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Introduction 
 
This document is being submitted by DigitalTown, Inc., a Minnesota corporation (the “Debtor”). The              
document contains information about the Debtor and describes the Debtor’s Plan of Reorganization dated              
November 27, 2020 and filed by the Debtor on November 27, 2020 (the “Plan”). The Debtor is seeking                  
confirmation of the Plan. This document is intended to provide information to better understand the Plan                
and the Debtor’s intended reorganization. This document includes information about the Debtor’s            
historical operations and its plans for future operations. 
 
The Debtor filed for relief under Chapter 11, Subchapter V of the United States Bankruptcy Code on                 
September 8, 2020 with the intention of reorganizing its debts. The Plan is intended to implement the                 
Debtor’s reorganization of its business and finances. The Plan provides for the reorganization of the               
Debtor’s business and the satisfaction of the claims of all creditors. The Debtor believes that the Plan                 
complies with all the requirements of the Bankruptcy Code and that it should be confirmed by the Court. 
 
Narrative: History of the Company 
 
The Company was incorporated in 1982 under the laws of the State of Minnesota as Command Small                 
Computer Learning Center, Inc., a computer training company, and operated under several different             
names in the computer hardware and training sector. In late 1999, the company went public on the OTC                  
Markets. In 2005, the Company began acquiring domain names as an alternate business strategy. On               
March 1, 2007, the Company changed its name to DigitalTown, Inc. and began developing a business                
plan to build a platform to monetize their domain names. The vision was subsequently expanded to                
develop an integrated search, community and commerce platform for both web and mobile devices. The               
Company’s headquarters are now located in New Westminster, BC, Canada. The Company’s common             
stock is listed on the OTC Markets under the ticker symbol of DGTW. 
 
The Debtor has a wholly owned subsidiary, Comencia Inc, which has no operations and did not file for                  
bankruptcy protection. 
 
Most Recent Rendition of the Enterprise 
 
DigitalTown provided turn-key hosted solutions to power "Digital Towns", which improve quality of life for               
residents and visitors through locally owned solutions for economic development, civic engagement and             
digital inclusion for cities around the world. The Debtor’s website is at: www.digitaltown.com 
 
The company’s mission was to keep more business local and envisioned a world of thriving communities                
that transacted locally and connected globally. We proposed to provide an alternative to out-of-town              
booking and search engines, saving merchants money and ensuring more revenue stayed within the local               
economy. Our SmartWallet solution proposed to provide a mechanism for instant payments, using Fiat or               
cryptocurrencies, while also offering a Community Points reward system. The community tools were             
intended to support local initiatives, connecting people and businesses in support of their respective              
cities. Digitaltown proposed to leverage blockchain technology to harness the real power of a secure               
distributed internet; to deliver a localized commerce platform and to transact in a multi-currency world.  
 
The DigitalTown strategy was centered around a requirement for significant equity raises that were to fuel                
the complete production and development of the platform before any of it could be effectively marketed.                
This was problematic because, in the absence of finding a single investor that would fund the entire                 
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strategy, it involved regular and ongoing sales efforts to investors. The strategy was not well aligned with                 
the required reality of creating revenue streams to factor into the growth formula and make the ongoing                 
investor sales pitches more meaningful with a proven track record of step-wise success milestones. 
 
The Company’s strategy also included the acquisition of various organizations around the world, using              
cash from the equity raises, and many as all-stock transactions. These companies were not cash flow                
positive, and most required significant working capital, causing a further drain on the Company’s liquid               
assets. Further, none were initially well-aligned with the Company’s vision, creating further distractions for              
all involved. 
 
Circumstances Leading to the Bankruptcy and Reorganization Filing 
 
DigitalTown has never lacked entrepreneurial spirit, but it has lacked a coherent management philosophy              
and an ability to execute on its ambitious plans. Many ideas were ill-conceived and lacked the necessary                 
resources to effectively develop and promote them. Programs were implemented with little regard or              
understanding of registration and licensing requirements, such as the CityShare program (and the             
potential of it being confused with a securities offering); and disregard of fierce and inexorable               
competition, like the SmartWallet solution (and the associated implications of registering as a money              
services business). 
 
In the twenty-four months preceding the reorganization filing, DigitalTown encountered several operating,            
legal and financing challenges. First, the Board of Directors of that time began to demand greater                
evidence of returns on the company’s significant investments over the most recent four years of capital                
raising. They began to believe that the version of the company’s operational achievements which they               
received may have not been representative of the market’s true perception of the company. This resulted                
in the company not being able to go to market with its software with the originally contemplated timelines.                  
In September 2018, the then CEO, Robert Monster, resigned and was replaced with an interim CEO,                
George Nagy, who was serving as a Board Director at the time. 
 
Second, and coinciding with the challenges mentioned above, investors with an established history of              
injecting working capital as required, ceased to do so, and new investors were not convinced, leaving the                 
company with only very expensive borrowing options which it was in danger of not being able to service                  
or repay. Credibility in the company by potential customers and investors had been lost. 
 
To maintain minimum viable operations and with a desire to prove out a working model of the company’s                  
software in the marketplace, between July and November 2018 the company raised $574,250 with the               
issuance of convertible notes to six different noteholders. These notes, if not repaid with significant               
premiums and interest within a six-month period, had the rights to begin converting to stock on the                 
six-month anniversary, in small blocks until fully extinguished, at the discretion of each respective              
noteholder. The predetermined mechanism for conversion was laid out in the terms and conditions of               
each respective note, and ranged from 25-45% discount off market rates, and included numerous              
charges and expenses related to each conversion that the Debtor was responsible for. Furthermore, the               
terms and conditions of each respective note required a block of authorized shares be reserved in favor of                  
the noteholder, for if and when they decided to convert.  
 
