2008 FOURTH QUARTER REPORT TO UNITHOLDERS

Report to Unitholders

The North West Company Fund reports fourth quarter earmings to January 31, 2009 of $19.6 million,
an increase of 4.2% over last year’s fourth quarter earnings of $18.9 million. Diluted earnings per
unit improved fo $0.40 compared to $0.39 last year.

Sales increased 18.1% to $375.7 million compared to the fourth quarter last year but were down
2.8% on a same store basis excluding the foreign exchange impact. Sales from new stores,
including the acquisition of Cost-U-Less, Inc. on December 13, 2007 were the leading factors
contributing to the sales increase in the quarter.

The Trustees have approved a quarterly distribution of $0.32 per unit to unitholders of record on
March 31, 2009.

On behalf of the Trustees:
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H. Sanford Riley Edward S. Kennedy
Chairman President and Chief Executive Officer

Management’s Discussion & Analysis
CONSOLIDATED RESULTS
Quarter

Fourth quarter consolidated sales increased 18.1% to $375.7 million compared to $318.0 million in
2007 and were up 10.9% excluding the foreign exchange impact. On a same store basis, sales
decreased 2.8% excluding the foreigh exchange impact and were down 2.1% including the
comparable increases from Cost-U-Less, Inc. (CUL) stores open for more than one year. Food sales
increased 21.9% and were up 5.2% on a same store basis excluding CUL and the foreign exchange
impact. General merchandise sales decreased 11.6% and were down 19.6% on a same store basis
excluding CUL and the foreign exchange impact. Sales from new stores, including the acquisition of
CUL on December 13, 2007, the acquisition of Span Alaska Enterprises, Inc. (Span) on March 3,
2008, and strong same store food sales growth across all of our banners offset weaker general
merchandise sales in the quarter. The decrease in general merchandise sales in the quarter is
primarily due to the impact of the Canadian Indian Residential School Settlement Act ([RSSA)
payments on discretionary spending in the fourth quarter last year and the timing of the Permanent
Fund Dividend (PFD) which was paid to residents of Alaska in the third quarter this year compared to
the fourth quarter last year.

Cost of sales, selling and administrative expenses increased 19.9% to $343.6 million and increased
135 basis points as a percentage to sales compared to the fourth quarter of 2007. New and non-
comparable store expenses accounted for approximately 43% of the dollar increase. The increase in
the expense as a percentage to sales is mostly due to the discount margin structure of CUL and new
Giant Tiger stores opened over the past year. On a comparable store basis, cost of sales, selling
and administrative expenses increased 119 basis points as a percentage to sales. Higher freight



and energy-related costs in our remote stores, higher debt loss expense and lower staff productivity
contributed to the dollar and percentage to sales increase. The increase in debt loss expense in the
quarter compared to last year is largely due to debt loss recoveries in the fourth quarter last year,
related to IRSSA and PFD income payments.

Trading profit’ or net earnings before interest, income taxes, depreciation and amortization (EBITDA)
increased 2.1% to $32.2 million compared to $31.5 million in the fourth quarter last year but was
down 4.3% excluding the impact of CUL and Span. Trading profit growth from new stores offset
higher staff costs, debt loss and energy-related expenses.

Amortization increased 13.8% to $8.4 million largely due to depreciation on new stores including
CUL. Interest expense decreased 26.9% to $1.8 million as a result of lower interest rates in the
quarter compared to last year. Income taxes decreased 17.4% to $2.3 million. A decrease in future
income tax expense in Canada was partially offset by an increase in International Operations income
taxes due io higher earnings.

Net earnings increased $786,000 or 4.2% to $19.6 million. Diluted earnings per unit were up 2.6% to
$0.40 compared to $0.39 last year.

Year-to-Date

Year-to-date sales increased 30.8% to $1.393 hillion compared to $1.064 billion in 2007 and were up
28.6% excluding the foreign exchange impact. On a same store basis, sales increased 2.7%
excluding the foreign exchange impact and were up 3.2% including the comparable increases from
CUL stores open for more than one year. Food sales increased 36.5% and were up 6.1% on a same
store basis excluding CUL and the foreign exchange impact. General merchandise sales increased
by 10.2% but were down 6.4% on a same store basis excluding CUL and the foreign exchange
impact. Sales from new stores, including the acquisition of CUL and Span combined with strong
same store food sales growth across all of our banners were the leading factors contributing to the
sales increase.

Cost of sales, selling and administrative expenses increased 32.6% to $1.270 billion and increased
123 basis points as a percentage to sales compared to last year. New and non-comparable store
expenses accounted for substantially all of the dollar increase. The increase in the expense as a
percentage to sales is primarily due to the discount margin structure of CUL and new Giant Tiger
stores. On a comparable store basis, cost of sales, selling and administrative expenses decreased
25 basis points as a percentage to sales. Higher freight and energy-related costs in our stores were
more than offset by staff productivity gains and income earned from financial services and ancillary
businesses.

Trading profit or net earnings before interest, income taxes, depreciation and amortization (EBITDA)
increased 14.7% to $122.3 million compared to $106.6 million last year and was up 3.7% excluding
the impact of CUL and Span. Sales growth and income from financial services and ancillary
businesses were the leading factors contributing to the trading profit dollar increase, offsetting lower
gross profit rates, higher energy-related costs and new long-term incentive plans. As discussed in
the third quarter report to unitholders, the Trustees approved new share unit-based long-term
incentive (LTI} ptans for officers and senior management. The new LTI plans are designed to
enhance the Company's ability to attract and retain employees and to directly align a portion of their
compensation with the interests of unitholders through the grant of notional units. The new LTI plans
are more aligned with current compensation practices but are more expensive than the Unit
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Purchase l.oan Plan which will wind-up in late 2010. Excluding the $1.9 miliion expense related to
the new long-term incentive plans, trading profit increased 16.5% and was 8.9% as percent to sales
compared to 10.0% last year.

