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I ntroduction

1. On February 15, 2018, DG Web Development Inc. ("DG" or the "Company"), filed a Notice of
Intention to Make a Proposal ("NOI"). BDO Canada Limited consented to act as the Licensed
Insolvency Trustee for the NOI.

2. On March 9, 2018, DG determined that it would not be able to make a viable proposal to its
creditors and filed an assignment in bankruptcy. BDO Canada Limited was appointed as the
Licensed Insolvency Trustee in bankruptcy (the "Trustee").

3. The purpose of the Trustee's First Report (the "First Report") is to provide this Honorable
Court with:

a) The background information of the Company;

b) A summary of the Trustee's activities;

c) A summary of Creditors' Claims; and

d) A summary regarding the sale of the real property.

4. The Trustee is seeking a Court Order approving the followings matters:

a) The Trustee's actions to date; and

b) Approve the sale of the parcel of land in Alberta and vest title to the purchased
assets into the name of the Purchasers (as defined below), free and clear of all
liens, charges, security interests and other encumbrances.

Disclaimers and Limitations of Report

Basis of Information

5. In preparing this Trustee's First Report, the Trustee necessarily relied upon unaudited
financial statements, other information supplied, and representations made to the Trustee
by DG's management. Although the information supplied has been reviewed for
reasonableness, we have not independently verified the accuracy or completeness of the
information subject to our review. The information has not necessarily been prepared in
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accordance with generally accepted accounting principles, and as such, our work may not
necessarily disclose all the significant matters about DG, or any errors, misstatements,
irregularities, or illegal acts, if any such exist, on the part of DG or its management,
directors, employees, and advisors or in the underlying information. Accordingly, the
Trustee may refine or alter its observations as further information is obtained or is brought
to its attention after the date of this First Report.

Scope of Review and Restrictions

6. The Trustee has relied upon the representation of DG's management as to the completeness
and accuracy of the information provided. The findings contained herein are based primarily
on discussion and communications with these individuals, as well as our review of certain
information made available by these individuals.

7. The Trustee has not reviewed all of the supporting documents relating to the assets of DG
and has relied to a significant degree upon information provided by DG's management.

8. The Trustee has not compiled, examined or applied other procedures in accordance with
Statements on Standards for Attestation Engagements issued by the Canadian Institute of
Chartered Professional Accountants to prospective or future oriented financial information
contained in this document and, accordingly, expresses no opinion or any other form of
assurance or representations concerning the accuracy, completeness or presentation format
of such prospective information.

9. The Trustee assumes no responsibility or liability for any loss or damage occasioned by any
party because of the circulation, publication, reproduction or use of the First Report. Any
use that any party makes of the First Report, or any reliance on or decisions to be made
based on it is the responsibility of such party.

Background

10. DG was a private company. incorporated in Alberta in October of 2006. Its primary business
was leasing space to a related party, Web Mechanical Services Inc ("Web").

1 1. The property is located at 8047 Coronet Road, Edmonton, Alberta.
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12. Due to the bankruptcy filing of the related party, DG could no longer fund its mortgage as it
came due.

Trustee's Initial Activities

1 3. Upon the Trustee's appointment, the Trustee took the following actions to protect the
interests of the estate:

a. Redirected all mail to the Trustee's office;

b. Took possession of the assets of DG;

c. Took possession of the books and records, including electronic accounting
records;

d. Attended the premises and took pictures of the real property;

e. Updated insurance information to have the Trustee added to the policy;

f. Directed that the company's bank accounts be frozen and under the control of
the Trustee; and

g. Performed an initial review of the electronic accounting records of the
Company.

Creditor Claims

Secured Claims

Alberta Treasury Branches ("ATB")

14. On March 2, 2018 ATB originally filed a Proof of Claim with the Trustee, asserting a secured
claim in the amount of $855,910.58 in reliance upon the First Mortgage as hereinafter
defined.

1 5. The Company granted a collateral mortgage to ATB on June 20, 2008 securing the Property
for up to the principal sum of $1,050,000.00 (the "First Mortgage"). The First Mortgage
secures all indebtedness owing to ATB by DG, including guaranteed indebtedness.

16. The First Mortgage was registered against the Certificate of Title to the Property on July 10,
2008 and is a first charge against the Property.

17. The Trustee has obtained an opinion from its legal counsel that the Mortgage is valid and
enforceable as against the Trustee.
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18. On May 31, 2018, ATB filed an Amended Proof of Claim, asserting a secured claim in the
amount of $1,605,910.58, and an unsecured claim in the amount of $250,000.00 (the
"Amended Proof of Claim").

