RSM Richter

May 9, 2007

Important Information Concerning the Meeting of Creditors

To the Unsecured Creditors of Retrocom Growth Fund Inc. ("RGFI"):

Re: Proposed Adjournment of the Continued First Meeting of Creditors

On February 6, 2007, RSM Richter Inc., the Trustee under the Proposal filed by
RGFI (“Trustee”), notified creditors of the first meeting of creditors that was to be
held on February 21, 2007. The Trustee also notified the creditors that the
finalization of a share sale agreement and an amendment to the Proposal would
likely be required before the Proposal was finalized and could be properly
considered by RGFI’s creditors. Accordingly, the Trustee advised that a motion
would be made to adjourn the first meeting of creditors. The first meeting of
creditors was adjourned to a date to be set no later than May 31, 2007. As the
covering letter indicates, another meeting of creditors is to be held on May 30,
2007 (the “Continued Meeting™).

For the reasons set out below, additional time is required to complete work
necessary for the share sale transaction. It is expected that a motion will be made
at the outset of the Continued Meeting in respect of this Proposal, to further
adjourn the Continued Meeting to a date to be specified, but not later than July 25,
2007. The Trustee supports this proposed adjournment. It is also expected that
no other business will be conducted at the Continued Meeting, and accordingly you
may wish to complete and return the attached Proxy in favour of Mr. R. Orzy of
Bennett Jones LLP, counsel to RGFI, rather than attending the Continued Meeting
in person. THE PROXY WILL BE VOTED ONLY FOR THE MOTION TO ADJOURN
THE CONTINUED MEETING. In order for the Proxy to be effective, if you have not
already done so, you will need to file a completed Proof of Claim form with the
Trustee, which is also attached.

Since the terms of Proposal must be amended to facilitate the proper
implementation of the share sale transaction described below, RGFI and the
Trustee do not believe that the Proposal can be submitted for a vote by creditors at
this time. Accordingly, RGFI and the Trustee will not seek acceptance of the
Proposal at the Continued Meeting.

RSM Richter is an independent member firm of RSM International,
an affifiatian of independent accounting and professional firms.
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Materials Relating to the Proposal, Including the Proxy

You will find materials relating to the Proposal lodged with the Trustee by RGFI and all of the
relevant documents filed with the Court in these proceedings on the Trustee's website at
“www.rsmrichter.com”.

Share Purchase Agreement

As discussed in some detail in the previous Court documents (including Trustee's Reports), the
primary source of value for the creditors of RGFI is a proposed share purchase transaction.
After a lengthy process and negotiations with a significant number of offerors, an agreement
(the "Agreement") has been reached with one potential purchaser. The Agreement, if
consummated in its current form, will see very substantial additional value (in excess of
$2 million) made available to the creditors of RGFI.

Certain Conditions Precedent to the Share Purchase Agreement

One of the features of the Agreement, which was also a feature of the other serious offers, is a
requirement that RGFI would have to prepare and file tax returns up to and including the 2007
tax year for itself and several of its subsidiaries. That has required a greater amount of time
than previously anticipated. It is not expected that the tax returns will be completed and filed
until mid-June, 2007.

In addition, before the transaction under the Agreement can be finalized, certain of RGFI’s
subsidiaries must also prepare and file their own proposals under the Bankruptcy and
Insolvency Act.

The funding of the Proposal is contingent on the completion of the share sale transaction under
the Agreement. Since the tax returns and purchaser’s due diligence review will not be completed
prior to the date of the Continued Meeting, the only business which RGFI and the Trustee
intend to conduct at the Continued Meeting is to adjourn the Continued Meeting until not later
than July 25, 2007, to allow time for the completion of the above-noted items.

We recommend that you complete and return to the Trustee the attached Proxy in
favour of Mr. R. Orzy of Bennett Jones LLP, to be used only with respect to the
motion for adjournment. If you do not wish to complete and return the Proxy, you
are entitled to attend the Continued Meeting and vote in person. In order to vote,
by Proxy or in person, you are required to file a completed Proof of Claim form
prior to the Continued Meeting, if one has not previously been filed.

Yours very traly, ..

RSM RICHTER INC.

TRUSTEE UNDER PROPOSAL OF
RETROCOM GROWTH FUND INC,

AND NOT IN ITS PERSONAL CAPACITY



RSM Richter

Estate No.: 31-452496

IN THE MATTER OF THE PROPOSAL OF RETROCOM GROWTH FUND INC.,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO.

NOTICE OF CONTINUATION OF THE GENERAL MEETING OF CREDITORS
TO CONSIDER THE PROPOSAL OF RETROCOM GROWTH FUND INC.

