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Court File No. 31-452496

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF
RETROCOM GROWTH FUND INC. PURSUANT
TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

NOTICE OF MOTION ,
(Motion Returnable January 12, 2007)

Retrocom Growth Fund Inc. ("Retrocom™) will make a motion to a judge of the Superior
Court of Justice — Commercial List, on Friday January 12, 2007 at 10:00 a.m., or as soon after

that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

An Order:

1. abridging the time for service of the Notice of Motion; and

2. extending the time for Retrocom to file a proposal to January 31, 2007 pursuant to

subsection 50.4(9) of the Bankruptcy and Insolvency Act (Canada).
THE GROUNDS FOR THIS MOTION ARE:

1. Retrocom is insolvent and unable to meet its liabilities as they become due.



On August 1, 2006, Retrocom filed a notice of intention to make a proposal under section
50.4(1) of the Bankruptcy and Insolvency Act (Canada), naming RSM Richter Inc.

("Richter") as the proposal trustee (the "Trustee").

On August 30, 2006, this Honourable Court granted Retrocom an extension of time to file
a proposal pursuant to subsection 50.4(9) of the Bankruptcy and Insolvency Act (Canada)
until October 16, 2006, so that the Trustee and Retrocom could continue to deal with
certain of Retrocom’s assets, including by completing various purchase and sale

agreements and examining options to realize additional value.

On October 13, 2006, this Honourable Court granted Retrocom a further extension of
time to file a proposal until December 1, 2006, so that Retrocom could continue dealings
regarding its real estate properties and further attempts at realizing value from its

significant tax losses.

On October 13, 2006, this Honourable Court also appointed the Trustee as limited Interim
Receiver of Retrocom, for the limited purpose of supervising and controlling Retrocom’s
receipts and disbursements, books, records and documents, and proceeds of sale from
Retrocom’s properties, and associated matters thereto. Retrocom had, until mid-2006,

relied on Retrocom Investment Management Inc. to manage its affairs.

On November 29, 2006, this Honourable Court granted Retrocom a further extension of

time to file a proposal until January 15, 2006.



10.

11.

12.

13.

Retrocom seeks an extension of time to file a proposal to its creditors so that it can
continue realizing maximum value for its creditors through dispositions of assets in a

non-bankruptcy context and finalize terms of a proposal.

Retrocom has received letters of interest (“L.OIs”) from three parties interested in utilizing
the benefit of Retrocom’s tax losses. The intent is to reach a definitive deal with one of
these three parties by January 22, 2007 in order to file a proposal before the end of
January 2007. Retrocom is optimistic that an appropriate deal can be achieved. Such a
deal would produce a net financial benefit for Retrocom’s creditors by accessing value

otherwise unavailable to them.

A bankruptcy of Retrocom at this time would eliminate the possibility of such a deal

proceeding.
Retrocom has acted and is acting in good faith and with due diligence.

It is in the interests of Retrocom’s creditors that this short extension of time be granted so
that a definitive deal with one of the three parties to the LOIs can be achieved and the

proposal finalized.

There will be no prejudice to Retrocom’s creditors if the requested extension of time is

granted.

Subsection 50.4(9) of the Bankruptcy and Insolvency Act (Canada).



14.  Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure.

15.  Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The affidavit of Robert R. Blakely, sworn January 9, 2007 and the exhibits attached

thereto;

2. The Fourth Report of RSM Richter Inc., dated January 9, 2007; and

3. Such further and other material as counsel may advise and this Honourable Court may

permit.

