or Form S—-8 or their
then equivalents relating to equity securities to be issued solely in connection
with an acquisition of any entity or business or equity securities issuable in
connection with employee benefit plans), the Buyer shall send to the Company



written notice of such determination and, if within fifteen (15) days after the
effective date of such notice, the Company shall so request in writing, the
Buyer shall include in such registration statement all or any part of the
Registrable Securities the Company requests to be registered. No right to
registration of Registrable Securities under this Section 4(c) (vi) shall be
construed to limit any registration required under Section 4(c) (i) hereof.
Notwithstanding anything to the contrary set forth herein, the registration
rights of the Company pursuant to this Section 4(c) (vi) shall only be available
in the event the Buyer fails to timely file, obtain effectiveness or maintain
effectiveness of any Registration Statement to be filed pursuant to Section
4(c) (i) in accordance with the terms of this Agreement.
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d. Authorization and Reservation of Shares. The Buyer shall at all
times have authorized, and reserved for the purpose of issuance, a sufficient
number of shares of Common Stock to provide for the full conversion of the
outstanding Note and issuance of the conversion shares in connection therewith
(based on the conversion price of the Note in effect from time to time) and as
otherwise required by the Note. The Company shall not reduce the number of
shares of Common Stock reserved for issuance upon conversion of the Note without
the consent of the Company. If at any time the number of shares of Common Stock
authorized and reserved for issuance is below that which is required for the
full conversion of the Note, the Buyer will promptly take all corporate action
necessary to authorize and reserve a sufficient number of shares, including,
without Ilimitation, calling a special meeting of shareholders to authorize
additional shares to meet the Company's obligations under this Section 4(d).

5. CONDITIONS TO THE COMPANY'S OBLIGATION TO SELL. The obligation of the
Company hereunder to sell and assign the Note to the Buyer at the Closing is
subject to the satisfaction, at or before the Closing Date of each of the
following conditions, provided that these conditions are for the Company's sole
benefit and may be waived by the Company at any time in its sole discretion:

a. The Buyer shall have executed this Agreement, and delivered the
same to the Company.

b. The Buyer shall have delivered the Note in accordance with
Section 1 (b) above.

c. The representations and warranties of the Buyer shall be true and
correct in all material respects as of the date when made and as of the Closing
Date as though made at that time (except for representations and warranties that
speak as of a specific date), and the Buyer shall have performed, satisfied and
complied in all material respects with the covenants, agreements and conditions
required by this Agreement to be performed, satisfied or complied with by the
Buyer at or prior to the Closing Date. The Company shall have received a
certificate or certificates, executed by the chief executive officer of the
Buyer, dated as of the Closing Date, to the foregoing effect and as to such
other matters as may be reasonably requested by the Company.

d. No 1litigation, statute, rule, regulation, executive order,
decree, ruling or injunction shall have been enacted, entered, promulgated or
endorsed by or in any court or governmental authority of competent jurisdiction
or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

6. CONDITIONS TO THE BUYER'S OBLIGATION TO PURCHASE. The obligation of the
Buyer hereunder to purchase the Note at the Closing is subject to the
satisfaction, at or before the Closing Date of each of the following conditions,
provided that these conditions are for the Buyer's sole benefit and may be
waived by the Buyer at any time in its sole discretion:
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a. Rebel Crew Films and the Rebel Crew Films Stockholders, including
the Company, shall have executed the Stock Purchase Agreement and all related
agreements and delivered the same to the Buyer.

b. The Company shall have executed this Agreement and delivered the
same to the Buyer.



c. The Company shall have delivered to the Buyer a duly executed
form of assignment, in such form and substance as is acceptable to the Buyer and
the Buyer's counsel, to transfer ownership and right to the Loan Receivable to
the Buyer.

d. The representations and warranties of the Company shall be true
and correct in all material respects as of the date when made and as of the
Closing Date as though made at such time (except for representations and
warranties that speak as of a specific date) and the Company shall have
performed, satisfied and complied in all material respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied
or complied with by the Company at or prior to the Closing Date. The Buyer shall
have received a certificate or certificates, executed by the managing member of
the Company, dated as of the Closing Date, to the foregoing effect and as to
such other matters as may be reasonably requested by the Buyer.

e. No 1litigation, statute, rule, regulation, executive order,
decree, ruling or injunction shall have been enacted, entered, promulgated or
endorsed by or in any court or governmental authority of competent jurisdiction
or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

7. GOVERNING LAW; MISCELLANEOUS.

a. Governing Law. THIS AGREEMENT SHALL BE ENFORCED, GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS LOCATED IN LOS
ANGELES COUNTY, CALIFORNIA WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS
AGREEMENT, THE AGREEMENTS ENTERED INTO IN CONNECTION HEREWITH OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR PROCEEDING.
BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER.
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b. Counterparts; Signatures by Facsimile. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original
but all of which shall constitute one and the same agreement and shall become
effective when counterparts have been signed by each party and delivered to the
other party. This Agreement, once executed by a party, may be delivered to the
other party hereto by facsimile transmission of a copy of this Agreement bearing
the signature of the party so delivering this Agreement.

c. Headings. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this
Agreement.

d. Severability. In the event that any provision of this Agreement
is invalid or unenforceable under any applicable statute or rule of law, then
such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform with such statute or rule of
law. Any provision hereof which may prove invalid or unenforceable under any law
shall not affect the validity or enforceability of any other provision hereof.

e. Entire Agreement; Amendments. This Agreement and the instruments
referenced herein contain the entire understanding of the parties with respect
to the matters covered herein and therein and, except as specifically set forth
herein or therein, neither the Company nor the Buyer makes any representation,
warranty, covenant or undertaking with respect to such matters. No provision of
this Agreement may be waived or amended other than by an instrument in writing
signed by the party to be charged with enforcement.

f. Notices. Any notices required or permitted to be given under the
terms of this Agreement shall be sent by certified or registered mail (return
receipt requested) or delivered personally or by courier (including a recognized
overnight delivery service) or by facsimile and shall be effective five days
after being placed in the mail, if mailed by regular United States mail, or upon
receipt, if delivered personally or by courier (including a recognized overnight



delivery service) or by facsimile, in each case addressed to a party. The
addresses for such communications shall be:

If to the Company:

Rebel Holdings, LLC
Attention: Jay Rifkin
6601 Center Drive West
Suite 200

Los Angeles, California
Facsimile: (310) 499-4334
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With a copy to:

Danzig Kaye Cooper Fiore & Kay, LLP
Attn: David M. Kaye, Esq.

30A Vreeland Road

Florham Park, New Jersey 07932
Facsimile: (973) 443-0609

If to the Buyer:

Digicorp

Attn: William B. Horne

100 Wilshire Boulevard, Suite 1750
Santa Monica, CA 90401

Facsimile: (310) 752-1486

With copy to (which shall not constitute notice) :

Sichenzia Ross Friedman Ference LLP
1065 Avenue of the Americas

21st Floor

New York, New York 10018

Attention: Marc J. Ross, Esq.
Facsimile: (212) 930-9725

Each party shall provide notice to the other party of any change in
address.

g. Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Neither
the Company nor the Buyer shall assign this Agreement or any rights or
obligations hereunder without the prior written consent of the other.

h. Third Party Beneficiaries. This Agreement is intended for the
benefit of the parties hereto and their respective permitted successors and
assigns, and is not for the benefit of, nor may any provision hereof be enforced
by, any other person.

i. Non-Survival. The parties hereto hereby agree that none of the
representations and warranties contained in this Agreement or in any
certificate, document or instrument delivered in connection herewith, shall
survive the execution and delivery of this Agreement, and the Closing hereunder.

j. Further Assurances. The Company and the Buyer each shall do and
perform, or cause to be done and performed, all such further acts and things,
and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to
carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.
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k. No Strict Construction. The language used in this Agreement will
be deemed to be the language chosen by the parties to express their mutual

intent, and no rules of strict construction will be applied against any party.