Amortization increased 18.9% to $32.1 million largely due to depreciation on new stores. interest
expense increased 11.3% to $8.3 million as a result of higher average debt levels compared to last
year in part due to additional borrowings to fund the CUL acquisition. The interest expense resulting
from higher average debt levels was partially offset by lower interest rates. Income taxes decreased
$2.6 million to $6.5 million due to lower income taxes in the Canadian Operations as a result of the
reorganization completed in the second quarter of 2007 and a decrease in future income tax
expense. The decrease in Canadian income taxes was partially offset by an increase in income
taxes in the International Operations as a result of higher earnings.

Net earnings increased $12.4 million or 19.7% to $75.4 million. Diluted earnings per unit were up
19.1% to $1.56 compared to $1.31 last year.

CANADIAN OPERATIONS

Canadian sales for the quarter decreased 1.1% to $235.7 million from $238.4 million last year and
were down 3.8% on a same store basis. Food sales increased 7.4% and were up 4.9% on a same
store basis. Food inflation was approximately 4%. Food sales were up in all categories with grocery,
tobacco, snack foods, dairy and chilled foods contributing the largest gains. Customers shopping
trends are continuing to shift towards convenience, ready-to-eat and value-priced private-label
products. General merchandise sales were down 16.7% from last year and decreased 19.8% on a
same store basis largely due to the exceptional 22% gain in the fourth quarter last year stimulated by
the IRSSA paymenis. The discontinuance of our Sefections catalogue at the end of last year also
contributed to the sales decrease in the quarter. In this year's fourth quarter, general merchandise
sales were down in all categories with the largest decreases in transportation, electronics and home
furnishings.

Gross profit dollars decreased 2.1% due to the sales decline and a 32 basis points drop in gross
profit rate compared to the fourth quarter last year. Lower food gross profit rates reflected market-
driven price reductions and consumer trends toward lower margin, value-priced products. These
factors offset higher general merchandise gross margin rates in the quarter resulting from an
improved blend of higher-margin softline sales. Operating expenses increased 5.8% and were up
150 basis points as a percentage to sales largely due to higher staff and utility costs and an increase
in debt loss expense. In the quarter the Company had an insurance related gain of $912,000 which
was offset by head office employee termination costs. Canadian trading profit decreased 5.7% to
$24.1 million and was 10.2% of sales compared to 10.7% to sales in the fourth quarter last year.

INTERNATIONAL OPERATIONS (stated in U.S. dollars)

International Operations sales increased $37.0 million to $114.5 million compared to $77.5
million in the fourth quarter last year due to the CUL and Span acquisitions. On a same store
basis, sales increased 1.1% and were up 1.8% including comparable increases from CUL
stores open for more than one year. In Alaska, sales in the quarter were negatively impacted
due to the timing of the Permanent Fund Dividend (PFD) which was paid to qualified residents
of Alaska in the third quarter this year compared to the fourth quarter last year.

Food sales increased 6.3% on a same store basis with most categories showing strong gains.
Food inflation was approximately 4%. General merchandise same store sales decreased



18.5% largely due to the timing of the PFD previously noted. Similar to our northern Canada
stores, sales were hit hardest in the big-ticket categories of transportation, electronics and home
furnishings. The 2008 third guarter same store general merchandise sales increase was 43.3%
and the overall second half increase was 5.3%.

Gross profit dollars were up 33.9% driven by sales growth however, the gross profit rate
decreased from last year largely due to the impact of the lower margin structure at CUL and
Span. Operating expense dollars increased 45.0% compared to the fourth quarter last year but
decreased 41 basis points as a percent {o sales as a result of the CUL and Span acquisitions.
On a comparable basis, operating expenses increased 12.1% due to higher energy-related
occupancy costs and higher debt loss expense related fo the timing of the PFD. [n the 2008
third quarter, there was a net debt loss recovery resulting from payments on credit accounts
related to the PFD cheques.

Trading profit increased $600,000 to $6.5 million reflecting the impact of the Span acquisition
and the impact of CUL over a fuil quarter. Excluding the CUL and Span acquisitions and the
$600,000 gain on the disposition of shares in Associated Grocers in the fourth quarter last year,
trading profit decreased 19.5% and as a percent of sales was 7.4% compared to 8.9% in the
fourth quarter last year.

FINANCIAL CONDITION

Financial Ratios

The Fund's debt-to-equity ratio at the end of the quarter was .78:1 compared to .62:1 last year
due in part to the weakening Canadian dollar and the impact on the translation of US
denominated debt.

Working capital decreased $9.4 million compared to the fourth quarter last year. The increase in
inventories is due to new stores in Canada and pilanned higher food inventory balances to take
advantage of lower water freight rates versus air freight. The impact of the weakening Canadian
dollar on the translation of US denominated inventories was also a factor. Accounts payable and
accrued liabilities increased from the prior year largely due to the impact of a weakening
Canadian dollar on the translation of US denominated accounts payable. New long-term
incentive plans introduced during the year also contributed to the increase in accounts payable
and accrued liabilities. The increase in the current portion of long-term debt is due to US$3%
million of senior notes which mature June 15, 2009.

Outstanding Units

The weighted average basic units outstanding for the quarter were 47,722,000 compared to
47,700,000 last year. The increase is due to a reduction in the number of units held under the
Company's Unit Purchase Loan Plan. The weighted average fully diluted units outstanding for the
quarter were 48,441,000 compared to 48,416,000 last year. The increase in the fully diluted units
outstanding is due to units granted under the Trustee Deferred Unit Plan.

LIQUIDITY AND CAPITAL RESOURCES

Cash flow from operating activities for the quarter decreased $7.2 million or 15.0% to $40.9
million. The decrease in cash flow from operating activities is due to the change in non-cash
working capital largely resulting from an increase in accounts receivable in the quarter. Cash flow



from operations' decreased $3.3 million or 10.5% to $27.9 million due primarily to the change in
future tax assets in the quarter compared to last year.

Cash used for investing activities in the quarter decreased to $16.9 million from $68.3 million last
year largely due to the acquisition of Cost-U-Less, Inc. in the fourth quarter last year.