19. In the Amended Proof of Claim, ATB provided a copy of a Guarantee dated January 12, 2018
from DG, guaranteeing to ATB the indebtedness of Web for up to the principal sum of
$1,000,000.00 (the "Guarantee"), and indicates that Web is indebted to ATB in an amount
that exceeds the principal amount of the Guarantee.

20. The Trustee has obtained an opinion from its legal counsel that the Guarantee is valid and
enforceable.

21 In support of its amended secured claim, ATB claims the benefit of an equitable mortgage
respecting the Property, and refers to an undated Land Mortgage in Support of Guarantee
executed by DG, charging the Property for up to the principal sum of $750,000.00 (the
"Equitable Mortgage").

22. ATB registered a caveat against the Certificate of Title to the Property on June 26, 2018
respecting the Equitable Mortgage.

The Sovereign General Insurance Company of Canada

23. On March 2, 2018, The Sovereign General Insurance Company of Canada ("Sovereign")
registered an "all present and after acquired personal property registration" against DG.
Any claim that Sovereign has is ranked behind ATB, as ATB had registered an "all present
and after acquired personal property registration on June 26, 2008.

24. As of the date of this report Sovereign has not filed a claim in the bankruptcy.

Other Priority Creditors

25. The Trustee is unaware of any other priority creditor. CRA was provided notice of the
bankruptcy and as of the date of this report has not filed a claim. As the Company had no
employees, the Trustee does not believe a deemed trust claim can or will be made.
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Unsecured Creditors

26. As mentioned above, ATB has an unsecured claim in the amount of $250,000.

27. The books and records of the Company identified additional unsecured claims of
approximately $50,000. This amount is an intercompany amount owing to Web.

Real Property

28. The only asset of DG is an industrial property located at 8047 Coronet Road NW and legally
described as plan 8521448, block 1 lot 8A, Edmonton, Alberta (the "Property"). The
Property is approximately .495 acres and the building of approximately 7,440 square feet and
is zoned as medium industrial.

29. In April 2018, the Trustee sent Requests for Commercial Listing Proposals to three
commercial real estate offices: Avison Young, Colliers, and Jones Lang LaSalle.

30. On May 4, 2018, the Trustee electronically signed a listing agreement with Jones Land LaSalle
("JLL"). A copy of the agreement is attached as Exhibit 1.

31. The property was listed for sale at $1,565,000. A copy of the JLL's brochure and signage
proof is attached as Exhibit 2.

32. On May 7, 2018, JLL completed the following marketing:

a) Full colour brochure completed;

b) 4' x 6' JLL Branded "For Sale" property sign;

c) Posted to jll.ca property website which resulted in 129 views;

d) Posted to Linkedln and generated 1001 views;

e) Posted to other social media platforms such as Twitter and Instagram;

f) Email blast to all the local brokers and generated 383 opens and 11 forwards; and

g) placed the listing sheet on their website that allowed Canada wide access for
potential purchasers.
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33. Approximately 40 calls were generated from public inquiries and from the sign posting and
website.

34. The Property was toured nine (9) times by different parties.

35. The Trustee has received several offers for the Property. The offers for the property are
attached to the Trustee's Confidential Supplemental Report, dated July 31, 2018.

36. The Trustee ultimately entered into a purchase agreement dated May 22, 2018 (the
"Purchase Agreement") for the Property with Howihold Ltd. (the "Purchasers"). The
Purchase Agreement (as amended) provides for the following key terms and conditions:

a. Assets - the real property, namely:

8047 Coronet Road NW Edmonton, Alberta or

Legally described as:

Plan 8521448
Block 1
Lot 8A
Edmonton, Alberta

b. Deposit - $200,000;

c. Effective Date - May 22, 2018;

d. Completion Day - July 3, 2018 (the "Closing Date"); and

e. Conditions - a current Phase 1 environmental report and approval of this

Honourable Court on or before 15' Business day prior to the removal of the
Phase 1 report requirement.

37. On May 9, 2018, the Trustee engaged Pinchin Ltd. ("Pinchin") to perform a phase I
environmental site assessment.

38. On May 30, 2018, the Trustee received the phase 1 environmental site assessment report for
the Property. Pinchin recommended that a phase II environmental site assessment be
completed on the Property for the following reason:
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"A UST removal and excavation report completed by EBA in 1990 for a property
approximately 20 m northeast and hydraulically upgradient of the Site did not
provide sufficient analytical data indicating that clean excavation extents had been
achieved and also recommended that supplemental subsurface investigation work
be conducted on the property. In other words, that a Phase II environmental site
assessment be completed."