1. Remedies. The Company and the Buyer each acknowledge that a



breach by it of its obligations hereunder will cause irreparable harm to the
other party by vitiating the intent and purpose of the transaction contemplated
hereby. Accordingly, the Company and the Buyer each acknowledge that the remedy
at law for a breach of its obligations under this Agreement will be inadequate
and each agrees, in the event of a breach or threatened breach by it of the
provisions of this Agreement, that the other party shall be entitled, in
addition to all other available remedies at law or in equity, to an injunction
or injunctions restraining, preventing or curing any breach of this Agreement
and to enforce specifically the terms and provisions hereof, without the
necessity of showing economic loss and without any bond or other security being
required.
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this
Agreement to be duly executed as of the date first above written.

DIGICORP

/s/ William B. Horne

William B. Horne
Chief Executive Officer

REBEL HOLDINGS, LLC

/s/ Jay Rifkin

Jay Rifkin
Managing Member



ASSIGNMENT AGREEMENT

This Assignment Agreement (the "Assignment") is made as of December 29,
2005 by and among Rebel Holdings, LLC, a California limited liability company as
assignor (the "Assignor"), Digicorp, a Utah corporation as assignee
("Assignee"), and Rebel Crew Films, Inc., a California corporation (the
"Company") .

WITNESSETH:

WHEREAS, simultaneously with executing this Assignment, the Assignor and
the Assignee are entering into a Securities Purchase Agreement (the "Purchase
Agreement'") pursuant to which Assignee is purchasing a §$556,306.53 loan
receivable (the "Loan Receivable") of Assignor which is owed to Assignor from
the Company in exchange for the issuance by Assignee to Assignor of a
$556,306.53 principal amount convertible note; and

WHEREAS, pursuant to the terms hereof and the terms of the Purchase
Agreement, the parties hereto are entering into this Assignment.

NOW, THEREFORE, in consideration of and for the mutual promises and
covenants contained herein, and for other good and valuable consideration, the
receipt of which is hereby acknowledged, the parties hereto hereby agree as
follows:

1. All capitalized terms not defined herein shall have the meanings
ascribed to such terms in the Purchase Agreement.

2. For value received, Assignor assigns and transfers to Assignee all
rights to the Loan Receivable, subject to all the conditions and terms contained
in the Purchase Agreement. A copy of the Purchase Agreement is attached hereto
as Exhibit A and made a part hereof by reference.

3. This Assignment shall be construed and interpreted in accordance with
the laws of the State of California without giving effect to the conflict of
laws rules thereof or the actual domiciles of the parties.

4. This Assignment may be executed in one or more counterparts, each of
which shall be deemed an original and all of which taken together shall

constitute a single Assignment.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the parties have executed this Assignment as of the
day and year first written above.

ASSIGNOR:

REBEL HOLDINGS, LLC

/s/ Jay Rifkin

Jay Rifkin
Managing Member

ASSIGNEE:

DIGICORP

/s/ William B. Horne

William B. Horne
Chief Executive Officer



CONSENT OF THE COMPANY

The Company identified in the above Assignment hereby consent to that
Assignment.

Dated: December 29, 2005 REBEL CREW FILMS, INC.

/s/ Cesar Chatel

Cesar Chatel
President

Exhibit A
Purchase Agreement



SECURITY AGREEMENT

SECURITY AGREEMENT (this '"Agreement"), dated as of December 29, 2005, by
and among Digicorp, a Utah corporation (the '"Company"), and the Rebel Crew
Holdings, LLC and its respective endorsees, transferees and assigns (the
"Secured Party").

WITNESUSETH:

WHEREAS, pursuant to a Securities Purchase Agreement, dated the date
hereof, between Company and the Secured Party (the "Purchase Agreement'"), the
Company has agreed to issue to the Secured Party and the Secured Party has
agreed to purchase from the Company a 4.5% Secured Convertible Note, due five
years from the date of issue (the "Note"), which is convertible into shares of
the Company's Common Stock, par value $.001 per share (the "Common Stock");

WHEREAS, simultaneously herewith, the Company is entering into a Stock
Purchase Agreement (the '"Stock Purchase Agreement") pursuant to which the
Company is purchasing all of the issued and outstanding shares of capital stock
of Rebel Crew Films, Inc., a California corporation ("Rebel Crew Films"), from
the stockholders of Rebel Crew Films (the "Rebel Crew Films Stockholders"); and

WHEREAS, in order to induce the Rebel Crew Films Stockholders to enter
into the Stock Purchase Agreement and to induce the Secured Party to purchase
the Note, the Company has agreed to execute and deliver to the Secured Party
this Agreement for the benefit of the Secured Party and to grant to it a first
priority security interest in certain property of the Company to secure the
prompt payment, performance and discharge in full of all of the Company's
obligations under the Note.

NOW, THEREFORE, in consideration of the agreements herein contained and
for other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto hereby agree as follows:

1. Certain Definitions. As used in this Agreement, the following terms
shall have the meanings set forth in this Section 1. Terms used but not
otherwise defined in this Agreement that are defined in Article 9 of the UCC
(such as '"general intangibles"” and 'proceeds") shall have the respective
meanings given such terms in Article 9 of the UCC.

(a) "Collateral" means the collateral in which the Secured Party is
granted a security interest by this Agreement and which shall include the
following, whether presently owned or existing or hereafter acquired or coming
into existence, and all additions and accessions thereto and all substitutions
and replacements thereof, and all proceeds, products and accounts thereof,
including, without Ilimitation, all proceeds from the sale or transfer of the
Collateral and of insurance covering the same and of any tort claims in
connection therewith:

(i) All Goods of the Company, including, without limitations, all
machinery, equipment, computers, motor vehicles, trucks, tanks, boats,
ships, appliances, furniture, special and general tools, fixtures, test
and quality control devices and other equipment of every kind and nature
and wherever situated, together with all documents of title and documents
representing the same, all additions and accessions thereto, replacements
therefor, all parts therefor, and all substitutes for any of the foregoing
and all other items used and useful in connection with the Company's
businesses and all improvements thereto (collectively, the "Equipment'");

(ii) All Inventory of the Company;

(iii) All of the Company's contract rights and general intangibles,
including, without limitation, all partnership interests, stock or other
securities, licenses, distribution and other agreements, computer software
development rights, leases, franchises, customer lists, quality control
procedures, grants and rights, goodwill, trademarks, service marks, trade
styles, trade names, patents, patent applications, copyrights, deposit
accounts, and income tax refunds (collectively, the "General
Intangibles");



(iv) All Receivables of the Company including all insurance
proceeds, and rights to refunds or indemnification whatsoever owing,
together with all instruments, all documents of title representing any of
the foregoing, all rights in any merchandising, goods, equipment, motor
vehicles and trucks which any of the same may represent, and all right,
title, security and guaranties with respect to each Receivable, including
any right of stoppage in transit; and

(v) All of the Company's documents, instruments and chattel paper,
files, records, books of account, business papers, computer programs and
the products and proceeds of all of the foregoing Collateral set forth in
clauses (i)-(iv) above; and

(vi) All of the capital stock of any corporation or other entity
owned by the Company.