Cash used for financing activities in the quarter was $26.4 million compared to cash provided from
financing activities of $13.1 million last year. The Fund paid distributions of $15.5 million, an
increase of 18.5% compared to $13.1 million last year. in the fourth quarter of 2007, the
Company arranged for new bank loan facilities which have resulted in a decrease in bank
advances and shori-term notes and an increase in long-term debt. The Canadian operation has
available extendible, committed, revolving loan facilities of $140 million that mature on December
31, 2011. These facilities, which are extendible at the request of the Company and subject to
lender approval, are secured by a floating charge on the assets of the Company and rank pari
passu with the senior note holders. At January 31, 2009, the Company had drawn $90.0 million
on these facilities.

The US$32 million of senior notes mature June 15, 2002. The Company is in the process of
refinancing the senior notes as long-term debt.

The Company’s International Operation has available extendible, committed, non-revolving loan
facilities of US$52 million that mature on December 31, 2010. These facilities, which are
extendible at the request of the Company and subject to lender approval, are secured by a
floating charge against the assets of the Company and rank pari passu with the senior note
holders. At January 31, 2009, the Company had drawn US$52 million on these facilities. The
international Operation also has available demand revolving loan facilities of US$15 million.
These loans are secured by a floating charge against certain accounts receivable and inventories
of the International Operations. At January 31, 2009, the Company had US$4.8 million in bank
advances and short-term notes drawn on these facilities.

The credit facilities contain covenants and restrictions including the requirement to meet certain
financial ratios and financial condition tests. The financial covenants include a fixed charge
coverage ratio, minimum current ratio, a leverage test and a minimum net worth test. At January
31, 2008, the Fund is in compliance with all covenants under these facilities. Current and
forecasted debt levels are regularly monitored for compliance with debt covenants.

Net capital expenditures for 2009 are expected to be in the $50 million range (2008 - $49.4
million) reflecting the planned opening and acquisition of new stores, store renovation and energy
conservation projects, new gas bars, pharmacy acquisitions and openings, system upgrades, and
a major head office renovation project. Cash flow from operations and funds available on existing
credit facilities are expected to be sufficient to fund operating requirements, sustaining and
growth-related capital expenditures, as well as all distributions for the year.

UNITHOLDER DISTRIBUTIONS

The Trustees declared a regular guarterly distribution of $0.32 per unit to unitholders of record
on March 31, 2009, distributable by Aprii 15, 2009.

The determination to declare and make payable distributions from the Fund is subject to the
terms of the Fund’s Declaration of Trust and the discretion of the Board of Trustees. The

! See Non GAAP Measures Section of Management's Discussion & Analysis



Fund’s distribution policy is to make distributions to unitholders equal to the taxable income of
the Fund. Historically, distributions from the Fund represented taxable income and did not
include a return of unitholder capital. Management believes distributions in 2009 will continue to
represent taxable income.

In determining the quarterly distributions the Trustees consider, among other factors, the
seasonal variations in earnings inherent in the retail industry in order to maintain stable
distributions throughout the year. On an annual basis, distributions are funded by cash flow
from operations. Due to the seasonal nature of the retail business whereby income and cash
flow is historically lower in the first quarter and higher in the fourth quarter, distributions in a
quarter may exceed cash flow from operations. The taxable income of the Fund is primarily
based on an allocation of the taxable income of The North West Company LP less Fund
expenses.

OUTLOOK

Food sales and margin performance should continue to provide a solid, defensive base for the
Fund in 2009. In remote markets, lower energy-related freight costs will have a deflationary
affect on sales but should not impact food margins. Lower energy prices in these markets
should also provide relief to our customers and to store operating costs in the second half of the
year, as existing oil supplies are repienished. Food sales from our discount banners are
trending very positively as a weaker economy encourages shoppers to look for value.

First half general merchandise sales and, in particular, first quarter earnings will be challenged
by weak discretionary spending compared to IRSSA-driven sales gains last year.

Targeted growth initiatives will continue in 2009 together with a greater emphasis on achieving
distribution, inventory, energy and staff productivity gains within all of our business areas.
QUARTERLY RESULTS OF OPERATIONS

In 2008, the quarters have the same number of days of operations as 2007 with the exception of
the first quarter of 2008 which had an extra day resulting from the February 29 leap year. The
following is @ summary of selected quarterly financial information.

Operating Results-Consolidated

Fourth Quarter Third Quarer Sacond Quarter First Quarter

92 days 92 days 92 days 92 days 92 days 92 days 90 days BY days

(% in millions) 2008 2007 2008 2007 2008 2007 2008 2007

Sales $375.7 $318.0 $359.1 $255.7 $342.4 $256.4 $315.5 $234.4

Trading profit 2.2 31.5 33.5 27.5 30.6 26.0 25.9 21.6

Net earnings 18.6 18.9 22.1 18.5 18.4 14.8 15.2 10.8
Net earnings per unit:

Basic 0.4 0.38 0.48 0.39 0.39 0.31 0.32 0.23

Diluted 0.40 0.38 0.48 0.39 0.38 0.30 0.32 0,23

Historically, the Company’s first quarter sales are the lowest and the fourth quarter sales are the
highest, reflecting the holiday selling period. Weather conditions are often extreme and can
affect sales in any quarter. Net earnings are historically lower in the first quarter due to lower
sales. Net earnings generally follow higher sales but can be dependent on markdown activity in
key sales periods to reduce excess inventories.



DISCLOSURE CONTROLS

Management has established and maintained disclosure controls and procedures for the
Company in order to provide reasonable assurance that material information relating to the
Company is made known to them in a timely manner. There are inherent limitations to the
effectiveness of any system of disclosure controls and procedures, including the possibility of
human error and the circumvention or overriding of the controls and procedures. Accordingly,
even effective disclosure controls and procedures can only provide reasonable assurance of
achieving their control objectives. Based on an evaluation of the Company’s disclosure controls
and procedures, the Company’s Chief Executive Officer and Chief Financial Officer have
concluded that these controls and procedures operated effectively as of January 31, 2009 to
provide reasonable assurance that the information to be disclosed is recorded, summarized and
reported as required.