39. On June 11, 2018, the Trustee engaged Pinchin to complete the phase II environmental site
assessment.

40. On July 13, 2018, the Trustee received the phase II environmental site assessment report for
the Property. The report indicated no contamination.

41. On July 16, 2018, the Trustee provided a copy of this report to the Purchaser.

42. On July 19, 2018, the Trustee and the Purchaser agreed on a condition extension, allowing
the Trustee until August 17, 2018, to obtain court approval for the sale of the property.

43. The Trustee supports the sale of the Property to the Purchasers for the following reasons
(among others):

a. the Purchasers' offer was the best offer received for the Property from both a
price and closing risk perspective;

b. the proceeds are fair and reasonable;

c. ATB is supportive of the sale transaction; and

d. closing the Purchaser's offer will eliminate go-forward holding costs such as
property taxes, utilities, insurance, etc.

Recommendations

44. The Trustee is seeking this Honourable Court's approval for the following actions:
a. The Trustee's activities and conduct as outlined in this Trustee's First Report;

b. Sealing the Trustee's Confidential Supplemental Report, dated July 31, 2018;

c. Approval of the Purchasers' offer for the following reasons;
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i. The Purchasers' offer was the best offer received on the Property from
both a price and closing risk perspective;

ii. The proceeds are fair and reasonable; and

iii. Closing the Purchaser's offer will eliminate go-forward holding costs
such as property taxes;

d. Vesting title to the Property into the name of the Purchasers, free and clear ofall liens, charges, security interests and other encumbrances;

e. Distribute the net funds to ATB the mortgage holder; and

f. Any other advice or direction from the Court as may be requested at the
hearing of this Application

I ntended Course of Action

45. If the Trustee's recommendations are approved, the Trustee's intended course of action is asfollows:

a. Sell the Property;

b. Distribute net funds to ATB the mortgage holder; and

c. Complete the administration of the DG Bankruptcy, leading to an application
for discharge.

Respectfully submitted this 2nd day of August 2018.

BDO Canada Limited, solely in its
Capacity as Licensed Insolvency Trustee of the Estate of
DG Web Developments Inc.

and not in its P,ersonaliCapacity

/

Per:  

David Lewis, CPA, CIRP

Vice-President
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EXCLUSIVE SALE LISTING AGREEMENT

This exclusive sale listing agreement ("Agreement") is made and entered into by and between BDO CanadaLimited In its sole capacity as Trustee in Bankruptcy of DG Web Developments Inc. (the "Vendor") and JonesLang LaSalle Real Estate Services, Inc. (the "Broker") effective as of the I day of May, 2018 (the "EffectiveDate").

RECITALS: 

A. DG Web Developments Inc. ("Developments") is the registered owner of the land municipally known as8047 Coronet Road, Edmonton, Alberta, a plan of which is attached hereto as Schedule "A" and legally describedas:

Legal Description: Plan 8521448, Block I , Lot SA (the "Property");

B. Developments is bankrupt and the Properly has vested in the Vendor pursuant to the provisions of theBankruptcy and Insolvency Act, RSC 1985, c B-3.

C. Broker is experienced and qualified in the field of property sales and brokerage and is licensed to operate int he Province of Alberta;

D. Vendor wishes to engage the Broker as its exclusive agent in connection with the proposed sale of theProperty at a list price of One Million Five Hundred Sixty Five Thousand Dollars ($1,565,000), inclusive ofcommission, payable in full on the closing of the purchase of:

(a) the Property; or

(b)

(e)

the shares in the company that owns the Property; or

any other interest in the Property (including, without restricting the generality of the foregoing: i)Purchase Agreement and'or Option to Purchase (as defined below) and/or ii) a design agreementancLor a design and build agreement and/or iv) a construction, development or project managementagreement andior v) a lease or lease and sale agreement involving the Property (the "Other Interest").