(b) "Obligations" means all of the Company's obligations under this
Agreement and the Note, in each case, whether now or hereafter existing,
voluntary or involuntary, direct or indirect, absolute or contingent, liquidated
or unliquidated, whether or not jointly owed with others, and whether or not
from time to time decreased or extinguished and later decreased, created or
incurred, and all or any portion of such obligations or liabilities that are
paid, to the extent all or any part of such payment is avoided or recovered
directly or indirectly from the Secured Party as a preference, fraudulent
transfer or otherwise as such obligations may be amended, supplemented,
converted, extended or modified from time to time.

(c) "UCC" means the Uniform Commercial Code, as currently in effect
in the State of California.
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2. Grant of Security Interest. As an inducement for the Secured Party to
purchase the Note and to secure the complete and timely payment, performance and
discharge in full, as the case may be, of all of the Obligations, the Company
hereby, unconditionally and irrevocably, pledges, grants and hypothecates to the
Secured Party, a continuing security interest in, a continuing first lien upon,
an unqualified right to possession and disposition of and a right of set-off
against, in each <case to the fullest extent permitted by law, all of the
Company's right, title and interest of whatsoever kind and nature in and to the
Collateral (the "Security Interest'").

3. Representations, Warranties, Covenants and Agreements of the Company.
The Company represents and warrants to, and covenants and agrees with, the
Secured Party as follows:

(a) The Company has the requisite corporate power and authority to
enter into this Agreement and otherwise to carry out its obligations thereunder.
The execution, delivery and performance by the Company of this Agreement and the
filings contemplated therein have been duly authorized by all necessary action
on the part of the Company and no further action is required by the Company.
This Agreement constitutes a legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditor's rights generally.

(b) The Company represents and warrants that it has no place of
business or offices where its respective books of account and records are kept
(other than temporarily at the offices of its attorneys or accountants) or
places where Collateral is stored or located, except as set forth on Schedule A
attached hereto;

(c) The Company is the sole owner of the Collateral (except for
non-exclusive licenses granted by the Company in the ordinary course of
business), free and clear of any liens, security interests, encumbrances, rights
or claims, and is fully authorized to grant the Security Interest in and to
pledge the Collateral. There is not on file in any governmental or regulatory
authority, agency or recording office an effective financing statement, security
agreement, license or transfer or any notice of any of the foregoing (other than
those that have been filed in favor of the Secured Party pursuant to this
Agreement) covering or affecting any of the Collateral. So 1long as this
Agreement shall be in effect, the Company shall not execute and shall not



knowingly permit to be on file in any such office or agency any such financing
statement or other document or instrument (except to the extent filed or
recorded in favor of the Secured Party pursuant to the terms of this Agreement) .

(d) No part of the Collateral has been judged invalid or
unenforceable. No written claim has been received that any Collateral or the
Company's use of any Collateral violates the rights of any third party. There
has been no adverse decision to the Company's claim of ownership rights in or
exclusive rights to use the Collateral in any jurisdiction or to the Company's
right to keep and maintain such Collateral in full force and effect, and there
is no proceeding involving said rights pending or, to the best knowledge of the
Company, threatened before any court, judicial body, administrative or
regulatory agency, arbitrator or other governmental authority.

(e) The Company shall at all times maintain its books of account and
records relating to the Collateral at its principal place of business and its
Collateral at the locations set forth on Schedule A attached hereto and may not
relocate such books of account and records or tangible Collateral unless it
delivers to the Secured Party at least 30 days prior to such relocation: (i)
written notice of such relocation and the new location thereof (which must be
within the United States); and (ii) evidence that appropriate financing
statements and other necessary documents have been filed and recorded and other
steps have been taken to perfect the Security Interest to create in favor of the
Secured Party valid, perfected and continuing first priority liens in the
Collateral.
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(f) This Agreement creates in favor of the Secured Party a valid
security interest in the Collateral securing the payment and performance of the
Obligations and, upon making the filings described in the immediately following
sentence, a perfected first priority security interest in such Collateral.
Except for the filing of financing statements on Form UCC-1 under the UCC with
the jurisdictions indicated on Schedule B, attached hereto, no authorization or
approval of or filing with or notice to any governmental authority or regulatory
body is required either: (i) for the grant by the Company of, or the
effectiveness of, the Security Interest granted hereby or for the execution,
delivery and performance of this Agreement by the Company; or (ii) for the
perfection of or exercise by the Secured Party of its rights and remedies
hereunder.

(g) On the date of execution of this Agreement, the Company will
deliver to the Secured Party one or more executed UCC financing statements on
Form UCC-1 with respect to the Security Interest for filing with the
jurisdictions indicated on Schedule B, attached hereto and in such other
jurisdictions as may be requested by the Secured Party.

(h) The execution, delivery and performance of this Agreement does
not conflict with or cause a breach or default, or an event that with or without
the passage of time or notice, shall constitute a breach or default, under any
agreement to which the Company is a party or by which the Company is bound. No
consent (including, without limitation, from stock holders or creditors of the
Company) is required for the Company to enter into and perform its obligations
hereunder.

(i) The Company shall at all times maintain the liens and Security
Interest provided for hereunder as valid and perfected first priority liens and
security interests in the Collateral in favor of the Secured Party until this
Agreement and the Security Interest hereunder shall terminate pursuant to
Section 11. The Company hereby agrees to defend the same against any and all
persons. The Company shall safeguard and protect all Collateral for the account
of the Secured Party. At the request of the Secured Party, the Company will sign
and deliver to the Secured Party at any time or from time to time one or more
financing statements pursuant to the UCC (or any other applicable statute) in
form reasonably satisfactory to the Secured Party and will pay the cost of
filing the same in all public offices wherever filing is, or is deemed by the
Secured Party to be, necessary or desirable to effect the rights and obligations
provided for herein. Without 1limiting the generality of the foregoing, the
Company shall pay all fees, taxes and other amounts necessary to maintain the
Collateral and the Security Interest hereunder, and the Company shall obtain and
furnish to the Secured Party from time to time, upon demand, such releases
and/or subordinations of claims and liens which may be required to maintain the
priority of the Security Interest hereunder.



(j) The Company will not transfer, pledge, hypothecate, encumber,
license (except for non-exclusive licenses granted by the Company in the
ordinary course of business), sell or otherwise dispose of any of the Collateral
without the prior written consent of the Secured Party.
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(k) The Company shall keep and preserve its Equipment, Inventory and
other tangible Collateral in good condition, repair and order and shall not
operate or locate any such Collateral (or cause to be operated or located) in
any area excluded from insurance coverage.

(1) The Company shall, within ten (10) business days of obtaining
knowledge thereof, advise the Secured Party promptly, in sufficient detail, of
any substantial change in the Collateral, and of the occurrence of any event
which would have a material adverse effect on the value of the Collateral or on
the Secured Party's security interest therein.

(m) The Company shall promptly execute and deliver to the Secured
Party such further deeds, mortgages, assignments, security agreements, financing
statements or other instruments, documents, certificates and assurances and take
such further action as the Secured Party may from time to time reasonably
request to perfect, protect or enforce its security interest in the Collateral.

(n) The Company shall permit the Secured Party and its
representatives and agents to inspect the Collateral at any time, and to make
copies of records pertaining to the Collateral as may be requested by the
Secured Party from time to time.