INTERNAL CONTROLS OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining internal controls over financial
reporting to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with Canadian generally
accepted accounting principles. All internal control systems, no matter how well designed,
have inherent limitations. Therefore even those systems determined to be effective can only
provide reasonable assurance with respect to financial reporting. Based on an evaluation of the
Company's internal controls over financial reporting, the Company’s Chief Executive Officer and
Chief Financial Officer have concluded that the internal controls over financial reporting
operated effectively as of January 31, 2009 to provide reasonable assurance with respect to
financial statement preparation and presentation. There have been no changes in the internal
controls over financial reporting during the quarter ended January 31, 2009 that have materially
affected or are reasonably likely o materially affect the internal controls over financial reporting.

ACCOUNTING STANDARDS IMPLEMENTED IN 2008

Inventories

As described in Note 2 of the 2008 fourth quarter consolidated interim financial statements, the
Canadian Institute of Chartered Accountants (CICA) issued Section 3031, “Inventories” which is
effective for interim and annual financial statements relating to fiscal years beginning on or after
October 1, 2007. Section 3031 establishes new standards on the determination of cost and
requires inventories to be measured at the lower of cost and net realizable value. The cost of
inventories includes the cost to purchase and other costs incurred to bring the inventories to
their present location. Costs such as storage costs and administrative overheads that do not
contribute to bringing the inventories to their present location and condition are specifically
excluded from the cost of inventories and are expensed in the period incurred. The new
standard also requires additional disclosures regarding the accounting policies used in
measuring the inventories, the carrying value of the inventories, amounts recognized as an
expense during the period, write-downs and the amount of any reversal of write-downs in the
period.

The Company has adopted this new standard as of February 1, 2008 with the changes applied
retroactively without restatement of comparative numbers in accordance with the transitional
provisions. Upon adoption of this accounting standard, the Company recorded a decrease in
opening retained earnings of $119,000.



Goodwill and Intangible Assets

The requirements of Section 3064 Goodwiil and Intangible Assets have been adopted and
reflected in the Company’s financial statements as at January 31, 2009. The Company was not
required to adopt this new standard until the first quarter commencing February 1, 2009. The
new standard provides guidance on the recognition, measurement, presentation and disclosure
for goodwill and intangible assets, other than initial recognition of goodwill and intangible assets
acquired in a business combination. The adoption of this new standard has had no material
impact on the Company’s financial statements.

FUTURE ACCOUNTING STANDARDS TO BE IMPLEMENTED

The Canadian Institute of Chartered Accounts has issued the following new accounting
standards:

International Financial Reporting Standards

The Canadian Accounting Standards Board will require all public companies to adopt
International Financial Reporting Standards (IFRS) for interim and annual financial statements
relating to fiscal years beginning on or after January 1, 2011. Companies will be required to
provide IFRS comparative information for the previous fiscal year. The transition from Canadian
Generally Accepted Accounting Principles to IFRS will be applicable for the Company's first
quarter beginning February 1, 2011 when the Company will prepare comparative financial
statements using IFRS. The adoption of IFRS will have an impact on the financial statemenis of
the Company. The Company has developed an implementation plan and is investing in
resources and training to ensure a timely conversion. In executing the [FRS implementation
plan, the Company is currently assessing the impact of IFRS on the consolidated financial
statements and disclosures as well as the impact on information systems and internal controls
over financial reporting.

NON-GAAP MEASURES

(1) Trading Profit (EBITDA) is not a recognized measure under Canadian generally accepted
accounting principles (GAAP). Management believes that in addition to net earnings, trading
profit is a useful supplemental measure as it provides investors with an indication of the
Company’s operational performance before allocating the cost of interest, income taxes and
capital investments. Investors should be cautioned, however, that trading profit should not be
construed as an alternative to net earnings determined in accordance with GAAP as an
indicator of NWF's performance. NWF's method of calculating trading profit may differ from
other companies and, accordingly, trading profit may not be comparable to measures used by
other companies.

A reconciliation of consolidated net earnings to trading profit or EBITDA is provided below:

Fourth Quarter Year-to-Date
(% in thousands) 2008 2007 2008 2007
Net earnings $ 19,644 $ 18,858 % 75,378 $ 62,991
Add: Amortization 8,410 7,380 32,054 26,950
Interest expense 1,797 2,460 8,307 7.465
Income taxes 2,320 2,808 6,518 9,151

Trading profit $ 32171 $ 31,516 $ 122,257 $ 106,557




For trading profit information by business segment, refer to Note 12 Segmented Information in
the Notes to the unaudited interim period Consolidated Financial Statements.

(2) Cash Flow from Operations is not a recognized measure under Canadian GAAP.
Management believes that, in addition to cash flow from operating activities, cash flow from
operations is a useful supplemental measure as it provides investors with an indication of the
Company'’s ability to generate cash flows to fund its cash requirements, including distributions
and capital investments. Investors should be cautioned, however, that cash flow from
operations should not be construed as an alternative to cash flow from operating activities or net
earnings as a measure of profitability. NWF's method of calculating cash flow from operations
may differ from other companies and may not be comparable to measures used by other
companies.

A reconciliation of consolidated cash flow from operating activities to cash flow from operations
is provided below:

Fourth Quarter Year-to-Date

($ in thousands) 2008 2007 2008 2007
Cash flow from operating activities $ 40,941 $ 48,160 $90,178 $ 93,591
Non-cash items:

Change in other non-cash items (1,082) (43) 1,688 1,890

Change in non-cash working

capital {12,025) {16,982) 14,458 {742)

Cash flow from operations $ 27,854 $ 31,135 $106,324 $ 94,739
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Unless otherwise stated, this Management's Discussion & Analysis (MD&A) is based on the
financial information included in the unaudited interim period Consoclidated Financial Statements
and Notes to the unaudited interim period Consolidated Financial Statements which have been
prepared in accordance with Canadian generally accepted accounting principles (GAAP) and is
in Canadian dollars. The information contained in this MD&A is current to March 19, 20089.