These convertible notes, in the absence of mitigation efforts, significantly diluted the company’s stock and               
drove the market price downward. Starting from the six-month anniversary of the first note, right through                
to the filing of this petition, a total of $516,521 of these notes converted to 2,272,401,154 shares, at the                   
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sole discretion of these noteholders, with no ability from the Debtor to slow or mitigate the impact (due to                   
their pre-established and registered conversion mechanism). The stock price plummeted from $0.10 to             
$0.0001 during this period of time. Also during this time period, an additional $122,500 worth of                
convertible notes were issued to some of the same noteholders to raise sufficient working capital to cover                 
basic operating expenses. This amount, along with the outstanding unconverted balance from the first              
round of note issuances remain outstanding and are included as unsecured creditors in this petition. 
 
Third, a former CEO (Mr. Richard Pomije, employed until May 2015) had filed a suit against the company                  
in 2016 asserting personal losses related to an employment agreement.  
 
These litigation matters, in particular, presented immediate challenges to the Debtor. Although the Debtor              
maintains substantial defenses to the Pomije claims, the costs of defense would have been substantial               
and an unmanageable burden to the Debtor. Counsel was received in 2019 not to defend the claim from                  
an affordability perspective. This lawsuit resulted in summary judgment against the company.  
 
Mr. Pomije commenced a second lawsuit in April 2020, and a response was prepared and filed                
immediately. As of the petition filing date, Mr. Pomije’s counsel had not taken any steps to advance the                  
lawsuit.  
 
These circumstances presented challenges that the Debtor was not able to meet, absent a coherent               
reorganization process. Consequently, the Debtor’s current board of directors determined to file for relief              
under Chapter 11, Subchapter V. 
 
(These litigation matters are discussed in more detail below in Summary of Litigation) 
 
Pre-Filing Efforts to Restructure 
 
In October and November of 2018, when it became evident the company had insufficient means to                
maintain adequate working capital, operations were temporarily suspended. All employees were laid off             
and overhead expenses were reduced to bare minimum for the company to maintain SEC compliance,               
which would be required to continue raising additional working capital. 
 
In early 2019, the then Board consisting of Darv Habben and Jeff Mills (both significant shareholders                
themselves), began selling off the few remaining revenue generating assets the company had previously              
acquired (the intellectual property of the Debtor’s fully owned subsidiaries: Rezserve Technologies Ltd.             
and Comencia Inc.), in addition to issuing several more convertible notes, to continue covering short term                
operating costs and legal fees. They were overwhelmed by the daily pressure of calls and messages from                 
creditors and noteholders to have their outstanding debts paid in a timely manner. They did not have                 
direct and working relationships with creditors, nor did they have the financial ability to retain anyone who                 
did, to try and garner the required support to move forward. The convertible debtors had begun their                 
process of relentlessly converting their notes into stock at massive discounts, resulting in significant              
dilution and downward pressure on the stock price. Absent an orderly plan (which they did not have) to                  
reorganize, they believed their only path forward was bankruptcy.  
 
At the time, Sam Ciacco’s involvement with DigitalTown was limited to financial and SEC reporting               
compliance. However, in the years that preceded the company’s decline, Mr. Ciacco had built solid               
relationships with vendors, creditors and employees. When Mr. Ciacco heard of Habben and Mills’              
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intention to seek alternatives for the company’s future, he offered to take over control with the intention of                  
cleaning up the balance sheet and moving the company forward with a renewed vision and strategy. 
 
Habben and Mills agreed and handed control over to Mr. Ciacco on May 1, 2019. Mr. Ciacco began                  
taking steps to restructure the business and to advance a reorganization by contacting all vendors and                
creditors with the plan of converting their debt to stock; the company’s only available currency. 
 
The plan was simple and clear; voluntarily partake in the reorganization process by converting all               
outstanding creditor debt (all of which was unsecured) to stock at a pre-established rate of $0.05 per                 
share ($1.00 of debt converts to 20 shares of restricted common stock), and with enough support, the                 
company would be in a position to move forward and begin the process of increasing stock price and                  
shareholder value, which benefited the creditors and shareholders alike. Without the majority in support,              
the company would not be able to attract sufficient investors to fund the go-forward operational plan. 
 
A total of 32 unsecured creditors voluntarily converted an accumulated $1,576,382 of their debt to               
92,928,522 shares of the company’s common stock. An additional 4 unsecured creditors committed to              
converting $585,300 of their debt at the same rate, but the paperwork and share issuance had not been                  
completed prior to the filing date of this petition (and as a result, they are included as unsecured creditors                   
under this Plan). The prescribed conversion rate was set at $0.05 per share, which 31 of the 32 creditors                   
successfully and agreeably converted at. One creditor, who represented $496,508 of the amount above              
(approximately one-third of the converted amount) was one of the first to convert and negotiated more                
favorable terms, converting at $0.007 with an option for Digitaltown to repay a portion of the debt                 
($105,000) in exchange for the return of 36,633,626 shares back to treasury. The negotiation that resulted                
in better terms for this one particular vendor was required for the credibility of all those that followed. This                   
particular creditor has also expressed their support for the go-forward plan and existing management              
team in the attached letter (Exhibit A). 
 
The Debtor sought to settle litigations in the same manner as with other trade debts, whereby creditors                 
were offered shares in the company at a prescribed conversion rate in exchange for extinguishing the                
debt balance owed. At this time, there were two active suits against the company. One of the lawsuits,                  
SkiAlberta (which was filed against one of the Debtor’s fully owned subsidiaries: Rezserve Technologies              
Ltd.), was successfully settled with this formula. Mr. Pomije initially indicated his willingness to negotiate a                
settlement associated with his first suit, which began the lengthy process of regular telephone conference               
calls to negotiate terms. It was made perfectly clear in follow up conversations that Mr. Pomije’s only                 
desire was control of the company for the purpose of gathering information to build a case for him to                   
litigate against former board directors against whom he had personal vendettas.  
 