(o) The Company will take all steps reasonably necessary to
diligently pursue and seek to preserve, enforce and collect any rights, claims,
causes of action and accounts receivable in respect of the Collateral.

(p) The Company shall promptly notify the Secured Party in
sufficient detail upon becoming aware of any attachment, garnishment, execution
or other 1legal process levied against any Collateral and of any other
information received by the Company that may materially affect the value of the
Collateral, the Security Interest or the rights and remedies of the Secured
Party hereunder.

(q) All information heretofore, herein or hereafter supplied to the
Secured Party by or on behalf of the Company with respect to the Collateral is
accurate and complete in all material respects as of the date furnished.

4. Defaults. The following events shall be "Events of Default":

(a) The occurrence of an Event of Default (as defined in the Note)
under the Note;

(b) Any representation or warranty of the Company in this Agreement
shall prove to have been incorrect in any material respect when made; and

(c) The failure by the Company to observe or perform any of its
obligations hereunder for thirty (30) days after receipt by the Company of
notice of such failure from the Secured Party.
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5. Duty To Hold In Trust. Upon the occurrence of any Event of Default and
at any time thereafter, the Company shall, upon receipt by it of any revenue,
income or other sums subject to the Security Interest, whether payable pursuant
to the Note or otherwise, or of any check, draft, note, trade acceptance or
other instrument evidencing an obligation to pay any such sum, hold the same in
trust for the Secured Party and shall forthwith endorse and transfer any such
sums or instruments, or both, to the Secured Party for application to the
satisfaction of the Obligations.

6. Rights and Remedies Upon Default. Upon occurrence of any Event of
Default and at any time thereafter, the Secured Party shall have the right to
exercise all of the remedies conferred hereunder and under the Note, and the
Secured Party shall have all the rights and remedies of a secured party under
the UCC and/or any other applicable law (including the Uniform Commercial Code



of any jurisdiction in which any Collateral is then located). Without
limitation, the Secured Party shall have the following rights and powers:

(a) The Secured Party shall have the right to take possession of the
Collateral and, for that purpose, enter, with the aid and assistance of any
person, any premises where the Collateral, or any part thereof, is or may be
placed and remove the same, and the Company shall assemble the Collateral and
make it available to the Secured Party at places which the Secured Party shall
reasonably select, whether at the Company's premises or elsewhere, and make
available to the Secured Party, without rent, all of the Company's respective
premises and facilities for the purpose of the Secured Party taking possession
of, removing or putting the Collateral in saleable or disposable form.

(b) The Secured Party shall have the right to operate the business
of the Company using the Collateral and shall have the right to assign, sell,
lease or otherwise dispose of and deliver all or any part of the Collateral, at
public or private sale or otherwise, either with or without special conditions
or stipulations, for cash or on credit or for future delivery, in such parcel or
parcels and at such time or times and at such place or places, and upon such
terms and conditions as the Secured Party may deem commercially reasonable, all
without (except as shall be required by applicable statute and cannot be waived)
advertisement or demand upon or notice to the Company or right of redemption of
the Company, which are hereby expressly waived. Upon each such sale, lease,
assignment or other transfer of Collateral, the Secured Party may, unless
prohibited by applicable law which cannot be waived, purchase all or any part of
the Collateral being sold, free from and discharged of all trusts, claims, right
of redemption and equities of the Company, which are hereby waived and released.

7. Applications of Proceeds. The proceeds of any such sale, lease or other
disposition of the Collateral hereunder shall be applied first, to the expenses
of retaking, holding, storing, processing and preparing for sale, selling, and
the like (including, without limitation, any taxes, fees and other costs
incurred in connection therewith) of the Collateral, to the reasonable
attorneys' fees and expenses incurred by the Secured Party in enforcing its
rights hereunder and in connection with collecting, storing and disposing of the
Collateral, and then to satisfaction of the Obligations, and to the payment of
any other amounts required by applicable law, after which the Secured Party
shall pay to the Company any surplus proceeds. If, upon the sale, license or
other disposition of the Collateral, the proceeds thereof are insufficient to
pay all amounts to which the Secured Party is legally entitled, the Company will
be liable for the deficiency. To the extent permitted by applicable law, the
Company waives all claims, damages and demands against the Secured Party arising
out of the repossession, removal, retention or sale of the Collateral, unless
due to the gross negligence or willful misconduct of the Secured Party.
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8. Costs and Expenses. The Company agrees to pay all out-of-pocket fees,
costs and expenses incurred in connection with any filing required hereunder,
including without limitation, any financing statements, continuation statements,
partial releases and/or termination statements related thereto or any expenses
of any searches reasonably required by the Secured Party. The Company shall also
pay all other claims and charges which in the reasonable opinion of the Secured
Party might prejudice, 4imperil or otherwise affect the Collateral or the
Security Interest therein. The Company will also, upon demand, pay to the
Secured Party the amount of any and all reasonable expenses, including the
reasonable fees and expenses of its counsel and of any experts and agents, which
the Secured Party may incur in connection with (a) the enforcement of this
Agreement, (b) the custody or preservation of, or the sale of, collection from,
or other realization upon, any of the Collateral, or (c) the exercise or
enforcement of any of the rights of the Secured Party under the Note.

9. Responsibility for Collateral. The Company assumes all liabilities and
responsibility in connection with all Collateral, and the obligations of the
Company hereunder or under the Note and the Warrants shall in no way be affected
or diminished by reason of the loss, destruction, damage or theft of any of the
Collateral or its unavailability for any reason.

10. Security Interest Absolute. All rights of the Secured Party and all
Obligations of the Company hereunder, shall be absolute and unconditional,
irrespective of: (a) any lack of validity or enforceability of this Agreement,
the Note or any agreement entered into in connection with the foregoing, or any
portion hereof or thereof; (b) any change in the time, manner or place of



payment or performance of, or in any other term of, all or any of the
Obligations, or any other amendment or waiver of or any consent to any departure
from the Note or any other agreement entered into in connection with the
foregoing; (c) any exchange, release or nonperfection of any of the Collateral,
or any release or amendment or waiver of or consent to departure from any other
collateral for, or any guaranty, or any other security, for all or any of the
Obligations; (d) any action by the Secured Party to obtain, adjust, settle and
cancel in its sole discretion any insurance claims or matters made or arising in
connection with the Collateral; or (e) any other circumstance which might
otherwise constitute any legal or equitable defense available to the Company, or
a discharge of all or any part of the Security Interest granted hereby. Until
the Obligations shall have been paid and performed in full, the rights of the
Secured Party shall continue even if the Obligations are barred for any reason,
including, without lIlimitation, the running of the statute of limitations or
bankruptcy. The Company expressly waives presentment, protest, notice of
protest, demand, notice of nonpayment and demand for performance. In the event
that at any time any transfer of any Collateral or any payment received by the
Secured Party hereunder shall be deemed by final order of a court of competent
jurisdiction to have been a voidable preference or fraudulent conveyance under
the bankruptcy or insolvency laws of the United States, or shall be deemed to be
otherwise due to any party other than the Secured Party, then, in any such
event, the Company's obligations hereunder shall survive cancellation of this
Agreement, and shall not be discharged or satisfied by any prior payment thereof
and/or cancellation of this Agreement, but shall remain a valid and binding
obligation enforceable in accordance with the terms and provisions hereof. The
Company waives all right to require the Secured Party to proceed against any
other person or to apply any Collateral which the Secured Party may hold at any
time, or to marshal assets, or to pursue any other remedy.
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11l. Term of Agreement. This Agreement and the Security Interest shall
terminate on the date on which all payments under the Note have been made in
full and all other Obligations have been paid or discharged. Upon such
termination, the Secured Party, at the request and at the expense of the
Company, will join in executing any termination statement with respect to any
financing statement executed and filed pursuant to this Agreement.