TAKE NOTICE THAT Retrocom Growth Fund Inc. has lodged with the Trustee a
proposal under the Bankruptey and Insolvency Act.

A copy of the proposal, a statement of estimated financial position and a list of the
creditors affected by the proposal are available on the website of the Trustee Under
Proposal at www.rsmrichter.com.

The first general meeting of the creditors was held on February 21, 2007
and was adjourned at that time (the “Meeting”). The Meeting will be
resumed and continued on the 30t day of May, 2007, at the hour of
11:00 a.m., at the offices of the Trustee Under the Proposal, RSM Richter
Inc., 200 King Street West, Suite 1100, Toronto, Ontario.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be
lodged with the trustee prior thereto.

DATED at Toronto, this 9™ day of May, 2007.
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RSM RICHTER INC.

TRUSTEE UNDER THE PROPOSAL OF
RETROCOM GROWTH FUND INC.
AND NOT IN ITS PERSONAL CAPACITY

RSM Richter is an independent member firm of RSM International,
an affikation of independent accounting and professional firms.
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: RSM R|Chter _ . - Bankrapicy and Insolvency Act Tcmng))f on m 595-1 374

PrQOf Of CIEﬁm . . Fasimiler (416) 932-6200

(Sections 501 subsections 65, 2{4}, 81 2(1), 102(2),-128{1},
and paragraphs 5%(3}( ) and 686. 14( ) of ihe Act

(Af! notfces or correspondenae regam’mg this cfafm must b@ fonvarded fo the foliowmg address TSNS SNSRI e

............................................................................................................................................................................... )
i §m i:he maiter of 'ihe bankruptcy (or the proposat orthe :ecexvershup} of L. .................... e s (name ?fdebtor)'(}f
- . (eity and province) and the clalm of U DS OO - =10 |10
o R NSNS {nameofcredifororrepresem‘aﬁve'ofihe cred!!or), OF et i (city and province); do hereby certify:.
RN That lam acreditor of the above—namec? ciebtor(orthat tam: (_szatep'osfﬁano'r'yr.'e) of
- . i et e (nam@o!’crecmor}) : :

i 2 _That have kiowl edge of all the c:rcumstances corsnected with the ctaim referred to below

3. That fhe debitor was, at the date of bankrvptcy, or the date of the racezvership, Or in rhe case ofa proposal the c%ate of the notice of

<. intention or of the pzfopasa {# no notice 6f intention was fiec), hamely the . .. day of .. ., and stifl is, indebtéd to the
creditor in the sum of $..: et , as specified in the statemen'{ of account (or aﬁldavut or solemn declaration) attached and -
“marked Schedule A%, after deductmg any couzwterctatms to which the debtor is entztted (The aﬂachedstazemem of account, orafﬁdavrt orsolemn -

N dﬁcfarafmn must spacnj/ the vouichers or other sv;dence in ‘;upport Of me cHaim, )
g (Checkano’ ('{)mpfete appropiate ca!ego;y. E

L) A unsecURED cLAN OF $ .

.. Thatin respedt of this debt, 1 do not hold any assets of the debtor as secursty and
o (Cﬂe(‘k appmpnezfe deempa‘zon } )

o . Regardsng the amouint of $. L . do rot claim a ﬂght toa pruomy

NS :- Regarding the arhount of $ _ ;_-M-“_;w, i céaim a right to'a priority under section 136 of the Act
o Y Set oit on an aﬁ‘ashzﬁd shreat details to-support prioﬂry clakm, ) :

B ELAEM OF LESSOF{ FOR DISCLAiMER OF A i,EASE $. . —

S Thatt herei:\y miake a clairm under subsection 65; 2(4) of the Act particulars of which are as follows
G (‘_fve fu;‘i pamcufars of the c!a;m mc!udmg the cafcufai‘fons upon whfch the cia;m is based )

U ¢ securepcLamors . 5 | S
“That in'respect of thi is debt, | hoéd assets of 1he debtor valued at $ ' “as secun%y, parhcu%ars of whlch araas ?oﬂows

T {lee'mﬁ partfc,ufars of fbe sec:ur;iy mc!udnng rha dafe on wmch rhe secunty was grvan and rhe vafue ar whrch you ASEESS the secunry, and ai‘tach a copy of the sacumy
Hocuments) : . . . :

' . D CLA%M BY FARMEZR FESHERMAN OH AQUACULTURIST OF $ WWWWW BT g . : ;
That -hereby make a c alm under subsectlon 81 2{1) of the A{:t for the unpasd amount of g L :(Atéacha gopy of sales agreélﬁent

it defwen/ rece:pfs )