Forward-Looking Statements

This Quarterly Report, including Management’s Discussion & Analysis (MD&A), contains
forward-looking statements about the North West Company Fund (Fund), including its business
operations, strategy and expected financial performance and condition. Forward-looking
statements include statements that are predictive in nature, depend upon or refer to future

REI {1 N

events or conditions, or include words such as “expects”, “anticipates”, “plans”, “believes”,
“estimates”, “intends”, “targets”, “projects”, “forecasts” or negative versions thereof and other
similar expressions, or future or conditional future financial performance (including sales,
earnings or growth rates), ongoing business strategies or prospects, and possible future Fund
action, are also forward-looking statements. Forward-looking statements are based on current
expectations and projections about future events and are inherently subject to, among other
things, risks, uncertainties and assumptions about the Fund, economic factors and the retail
industry generally. They are not guarantees of future performance, and actual events and
results could differ materially from those expressed or implied by forward-looking statements
made by the Fund due to, but not limited to, important factors such as general economic,
political and market factors in North America and internationally, interest and foreign exchange
rates, changes in accounting policies and methods used to report financial condition, including
uncertainties associated with critical accounting assumptions and estimates, the effect of
applying future accounting changes, business competition, technological change, changes in
government regulations and legislation, changes in tax laws, unexpected judicial or regulatory
proceedings, catastrophic events, the Fund’s ability to complete strategic transactions and
integrate acquisitions and the Company’s success in anticipating and managing the foregoing
risks. The reader is cautioned that the foregoing list of important factors is not exhaustive.
Other risks are outlined in the Risk Management section of the MD&A included in the Fund’s
2007 Management’s Discussion & Analysis and Consolidated Financial Statements report. The
reader is also cautioned to consider these and other factors carefully and not place undue
reliance on forward-looking statements. Other than as specifically required by applicable law,
the Company has no specific intention to update any forward-looking statements whether as a
result of new information, future events or otherwise.



CONSOLIDATED BALANCE SHEETS

January 31 January 31

(unaudited, $ in thousands) 2009 2008
ASSETS
Current assets

Cash 3 25,730 $ 21,732

Accounis receivable 68,485 62,759

Inventeries (Note 2) 181,780 162,481

Prepaid expenses 5,845 3,604

Future income taxes 3,248 3,485
Total Current Assets 285,088 254,061
Property and equipment 248,856 223,397
Other asseis 20,360 18,088
Intangible assets (Note 3) 15,900 5,622
Goodwill 32,372 26,882
Future income taxes 6,597 1,720
Total Assets $ 609,173 b 529,670
LIABILITIES
Current liabilities

Bank advances and shori-term notes (Note 4} 5 5,974 5 4,336

Accounts payable and accrued liabilities 117,451 109,877

Income taxes payable 2,549 2,053

Current portion of long-term debt (Notes 5,6) 49,327 18,633
Total Current Liabilities 175,301 134,899
Long-term debt (Notes 5, 6) 157,725 136,864
Asset retirement ohligations 1,737 1,606
Total Liabilities 334,763 273,369
EQUITY
Capital 165,133 165,133
Unit purchase loan plan {Note 7) (11,296) (12,342)
Contributed surplus 1,569 970
Retained earnings 110,475 100,526
Accumulated other comprehensive income (Note 9) 8,529 2,014
Total Equity 274,410 256,301
Total Liabilities and Equity $ 609,173 $ 529,670

See accompanying notes to consolidated financial statements.



CONSOLIDATED STATEMENTS OF EARNINGS AND RETAINED EARNINGS

Three Months Three Months Twelve Months Twelve Months
Ended Ended Ended Ended
January 31 January 31 January 31 January 31
{unaudited, $ in thousands} 2009 2008 2009 2008
SALES 3 375,727 § 318,010 § 1,392,634 $ 1,064,490
Cost of sales, selling and adminisirative expenses {343,556) (286,494) (1,270,377) {957,933}
MNet earnings before amortization, interest and income taxes 32171 31,516 122,257 106,557
Amortization (8,410) (7,390} {32,054} (26,950)
23,761 24126 90,203 79,607
Interest {1,797) {2,460) (8,307) (7,465)
21,964 21,666 81,896 72,142
Provision for income taxes (2,320) {2,808) {6,518) (9,181)
NET EARNINGS FOR THE PERIOD 5 19,644 3 18,858 % 75378 % 62,991
Retained earnings, beginning of period
as previously reported 109,698 100,536 100,526 93,253
Accounting policy changes (Note 2) - - (119) (83)
Retained earnings, as restated 109,698 100,536 100,407 893,170
Distributions (Note 11) (18,867) (18,868) (65,310) (55,635)
RETAINED EARNINGS, END OF PERICD $ 110,475 % 100,526 § 110,475 & 100,526
NET EARNINGS PER UNIT
Basic 5 041 % 039 % 158 § 1.32
Dilutad 8 040 § 039 $ 156 & 1.31
Weighted Average Number of Units Outstanding {000's)
Basic 47,722 47,700 47,718 47,649
Diluted 48,441 48,416 48,431 48,410
See accompanying notes to consolfidaled financial statements.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Three Months Three Months Twelve Menths Twelve Months
Ended Ended Ended Ended
January 31 January 31 January 31 January 31
(unaudited, $ in thousands) 2009 2008 2009 2008
NET EARNINGS § 19,644 § 18,858 & 75,378 § 62,991
Unrealized gains (losses) on transiation of financial
statements from a self sustaining operation in U.S. dollar
functional currency lo Canadian doliar reporting currency 347 933 6,815 (2,668)
Other comprehensive income {loss) {(Note 9) 347 933 6,515 (2,668)
COMPREHENSIVE INCOME & 19,991 § 19,791 & 81,893 § 60,323

See accompanying notes to consolidaled financial statemeants.



CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Three Months Twelve Months Twelve Months

Ended Ended Ended Ended
January 31 January 31 January 31 January 31
(unaudited, % in thousands) 2009 2008 2009 2008
CASH PROVIDED BY (USED IN)
Operating Activities
Net earnings for the period $ 18,644 & 18,858 & 75,378 % 62,991
Norn-cash ilems
Amgertization 8,410 7,390 32,054 26,950
Future income taxes 758 4,858 (N 3,656
Unit purchase loan plan compensation (Note 8) - - 599 887
Amortization of deferred financing costs 46 46 186 186
{Gain) Loss on disposal of praperty and eguipment {1,004) (57) (974) 369
27,854 31,135 106,324 94,739
Change in non-cash working capital 12,025 16,982 (14,458) 742
Change in other non-cash items 1,062 43 (1,688) (1,820)
Operating activities 40,941 48,160 90,178 93,591
Investing Activities
Business acquisitions (Note 14) - (54,258) (7,656} {54,258}
Purchase of property and equipment {17,966) {14,362) (46,118) (44,409)
Proceeds from disposal of property and equipment 1,045 365 4,339 549
Investing activities (16,921) (68,255) {49,435) (98,118)
Financing Activities
Change in bank advances and shor-term notes {2,646) (70,945) 548 (20,117)
Net repaymentis (purchases) under unit purchase loan plan 111 g9 1,046 (849)
Increase (decrease) in long-term debt {8,267) 97,099 47,822 97,099
Repayment of long-term debt (127) (54) (18,431%) (20,278)
Return of capital - (72) - (72}
Distributions (Note 11) (15,482) {13,062} (67,730) (54,667)
Financing activities (26,411) 13,065 (36,745) 1,116
NET CHANGE IN CASH $ (2,391) & (7,030} § . 3,998 % (3,411)
Cash acquired in business acquisition - 3,043 - 3,043
Cash, beginning of pericd 28,121 25,719 21,732 22,100
CASH, END OF PERIOD ] 25,730 3 21732 § 25,730 § 21,732
Supplemental disclosure of eash paid for:
Interest expense ] 2036 § 2926 § 8,287 % 7,503
Income laxes ] 1,556 5 1,756 & 7,535 & 6,886

See accompanying nofes to consolidated financlal stataments.
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NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS
(3 IN THOUSANDS)

1. Accounting Presentations and Disclosures
The unaudited interim period consolidated financlal statements have been prepared In accordance with Canadian generally accepted
accounting principles (GAAP). These Interim financial statements follow the same accounting pelicies and their methods of application as
the 2007 annual financial statements, except as described in Note 2. Not all disclosures required by generally accepled accounting principles
for annual financial statements are presanied, and accordingly, the interim financial slatements should be read in cenjunction with
the audited annual consalidated financlal statements and the accompanying notes includad in the North Wes! Company Fund's
2007 Management's Discussion & Analysis and Consolidated Finangial Statemants reporl. Al ameunts are exprassed in Canadian dollars
unless otherwise noted.

2. Accounting Policy Changes
Inventories
Effective February 1, 2008 the Company adopled the new accounting standard issued by the Canadian institute of Chartered Accountants
(CICA) Section 3031 [nvenicries which is effective for interim and annual financial staiements {or fiscal years beginning on or after Gefober 1, 2007,
Section 3031 provides guidance on the delermination of cost and requires invanteries to be measured at the lower of cost and net realizable vatue.
The cost of inveniories includes the cost to purchase and other costs Incurred ta bring the inventories to their present locaticn and candiion,
Cosls such as storage cosis and adminislzative averhaads that do not cantribute (o bring the inveniories to their present location and condition
are specifically excluded from the cest of inventories and are expensed in the period Incurred. Aeversals of previous write-downs to net realizable
vajue are now requirad when there Is a subsequent increase In the value of the inventories. The cost of inventories should be determinad using
eilhwr a first-in, first-out or weighted average cost farmula. Techniques iaor the measurament of cost of inventaries, such as the retail method
may be used il ihe resulls approximale actual cosi. The new standard also requires additional disclosuras regarding the accounting policias

used in measuring the invenlories, the carrying value of the inventories, the amount of inventories recognized as an expense during the period,
the amount of write-downs during the pericd and the amount of any revarsal of write-downs that Is racognized as a reduction of expenses.

The Company values inventories at the lower of cost and net realizable value. Costs include the cost to purchase net of vendor allowances and
other costs, such as transportation, that are directly incurred to bring inventories to their present location and condition. The cost of warehouse
invenlories is determined by the weighted average cost. The cost of store inventaries is detarmined primarlly using the refall method of accounting
for general merchandise inventorles and the cost method on a first-in, first-out basis for food Inventories. The Company defines net realizable value
as the anticipated selling price. Invantories are writtan down to net realizable value when the cost of invaniories s estimated to be greater than the
anticipated selling price. When circumstances that previously causad inventorias 1o be writien down below cost no longer exist or when thera

Is clear avidence of an increase in selling price, the amaunt of the wrile-down previously recorded is reversed. Storage costs, administrative
overheads and selling costs ralaled to the inventories are expensed in the period the costs are Incurred.

This change In accounting policy has been implemented refrcactively without restatement of comparative financial statements in accordance with
tha transilional provisions. Upan adaption of this accounting standard, the Company recorded a decrease In opening inventorles of $221, an
Increase in opening fulure income lax assets of $§102, and a decrease 1o opening retained earnings of $11%.

Included in cost of sales, selling and administrative 2xpenses on the consolidzaled statement of 2arnings for the three months ended January 31, 2008

is §257,493 of inventarles recognized as an axpense (twelve months ended Jancary 31, 2009 - $290,348), which includes $389 for the

write-down of inventorias as a result of net realizable value being lower than cost {twelve months ended January 31, 2008 - §1,235). There was no ravarsal
of invenlories writlen-down previcusly that are no longer estimated to sell below cost.

Goodwill and Intangible Assets
The requiremearis of Saclion 3064, Goodwill and Inlangible Assels have been adopled and raflected in ihe Company's financial statements as at
January 31, 2009. Tha Company was not required to adept this new standard untll the first quartar commencing February 1, 20049,

The new slandard provides guidance on the recognition, measureament, presentation and disclosure of goodwill and Intangible assets. The
adoption of this standard has had no impact on the Company's financial statement disclasures ar ils resulis from operations.