In the absence of Mr. Pomije’s support of our plan, and in an effort to continue negotiating in good faith,                    
Mr. Ciacco sought and received commitment from an investor to inject $150,000 into the company for the                 
sole purpose of settling Mr. Pomije’s suit in exchange for full release (so the company could move forward                  
unencumbered by Mr. Pomije’s past and future lawsuits), which was offered to Mr. Pomije and promptly                
declined. The Pomije judgment has demonstrably been a major obstacle to bringing in new investments.               
That investment opportunity and the prospect of follow-on additional capital were lost. Mr. Pomije has               
threatened additional claims against the Company, current board members, past board members,            
executives and auditors, if unrealistic and unjustifiable conditions aren’t met. The details of Mr. Pomije’s               
suits and threats are detailed in the Summary of Litigation Claims section. 
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The downward pressure on the stock price required each respective noteholders’ share reserves to be               
significantly increased, which consumed the remaining available authorized shares in the company’s            
treasury. This limited the company’s ability to raise additional working capital to meet current and future                
operational and financial requirements. Within the framework of the company’s bylaws and articles of              
incorporation, the Board established a class of super-voting preferred shares which were equal to at least                
51% of the total voting power of all issued and outstanding voting capital. This structure was required to                  
allow swift and timely decisions to be made for the benefit of the company and its shareholders. The first                   
decision voted on utilizing these preferred shares was to increase the authorized share limit from 2 to 5                  
billion, creating the breathing room the company needed to continue operating, settling convertible notes              
and converting company debts. The second decision voted on (and discussed in further detail in a later                 
section of this document) was the proposed reverse stock split. 
 
As the Company contemplated its options, it became abundantly clear DigitalTown was a prime candidate               
and appropriately suited for the new Subchapter V reorganization mechanism. The significant debt load,              
coupled with the pending and threatened lawsuits, create difficulties for the company that are              
insurmountable without a successful reorganization. The Debtor believes the new Subchapter V            
regulation creates a path forward that is fair and equitable to creditors and shareholders alike. 
 
Existing shareholders and creditors who voluntarily converted their debt to stock have expressed             
overwhelming support to reorganize and move forward with a renewed business plan and vision. Several               
letters of support are attached as Exhibit A for your reference. 
 
Summary of Litigation Claims 
 
Pomije - Suit #1 
 
On December 5, 2016, Richard Pomije filed a lawsuit against the Company, asserting an employment               
agreement existed and a continuing obligation of the Company in the form of a monthly salary for a 1 year                    
term from May 18, 2015 to May 17, 2016 was due in addition to a stock subscription receivable. Mr.                   
Pomije claimed the Company owed him $260,900. On April 18, 2018, Mr. Richard Pomije was granted a                 
judgment for this lawsuit. Mr. Pomije was awarded $256,488 as damages, and $296,488 as attorney’s               
fees and costs, for a total award of $552,976. During the quarter ending May 31, 2018, $10,910 was paid                   
to Mr. Richard Pomije towards this amount. 
 
The Company filed an appeal on June 13, 2018. On April 1, 2019, the Court of Appeals issued its opinion                    
in favor of the Company. The matter was scheduled for trial. 
 
On May 9, 2019, Mr. Pomije agreed to extend scheduling deadlines by 60 days to negotiate a settlement                  
prior to trial. After three months of discussions between Mr. Pomije and Mr. Ciacco, Mr. Pomije indicated                 
he was unwilling to settle the matter and would pursue it further through the courts. He also indicated his                   
intention to bring additional claims against the Company, its current board members, past board members               
and officers of the Company if certain far-reaching demands were not met. 
 
The trial was scheduled for January 21, 2020. The Company advised the Courts in December 2019 of its                  
intention to not appear at the trial nor offer any evidence. Although the Debtor maintains substantial                
defenses to the Pomije claims, the costs of defense would have been significant and an unmanageable                
burden to the Debtor. Counsel was received in 2019 not to defend the claim from an affordability                 
perspective. Mr. Pomije was granted summary judgment for this suit on January 24, 2020. He was                

5 



DISCLOSURE INFORMATION 
ATTACHMENT TO PLAN OF REORGANIZATION DATED NOVEMBER 27, 2020 

awarded $256,488 as damages, and $419,203 as attorney’s fees and costs, for a total award of                
$675,691. 
 
Pomije - Suit #2 
 
On April 15, 2020, Richard Pomije filed a second lawsuit against the Company, asserting breach of                
contract, intentional interference with contract, breach of fiduciary duty, detrimental reliance and estoppel,             
defamation of character, and fraud. Mr. Pomije asserted he was entitled to recover losses and damages                
pertaining to an agreement he held with a third party that was unable to be enforced because the third                   
party filed for personal bankruptcy. Mr. Pomije also included his employment claim originally filed in the                
2016 suit in this second suit, to which he already had summary judgment for. 
 
The Company filed a response on May 8, 2020 denying each and every statement and allegation. As of                  
the Plan filing date, the Plaintiff had not taken any steps to advance the cause of actions. The Debtor                   
maintains that it has substantial defenses to these claims by Mr. Pomije, and that these claims are                 
entirely without merit. 
 
Pomije - Potential Future Claims 
 
Mr. Pomije indicated in subsequent phone calls and emails (further in 2020) his intent to file additional                 
claims against the Company, current board members, past board members, executives and auditors, if              
Sam Ciacco and Kevin Wilson did not comply with relocating the corporate headquarters back in the                
State of Minnesota, and immediately resigning and turning over all company records and assets to Mr.                
Pomije. Mr. Pomije claimed he would be the one to move DigitalTown forward, not anyone else. However                 
Mr. Pomije has never provided any indication that he, in fact, has a plan for moving the company forward;                   
has not indicated that he either has the capital to invest in the company’s business or that he has                   
arranged for third party investment. 
 