12. Power of Attorney; Further Assurances.

(a) The Company authorizes the Secured Party, and does hereby make,
constitute and appoint it, and its respective officers, agents, successors or
assigns with full power of substitution, as the Company's true and lawful
attorney-in—-fact, with power, in its own name or in the name of the Company, to,
after the occurrence and during the continuance of an Event of Default: (i)
endorse any notes, checks, drafts, money orders, or other instruments of payment
(including payments payable under or in respect of any policy of insurance) in
respect of the Collateral that may come into possession of the Secured Party;
(ii) to sign and endorse any UCC financing statement or any invoice, freight or
express bill, bill of lading, storage or warehouse receipts, drafts against
debtors, assignments, verifications and notices in connection with accounts, and
other documents relating to the Collateral; (iii) to pay or discharge taxes,
liens, security interests or other encumbrances at any time levied or placed on
or threatened against the Collateral; (iv) to demand, collect, receipt for,
compromise, settle and sue for monies due in respect of the Collateral; and (v)
generally, to do, at the option of the Secured Party, and at the Company's
expense, at any time, or from time to time, all acts and things which the
Secured Party deems necessary to protect, preserve and realize upon the
Collateral and the Security Interest granted therein in order to effect the
intent of this Agreement and the Note, all as fully and effectually as the
Company might or could do; and the Company hereby ratifies all that said
attorney shall lawfully do or cause to be done by virtue hereof. This power of
attorney is coupled with an interest and shall be irrevocable for the term of
this Agreement and thereafter as long as any of the Obligations shall be
outstanding.

(b) On a continuing basis, the Company will make, execute,
acknowledge, deliver, file and record, as the case may be, in the proper filing
and recording places in any jurisdiction, including, without lIlimitation, the
jurisdictions indicated on Schedule B, attached hereto, all such instruments,
and take all such action as may reasonably be deemed necessary or advisable, or
as reasonably requested by the Secured Party, to perfect the Security Interest
granted hereunder and otherwise to carry out the intent and purposes of this



Agreement, or for assuring and confirming to the Secured Party the grant or
perfection of a security interest in all the Collateral.

(c) The Company hereby irrevocably appoints the Secured Party as the
Company's attorney-in-fact, with full authority in the place and stead of the
Company and in the name of the Company, from time to time in the Secured Party's
discretion, to take any action and to execute any instrument which the Secured
Party may deem necessary or advisable to accomplish the purposes of this
Agreement, including the filing, in its sole discretion, of one or more
financing or continuation statements and amendments thereto, relative to any of
the Collateral without the signature of the Company where permitted by law.
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(d) The Company shall execute such additional agreements and
documents necessary or advisable to accomplish the purposes of this Agreement.

13. Notices. All notices, requests, demands and other communications
hereunder shall be in writing, with copies to all the other parties hereto, and
shall be deemed to have been duly given when: (a) if delivered by hand, upon
receipt, (b) if sent by facsimile, upon receipt of proof of sending thereof, (c)
if sent by nationally recognized overnight delivery service (receipt requested),
the next business day or (d) if mailed by first-class registered or certified
mail, return receipt requested, postage prepaid, four days after posting in the
U.S. mails, in each case if delivered to the following addresses:

If to the Company: Digicorp
100 Wilshire Boulevard, Suite 1750
Santa Monica, California 90401
Attention: Chief Executive Officer
Facsimile: (310) 752-1486

With a copy to (which shall not constitute notice):

Sichenzia Ross Friedman Ference LLP
1065 Avenue of the Americas, 21st Floor
New York, New York 10018

Attention: Marc J. Ross, Esq.
Facsimile: (212) 930-9725

If to the Secured Party: Rebel Holdings, LLC
6601 Center Drive West, Suite 200
Los Angeles, California 90045
Attention: Jay Rifkin
Facsimile: (310) 499-4334

With a copy to: Danzig Kaye Cooper Fiore & Kay, LLP
30A Vreeland Road
Florham Park, New Jersey 07932
Attention: David M. Kaye, Esq.
Facsimile: (973) 443-0609

14. Other Security. To the extent that the Obligations are now or
hereafter secured by property other than the Collateral or by the guarantee,
endorsement or property of any other person, firm, corporation or other entity,
then the Secured Party shall have the right, in its sole discretion, to pursue,
relinquish, subordinate, modify or take any other action with respect thereto,
without in any way modifying or affecting any of the Secured Party's rights and
remedies hereunder.

15. Miscellaneous.

(a) No course of dealing between the Company and the Secured Party,
nor any failure to exercise, nor any delay in exercising, on the part of the
Secured Party, any right, power or privilege hereunder or under the Note shall
operate as a waiver thereof; nor shall any single or partial exercise of any
right, power or privilege hereunder or thereunder preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

(b) All of the rights and remedies of the Secured Party with respect
to the Collateral, whether established hereby or by the Note or by any other



agreements, instruments or documents or by law shall be cumulative and may be
exercised singly or concurrently.

(c) This Agreement constitutes the entire agreement of the parties
with respect to the subject matter hereof and is intended to supersede all prior
negotiations, wunderstandings and agreements with respect thereto. Except as
specifically set forth in this Agreement, no provision of this Agreement may be
modified or amended except by a written agreement specifically referring to this
Agreement and signed by the parties hereto.

(d) In the event that any provision of this Agreement is held to be
invalid, prohibited or unenforceable in any jurisdiction for any reason, unless
such provision is narrowed by judicial construction, this Agreement shall, as to
such jurisdiction, be construed as if such invalid, prohibited or unenforceable
provision had been more narrowly drawn so as not to be invalid, prohibited or
unenforceable. If, notwithstanding the foregoing, any provision of this
Agreement is held to be invalid, prohibited or unenforceable in any
jurisdiction, such provision, as to such jurisdiction, shall be ineffective to
the extent of such invalidity, prohibition or unenforceability without
invalidating the remaining portion of such provision or the other provisions of
this Agreement and without affecting the validity or enforceability of such
provision or the other provisions of this Agreement in any other jurisdiction.
(e) No waiver of any breach or default or any right under this Agreement shall
be considered valid unless in writing and signed by the party giving such
waiver, and no such waiver shall be deemed a waiver of any subsequent breach or
default or right, whether of the same or similar nature or otherwise.

(f) This Agreement shall be binding upon and inure to the benefit of
each party hereto and its successors and assigns.

(g) Each party shall take such further action and execute and
deliver such further documents as may be necessary or appropriate in order to
carry out the provisions and purposes of this Agreement.