Financial Instruments - Recognition and Measurement, Disclosure and Presentation, Hedges, Comprehensive Income and Equity
On February 1, 2007 the Company adopted the new accounting standards issued by the CICA Section 3855 Financial Instrumenis

- Recognition and Measurement; Section 3861 Financial nstruments - Disclasure and Presentation; Seclion 3865 Hedges;

Sectian 1530 Comprehensive Income; and Section 3251 Equity. These changes in accounting policy were apphed

retroactively withaut restatement of comparative financial statements, with the exception of the reclassification of the cumulative currency
translation adjustments account to accurnulaled other comprehensive Ineome in accordance with the transitional provisions. Upan
adoption of thase accounting standards, the Company recorded & decrease In opening retained earnings of $83.
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3. Intangible Assets
January 31, 2009 January 31, 2008
Accurnulated Accumulated
Cost Amortization Cost Amortization
Intangible assets with definite lives:
Software s 11,877 ] 6,373 5 8,281 5 3,714
Non-compate agreements 2,791 1,050 1,370 425
Intangible asseis wilh Indefinite lives:
Cost-U-Less, Inc. banner 8,655 - - -
$ 23,323 5 7423 § 9,661 b 4,139
Net book value s 15,900 3 5,622
The amount allccated 1o the Cost-U-Less, Inc. bannar is an indefinite life Intangible asset as It Is expected o generate cash flows In perpatuity.
Indefinite life Intangible assets are not amortized but are subject to an annual impairment test. The annual impairmant tast was performed and
there was no Impairment to the carrying value.
Intangible asset amortization expense recorded in amortization on the consolidated statement of earnings for the year ended January 31, 2008
Is $3,284 (January 31, 2008 - $2,366).
4. Bank Advances and Short-Term Notes
In January 2008, the Company arranged for new revolving loan facilities and as a result amounts drawn by the Canadian operations on the naw
facilities are reported as long-term debt {Nole 5).
Inteznational operations have available demand, revalving loan facifities of US$15,000 at interast rates of US prime minus a spread secured by a
floating charge against cerlain accounts receivable and Inventarias of the International operations. At January 31, 2008, the tnternational
operations had drawn US$4,832 (January 31, 2008 - US54,326) on the facllity.
5. Long-term Debt
January 31 January 31
2009 2008
Senior noles [ 48,411 8 57,202
Revolving loan facilities © 90,031 41,919
Non-revolving loan facilities 64,293 52,114
Noles payable 1,789 1,726
Obligations under capital lease 2,518 2,446
207,052 155,497
Less: Current partien of long-tarm dabt 49,327 18,633
3 157,725 5 135,864

1) The US$38,000 senior noles mature on Jung 15, 2009 and bear an interest rale of 5.89% payable semi-annuzlly. The noies are secured by
¥

a flcaling charge against the assets of the Company. The Company has enterad info an interest rate swap resuliing In floating Interest
costs on LUS$9,000 of its senlor notes,

(2} Canadian operations have avallable extendible, commitied, revolving loan facilities of $140,000 that mature on December 31, 2011, These

3

{4)

{5)

facilities, which are extendible at the request of the Company and subject lo lender approval, are secured by a floating charge against the assets
oi the Gompany and rank pazi passu with ihe senlor note holders. These facilities bear inferast at Bankers' Acceptances rales plus stamping
fees or the Canadian prime rate. At January 31, 2009, the Company has drawn $80,031 (January 31, 2008 - $41,919) on these facllities.

International operations have avallable extendible, commiitad, non-revelving loan facilifies of US$52,000 that mature on December 31, 2010.
These facilities, which are extendible at the request of the Company and subject ic lender approval, are secured by a floating charge against tha
assets of the Company and rank pasl passu with the senior note holders. These facillities bear interest at LIBOA plus stamping lees
ar the US prime rate. At January 31, 2008 the Company had drawn US$52,000 (January 31, 2008 - US$52,000) on these facilities.

The notes payable in the amount of US$1,455 bear an interest rale of US prime plus 135 and have annugl principal paymenis of USS267.
The notes payable mature In 2013 and 2015.

The obtigation under capltal leases of US$2,036 (January 31, 2008 - US$2,441) is repayable in blended principat and interest payments
of IS§634 annually.
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&. Financial Instruments
The following table prasenls the carrying amount and the fair value of the Company's financial insiruments, Amortizad cost Is calculated using
the efiective interast rate methed. When financial instruments lack an avallzble trading market, fair value Is determined using management's
eslimales and Is calculated using market factors for instrumeants with similar characteristics and risk profiles. These amounts represent point-in-time
estimales and may nct reflect fair value in the future. These calculations are subjective In nature, Involve uncenalnties and are a matier of significant
judgment.

Assets (Liabilitias) Assels (Liabillfies)

Carried at Cost/Amortized Cost Carried at Fair Value
As at January 31, 2003 Maturity Carrying Value Fair Value Carrying Value
Cash Short-term 5 25,730 8§ 25,730 5 -
Accounts receivable Shert-term 68,485 £8,485 -
Financial assets included in other assets Long-term 4,845 4,845 -
Bank advances and shori-tarm notes (Note 4) Shart-term {5.874) {5,874) -
Accounts payable and acerued lfabilities Short-term {117.,451) (117,451) -
Financial derivative Instruments Shori-term - - (129)
Current partion of lang-term debt " Short-term (49,198) (49,198) -
Long-term debt {Nota 5) Lang-term (157,725) (158,638} -
{1} These ilems lolal $49,327 which comprises the current portion of long-term debt (Nole 5).

Assels {Liabilities) Assets (Liabllities)

Carried at Cost/Amortized Cost Carried at Fair Value
As al January 31, 2008 Maturity Carrying Value Fair Value Carrying Value
Cash Shart-term 5 21,732 & 21,732 & -
Accounts receivable Short-term 62,759 62,759 -
Financial assels Included in other assets Long-term 4,820 4,820 -
Bank advances and shori-term noles {(Note 4} Short-term (4,336) (4,336} -
Accounts payable and accrued lizblilities Short-term (108,877) (109,877} -
Financiat derivative instrumenis " Short-term - - {8,1186)
Current portion of lang-term debt Short-tarm {13,517} (13,517) -
Long-term debt {Note 5) Lang-term {136,864} {138,001) -

{1} These ilems iotal 518,633 which comprises the current portion of long-term debt (Note 5).