January 10, 2007

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, ON M5X 1A4

S. Richard Orzy (LSUC # 23181I)
Tel: 416.777.5737

Robyn M. Ryan Bell (LSUC # 28345F)
Tel: 416.777.4874
Fax: 416.863.1716

Solicitors for the Moving Party, Retrocom
Growth Fund Inc.



ou] pun |HMoIH
wooonay ‘Alred SUIAOIN 91} I10] SIODI[0S

B SSUOITIRUUa @) I [OUeAT
YL8Y-LLL (9T%)
(ASYE8TH DAST) PG uely udkqoy

By SOUOISUUR( @) AZIO

LELS-LLL (91%)
(TI81ET# DNST) AZIQ preyory °S

9TLI-€98 (9T) :xeq

VI XSIN
oLRIuQ ‘0JU0I0 ],

908 UBIpERUR)) ISIL] QU
0€T ¥0og ‘O'd ‘00¥¢ vmg
dT1 SANOL LLANNAY

(LOOT ‘ZY Axenuef J[qeuin)ayy)
NOLLOI A0 ADIILON

(ST [eIWIO)))

HOLLSOL 40 LINO0D JOIIHd NS
ONIVINO

9617¢SP-1¢ "ON 9] MnoyH

(VAVNVD)
IOV XAONFTATOSNI ANV ADLIA¥INVE AHL OL INVASIANd “ONI AN HLAMOYD WOD0IILTY 40 TVSOdOdd FH.L 40 ¥HLLVIN HHL NI



- Tab 2



Court File No. 31-452496
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE PROPOSAL OF
RETROCOM GROWTH FUND INC. PURSUANT
TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

AFFIDAVIT OF ROBERT R. BLAKELY
(Sworn January 9, 2007)
I, Robert R. Blakely, of the City of St. Albert, in the Province of Alberta, MAKE OATH

AND SAY:

1. I have been a member of the board of directors (the "Board") of Retrocom Growth Fund
Inc. ("Retrocom") since September 2001, and have been the Chairman of the Board since
February 2006. As such, I have knowledge of the matters set forth below. Where I have
obtained information from third parties, I state the source of that information and believe it to be

true.

2. This affidavit is filed in support of a motion for an extension of the time by Retrocom to
file a proposal pursuant to subsection 50.4(9) of the Bankruptcy and Insolvency Act (Canada)

(the "BIA™).

Background
3. Retrocom is a corporation amalgamated under the laws of Canada. Retrocom is
registered as a labour-sponsored investment fund corporation under the Community Small

Business Investments Funds Act (Ontario) and a labour-sponsored venture capital corporation



under the Income Tax Act (Canada) and is a prescribed labour-sponsored venture capital

corporation by regulation under the New Brunswick Income Tax Act.
4. Retrocom is insolvent and unable to meet its liabilities as they become due.

5. On August 1, 2006, Retrocom filed a notice of intention to file a proposal under section
50.4(1) of the BIA, naming RSM Richter Inc. as the proposal trustee (the “Trustee”). Attached as

Exhibit “A” to my affidavit is a copy of the certificate of filing with attachments.
6. A copy of the Trustee’s Fourth Report is attached as Exhibit “B” to my affidavit.

7. On August 30, 2006, this Honourable Court granted Retrocom an extension of time to file
a proposal pursuant to subsection 50.4(9) of the BIA until October 16, 2006, so that Retrocom,
with the guidance of the Trustee, could continue to deal with certain of its assets, including by
completing various purchase and sale agreements and examining options to realize additional

value, such as potential mergers, sale of the business and the like.

8. On October 13, 2006, this Honourable Court granted Retrocom a further extension of
time until December 1, 2006 to complete the sale of its real estate properties and to further its
attempts at realizing value from its tax losses in order to enable it to formulate a proposal that

will be of greater benefit to its creditors than a bankruptcy.

9. On October 13, 2006, this Honourable Court also appointed the Trustee as limited
Interim Receiver of Retrocom for the limited purpose of supervising and controlling Retrocom’s .
receipts and disbursements, books, records and documents, and proceeds of sales from
Retrocom’s properties and other assets, and associated matters thereto. Retrocom had, until mid-

2006, relied on Retrocom Investment Management Inc. to manage its affairs.



10. On Noyember 29, 2006, this Honourable Court granted Retrocom a further extension of

time to file a proposal until January 15, 2007.

11.  From the inception of these proceedings, the main goal has been to realize value for
Retrocom’s creditors through dispositions of assets in a context other than "bankruptcy sales" and

through the realization of value that would otherwise be unavailable if Retrocom were bankrupt.