E. The Broker designates Andres Mateluna (the "Listing Broker") to act as the agent of the Vendor in respectof the Broker; and

F. The Listing Broker is experienced and qualified in the field of industrial sales and brokerage and is licensedby Real Estate Counsel Alberta ("RECA") to operate in the Province of Alberta;

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements herein contained,together with other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledgedby each of the parties hereto, Vendor and Broker do hereby agree as follows:

AGREEMENT:

1 . Vendor's Capacity. The Broker understands, acknowledges and agrees that the Vendor is listing the
Property in its capacity as Trustee in Bankruptcy of Developments and not in its personal capacity and the Vendormakes no representations and warranties of any kind whatsoever with respect to the Property, including, withoutlimitation as to the title, condition, fitness or environmental condition of the Property and is listing the Property onan "as-is where-is" basis.
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2. Services of Broker. In consideration for the payment of the sale commissions hereinafter provided, Brokeragrees to render the following services (the "Services") (or procure the Listing Broker to render) for the Vendorthroughout the term of this Agreement:

(a) Broker will diligently and in good faith seek to sell the Property on terms and conditions set by orotherwise acceptable to Vendor and subject to market conditions;

(b) Broker will furnish Vendor with a monthly written report (should they choose) for the Propertyindicating any Offer to Purchase (as defined below) being negotiated by Broker, marketconditions, marketing efforts and the identification of all prospective purchasers;

(c) the Broker shall prepare an offer or offers to purchase (the "Offer to Purchase") based on theexpress instructions, comments arid feedback of the Vendor and such Offer to Purchase shallcontain conditions that, without limitation, reflect the Vendor's Capacity set out in Paragraph I ofthis Agreement. The Broker agrees that it shall not issue any Offer to Purchase to any prospectivepurchaser without first obtaining the Vendor's approval of such Offer to Purchase;

(d) without l imiting the generality of paragraph 2(c), the Broker acknowledges and agrees that theVendor may require as a condition to the sale of the Property, in its sole discretion, approval ofsuch sale by the Court of Queen's Bench of Alberta;

(e) Broker shall promptly submit all Offers to Purchase with prospective purchasers to Vendor foracceptance or rejection in Vendor's sole and absolute discretion and Broker shall providedirection, suggestions and Financial analysis for counter offers which the Vendor may or may notagree to consider, in its sole discretion;

Broker shall provide the services of the Listing Broker, Angela Wu-Kemp (Associate VicePresident), and Jonathan Wang (Associate), Jim Bijou (Senior Vice ('resident), David Kraus (VicePresident), Darryl NIcGavigan (Vice President) and Adam Butler (Associate Vice President) as thededicated brokerage team in connection with this Agreement;

(g) Broker shall design and provide certain advertising, marketing and promotional materials for theProperty in accordance with the financial limits contained under Schedule B attached hereto;

(h) Broker agrees to install onsite signage indicating "Property for Sale" in an area indicated byVendor at Broker's sole cost; and

(i) Broker agrees to provide the Listing Broker with a dedicated creative marketing assistant for thisservice program to create and complete all materials,

3. Excluded from the Services. The Broker may assist in the preparation of offer documentation but the Vendoracknowledges and agrees that it will be solely responsible for reviewing and approving any offers it accepts anddrafting and negotiating the sale and purchase agreement and related documentation (collectively the "PurchaseAgreement") (to be based on the commercial/financial terms contained in the executed Offer to Purchase) and mayrequire certain legal advice and analysis in connection with the preparation, review, negotiation(s) and eventual saleand conveyancing of the Property by its legal advisors. It is expressly understood and agreed that Broker and(or theListing Broker are not providing any legal advice or legal services in connection with: i) the Offer to Purchaseand/or ii) the Purchase Agreement and/or iii) the Other Interest and Company agrees to indemnify and hold theBroker and Listing Broker harmless in this regard.. The Vendor agrees that its legal advisors (external or in-house)shall be engaged directly by the Vendor and shall be compensated by the Vendor. In addition, the Vendor expresslyagrees that both the Listing Broker and the Broker are being retained solely to provide the Services and not as al awyer, lax advisor, lender, certified appraiser, surveyor, structural engineer, home inspector or other professionalservice provider.
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4. Agreement. During the term of this Agreement, Broker will act as Vendor's exclusive sales representativefor the Property, subject, however, at all times to the other terms, provisions and limitations of this Agreement.Broker nevertheless agrees to cooperate with each licensed real estate broker who gives evidence that he/she isauthorized to represent a prospective purchaser. Unless otherwise agreed in writing, in no event will Vendor beobligated to pay compensation or commissions to any parties other than Broker with respect to the sale of theProperty.