(h) This Agreement shall be construed in accordance with the laws of
the State of California, except to the extent the validity, perfection or
enforcement of a security interest hereunder in respect of any particular
Collateral which are governed by a jurisdiction other than the State of
California in which case such law shall govern. Each of the parties hereto
irrevocably submit to the exclusive jurisdiction of any California State or
United States federal court sitting in the County of Los Angeles over any action
or proceeding arising out of or relating to this Agreement, and the parties
hereto hereby irrevocably agree that all claims in respect of such action or
proceeding may be heard and determined in such California State or federal
court. The parties hereto agree that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law. The parties hereto
further waive any objection to venue in the State of California and any
objection to an action or proceeding in the State of California on the basis of
forum non conveniens.
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(i) EACH PARTY HERETO HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF
THIS AGREEMENT. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF
ANY DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATER
OF THIS AGREEMENT, INCLUDING WITHOUT LIMITATION CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY
HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT FOR EACH PARTY TO
ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH PARTY HAS ALREADY RELIED ON THIS
WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH PARTY WILL CONTINUE TO RELY
ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS. EACH PARTY FURTHER WARRANTS AND
REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT
SUCH PARTY HAS KNOWINGLY AND VOLUNTARILY WAIVES ITS RIGHTS TO A JURY TRIAL
FOLLOWING SUCH CONSULTATION. THIS WAIVER IS IRREVOCABLE, MEANING THAT,
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS AND SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF A
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

(j) This Agreement may be executed in any number of counterparts, each of which



when so executed shall be deemed to be an original and, all of which taken
together shall constitute one and the same Agreement. In the event that any
signature is delivered by facsimile transmission, such signature shall create a
valid binding obligation of the party executing (or on whose behalf such
signature is executed) the same with the same force and effect as if such
facsimile signature were the original thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement
to be duly executed on the day and year first above written.

DIGICORP

/s/ William B. Horne

William B. Horne
Chief Executive Officer

REBEL HOLDINGS, LLC

/s/ Jay Rifkin

Jay Rifkin
Managing Member
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SCHEDULE A

Principal Place of Business of the Company:

100 Wilshire Boulevard, Suite 1750

Santa Monica, California 90401

Locations Where Collateral is Located or Stored:

100 Wilshire Boulevard, Suite 1750
Santa Monica, California 90401

SCHEDULE B

Jurisdictions:

Utah



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the "Agreement") is made and entered into as of
September 30, 2005 (the "Effective Date") by and between Digicorp, a Utah
corporation, with an office located at 100 Wilshire Boulevard, Suite 1750, Santa
Monica, CA 90401 (the "Company'") and Jay Rifkin, an individual with an address
c/o Rebel Crew Films, Inc., 4143 Glencoe Avenue, Marina Del Rey, CA 90292
("Rifkin") .

WHEREAS, the Company has entered into an agreement to acquire Rebel Crew
Films Inc. (the "Rebel Acquisition'"); and

WHEREAS, the Company desires to retain the services of Rifkin as the
Company's Chief Executive Officer and, in the event that the Rebel Acquisition
is consummated, Rifkin is willing to be employed by the Company in such
capacity.

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
the parties agree as follows:

1. Employment. Upon the Effective Date of this Agreement, Rifkin will
become the interim President of the Company, subject to termination of the Rebel
Acquisition. Upon consummation of the Rebel Acquisition, Rifkin will serve the
Company as its Chief Executive Officer and Rifkin does hereby accept, and Rifkin
hereby agrees to such engagement and employment as the Company's Chief Executive
Officer. In addition, Rifkin shall be elected to the Company's Board of
Directors upon consummation of the Rebel Acquisition and, during the "Employment
Term"” (as defined below), shall also serve as the Chairman of the Board of
Directors of the Company.

2. Duties. Rifkin shall be responsible for the overall development,
operations and corporate governance of the Company. In addition, Rifkin's duties
shall be such duties and responsibilities as the Company shall specify from time
to time, but only if and to the extent that such duties and responsibilities are
those customarily performed by the Chief Executive Officer of a company with a
business commensurate with that of the Company. Rifkin shall have such
authority, discretion, power and responsibility, and shall be entitled to
office, secretarial and other facilities and conditions of employment, as are
customary or appropriate to his position. Rifkin shall diligently and faithfully
execute and perform such duties and responsibilities, subject to the general
supervision and control of the Company's Board of Directors. Rifkin shall be
responsible and report to the Company's Board of Directors. Rifkin shall devote
such amount of his time, attention, energy, and skill during normal business
hours to the business and affairs of the Company as he may deem reasonably
necessary to fulfill his responsibilities hereunder.

Nothing in this Agreement shall preclude Rifkin from devoting reasonable periods
required for:

(a) serving as a director or member of a committee of any
organization or corporation involving no conflict of interest with the interests
of the Company;,

(b) serving as a consultant in his area of expertise (in areas other
than in connection with the business of the Company), to government, industrial,
business and academic panels where it does not conflict with the interests of
the Company,; and

(c) managing his personal or family investments or engaging in any
other non-competing business; provided that such activities do not materially
interfere with the regular performance of his duties and responsibilities under
this Agreement.

3. Efforts of Rifkin. During his employment and while performing his
services hereunder, Rifkin shall, subject to the direction and supervision of
the Company's Board of Directors, use his business judgment, skill and knowledge
to advance the Company's interests and to discharge his duties and
responsibilities hereunder. Notwithstanding the foregoing, nothing herein shall
be construed as preventing Rifkin from investing his assets in any business.



4. Employment Term. The term of this Agreement shall commence as of the
Effective Date and shall, unless terminated pursuant to Section 12 of this
Agreement, and continue for a term of three (3) years (the "Initial Term"), and
shall be automatically renewed for successive one (1) year terms (a "Renewal
Term") unless a party hereto delivers to the other party written notice of such
party's intention not to renew at least thirty (30) days prior to the end of the
Initial Term or the applicable Renewal Term, as the case may be. The terms
"Initial Term" and "Renewal Term" are collectively referred to herein as the
"Employment Term."

5. Compensation of Rifkin.

(a) Compensation. As compensation for the services provided by
Rifkin under this Agreement, the Company shall pay Rifkin a base salary of One
Hundred Fifty Thousand Dollars ($150,000) for the initial year of the Employment
Term (the "Initial Salary'"). The parties acknowledge and agree that the Initial
Salary does not represent a market salary for an executive of Rifkin's
experience and is based upon the Company's early stage. The Company agrees that
Rifkin's salary for subsequent periods should take into consideration the
Company's growth and the market compensation for executives of Rifkin's caliber,
including compensation and benefits such as life insurance. Irrespective of the
Company's growth, Rifkin's base salary shall increase at least 10% in the second
year of the Employment Term and at least 10% more for the third year of the
Employment Term. The compensation of Rifkin under this Section shall be paid in
accordance with the Company's usual payroll procedures.

(b) Stock Options. As a signing bonus, the Company has granted
Rifkin options from the Company's existing Stock Option and Restricted Stock
Plan to purchase 4,400,000 shares of the Company's common stock with an exercise
price of $0.85 per share (the fair market value on the grant date), which stock
options shall vest annually in equal portions over a period of three (3) years
from the Effective Date and shall expire five years after the Effective Date.
Rifkin acknowledges that such stock options were granted to him by the Company's
Board of Directors on September 30, 2005. Rifkin shall also be eligible to
receive shares of the Company's authorized stock and options to purchase shares
of the Company's authorized stock from time to time as determined by the Board
of Directors. Notwithstanding the three (3) year term vesting of said options,
all of the options shall immediately vest on an accelerated basis, and remain
exercisable for a period of five (5) years from the Effective Date on the first
to occur of any of the following: (i) any "change of control" of the Company or
its business including, without limitation, if Rifkin ceases to own a majority
of the Company's voting securities, (ii) if the employment of Rifkin is
terminated by the Company without "Cause" (as defined below) or by Rifkin with
"Good Reason'" (as defined below), or (iii) if the employment of Rifkin is
terminated upon the death or disability of Rifkin. In addition, the Company
hereby agrees to register its existing Stock Option and Restricted Stock Plan on
a Form S-8 registration statement as soon as the Company is eligible to use such
form so Rifkin may, subject to Rule 144 under the Securities Act of 1933, as
amended, exercise the above options and freely sell the shares of common stock
obtained thereby in the public market.
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(c) Bonus. In addition to the compensation under Sections 5(a) and
5(b) hereof, Rifkin shall be eligible to receive an annual bonus determined by
the Board of Directors based on the performance of the Company.