Tha _hereby make a cta:m under subsect on 50(13) of %ﬁe Acf pamcu ars cf whlch are as foﬂows
-(sze fuII ;}arﬂcu!ars of ﬁwe cfa:m mciud:ng z‘he ca!cu.'az‘mm upor? wh;ch the cfafm s based) : : :

B .’T?aat {0 the best of_my knowiedge i am (o.' the above namad c;edﬂozr 19) {oram noi OHS not) retated tc} the debior thhm the z‘neanmg of_ '
3_f5-Se£:hQn 4 ofthe Act S : _ : ST

"Tbat t%ae fallowmg are the payrnents that E ha\re receweci fmm and %he cmdﬁs that i have anowed te zhe debtor w;thm the three moat?'ss .
HorH the breeditor and the débior are related withirs this irieaning of seelion 4 of the Act, wethm the 12 menths} zmmedxaiefy be’fore the daie of the mmat
- bankruptc:y eveﬂ'f w;thm the meamng o? Sechon 2 of the Act (Prowde de!aifs ofpaymenrs andcred;!s ) S

_ _{App L cabie er#y in t‘he case of tHie: bankrupfcy of an mdawdua!) E o B L ; ;
oo Trequest to be advised of any. material charge in the financial sztuatfon of %he bankrupt pursuant o subparagraph 102(3) ){x} of the Act

aquest o be aclvisadof &ty amendrment made regardmg the afrount that the bankrupt i required to pay, pursiant to subsection 68(4) of the Act.
iraguestinat & copy ¢ ot the report fsled by the trustee ragardmg thi! bankrupt‘s app]ncatsm for d|scharga pursuarzt te subsectlen 170{1) of the Act be sent 1

the abo\fe address

Witness . ; o '_ g .. . . ' - = Cred;tor i

: :.'_:3{Credﬁofs Phone [\%umber : Fax Number

E maui Address

' "':'NGTE fem afftdavut or solemﬂ declaratmn is attached ;t mlzsi have beerz made befors a person e;aahf;ed to take aﬁldav;ts or soiemn declaratmns -

WARNINGS : A trust@e may, gursuarzt o subs@cﬂon 128(3 ) of tine Act recieem ERY on paymem o the secured crechter o‘f the debt or the valua of
the secunty as agsessed, ina p%‘ODf of seczlmty, by thie secured credtior

Sabsechon 20%{1) of the Act prev;des severe penai’ues fcr makeng any faise claim, pzoof deciarahor; or statement af accoum

S oS GENERALF’ROXY . IR
L (Paragraphs ai{é}(@) and 66 15{3)(b) amﬁ subsec%son %(}2 2)} "

; !n thé __ atter 0? the bankrup%cy (orpropmai ot rhe rece:verspr) of 4 (name of d@btor)

] {or We) W (name of credior), of (nams of c::ty town or wlia‘ga) a Credstor in the ai}ove
LBttt hereby appomt : a OF e e to be my {or our) pzfoxy m tha above matter excep! as to the receipt -
s of dz\ncﬁenés with for wﬁ!mut) powe;" ’(0 appom? ano?he;’ general proxy inhis or her place, . .
FE -DATGD AT it i, om0 e GBY OF oo ,20...
U Winess L Individual Creditor
Name of Corporate Creditor
e L Pern
Wﬁ_tn_e_ss _ i B L Cho L Name and Title of Signing Officer

DIRECTIONS FOR COM’PLE TION OF THIS FORM ARE ON THE RE VERSE SIDE



Estaﬁe NO 31 452496

e -ﬁ m THE MATTER OF THE PROPOSAL oF RETROCOM GROWTH FUND INC.,
| OF THE CITY OF TORONTO INTHE PROVINCE OF ONTARIO.

. VOTING LE’I‘I‘ER :
C Bankruptcy and Insolvency Aet .
(Paragraphs 51(1)(f) and 66 15(3)(c))

YWe o creditor,

EERE ot B

Sy credltor in the above matter for the suri of § hereby L
¢ “request the: trustee actmg wnh respect to the proposal of Retrocom Grow&h Fund Inc.to
L _recor& my vote ' : _

S PLEASE _'TICK':OFF_OR INDICATE YOUR VOTE AS FOLLOWS: -

At

_theadjournment of the Continued Meeting of Creditors to fio later than July 25,2007,

DATEDat - _ this dayof ’ 2007 _

- (Slgnamre 0fW1meSS) '. N .(Signature of mdmdual crechtor or. person S
S R I szgnmgonbehaifofcorporatecredltar) B

R o (}’rmt name and tltle of person 31gn1ng on
e behalf of credxtor) - : :

fociniionts eid seifigssobetppiication S bidsiminbirddmtenpoting. Titir_te_sjobemicnl vt ¥ 158638 it doc