5. Term of this Agreement. This Agreement shall commence on the Effective Date and be for a term of Six (6)months, and will thereafter renew automatically on a month-to-month basis, unless otherwise extended by mutualwritten agreement of the parties. This Agreement is subject to earlier termination in the event of:

(a) the Vendor and Broker having successfully sold the Property and performed all of theirobligations under this Agreement, in which case this Agreement may be cancelled by either partyand no longer be applicable (except with respect to Commissions required to be paid by theVendor to Broker in accordance with the terms of this Agreement which shall survive thetermination or expiration of this Agreement for any reason); and

(b) the Vendor, in its sole discretion acting reasonably no longer requires the services of the Brokerand can terminate this Agreement for convenience upon Ninety (90) days prior written notice tot he Broker provided Vendor agrees to indemnify and hold the Broker harmless for all marketingand advertising related costs it has incurred up to the termination date (the "Advertising Costs"),provided however that at no time shall the Vendor be responsible for any Advertising Costs thatexceed the net amount recovered by the Vendor from the sale proceeds of the Property afterpaying all obligations owing as a result of prior registrations, encumbrances, charges municipaltaxes or other priority amounts owing with respect to the Property.

6. Obligations of the Vendor. In consideration for the Broker's Services as set forth above, throughout the termof this Agreement, the Vendor covenants and agrees that it shall:

(a) promptly deliver to Broker any files which it may have with respect to purchase prospects for theProperty at the current time;

(b) from time to time and at any time, upon the reasonable request of Broker, provide Broker with asummary of the terms and conditions that are generally acceptable to the Vendor. The Vendor'sguidelines for such sale shall provide the summary of guidelines outlining the flexibility availableto Broker in negotiating the Offer to Purchase for the Property on behalf of the Vendor;

(c) be liable for any expenditures for marketing brokerage receptions, tour promotions or purchasei ncentives as mutually agreed and pre-approved by both parties, provided however that at no timeshall the Vendor be responsible for any such expenditures that exceed the net amount recovered bythe Vendor from the sale proceeds of the Property after paying all obligations owing as a result ofprior registrations, encumbrances, charges municipal taxes or other priority amounts owing withrespect to the Property;

(d) be responsible for any costs in connection with drafting, negotiating and executing the PurchaseAgreement and/or the Other Interest with the selected purchaser in accordance with above clause2, provided that at no time shall the Vendor be responsible for any such costs that exceed the netamount recovered by the Vendor from the sale proceeds of the Property after paying allobligations owing as a result of prior registrations, encumbrances, charges, municipal taxes orother priority amounts owing with respect to the Property;

(e) refer all enquiries regarding the purchase of the Property to the Broker as soon as reasonablypossible;
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(f) bring to the Broker's attention al l Offers to Purchase or expressions of interest (verbal or written)submitted to it before considering acceptance or rejection;

(g) provide such documents that are in the possession of the Vendor (i.e. plans, surveys, blueprints,environmental reports, structural reports, HVAC service reports, mechanical reports, servicecontracts and the like) as the Broker may reasonably require to effectively market the Property,provided however that any such documents provided by the Vendor to the Broker is done so onthe condition that the Vendor makes no representations or warranties respecting thecurrency, accuracy or reliability of such documentation;

(h) subject to the rights and/or consent of any person, municipality or government authority entitled topriority over such proceeds, irrevocably instruct the acting notary/lawyer on the transaction to sellthe Properly to pay the Broker its Commission directly from proceeds regardless of whether ani nvoice has been produced;

(i) authorize the Broker to make inquiries of any parties to obtain information concerning theProperty and, particularly with respect to those holding mortgages, agreements for saledease orother charges on the Property, their agents or representatives and civic or municipal officers andemployees to obtain particulars relating to the Property; and

(j) Subject to Paragraph I of this Agreement, disclosure to the Broker and Listing Broker all thirdparty claims and interests in the Property known to the Vendor and all relevant information thatthe Vendor is ❑ware of concerning any latent physical defects in the land, building andimprovements and any imperfection in, or disputes in connection with, legal title to the Property.