6. Benefits. Rifkin shall also be entitled to participate in any and all
Company benefit plans in effect from time to time for employees of the Company.
Such participation shall be subject to the terms of the applicable plan
documents and shall include, without limitation health, vision, dental, life and
disability insurance. Rifkin shall also be entitled to receive a car allowance
as shall be reasonably determined by the Board of Directors.

7. Vacation, Sick Leave and Holidays. Rifkin shall be entitled to four (4)
weeks of paid vacation during the first year of the Employment Term and five (5)
weeks per year thereafter. In addition, Rifkin shall be entitled to such sick
leave and holidays at full pay in accordance with the Company's policies
established and in effect from time to time.

8. Business Expenses. The Company shall promptly reimburse Rifkin for all
reasonable out—-of-pocket business expenses incurred in performing Rifkin's



duties and responsibilities hereunder in accordance with the Company's policies,
provided Rifkin promptly furnishes to the Company adequate records of each such
business expense. Rifkin shall be entitled to reimbursement for first-class
airfare and hotel for Company travel.

9. Location of Rifkin's Activities. Rifkin's principal place of business
in the performance of his duties and obligations under this Agreement shall be
at a place no more than twenty (20) miles from the current Santa Monica office
of the Company. Notwithstanding the preceding sentence, and subject to Rifkin's
availability, Rifkin will engage in such travel as may be reasonably necessary
or appropriate in furtherance of his duties hereunder.

10. Confidentiality. Rifkin recognizes that the Company has and will have
business affairs, products, future plans, trade secrets, customer lists, and
other vital information which is valuable to the Company because it is not
public and not required by applicable law to be made public (collectively
"Confidential Information") that are valuable assets of the Company. Rifkin
agrees that he shall not at any time or in any manner divulge, disclose or
communicate any Confidential Information to any third party (other than to
attorneys and advisors for the Company and/or Rifkin) without the prior written
consent of the Company's Board of Directors.
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11. Non-Competition. Rifkin acknowledges that he has gained, and will gain
extensive knowledge in the business conducted by the Company and has had, and
will have, extensive contacts with customers of the Company. Accordingly, Rifkin
agrees that he shall not compete with the Company, during the Employment Term
and, if the Company terminates his employment with Cause or if Rifkin terminates
his employment without Good Reason, then for an additional one (1) year period
immediately after such termination of Rifkin's employment and shall not, during
such period, make public statements in derogation of the Company. For the
purposes of this Section 11, competing with the Company shall mean engaging as
principal owner, officer, partner, consultant, advisor, either alone or in
association with others, in the operation of any entity engaged in a business
which is similar to and competes with the "Company Business". As used herein,
"Company Business" means the distribution of video content through retail
marketing channels and peripheral hardware storage devices.

12. Termination. Notwithstanding any other provisions hereof to the
contrary, Rifkin's employment hereunder shall terminate under the following
circumstances:

(a) Voluntary Termination by Rifkin. Rifkin shall have the right to
voluntarily terminate this Agreement and his employment hereunder at any time
during the Employment Term.

(b) Termination by Rifkin with "Good Reason'. Rifkin shall have the
right to terminate this Agreement and his employment hereunder with "Good
Reason" at any time during the Employment Term. As used herein, "Good Reason"
shall mean (i) material breach of this Agreement by the Company including,
without limitation, any diminution in title, office, rights and privileges of
Rifkin or failure to receive base salary payments on a timely basis pursuant to
Section 5(a) of this Agreement; (ii) relocation of the principal place for
Rifkin to provide his services hereunder to any location more than twenty (20)
miles away from 100 Wilshire Boulevard, Santa Monica, California 90401; (iii)
failure of the Company to maintain in effect directors' and officers' liability
insurance covering Rifkin in compliance with Paragraph 17(c) below; (iv) any
assignment or transfer by the Company of any of its rights or obligations under
this Agreement; or (v) any change in control of the Company including, without
limitation, 4if Rifkin shall cease to own a majority of the voting securities of
the Company.

(c) Voluntary Termination by the Company Without '"Cause'". The
Company shall have the right to voluntarily terminate this Agreement and
Rifkin's employment hereunder at any time after the Initial Term. Termination of
Rifkin's employment pursuant to this Section 12(c) shall not be effective unless
the Company shall have first given Rifkin a written notice thereof at least
thirty (30) days prior to the annual anniversary of the Effective Date of
Rifkin's employment under this Agreement.

(d) Termination for Cause. The Company shall have the right to
terminate this Agreement and Rifkin's employment hereunder at any time for



"Cause'". As used in this Agreement, '"Cause" shall mean (i) continual and
repeated willful refusal by Rifkin to substantially implement or adhere to
lawful policies or material directives of the Company's Board of Directors, (ii)
material breach by Rifkin of this Agreement, (iii) Rifkin's conviction of a
felony that may have a material adverse impact on the Company's reputation, or
(iv) the criminal misappropriation by Rifkin of funds from or resources of the
Company. Cause shall not be deemed to exist unless the Company shall have first
given Rifkin a written notice thereof specifying in reasonable detail the facts
and circumstances alleged to constitute "Cause" and thirty (30) days after such
notice such conduct has, or such circumstances have, as the case may be, not
ceased or been remedied.
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(e) Termination Upon Death or for Disability. This Agreement and
Rifkin's employment hereunder shall automatically terminate upon Rifkin's death
or upon written notice to Rifkin and certification of Rifkin's disability by a
qualified physician or a panel of qualified physicians if Rifkin is unable to
perform the duties contained in this Agreement for a period beyond twelve (12)
months.

(f) Effect of Termination. In the event that this Agreement and
Rifkin's employment is voluntarily terminated by Rifkin pursuant to Section
12(a) without Good Reason, or in the event the Company voluntarily terminates
this Agreement pursuant to Section 12(c) or for Cause pursuant to Section 12(d),
all obligations of the Company and all duties, responsibilities and obligations
of Rifkin under this Agreement shall cease. Upon such termination, the Company
shall: (i) pay Rifkin such compensation pursuant to Section 5(a) equal to all
accrued compensation through the date of termination plus all accrued vacation
pay, reimbursement and bonuses, if any; and (ii) provide, at the Company's
expense, coverage (A) to Rifkin under the 1life, accident and disability
insurance policies available to the senior executive officers of the Company,
and (B) to Rifkin and his dependents under the health, dental and vision
insurance plans available to the Company's senior executive officers and their
dependents, in each case for a period of three (3) months after the date of
termination or, in the event any of such life, accident, disability, health,
dental or vision insurance are not continued or Rifkin is not eligible for
coverage thereunder due to his termination of employment, the Company shall pay
for the premiums for equivalent coverage, in any event, for a period of three
(3) months after the date of termination. In the event this Agreement is
terminated by the Company without Cause or by Rifkin with Good Reason, or upon
the death or disability of Rifkin, Rifkin shall be entitled to all compensation
pursuant to Section 5 for the period between the effective termination date to
the end of the Employment Term pursuant to Section 4, plus all applicable
vacation pay, reimbursement and bonuses and the same insurance/health benefits
described above, but for the entire remainder of the Employment Term. Payment
will be made to Rifkin or Rifkin's appointed trustee.