12.  In prior affidavits, I have referred to pending sales of certain of Retrocom’s real estate
interests. The transaction pertaining to one property, a mall in Belleville, Ontario, closed in early

January 2007.

13.  The sale of a second property, located in Midland, Ontario, was aborted as a result of the

purchaser being unable to obtain financing.
14. A third property, located in Cornwall, Ontario, is scheduled to close on January 29, 2007.

15.  The ability to access value through a transaction enabling a third party to utilize the
benefit of Retrocom’s tax losses is central to any proposal in this matter. Retrocom, with the
assistance of the Trustee, has conducted a process by which expressions of interest in utilizing
Retrocom’s tax loses have been sought and information has been provided to a number of

interested parties.

16.  As a result of this process, three letters of interest ("LOIs") have been received.
Retrocom, its counsel and the Trustee held separate discussions with the three interested parties
in order to clarify the terms and conditions of their respective LOIs. The intent is to reach a
definitive deal with one of the three parties to the LOIs by January 22, 2007 in order to file the

Proposal before the end of January 2007. It is believed that negotiations with these parties will
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continue past January 15, 2007, but Retrocom is optimistic that an appropriate deal can be
achieved. Such a deal will produce & net financial benefit for Retrocom’s creditors by accessing
value otherwise unavailable to them. A bankruptcy of Retrocom would eliminate the possibility

of such a deal proceeding.
17.  Retrocom has acted and is acting in good faith and with, due diligence,

18. 1 believe that it is in the interest of Retrocom’s creditors that this short extension be
granted so that a definitive deal with one of the three parties to the LOTs can be achieved and the

Proposal finalized.

19. I believe that Retrocom's creditors will not be prejudiced if the short extension being

applied for is granted. The Tmtee'sﬁpports Retrocom’s request for an extension of time to file

its Proposal.

SWORN BEFORE ME at the City -of )
, in the Province of Ontario, this 9% )
£ January, 2007.

bl

ormmissioner, etc.

RobertR. Blabely

N S Mt N N A NS

ONALD HOULAHAN, Selicifer
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IT “A” REFERRED TO IN THE
IT OF ROBERT R. BLAKELY
SW HE 978 DAY COJF JANUARY 2007

[,VM' n’

A Commissioner for Qaths

1 VRONALD HOULAHARN, Solicitor
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RSM Richter

Fourth Report of RSM Richter Inc.
in its Capacity as Proposal Trustee

Re: Retrocom Growth Fund Inc.

RSM Richter Inc,
Toronto, January 9, 2007

RSM Richter is an independent member firm of RSM international,
an affiliation of independent accounting and consuiting firms.



Court File No. 31-452496

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE
PROPOSAL OF RETROCOM GROWTH FUND INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO
FOURTH REPORT OF
RSM RICHTER INC.
AS PROPOSAL TRUSTEE

January 9, 2007

1. INTRODUCTION

This report is filed by RSM Richter Inc. (“Richter”) in its capacity as Proposal Trustee
(“Trustee”) of Retrocom Growth Fund Inc. (the “Company” or “RGF”), pursuant to the
Company’s Notice of Intention to Make a Proposal (“NOI”) filed by the Trustee with the Office of
the Superintendent of Bankruptcy on August 1, 2006 (“Filing Date”) under the Bankruptcy and
Insolvency Act (“BIA”). The Company was granted an initial extension of the time required to
file its proposal to October 16, 2006 by the Ontario Superior Court of Justice (the “Court”) on
August 30, 2006. The Company was granted two further extensions of the time required to file
its proposal to December 1, 2006 and January 15, 2007 by the Court on October 13, 2006 and

November 29, 2006, respectively.

RSM Richter
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On October 13, 2006, Richter was appointed interim receiver (the “Interim Receiver”) of the
Company pursuant to Section 47.1 of the BIA, with its powers limited to controlling the
Company’s receipts and disbursements, controlling the Company’s books and records and

engaging certain management personnel.