These examples are typical of Mr. Pomije’s demands. In management's view, Mr. Pomije’s claims and               
threats are unrealistic and far-reaching. Mr. Pomije threatened additional claims against current and past              
board members, directors and executives if the above-mentioned transition did not happen in an              
expedited manner. He also indicated he would bring additional motions to: (1) seek full disclosure of the                 
books of DigitalTown (even though the books are externally audited quarterly and previously reported per               
SEC guidelines), and (2) seek dismissal of any reorganization proceedings, if any were to commence.               
His claims are consistently hostile, adversarial and grandiose.  
 
Possible Claims against former CEO (Richard Pomije) 
 
The Debtor believes that a former CEO engaged in misconduct, including breach of fiduciary duty. The                
Debtor has determined not to pursue those claims at this time. This decision is largely pragmatic - the                  
Debtor believes it will be difficult to prove the misconduct; to establish damages and ultimately to collect                 
from the former CEO. The Debtor has taken into account the likely costs of litigation, the lack of ready                   
availability of material documents, and the likelihood of enforcing a judgment if one were obtained.               
Although the Debtor believes that those claims have little to no practical value in light of these                 
considerations, and does not intend to pursue those claims at this time, nonetheless the Debtor does not                 
intend to waive, release or discharge such claims and reserves the right to pursue them               
post-confirmation.  
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Possible Claim Litigation with Richard Pomije 
 
The Bankruptcy Code provides for the allowance of claims (See, generally, 11 USC §§ 501 and 502 and                  
Rule 3007 of the Federal Rules of Bankruptcy Procedure) and the procedure for objecting to claims. As                 
described above, Mr. Pomije holds a judgment in the amount of $675,691 in connection with the first of                  
his lawsuits. That amount is a final judgment and is not subject to any viable dispute (regardless of the                   
Debtor’s view of the merits). The amounts claimed due in the second Pomije lawsuit are vigorously                
disputed.  
 
The Debtor has not yet determined whether to object to the allowance of Mr. Pomije’s claim. First, as of                   
this writing, Mr. Pomije has not yet filed a proof of claim. More importantly, the Debtor has the obligation                   
to make a deliberate, thoughtful and considered decision in determining whether to object to the               
allowance of any claim. The prosecution of an objection to the allowance of a claim can be costly; and                   
the Debtor intends to take into account the likely litigation costs, the litigation risks, the likely and possible                  
outcomes, as well as the impact of the litigation and possible outcomes might have on the Debtor’s                 
reorganization efforts, and the impact the allowance or disallowance of a claim might have on the Plan                 
and other creditors and stakeholders. 
 
The Debtor strongly believes that the claims asserted in the second Pomije lawsuit are without merit and                 
are objectionable. The Debtor reserves the right to file objections to claims, including the claims of                
Richard Pomije. The Debtor will determine whether to file objections to any claims by the filing deadline                 
that has been established by the Court; subject to review as circumstances develop. The Debtor currently                
intends to object to the allowance of Mr. Pomije’s claim to the extent of the amounts claimed due in the                    
second lawsuit. 
 
SkiAlberta - Suit #1 
 
SkiAlberta, a client of the Debtor’s fully owned subsidiary Rezserve Technologies Ltd, filed a suit against                
the company in November 2017 asserting Rezserve had not delivered a finished website product to               
SkiAlberta’s specifications, and seeking $50,000 in damages and costs. Although the Debtor was             
confident that it had viable defenses against the claims asserted, the costs and risks of litigation were                 
overwhelming. Prior to the scheduled hearing date in early 2019, the Debtor concluded that a negotiated                
resolution was advantageous and settled the lawsuit on August 9, 2019 in exchange for 700,000 of the                 
company’s restricted common stock (mutually agreed settlement of $35,000 at $0.05 per share,             
consistent with other debt conversions of that time and later times).  
 
Management 
 
The Debtor is a Minnesota public corporation (OTC Pink: DGTW). The Debtor is governed by a Board of                  
Directors and managed by a Chief Executive Officer and Chief Financial Officer. 
 
The current Directors are: Sam Ciacco and Kevin Wilson. 
 
The Chairman and Chief Executive Officer is Sam Ciacco. Mr. Ciacco is a respected software industry                
professional with a proven track record of implementing structure and discipline, working in Canada, the               
United States and the Middle East, with a focus on improving organizational culture. Sam is known for his                  
ability to forensically audit financial and operational processes of companies and improve profitability and              
shareholder value. From September 2017 to December 2018, Mr. Ciacco served the Company in various               
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roles including Vice President of Finance. In evaluating Mr. Ciacco’s specific experience, qualifications,             
attributes and skills in connection with his appointment to the Board, the Company considered Mr.               
Ciacco’s industry experience and intimate knowledge of the Company. 
 
Mr. Ciacco has deferred salary of $5,300 related to 2018, plus accrued compensation of $15,000 per                
month from April 1, 2019 to August 31, 2020, leaving a balance owing of $260,300.  
 
The Director and Chief Financial Officer is Kevin Wilson. Mr. Wilson has almost four decades of finance                 
leadership and entrepreneurial experiences from a wide variety of organizations. Under Mr. Wilson’s             
leadership, he has assisted growth companies in various sectors. Mr. Wilson is a Stanford University               
undergraduate with an MBA from UCLA.  
 
Mr. Wilson has accrued compensation of $5,000 per month from May 1, 2019 to August 31, 2020, of                  
which none has been paid, leaving a balance of $80,000. 
 
The Debtor anticipates that the current Board of Directors and Chief Executive Officer and Chief Financial                
Officer will continue as board members and part of the management team following confirmation. 
 