13. Resignation as Officer. In the event that Rifkin's employment with the
Company is terminated for any reason whatsoever, Rifkin agrees to immediately
resign as an Officer of the Company, absent some other agreement by the parties
to the contrary.

14. Governing Law, Jurisdiction and Venue. This Agreement shall be
governed by and construed in accordance with the laws of the State of California
without giving effect to any applicable conflicts of law provisions and all
actions and proceedings relating hereto shall be brought exclusively in courts
of competent jurisdiction located in Los Angeles County, California.

15. Business Opportunities. During the Employment Term, Rifkin agrees to
bring to the attention of the Company's Board of Directors all written business
proposals that come to Rifkin's attention and all business or investment
opportunities of whatever nature that are created or devised by Rifkin and that
are within the scope of the Company Business.
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16. Employee's Representations and Warranties. Rifkin hereby represents
and warrants that he is not wunder any contractual obligation to any other
company, entity or individual that would prohibit or impede Rifkin from
performing his duties and responsibilities wunder this Agreement and that he is
free to enter into and perform the duties and responsibilities required by this
Agreement. Rifkin hereby agrees to indemnify and hold the Company and its



officers, directors, employees, shareholders and agents harmless from losses
they suffer as a result of his breach of the representations and warranties made
by Rifkin in this Section 16.

17. Indemnification.

(a) The Company agrees that if Rifkin is made a party, or is
threatened to be made a party, to any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a '"Proceeding'"), by reason of the
fact that he is or was a director, officer or employee of the Company or is or
was serving at the request of the Company as a director, officer, member,
employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans,
whether or not the basis of such Proceeding is Rifkin's alleged action in an
official capacity while serving as a director, officer, member, employee or
agent, Rifkin shall be indemnified and held harmless by the Company to the
fullest extent permitted or authorized by the Company's certificate of
incorporation or bylaws or, if greater, by the laws of the State of Utah,
against all cost, expense, liability and loss (including, without limitation,
attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts
paid or to be paid in settlement) reasonably incurred or suffered by Rifkin in
connection therewith, and such indemnification shall continue as to Rifkin even
if he has ceased to be a director, member, employee or agent of the Company or
other entity and shall inure to the benefit of Rifkin's heirs, executors and
administrators. The Company shall advance to Rifkin to the extent permitted by
law all reasonable costs and expenses incurred by his in connection with a
Proceeding within 20 days after receipt by the Company of a written request,
with appropriate documentation, for such advance. Such request shall include an
undertaking by Rifkin to repay the amount of such advance if it shall ultimately
be determined that he is not entitled to be indemnified against such costs and
expenses.

(b) Neither the failure of the Company (including its Board of
Directors, independent legal counsel or stockholders) to have made a
determination prior to the commencement of any proceeding concerning payment of
amounts claimed by Rifkin that indemnification of Rifkin is proper because he
has met the applicable standard of conduct, nor a determination by the Company
(including its Board of Directors, independent legal counsel or stockholders)
that Rifkin has not met such applicable standard of conduct, shall create a
presumption that Rifkin has not met the applicable standard of conduct.

(c) During the Employment Term, the Company shall maintain in effect
directors' and officers' liability insurance covering Rifkin, with coverage
reasonably satisfactory to Rifkin.

(d) Promptly after receipt by Rifkin of notice of any claim or the
commencement of any action or proceeding with respect to which Rifkin is
entitled to indemnity hereunder, Rifkin shall notify the Company in writing of
such claim or the commencement of such action or proceeding, and the Company
shall: (i) assume the defense of such action or proceeding; (ii) employ counsel
reasonably satisfactory to Rifkin; and (iii) pay the reasonable fees and
expenses of such counsel. Notwithstanding the preceding sentence, Rifkin shall
be entitled to employ counsel separate from counsel for the Company and from any
other party in such action if Rifkin reasonably determines that a conflict of
interest exists, which makes representation by counsel chosen by the Company not
advisable. In such event, the reasonable fees and disbursements of such separate
counsel for Rifkin shall be paid by the Company to the extent permitted by law.

6

(e) After the termination of this Agreement and upon the request of
Rifkin, the Company agrees to reimburse Rifkin for all reasonable travel, legal
and other out-of-pocket expenses related to assisting the Company to prepare for
or defend against any action, suit, proceeding or claim brought or threatened to
be brought against the Company or to prepare for or institute any action, suit,
proceeding or claim to be brought or threatened to be brought against a third
party arising out of or based upon the transactions contemplated herein and in
providing evidence, producing documents or otherwise participating in any such
action, suit, proceeding or claim. In the event Rifkin is required to appear
after termination of this Agreement at a judicial or regulatory hearing in
connection with Rifkin's employment hereunder, or Rifkin's role in connection
therewith, the Company agrees to pay Rifkin a sum, to be mutually agreed upon by
Rifkin and the Company, per diem for each day of his appearance and each day of



preparation therefor.

18. Notices. All demands, notices, and other communications to be given
hereunder, if any, shall be in writing and shall be sufficient for all purposes
if personally delivered, sent by facsimile (with confirmation of receipt) or
sent by a recognized overnight courier service or by United States certified
mail, return receipt requested, to the address below or such other address or
addresses as such party may hereafter designate in writing to the other party as
herein provided.

Company Rifkin

Digicorp c/o Rebel Crew Films, Inc.
100 Wilshire Boulevard, Suite 1750 4143 Glencoe Avenue

Santa Monica, CA 90401 Marina del Rey, CA 90292

With a mandatory copy to:

Susan A. Wolf, Esq.

Ervin, Cohen & Jessup LLP

9401 Wilshire Boulevard, Suite 900
Beverly Hills, CA 90212

Any such notice shall be deemed given upon personal delivery, upon receipt if
sent via facsimile, wupon delivery if by a recognized overnight courier service,
or upon receipt as shown on the United States mail return receipt.
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19. Entire Agreement. This Agreement contains the entire agreement of the
parties and there are no other promises or conditions in any other agreement,
whether oral or written with respect to the subject matter contained herein.
This Agreement supersedes any prior written or oral agreements between the
parties regarding the subject matter hereof. This Agreement may be modified or
amended if the amendment is made in writing and is signed by both parties. This
Agreement is for the unique personal services of Rifkin to the Company and is
not assignable or delegable, in whole or in part, by Rifkin or the Company. The
headings contained in this Agreement are for reference only and shall not in any
way affect the meaning or interpretation of this Agreement. If any provision of
this Agreement (other than regarding stock options, compensation or benefits)
shall be held to be invalid or unenforceable for any reason, the remaining
provisions shall continue to be valid and enforceable. The failure of either
party to enforce any provision of this Agreement shall not be construed as a
waiver or limitation of that party's right to subsequently enforce and compel
strict compliance with every provision of this Agreement. This Agreement may be
executed in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument and, in
pleading or proving any provision of this Agreement, it shall not be necessary
to produce more than one of such counterparts.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day
and year first above written.

DIGICORP:
/s/ William B. Horne /s/ Jay Rifkin
William B. Horne, Jay Rifkin

Chief Financial Officer



EXHIBIT 21.1

SUBSIDIARIES

Rebel Crew Films, Inc., a California corporation and wholly owned
subsidiary of Digicorp.