1.1 Purpose of this Report

This report (“Fourth Report”) is filed in support of the Company’s motion for an extension of the
time required to file its proposal for a further fourteen (14) days. This report outlines the
activities of the Company and the Interim Receiver since the Trustee’s third report dated
November 27, 2006 (“Third Report”) and the anticipated transactions of the Company involving

assets that are either directly or indirectly owned by the Company.

2. BACKGROUND OF THE COMPANY
Background information for the Company is included in the previous three reports of the
Trustee. These reports, related motion materials and Court Orders are in the Court record and

are available on the Trustee’s website, at http://www.rsmrichter.com/Restructuring/Retrocom.aspx.

3.  ACTIVITIES OF THE COMPANY SINCE THE PREVIOUS ORDER

Since the previous Order was granted on November 29, 2006, the Company’s efforts have
principally focused on negotiating and finalizing the sale of the Company's real estate interests

and tax losses.

3.1 Pending Real Estate Transactions
The Company has negotiated the sale of two of its real estate interests, both of which are

scheduled to close in January, 2007.

RSM Richter
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3.1.1  Cornwall Property

This property is the Bowling Palace of Cornwall, located in Cornwall, Ontario. A conditional
purchase and sale agreement was accepted by the Company with a purchase price of $2 million.
As a result of information obtained by the purchaser during the due diligence period, the
purchaser revised its offer to reflect a purchase price of $1.6 million. The Company consulted
with its real estate agent regarding the reduced price. If the property were put back on the
market, it would likely take three (3) to four (4) months before a new transaction would be
completed. In addition, there would be no certainty to the ultimate price that would be
achieved. After a series of negotiations, the purchaser and the Company ultimately agreed to a
purchase price of $1.65 million and an unconditional agreement of purchase and sale was
accepted by the Company. A closing date for this transaction is scheduled for January 29, 2007.
It is expected that the sale will yield approximately $400,000 to RGF after payment of the

mortgage, realty taxes and other adjustments.

312 Dundum Property

Negotiations for the disposition of this real estate interest are essentially complete. Upon the
completion of this transaction, there would be a $435,000 reduction in the indebtedness to one
of RGF's secured creditors. The property is located at 220 Dundurn Street South, Hamilton,

Ontario.

3.1.3 Midland Property
Located in Midland, Ontario (the “Midland Property”), this property is owned by Newton
Building Corporation (“Newton”) (a wholly-owned subsidiary of the Company). The Midland

Property consists of thirty-eight (38) serviced lots for residential development.

RSM Richter
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An agreement of purchase and sale had previously been executed with a purchase price of

$1.9 million. A closing date for this sale was originally scheduled for June 17, 2006; however,
due to the non-filing of corporate tax returns in prior years, Newton's corporate charter had
lapsed. As a result, the closing of this transaction was delayed several times while the Company
considered its various options on how to complete the sale. The Company and the purchaser
attempted to restructure the transaction in a manner which would have enabled the sale to be
completed in December, 2006. As a result of the purchaser being unable to obtain financing,
the transaction has been aborted. The mortgagee has since indicated that it intends to enforce

on its security and sell the property under its mortgage.

As additional security for this mortgage, 200,000 shares of the Retrocom Mid-Market Real
Estate Investment Trust ("RMMR”) were pledged as collateral. Since the filing date, with the
authorization of the mortgagee, the Company sold the shares and remitted the funds to the
mortgagee to pay down the mortgage. Net proceeds of these share sales were approximately
$1.3 million. Overall, the mortgagee is expected to suffer a shortfall of approximately $250,000
in respect of the mortgage on the Midland Property and may have an unsecured claim against

the Company.

3.2  Completed Asset Disposition
Since the filing of the Third Report the Company has completed the sale of one of its real estate

assets. This transaction is discussed below.

RSM Richter
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3.2.1 Bellevilie Property
This property is a mall located in Belleville, Ontario. The property is a co-ownership with title to
the property held by a wholly-owned subsidiary of the Company, Rushview Holdings Inc.

(“Rushview™), on behalf of itself and its co-owner.