Description of the current equity structure 
 
DigitalTown, Inc. is listed on the OTC Market Pink Sheets (Ticker: DGTW). The table below outlines the                 
current equity structure of the Debtor, as at the Plan filing date: 
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Share Type Common Shares Non-Convertible Preferred 
Shares 

Authorized 5,000,000,000 20,000,000 

Outstanding 2,963,377,176 51 

Restricted 560,888,812 - 

Unrestricted 2,402,488,364 51 

Outstanding Warrants  
(fully vested) 

6,080,000 - 

Outstanding Options  
(fully vested) 

26,668,750 - 

Par Value $0.01 $0.01 

Registered Shareholders 360 1  

Characteristics Common,  
publicly-traded shares 

(OTC Pink: DGTW) 

Super-voting preferred shares 
equal to at least 51% of the total 

voting power of all issued and 
outstanding voting capital 
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Current Board Member Holdings: 
Sam Ciacco 52,545,990 common shares (0.0177%) 
Sam Ciacco 51 non-convertible preferred shares 
Kevin Wilson 50,000,000 common shares (0.0169%) 
 
Historical Financial Performance 
 
As a public entity, DigitalTown is externally audited and previously reported quarterly to its shareholders               
and the public. The most recent annual statements audited by DigitalTown’s external auditors and              
accountants, M&K CPAS, PLLC (a PCAOB registered firm), was for the year ending February 28, 2019.                
The most recent quarter reviewed by M&K was for the quarter ending November 30, 2019. Due to                 
non-payment of M&K’s quarterly review invoice, the financials were not able to be filed with the SEC.                 
However, both sets of financials are included below for the convenience of the Court. 
 
On August 27, 2020, the Debtor filed Form 15 with the Securities and Exchange Commission, terminating                
its reporting obligations under Section 13 of the Securities Exchange Act of 1934. The Debtor’s reporting                
requirements under Section 15(d) have been automatically suspended on March 1, 2019 and March 1,               
2020, and have remained suspended since the Debtor has not filed any registration statements during               
either of these two fiscal years. 
 
A full history of DigitalTown’s financials can be accessed via the Edgar site here: 
https://www.sec.gov/cgi-bin/browse-edgar?company=DigitalTown%2C+Inc.&match=&filenum=&State=W
A&Country=&SIC=&myowner=exclude&action=getcompany 
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Alternatives to the Plan 
 
In the months leading up to the filing of this petition, the Debtor sought several different approaches to                  
refinancing and restructuring the organization. 
 

1. As a result of the significant dilution caused by the convertible notes, and the negatively impacted                
stock price, a reverse stock split was proposed and the process initiated. With a successful               
reverse stock split, many more funding options would have become available to the company.              
The Debtor had initiated the process of effectuating a reverse stock split at a ratio of 1 for 2,000                   
of its common shares prior to filing this Plan, but was unsuccessful in completing the process due                 
to a lack of financial resources. Several attempts were made to raise sufficient capital to finance                
the reverse stock split process. Unfortunately, the timing of these aligned with the start of               
COVID19-related shutdowns and market tightening, and as such the Debtor was unable to obtain              
the financial commitments we required to move forward. 

 
2. Concurrent with our efforts above, Mr. Pomije was threatening further legal actions against the              

Debtor if certain demands were not met; namely (and not limited to) relocating the company’s               
headquarters back to the State of Minnesota; Mr. Ciacco and Mr. Wilson’s immediate             
resignations as executives and board members; and Mr. Pomije being handed full control of the               
company and its books. In recognition of his desire to control and move the company forward,                
and in good faith, the Debtor presented Mr. Pomije with a proposal in April 2020 to transfer said                  
control. The Debtor’s proposal included Mr. Ciacco and Mr. Wilson resigning, Mr. Pomije being              
appointed to the Board, Mr. Pomije injecting approximately $70,000 into the Company to             
demonstrate his ability to financially support the transaction, converting the balance of accrued             
and unpaid compensation to stock, and Mr. Ciacco and Mr. Wilson committing to support Mr.               
Pomije for up to three months to ensure a smooth transition. This detailed proposal was, by                
default, rejected by Mr. Pomije, as evidenced by the fact that one week afterwards, he filed his                 
second suit against the Company. 
 

3. In the absence of alternatives, and in recognition of the difficulties surrounding raising working              
capital in COVID-impacted times, the Debtor sought to raise sufficient funds from existing and              
new shareholders to fund the costs associated with a Chapter 11, Subchapter V filing. The Debtor                
was confident that, if we could raise sufficient funds for the petition, the Debtor would be                
positioned to focus on rebuilding the vision and strategy to maximize return for creditors and               
shareholders, instead of focusing on the past and the various suits filed and contemplated by Mr.                
Pomije.  

 
The Debtor believes it has pursued every possible alternative to the proposed Plan. Consequently, the               
Debtor believes that the only realistic alternative to confirmation of the Plan is liquidation under Chapter 7.                 
The Debtor firmly believes that reorganization under Chapter 11, Subchapter V is preferable to liquidation               
under Chapter 7 and in the better interests of creditors and shareholders alike. 
 
The stark implication of Chapter 7 is to terminate the Debtor’s operations altogether by liquidation - which                 
will produce zero value for unsecured creditors. 
 
The reorganization alternative preserves the prospects for a viable business and will enable management              
to bring in the financial resources to move the company forward. 
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The Debtor’s Liquidation Analysis follows: 
 
The Debtor essentially has only one asset - its proprietary software. The software is outdated and needs                 
to be updated. Ultimately, the Debtor believes that the software has no liquidation value. The costs of                 
updating the software is likely more than the costs of developing a similar software “from scratch” for a                  
third party and would therefore not likely attract any interest in the marketplace.  
 
Asset: Software  
 
Listed Value: $2,500 
 
Liquidation Value: $0 
 
Liens/ Encumbrances: None 
 
Net Liquidation Value: $0 
 
Available for Distribution to Creditors $0 
 
NOTE: The Debtor has substantial net operating losses that it intends will be preserved through the                
reorganization process and be of some tax benefit to the company going forward. Those “NOL’s” are not                 
transferable and would have no value in the event of a liquidation. 
 