7. Commission. Subject to sub-paragraph 7(b) below, the Vendor shall pay the Broker a commission of threepercent (3`)0) of the total purchase price of the Property, plus applicable taxes (including, but not limited to,GST HST) (the "Commission") provided however, that such Commission shall be earned due and payable only ifand when:

(a) either:

(i) the Vendor accepts a binding offer to purchase the Property, the shares of the Vendor (ifa company) or any Other Interest during the term of this Agreement, whether or not thepurchaser was introduced to the Vendor or the Property by the Broker; or

(ii) the Vendor. within six (6) months after the expiration of the term of this Agreementaccepts an offer to purchase the Properly, the shares of the Vendor (if a company) or anyOther Interest from a party who was introduced to the Vendor or the Property by theBroker, or the Vendor should have referred such purchaser to the Broker in accordancewith sections 6(e) or 6(f) of this Agreement, during the term of this Agreement, and theVendor receives any of the consideration due to it at the closing of such purchase of theProperty, the shares of the Vendor (if a company) or any Other Interest; or

(b) The Broker acknowledges and agrees that no Commission shall be payable by the Vendor to theBroker in the event that the Vendor releases its interest in the Properly to ATB Financial or in theevent that the Property is sold or transferred by the Court of Queen's Bench of Alberta to anypurchaser or a mortgagee pursuant to foreclosure or other realization proceedings.

8. Broker's Commission if Transaction Does Nol Close,

Page 4 of 11
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If a transaction for which the Broker would have been entitled to Commission pursuant to section 7 of thisAgreement fails to close:

(a) and the purchaser forfeits or otherwise pays all or any of the deposit to the Vendor, then theVendor shall pay to the Broker the lessor of:

(i) one-half of the amount by which such deposit exceeds the Vendor's legal costs in respectof such failed transaction; or

(ii) the Commission which the Broker would have earned in respect of such sale or OtherI nterest if it had closed; or

(b) in the event that an offer to purchase the Property is accepted by the Vendor, and if applicable,approved by the Court of Queen's Bench of Alberta, and such offer is an unconditional offer, andthe transaction fails to close owing to a default committed by the Vendor, then the Vendor shallpay to the Broker the full amount of the Commission which the Broker would have been entitledto under section 7.

9. 8indinq Effect. This Agreement shall be binding upon and inure to the benefit oldie Vendor and Broker andt he prospective purchaser, and their respective successors and assigns; provided, however, that neither the Vendornor Broker may assign their respective rights or obligations hereunder without the prior written consent of the other.

1 0. Notices. Any notice or communication hereunder must be in writing and may be given by registered orcertified mail or any deposit with a nationally recognized overnight carrier, or sent by email transmission orfacsimile, and, if given by registered or certified letter containing such notice, properly addressed, with postageprepaid is deposited in the mail or when such notice has been deposited, properly addressed, with charges paid, withsuch a nationally recognized overnight carrier, it shall he deemed to have been given when delivered to and receivedby the party to whom it is addressed. Such notices or communications shall be given to the parties hereto at theiraddresses set forth below. Any party hereto may at any time, by giving ten ( 10) days' advance written notice to theother party hereto designate any other address in substitution of the previously designated address to which suchnotice or communication shal l be given.
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BDO Canada Limited
In its capacity as Trustee in Bankruptcy of
DO Developments Inc.
616, 10216 — 124 Street NW
Edmonton, AB
T5N 4A3

Attention: David Lewis. Vice President
Email: dlewis,iibdo.ca

Jones Lang LaSalle Real Estate Services Inc.
Q101, 100813-102 Avenue
Edmonton, Alberta T5.1 2Z1

Attention: Mr. Andres Mateluna, Senior Associate
Email: Andres.Mateluna@am.j11.com

Copy to:

Jones Lang LaSalle
199 Bay Street, Suite 4610, Box 407
Toronto, ON
M5L IG3

Chief Counsel Canada

1 1. Entire Agreement. This Agreement constitutes the entire agreement between the parties concerning thesubject matter hereof and supersedes all prior understandings and writings with respect thereto, and may be amendedonly in writing signed by authorized signatories of each of the parties hereto. If any terms of this Agreementcontradict a separate MLS agreement or any attachments hereto, the terms of this Agreement shall govern.

12. Property Tours. All prospective tenant property tours shall be completed by one of the team members, wherereasonably possible with a minimum of four hours' notice.

13. Schedule B; The attached Schedule "B" forms a part of this Agreement outlining the Broker's commitmentsto marketing activities as it relates to the Property.

14. No Liability of Officers, Directors etc.: In the enforcement of their rights hereunder, the parties agree that neitherof them shall seek or obtain a money judgment, or exercise any other right or remedy, against any of the officers,directors, shareholders, employees, agents, solicitors or principals (disclosed or undisclosed) of the parties or any oftheir successors or assigns. Neither party shall be liable to the other for, and each party hereby waives any and allrights to claim against the other, any special, indirect, incidental, consequential, punitive or exemplary damages inconnection with this Agreement, including, but not limited to, lost profits. Except for any breach of indemnificationobligations pursuant to paragraph 16 of this Agreement, in no event shall Broker's liability to the Vendor exceed51,000,000.00. The terms and conditions set forth in this clause shall survive the expiration or termination of thisAgreement.