Rushview and its co-ownér negotiated and executed an agreement of purchase and sale with a
purchase price of $13.3 million. The closing of the sale was previously scheduled to take place
on October 16, 2006; however, due to various complications including the fact that Rushview’s
corporate charter had lapsed, the closing of this transaction has been delayed several times. The
Company has taken the steps necessary to have Rushview’s corporate charter reinstated and the
closing of the transaction occurred on January 4, 2007. After debt encumbrances RGF received

net proceeds of $385,000 in respect of this transaction.

3.3  TaxLosses

During the time immediately preceding the Filing Date and since that time, the Trustee and -
counsel to the Company have held discussions with nine (9) parties that have expressed interest
in the Company’s tax losses through an acquisition of the Company. The tax losses are
estimated to be approximately $63 million. In addition, one of the interested parties represents
approximately thirty-four (34) other parties that may have an interest in the Company’s tax

losses.

Each of the interested parties was required to sign a confidentiality agreement before
information related to the Company was released. The Company requested that interested
parties submit offers for the Company’s tax losses and remaining assets by 4:00 p.m. on
December 20, 2006. In response to the request for offers, the Company received three letters of

interest (“LOI”) in respect of its tax losses and remaining assets. The LOT’s varied in form but

RSM Richter
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generally included an up-front cash payment and an earn-out proposal whereby the prospective
purchaser would pay additional amounts as the losses are utilized. The LOI's also included
several conditions related to the status of the Company’s tax filings, restructuring activities,

remaining assets and appeal periods related to the tax losses.

The Company, its counsel and the Trustee reviewed the LOI's and held separate discussions with
the three interested parties in order to clarify the terms and conditions of the LOI's. The intent
is to come to a definitive deal with one of the three parties to the LOI's by January 22, 2007, in
order to file the proposal by the end of January, 2007, It is believed that negotiations with these
parties will continue past January 15, 2007, but the Company is optimistic that an appropriate
transaction can be achieved. A bankruptcy of the Company would eliminate the possibility of

such a transaction proceeding.

If the Company is able to realize value with respect to the tax losses, there is likely to be
signiﬁcant additional value ultimately available to creditors; the realization of such value is

dependent upon a successful proposal being implemented.

4.  ACTIVITIES OF RICHTER

Since the commencement of the NOI proceedings and the appointment of the Interim Receiver,
Richter's activities in its capacities as Trustee and Interim Receiver have included:
> Assuming the responsibility of administering the Company’s receipts and
disbursements;

> Arranging for the funds held at the Company’s various banking institutions to be
transferred to an estate trust account maintained by the Interim Receiver;

Assisting the Company to complete its various real estate transactions;

> Assisting the Company in its efforts to secure a purchaser for its tax losses and
remaining assets;

RSM Richter
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Speaking routinely with prospective purchasers for the Company’s tax losses;

Corresponding routinely with counsel for the Company in respect of the
Company’s tax losses, asset dispositions and various other matters;

> Posting a copy of various Court materials, including the motion materials, the
Trustee’s reports, and associated Court Orders, on the Trustee’s website;

» Responding to numerous inquiries from the Company’s unit-holders and
creditors in respect of the Company’s NOI proceedings; and

> Other matters pertaining to the administration of this mandate.

5. CASH FLOW
The Company has updated its projected cash flow to March 2, 2007, The updated cash flow is

set out in Appendices “1” and “1-1”.

6.  CONCLUSION AND RECOMMENDATION

The Company is acting in good faith and with due diligence in taking steps to deal with its assets
and put together a viable proposal to its creditors. It is the Trustee’s view that an extension will
not adversely affect any group of creditors. The extension would afford interested parties the
time necessary to negotiate a transaction in respect of one of the LOI’s. If such a transaction can

be negotiated, there would be an enhanced recovery for the Company’s creditors.

Accordingly, the Trustee supports the Company’s motion for an extension of the time required

to file its proposal.
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RSM RICHTER INC,

IN ITS CAPACITY AS PROPOSAL TRUSTEE OF
RETROCOM GROWTH FUND INC.