Narrative description of proposed new business 
 
DigitalTown’s vision is ambitious and very relevant to the marketplace, more so now as the world faces a                  
restart in a post COVID-19 economy. The company has renewed and updated the DigitalTown vision and                
strategy to focus on building sustainable revenue channels in addition to a team with bench strength and                 
a commitment to the company’s success. 
 
DigitalTown has adopted a bootstrap mindset to demonstrate to investors and shareholders that we can               
walk before we run. We will build and acquire diverse channels of incremental revenue streams, each                
contributing to the growth and success of the next. This is in contrast to the prior philosophy where capital                   
raised was diverted to acquisitions and development that were unable to produce near-term revenues and               
profitability. This strategically positions DigitalTown to coalesce those strands around a much larger             
‘roadmap’, while remaining nimble in our approach as market needs evolve. Instead of jumping to the                
ultimate vision, we will build towards it with measurable successes at each step in the process. 
 
While we continue to pursue the overall vision, we believe that our new approach leverages the learnings                 
and missteps of the past. We are focused on progressive and steady growth, with quantifiable               
performance indicators and accountability models that shareholders, investors and clients can rely on.             
This will imply a significant investment and rebuilding phase for the company over coming periods, to                
ensure it can be re-built for market relevance and resilience. Although there will be no immediate                
emphasis placed on emerging technologies such as cryptocurrency and blockchain, the very nature of our               
digital influence will result in their integration at some point in the future as we establish solid footings. 
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Business Plan 
 
The DigitalTown platform is a cost-effective eco-system for creating and supporting smart communities,             
which we define as being connected to shared content and local commerce. 
 
DigitalTown provides an alternative to multi-national search engines and marketplaces, saving merchants            
money and ensuring more revenue stays within the local economy and community. The DigitalTown              
platform supports powerful online and mobile communities. We enable commerce and fulfillment in local              
communities thereby helping residents to buy locally while equipping merchants to sell locally. This              
local-first approach also protects against data abuse, and meddling that has become a feature of our                
globally-connected digital age.  
 
Supporting local businesses has a multiplier effect on the amount of money that stays in the community.                 
Locally owned businesses recycle much of their revenues back into the local economy; approximately              
three times more than national and international chains. They create more local jobs and provide better                
wages and benefits. They create distinctive and unique businesses that offer a wide range of products                
and services. And, they help to sustain walkable town centers which reduce sprawl, car use, habitat loss                 
and pollution. 
 
DigitalTown had previously developed a disjointed cluster of proprietary software tools to provide a              
turn-key solution for online interaction and transacting between merchants and their customer base.             
These incorporate advanced features for economic development, community engagement, and digital           
inclusion, for both web and mobile devices. 
 
We will repurpose our portfolio of existing intellectual property. By utilizing existing software code, we can                
quickly and efficiently go to market with a modest outlay of cash and time. We will not require large                   
development teams or expensive management. Our development teams are standing by and are ready to               
resume operations as soon as we receive our first injection of capital. We will supplement our existing                 
code with acquisitions of companies that have developed supporting technology to easily, and more              
importantly, relevantly integrate into this initial stage. These acquirees will have access to pools of               
potential clients to more quickly generate revenues, saving on marketing costs and time, and allowing us                
to efficiently expand the offering. 
 
DigitalTown will then redeploy the underlying architecture and marketing approach of this model into other               
verticals. The focus will be on supporting sole practitioners and proprietors who regularly book services               
with their client base. We will continue to seek out strategic targets to acquire (wholly or partly) that will                   
allow for integration of additional supporting software and/or access to new pools of clients. We will                
enhance our service offering by integrating merchant processing and website plugins, improving the SEO              
experience, customer retention rates, and most importantly, increase independent revenue streams. The            
initial target threshold will be to acquire supporting and strategic companies that can be profitable in the                 
near term and which cumulatively increase annual revenues by $2 million or more.  
 
At this stage we will have built a large enough base of clients that allows us to consolidate into a unified                     
marketplace environment. This marketplace becomes the home of all transactions and merchants in their              
respective geographical areas. We begin integrating alternate services and options into the existing             
platform such as accounting, banking, event management, and other services that will further expand our               
a-la-carte menu, and increase retention rates and revenue earning potential. 
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And finally, DigitalTown would expand the marketplace to include social media aspects such as              
messaging, posting, searching, etc, to encourage increased adoption and usage of the service. This              
promotes local first connected online communities that enable members of a community to find              
information and acquire the goods and services they need locally as much as possible. 
 
There has been tranquility amongst the creditors since Mr. Ciacco and Mr. Wilson took charge last year,                 
both of whom remain committed to re-thinking, re-inventing and re-imagining possibilities and            
opportunities to propel the company forward. There is excitement and overwhelming support from those              
same creditors and shareholders that believe in the DigitalTown vision, and in the company’s ability to                
make a meaningful impact in communities around the world.  
 
Management Following Confirmation 
 
The Debtor will maintain full control of its finances and their business operations following confirmation.               
The current management team members will remain in place. All currently serving Directors shall              
continue as Directors for the current term. 
 
Description of new investments 
 
The Plan contemplates that new capital will be raised that will provide for the funding of the Reorganized                  
Debtor’s continued operations including the steps necessary to continue the development of the Debtor’s              
technology and intellectual property. There are three investment mechanisms the Debtors proposes to             
incorporate after Plan confirmation: 
 
Convertible Notes 
 
The Debtor has received a verbal commitment from PowerUp Lending Group Ltd. (“PowerUp”) to fund the                
short term working capital requirements immediately after Plan confirmation. It is not standard for              
convertible lenders to memorialize their terms and conditions in writing prior to entering into a deal for a                  
new convertible note. 
 
These funds will be utilized to: restart the operations, including development and promotion; fund costs               
related to bringing SEC filings current; upgrade our OTC listing to QB tier; and legal/filing fees associated                 
with the S-1 registration statement for the Equity Line of Credit (explained below).  
 