15. Exclusive Agent and Independent Contractor. It is agreed that Broker shall have the exclusive right to sell theProperty and to represent the Property as being for sale, subject to the terms and conditions herein set forth. TheVendor shall act in good faith with Broker in relation to Broker what particular terms and conditions for a purchase
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agreement would be acceptable to the Vendor and the Vendor shall refer all leasing inquiries to Broker immediatelyupon receipt thereof. It is agreed that in its exercise of services and obligations hereunder, the Broker shall be and isdeemed for all purposes as an independent contractor and is not an employee of the Vendor.

16. Indemnity. Broker agrees to indemnify and hold Vendor harmless from and against any loss, claim, demand,liability, cause of action, expense or cost arising by virtue of or attributable to the proven negligent or fraudulent actsor omissions of Broker, its agents or employees in the performance of Broker's duties and obligations set forthherein. Broker shall comply and shall cause all its agents and employees to comply with all laws and regulationsapplicable to sale of the Property.

1 7. Litigation Expenses. In the event any litigation shall be instituted between Vendor and Broker pertaining tot liis Agreement, the prevailing party in such litigation shall be entitled to recover its reasonable costs and legal feesand disbursements incurred in such litigation from the other party.

1 8. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of theProvince of Alberta and the Federal laws of Canada applicable therein.

1 9. Licensed Broker. The Broker represents that it is duly licensed as a real estate broker in the Province ofA lberta under RECA. The Broker represents that it holds all permits and l icenses necessary or required for theperformance of the Services listed in this Agreement.

20. Privacy Consent. The Vendor hereby acknowledges that it has retained the Broker to provide the Services.As part of the Services, the Vendor hereby authorizes and expressly consents to the collection, use and disclosure bythe Broker and the Listing Broker, managing broker(s), associate broker(s) and representatives of the Broker,RECA, of personal information about Developments limited to the following purposes:

(a) for all purposes consistent with the listing, marketing and sale of the Property; and(b) for enforcing codes of professional conduct and ethics for members of RECA and other real estateboards.

21, Transaction Brokerage for Common Law. if the situation arises where the Broker may also represent apurchaser with whom it has an agency relationship, the Vendor hereby authorizes the Broker to enter into atransaction broker relationship provided always that the Broker will: i) treat the interests of both the purchaser andthe Vendor in an even handed, objective and impartial mariner, including, but not limited to, any advice ori nformation given to one party will be given to the other, ii) exercise reasonable care and skill in the performance ofits mandate under the Agreement, iii) hold all monies received in accordance with the Real Estate Act (Alberta) (tire"Act") and iv) carry out all other requirements in accordance with section 59 of the Rules pci raining to the Act.

22. Listing Broker. The Broker represents that the Listing Broker is: i) duly licensed as a real estate broker in theProvince of Alberta under RECA and ii) holds all permits and licenses necessary or required for the performance ofthe Services listed hereunder as of the date of this Agreement, if the situation arises where the Broker or the ListingBroker may also represent a purchaser with whom it has an agency relationship, the Listing Broker must first seekthe consent of the buyer (or multiple buyers) and the Vendor. As long as this has first occurred, the Vendor herebyauthorizes Listing Broker to enter into an agency relationship provided always that each Listing Broker must: i)maintain the confidentiality of their client's instructions ii) act solely in their client's best interests iii) provide fullagency representation and iv) carry out all other requirements in accordance with Act, any and all by-laws andregulations, and the rules, codes of conduct, directives and practices established by RECA. For the sake of' clarity,t he Broker only has a contractual obligation to the Vendor but the Listing Broker has a fiduciary one. If for anyreason the license of the Listing Broker (or where the Listing Broker is comprised of more than one licensee, thelicensee of all those licensees) is suspended, cancelled or becomes inoperative under the Act or the Listing Brokerceases to be engaged by the Broker, the Broker will designate another l icensee of the Broker to act as the agent ofthe Vendor.

f') (ge,7 6f 11
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23. Waiver, The failure of either party to insist in any one or more instances upon performing any term,covenant or condition of this Agreement does not constitute a waiver by either party of future performance of suchterm, covenant or condition, which continues in full force and effect,

24. Conflicts. The Vendor acknowledges and agrees that: i) it is not a conflict or breach of the duty to theVendor for the Broker to list property of, or the Listing Broker to show property of, or to have agency relationshipswith, other vendors ii) it is not a conflict or breach of duty to the Vendor for the Broker to be engaged by purchasersand for the Listing Broker to have agency relationships with purchasers and iii) the Broker and the Listing Brokerwill not be required to disclose to the Vendor confidential information obtained through any agency relationship.
25. GST/HST. Any Commission or amounts payable in connection with this Agreement are quoted without theapplicable GSTIHST and such tax shall be in addition to such amounts.