AND NOT IN ITS PERSONAL CAPACITY
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Report on Cash Flow Statement by the Person Making the Proposal
(Paragraphs 50(6){c) and 50.4(2)(c) of the BIA

The management of Refrocom Growth Fund Inc. (‘RGF') has developed the assumptions and prepared the
attached statement of projected cash flow of RGF for the period January 15, 2007 to March 2, 2007,

The hypothetical assumptions are reasonable and consistent with the purpose of the projection described in Note 1,
and the probable assumptions are suitably supported and consistent with the plans of RGF and provide a
reasonable basis for the projection. All such assumptions are disclosed in Notes 2 to 8,

Since the projection is based on assumptions regarding future events, actual results will vary from the information
presented, and the variations may be material,

The proj_ection has peen prepared solely for the purpose described in Note 1, using a set of probable and
hypothetical assumptions set out in Notes 2 to 8. Consequently, readers are cautioned that it may not be appropriate
for other purposes.

Dated at Toronto, this Sth day of January, 2007.

RETROCOM GRGWHRH FUND INC.

63

Robert B
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January 9' 2007 RSM Richter Inc.
200 King St. W., P.O, Box 48
Toronto, ON M5H 374
Tel: 416.932,8000 Fax: 416.932.6200
www.rsmrichter.com

Trustee’s Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

The attached statement of projected cash flow of Retrocom Growth Fund Inc., as of the gt day of
January, 2007, consisting of a Cash Flow Statement for the period January 15, 2007 to March 2,
2007, has been prepared by the management of the insolvent person for the purpose described
in Note 1, using the probable and hypothetical assumptions set out in Notes 2 to 8.

Our review consisted of inquiries, analytical procedures and discussion related to information
supplied to us by the management of the insolvent person. Since hypothetical assumptions need
not be supported, our procedures with respect to them were limited to evaluating whether they
were consistent with the purpose of the projection. We have also reviewed the support provided
by management for the probable assumptions and the preparation and presentation of the
projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

(a) the hypothetical assumptions are not consistent with the purpose of the
projection;

(b)  asat the date of this report, the probable assumptions developed by management
are not suitably supported and consistent with the plans of the insolvent person
or do not provide a reasonable basis for the projection, given the hypothetical
assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the projection will be
achieved.

RSM Richter is an independeni member firm of RSM international,
an affiliation of independent accounting and professional firms.

s
S



Page 2

The projection has been prepared solely for the purpose described in Note 1 and readers are

cautioned that it may not be appropriate for other purposes.

Dated this gt day of January, 2007.
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RSM RICHTER INC.

IN ITS CAPACITY AS PROPOSAL TRUSTEE OF
RETROCOM GROWTH FUND INC.
AND NOT IN ITS PERSONAL CAPACITY
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Appendix "1"

Retrocom Growth Fund Ine,
Projected Statement of Cash Flow
For the Period January 15, 2007 through March 2, 2007

Unaudited
{$)
Notes Awmount

CASH INFLOWS

Retrocom Mid-Market REIT share sale 2 460,000

Retrocorn Mid-Market REIT distribution 3 7,000

Sale of real estate interests 4 1,835,000
TOTAL CASH INFLOWS 2,303,000
CASH OUTFLOWS

Secured debt repayment 5 1,455,000

Billed and acerued professional fees - Trustee 6 337,000

Projected professional fees - Trustee 6 100,000

Billed and accrued professional fees - Legal 6 310,000

Projected professional fees - Legal 6 140,000

Consulting fees 6 25,000

Miscelaneous 7 32,000
TOTAL CASH OUTFLOWS ' 2,360,000
NET CASH FLOW (67,000)
OPENING CASH BALANCE 8 642,000
NET CASH FLOW (67,000)
ENDING CASH BALANCE 578,000
The above financial projections are based on management's assumptions detailed in Appendix "1-1"
The note references correspond to the assumption numbers shown in Appendix "2-1%.
RETROCOM GROWTH FUND INC. e RSM“RIGI;ITER INC,
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Appendix "1