From October 2017 to May 2019, PowerUp funded the Company’s basic working capital requirements by               
providing seven convertible notes, ranging in value from $12,500 to $85,000 each, for a total of $381,500.                 
The first six were successfully repaid and/or converted to stock. The last note remains outstanding and is                 
included in the debt listing of this petition. Despite our inability to repay or convert this outstanding note                  
per agreed terms with PowerUp, this financing partner remains supportive of the company as noted by                
their commitment to continue delivering on our short term capital requirements immediately after Plan              
confirmation. Should PowerUp fail to deliver on these working capital requirements, we have forged              
relationships with other convertible lenders who will willingly step up to assist as required. 
 
Previously, we explained the damage and dilution that is possible when issuing multiple notes to multiple                
noteholders within a relatively short period of time. The dilution effect is difficult to manage and mitigate.                 
By committing to just one convertible note lender partner, we are able to better control conversions and                 
mitigate the impacts at time of dilution. This is in the best interest of all shareholders. 
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Equity Line of Credit 
 
The Debtor has received a written term sheet from Premier Venture Partners (“Premier”) for a $5 million                 
Equity Line of Credit (ELOC) facility (see Exhibit B). This investment mechanism requires the Debtor to                
file an S-1 registration statement, which it intends to do immediately after Plan confirmation. The process                
is expected to take 2-3 months prior to DigitalTown being able to begin utilizing the funds derived from                  
this facility. 
 
The ELOC facility allows for the Debtor to sell its common shares on the open market, via Premier, to                   
raise working capital, on an as-needed basis. 
 
These funds will be utilized to: continue re-building the development and operational teams with a priority                
on effective marketability of software components; seek and acquire targets that closely align to the               
company’s overall vision; build the necessary materials to seek institutional investments; and fund other              
costs associated with operating and maintaining compliance. 
 
Institutional Investment 
 
The two investment mechanisms discussed above are intended to serve as short-term financing             
resources. DigitalTown will actively seek institutional investments, both short and long term, to ensure the               
various milestones in our trajectory can be met, with the ultimate goal of becoming cash flow positive and                  
sustainable. 
 
Early stage discussions with such investors have been promising, as they relate to near term investments                
in the company, and are entirely predicated on the Debtor having a Plan of reorganization confirmed by                 
the Court. 
 
These funds will be utilized to meet the working capital requirements of the company, and to invest in the                   
expansion and growth to scale the organization, including furthering development and promotion efforts. 
 
Description of projections 
 
The initial 3 years post-Confirmation will require significant investment towards achieving a break-even             
position. The working capital requirements will be satisfied with the investment mechanisms described             
above. 
 
The DigitalTown platform will continue to be developed and marketed, and should begin producing              
profitability in Years 4 and 5. The Debtor anticipates acquiring targets that will lend themselves to the                 
overall vision and mission of the Company, and not only be revenue-producing, but also profitable, by                
their business model and structure, in the near term. The Debtor anticipates acquiring between 1 and 4                 
targets per fiscal year, for a consolidated top line revenue growth (from acquisitions) of $2 million per                 
year. 
 
By its very nature, the software platform’s growth is slower in comparison to the acquisition path. Years 4                  
and 5 are when the platform and acquisition paths begin to meaningfully converge and exponentiate the                
growth trajectories via economies of scale. 
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The projections show a significant investment required in the first three years post Plan confirmation, to                
be funded by the investment mechanisms described above. Years 4 and 5 project profitability, a material                
portion of which will be reinvested into the company (to satisfy anticipated cash requirements for               
continued growth and future cash-dependant acquisitions), the balance of which is the disposable income              
that the Debtor commits to distributing to holders of the preferred dividend share class. 
 
5 year projections 
 

 
  
Feasibility of the Plan 
 
The Debtor believes that the Plan is feasible and a more appealing alternative for stakeholders to a                 
Chapter 7 bankruptcy. The Debtor has prepared projections of income and expenses of the business for 5                 
years following Plan confirmation, including investment commitments that satisfy the working capital            
requirements during this time. With the proposed bootstrap approach, supported by a solid management              
team, the above can be achieved within a relatively short period of time [a few years]. Each step in the                    
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 YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 TOTAL 

Revenues       

Platform 18,873 93,829 428,832 1,959,916 4,219,653 6,721,102 

Subsidiaries 625,000 2,658,333 4,837,083 7,124,771 9,526,843 24,772,030 

       

Total Revenues 643,873 2,752,162 5,265,915 9,084,687 13,746,496 31,493,133 

       

Cost of Revenues       

Cost of Revenues 557,500 2,160,833 3,925,958 5,767,340 7,688,790 20,100,421 

       

Gross Profit/(Loss) 86,373 591,329 1,339,957 3,317,347 6,057,706 11,392,711 

       

Operating Expenses       

Selling, general and       

administrative expenses 770,152 1,823,268 2,547,258 2,817,122 3,569,772 11,527,572 

       

Net Profit (Loss) -683,780 -1,231,939 -1,207,301 500,225 2,487,934 -134,860 

       

Reinvest in Company    -300,000 -1,700,000 -2,000,000 

       

Projected Disposable 
Income    200,225 787,934 988,159 



DISCLOSURE INFORMATION 
ATTACHMENT TO PLAN OF REORGANIZATION DATED NOVEMBER 27, 2020 

process results in incremental increases to the stock price, which will benefit all shareholders, including               
the creditors who would have converted their debts to stock. 
 
The very nature of an approach to building and acquiring profitable targets ensures a safer and more                 
viable outcome, in contrast to the philosophy of funding, building and only then marketing at completion. 
  
Description of the Proposed Equity Structure post Plan Confirmation 
 
DigitalTown, Inc. will continue to be listed on the OTC Market (Ticker: DGTW) until such time it can                  
contemplate uplisting to a major exchange such as NASDAQ. 
 