Agreed this `--/ day of  2018.

RDO CANADA LIMITED IN ITS CAPACITY AS TRUSTEE INBANKRUPTCY OF DC VEB DEVELOPMENTS INC.

By:

Name:   

Title:   .r   cr 

Agreed this day of 2018.

JONES LANG LASALLE REAL ESTATE SERVICES, INC.

By:

Name:

Title: Senior Vice President and Local Practice Leader

Page 8 of 11
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Schedule A — Property

LAND TITLE CERTIFICATE

SHORT LWAL
8521448:1:0A

LEGAL DESCRIPTION
PLAN 0521448
aLocK 1
LOT IA
EXCEPTING T=31yr ALL MINES AHD MINERALS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4:24:52:22;SE

MUNICIPALITY: CITY OF EDMONTON

REFERENCE NUMBER: 852 147 141

Sunc 31 i1 1 I I) I c ,, :r. IC-0Y`.± -I(.1?
I 11!)“,[11(111. Ali I I
!,!I • I 7:;() I \ I 7.,;0

REGISTERED OWNER(S)
REGISTRATION DAIE(DRY) DOCUMENT TYPE VALUE

TITLE NUMBER
082 277 709

CONSIDERATION

082 277 709 10/07/2008 TRANSFER OF LAND $1,250,000 CASH ,S MORTGAGE

OWNERS

DG WEB DEVELOPMENTS INC.
OF 8047 CORONET ROAD
EDMONTON
ALBERTA T6E 4N7

ENCUMBRANCES, LIENS b INTERESTS

REGISTRATION
NUMBER DATE (D/H/Y) PARTICULARS

593LN 27/05/1959 UTILITY RIGBT OF WAY
GRANTY., THE CITY OF EDMONTON.
"PART"

082 277 790 10/07/2008 MORTGAGE

=AGEE ALBERTA TREASURY BRANCHES.
17107 STONEY PLAIN ROAD
EDMONTON
ALBERTA T5S2M9

( CMITLIKIYD )

Page 9 of 11
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ENCUMBRANCES, LIENS b INTERESTS
REGISTRATION

NUMBER DATE (D/MIY) PARTICTRARS
PAGE 2
0 002 277 789

002 277 791
ORIGINAL PRINCIPAL AMOUNT: $1,050,000

10/07/2008 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASESCAVEATUR - ALBERTA TREASURY HAANMPSC/O BIShUP & MCKENZIE
2500, 10104-103 AVE
EDMONTON
ALBERTA T5J1V3
AGENT — ALAN DU BEAUNE

TOTAL INSTRUMENTS: 003

LEE REGISTRAR OF TITLES CERTIYTES IBIS TO BE AN
ACCURATE REPRODUCTION OF TEE CERTIFICATE OFTITLE REPRESENTED HEREIN THIS 30 DAY OF APRIL,2018 AT 04:54 P.M.
ORDER NUMBER: 35004099
CUSTOMER FILE NUMBER: Edm - Ind

*END OF CERTIFICATE*
THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDEDFOR THE cicu, USE OF TEE ORIGINAL PURCHASER, AHD NONE OTHER,SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.
THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROMINCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY idE ORIGINAL PURCHASER ASPART OF IBE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTINGOR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).

Page 1-6 of 11
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Schedule B — Marketing and Promotional Materials

J LL will invest in the following marketing materials for the property;

• Signage on the property listing it for sale (once agreed)
)•-• Advertise on the company website

Prepare full colored marketing brochures
E-marketing campaign

Advertising on KIJIJI

The vendor is responsible to provide the following;

Site Plans

Environmental Studies (within past 12 months), provided that such plans and studies are in
its possession and on the condition that the Vendor makes no representations or warranties
respecting the currency, accuracy or reliability of any such studies and plans so provided.

C1/ Page 11 of 11
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To the First Report of
the Licensed Insolvency Trustee

Dated August 2, 2018
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