Retrocom Growds Fund Ine
Notes to Projected Statement of Caxh Flow
For the Perlod Jaauary 15, 2067 thyongh Mareh 2, 2007
Unaudiled
(8)

Purpose and Generul Asxymptions

1, The purpose of the projectlon ia to present g forecust of the cash Sow of Retrocom Growth ¥und tne, {the "Fand” or "RGF") for the peclod Janoaey
15, 3007 to March 2, 2007 (the "Feriod™ in respeet af lts proposn] progegdings under the Bankruptey and Insoluency Act . The projected eagh flow
refects the Fund's plunned ¢ourse of action during the Perjfod, The undarlylng sssumption is thut th Fund will gutempt 1o renlize on ity remuining
investments via a sale process. The lnvestments will be elosely monitored 1o ensure thot further deterloration does not oceur,

The prajected cuvh Oow stotement bas been preprred based on assumptions developrd wnd prypured by the Fond which are normully sptegarized
into two groups:

- HBypotheticul nssumptions; and
- Mozt probulile assumprions.

Hypothetical Assumptions

2. The gale of the Retroegm Mid-Markel RETT ("RMMR, UN") sharcs i5 besod on the sssumprion that the shares will soll for set procesds of §4.60
per share which is oxpeeted to romain materially consistent through te the time of the sale.

3. Income distributions from RMMRUN shares are bused un the seheduled salo duios and current incomo distribution levels which are erpseted to
remain taterially consistont through to the vime of the shave snle.

it Probable .

4, Amount reflects the net proceeds ol the sale of three RGF real estate intaresty, oo of which 18 gubject 1o o puscliege and sale sy t.

5 Secured dobt will be repaid as the prococds fram the sale of e fyveiments become availuble,

6, Professional fees include the fees of the Proposal Trustec and legal fous nasoclated with Lhe Fund's veseetictnsing proccadings, Legal feca include
the furs of the Compuny's counsel. Conyulting few; include payments to be mede to the former personnel af Retroeom Investment Manngernent Inc,
thut hyve besn retained by Ricluer on behalf of RGF, The foss of the: Proposal Trustoe, its counsel, and the [eea of the Company's counscl are sccured
Hubilities of the Compuny pursuant to a genend seeurily agrevment between, intor afia, the Compnny, Bennett Jones LLP and RSM Richter Ine,
dated June 7, 2006.

The components of these fees wro a8 ollows:

‘Truatec’s fees (including Trustee's legal counsel):

Amount billed and unpaid te December 31, 2006 £ 287,000
Acerucd foes to December 31, 2006 50,000
Extimated fees from January 3, 2007 (o March %, 2007 100,000
Total B ot Z.OOO
Legal feest

Amount billed nnd unpaid to November 30, 2006 % 240,000
Accrued feea from Doeember 1, 2006 ta December 51, 3006 0,000
Estimated fees from Januncy 1, 2007 1o March 2, 2007 140.000
Totit] §__450,000
Consultling Fees: 5 J5,000

7. Miscollaneous costs are haxed on historical ngsulls,

8. Approximatoly $202,000 of the opening cash balance is not available for general corporate purposcs.
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Court File No. 31-452496

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 12™ DAY
)
JUSTICE ) OF JANUARY, 2007

IN THE MATTER OF THE PROPOSAL OF
RETROCOM GROWTH FUND INC. PURSUANT
TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

ORDER
(Extension of Time to File Proposal)

THIS MOTION made by Retrocom Growth Fund Inc. (“Retrocom”) was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the affidavit of Robert R. Blakely sworn January 9,
2007 and the exhibits thereto, and upon hearing the submissions of counsel for Retrocom and

counsel for RSM Richter Inc.:

1. THIS COURT ORDERS THAT the time for service of the Notice of Motion is hereby

abridged.

2. THIS COURT ORDERS THAT the time by which Retrocom may file a proposal to its
creditors is hereby extended to January 31, 2007, pursuant to subsection 50.4(9) of the

Bankruptcy and Insolvency Act (Canada).
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