Proposed Distributions to Creditors 
 
The total unsecured, undisputed and unsettled debt of the Debtor amounts to $2,785,834. The unsecured               
and disputed debt is $731,442 (representing the amounts claimed due in the second suit filed by Mr.                 
Pomije). The combined disputed and undisputed debt of the Debtor amounts to $3,517,276. The              
unsecured and previous voluntarily settled debt amounts to $1,576,382. 
 
As discussed in the Pre-Filing Efforts to Restructure section, Digitaltown had begun the process of               
converting creditors’ debts to stock at a pre-established rate. This rate was decided on as fair and                 
equitable given the balance of authorized shares available at the time, the anticipated dilution related to                
the convertible notes (based on registered conversion mechanisms in place), and minimum required             
authorized shares available in treasury to adequately move the company forward after the conversion of               
debt into equity under the Plan. 
 
To maintain a fair and equitable approach to settling the balance of debt to stock, our Plan proposes to                   
convert the balance of debtors at the same prescribed rate of 20 shares of restricted common stock for                  
every $1 of debt. 
 
In addition to the common stock each debtor will receive, DigitalTown proposes to designate a special                
class of preferred shares (“Class C”) that will be proportionately issued to all unsecured creditors; those                
who voluntarily converted from May 1, 2019 to August 31, 2020; and those that convert as part of the                   
Plan confirmation. This class of Preferred shares entitles each holder to any dividends distributable from               
the company’s disposable income in the five years following Plan confirmation, and expire on the               
five-year anniversary date of the Plan confirmation. 
 
At the filing date of this petition, the outstanding unsecured debt of $2,785,834 would convert to                
55,716,689 shares of the Company’s common stock, proportionate to each creditor’s outstanding debt. 
 
In addition to the prior voluntarily converted unsecured debt of $1,576,382, the total debt load is                
$4,362,216. The Debtor proposes to issue 1 preferred dividend share for every dollar of unsecured and                
undisputed debt, which fairly and equitably prorates and benefits each creditor. 
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Although not immediately quantifiable, the return to creditors is measured on two factors:  
● forward-looking stock prices (which are expected to increase substantially during the five-year            

period post-Confirmation); and,  
● dividends enabled by disposable income during this same five-year period (estimated to be             

$988,159 in Years 4 and 5). Dividends during this time, if any, will only be issued to holders of                   
this Preferred Share Class (Class C); not to any common shareholders. 

 
It is important to note that the projected disposable income, and concomitantly, the amount of distributions                
to Class C Shareholders are projections only. And while the projections have been made in good faith                 
and based on reasonable assumptions, the projections (a) have not been audited; and (b) may not be                 
achieved for any variety of reasons. This case was commenced in the midst of perhaps the worst global                  
health crisis in a century and a significant global recession. The likely forecasts for both the health and                  
economic recoveries are uncertain and will affect the implementation of the business plan. The              
projections assume the availability of suitable investment; acquisition and merger opportunities that might             
not arise, and/or might not arise within anticipated timeframes and costs. All of these would affect the                 
timing and amount of disposable income and the amount of distributions to Class C Shareholders.  
 
The board of directors, as fiduciaries, have the affirmative obligation to exercise their best business               
judgment, and to take appropriate actions, in the best interests of the company and all stakeholders.                
Nothing contained in the Plan obviates that duty and obligation. 
 
The fundamental point here is that the company’s creditors will receive stock in the company in addition to                  
the right to receive a pro rata share of the Debtor’s disposable income for the first 5-years after                  
confirmation of the Plan; are projected to receive approximately 22.7% recovery through those preferred              
distributions; will (ideally) see their shares increase in value over time; and following the conversion of the                 
Class C shares into Common shares, enjoy dividends, as declared, on the same footing as all other                 
common shareholders. 
 
The Debtor shall not pay dividends on its Common stock until; the Class C shareholders have received                 
preferred distributions equal to the amount of their converted debt (without interest); or until Class C                
Shares have been converted into Common Shares; whichever comes first. 
 
DigitalTown, Inc. is subject to Rule 144 of the US Securities and Exchange Commission which enforces a                 
six-month holding period for trading shares that have been issued by the company. The Debtor proposes                
that restricted shares be issued as part of the Plan. 
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The table below outlines the proposed equity structure of the Debtor immediately succeeding the Plan               
confirmation: 
 

 
Reverse Stock Split after Plan Confirmation 
 
The Debtor had initiated the process of effectuating a reverse stock split at a ratio of 1 for 2,000 of its                     
common shares prior to filing this Plan, but was unsuccessful in completing the process due to lack of                  
financial resources. Although there are no immediate plans to re-initiate the reverse stock split process,               
the Debtor will not rule out its benefits in the future if it will create opportunities for exponential growth and                    
increase shareholder value. 
 
The proposed new class of non-convertible preferred dividend shares would not be subject to any such                
proposed reverse stock split, as they signify a prorated entitlement to future dividend claims in favor of                 
creditors defined under this Plan. 
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Share Type Common Shares Non-Convertible 
Preferred Dividend 

Shares 

Non-Convertible 
Preferred Voting 

Shares 

Authorized 5,000,000,000 6,000,000 14,000,000 

Outstanding 3,019,093,865 4,362,216 51 

Restricted 616,605,501 - - 

Unrestricted 2,402,488,364 - 51 

Outstanding Warrants  
(fully vested) 

6,080,000 - - 

Outstanding Options 
(fully vested) 

26,668,750 - - 

Par Value $0.01 $0.01 $0.01 

Registered 
Shareholders 

+/- 360 +/- 100 1  

Characteristics Common,  
publicly-traded shares 

OTC Pink: DGTW 

5-year expiring 
preferred share class 

prioritizing any 
dividends resulting from 
company’s disposable 
income to holders of 
this share class only 

Super-voting preferred 
shares equal to at least 
51% of the total voting 
power of all issued and 

outstanding voting 
capital 
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EXHIBIT A 
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EXHIBIT A 
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EXHIBIT A 
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EXHIBIT B 
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EXHIBIT B 
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