The following summarizes the methods and assumptions used In estimating the fair value of the Company's financial instrumenis:
- The fair value of short-term financial instrumenls approximaies their carrying amaunts due to the immediate or shart-term period 1o maturity.
« The fair value of long-term debt with fixed interest rates is estimated by discounting the expected future cash flows using the current risk-free
Interest rale on an instrument with similar tarms adjusied for an appropriate risk premium far the Company's credit profila.
- The financial derivalive instrumenls have been marked to market using rates published by the financial institution which is cournter-party
1o these contracts.

The Gompany racorded inlerest revanue of $142 for the three months ended January 3, 2009 (three manths ended January 31, 2008 - $140 expense),

For the twelve months ended January 31, 2008, the Company recorded interest revenue of $83 (twelve months ended January 31, 2008 - $51 expense) and
a forelgn exchange gain of 57 (twalve months ended January 31, 2008 loss - §118) included In cost of sales, selfing, and administrative expenses

on the Gompany's censolidated sistements of earnings and retained earnings.
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Financial Derivative Instruments

As at January 31, 2009 National Value Interest Hate Fair Value
Interest rate swaps In eflective fair value hedging relationship UB$9,000 LIBOA plus 1.87% L] 129
(2007 - LUS$14,000) {2007 - $121)
Cross-currency interest rate swaps In effective fair value hedging relationship - B.A. plus 2.99% -
(2007 - US$7,000) {2007 - $3,837)
Cross-currency Interest rate swaps no longer in effective hedging relationship - B.A. plus 3.16% -
{2007 - US$2,000) (2007 - §1,058)
7. Unit Purchase L.oan Plan

Loans issued to officers and senior managament to purchase units under the unit purchase loan plan are trealed as a reduction of equily.

These Ipans are non-inferest baaring and repayable {rom after tax distributions on the units purchased of if tha person sells the unils or leaves

the Company. The loans are secured by a pledge of 855,777 units (January 31, 2008 - 677,197) of the Fund with a quoted value ai January 31, 2009
of 10,584 (January 31, 2008 - $12,474). Loans receivable at January 31, 2009 of $11,296 (January 31, 2008 - $12,342) are recorded as a

reduction of aquity. The loans mature January 31, 2011. The maximum value of the loans receivable under the plan s currenily fimited

to $15,000,

. Security Based Compensation

Beferred Unit Plan

The Funt has adopted the fair value method of accounting for security based compensation for the Trustee Deferrad Unit Plan. The deferrad unit

plan compensation expense recorded for the three manths ended January 31, 2008 Is $72 (three months ended January 31, 2008 - $41 recovery)

and expense far the twelve months ended January 31, 2008 is 5348 (twelve months ended January 31, 2008 - $387). The liability for the deferred unit plan
is recorded in accounts payable and acerued liabilities on the Company's consalidated balance sheet and is adjusted to reflect the lotal number of

deferred units oulstanding multiplied by the closing unit price at the end of the period. The total aumber of deferred unlts outstanding at January 31, 2009
is 70,265 (January 31, 2008 - 42,677). There werea no deferred unils settled Iin cash during the period.

Unit Purchase Loan Plan

The Campany has & unit purchase loan plan for officers and senior management whereby loans are granted lo employees to purchase units of
NWF (see Note 7). These loans are In substance similar to slock options and accordingly are accounted for as securlty based compensatian in
accordance with section 3870 of the CICA handbook.

There was no cempensation cost related to loans renewed under the unit purchase loan plan for the three months ended January 31, 2009 {three

months ended January 31, 2008 - NIL) and for the iwelve menths ending January 31, 2009 Is $588 (twelve months ending January 31, 2008 - $587).
Compensation cost is recorded in cost of sales, selling and administrative expenses with a corresponding increase in cantributed surplus. The compensation
cost Is & non-cash expanse and has no impact an the distributions from the Fund. The unils are purchased at market prices and are fuily vestad at the

time the loan Is exercised. The units are pledged as security agalnst the loan and cannot be withdrawn fram the plan until the principal amount of

the loan Is less than 65% aor B0% of tha market value of the units pledged as security or if the employes sells the units or leaves tha Gompany.

If the loan valua as a percentage of the market value of the units pledged as securily against the loan falls below the 65% ta 80% threshald, the

employee may reduce the number of unils pledged aqual to the markeat value In excess of the loan balance. Employees are required to make

principal paymenis an the lean equal to the after-tax distributions on the unils pledged as security.

The fair value of the compensation cost was estimated using the Black-Scholes model using the lollowing assumptions:

2008 2007
LLoan maturity 2011 2010
Risk-Iree interast rate 2.9% 4.2%

Expected volatility 28.3% 25.7%
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Long Term Incentive Plans

The Company implemented Lang Term Incentive Plans {L.TIPs) that provide 1or the granting of Restricted Share Units (RSU's) and Performance Share Unils
{PSU's) to officers and senlor managament. Each ASU entitles the participant to receive a cash payment equal 1o the market value of the number of notionat
units granted at the end of the vesting period. The RSU account for each participant includes the value of distributions from the Fund as if reinvestad

in additional ASU's. RSU awards vest with the emplayee on the third fiscal year-and following the date of the grant ta which the award relates, Compensation
expense is measured inltially based on the falr market value of the Fund's unils at the grant date and subsequently adjusted for additional units granted

based on the reinvesiment of netional distributions and the markat value of the units a the end of the reporting period. The associated compensation
expense is recognized over the vesting period based on the estimated tolal compansation to be paid out at the end of the vesiing period.

Each PSU enlilles the participant to receive a cash payment equal to the market value of the number of notional units granted at the end of the vesting period
mulliplied by factors ralated to the achievement of specific performance based criterla. The PSU account for each parlicipant includes the value of distributions
from the Fund as if reinvested in additional PSU's. PSU awards vest with the emplayse on the third fiscal year-end following the date of the grant fo which the
award relatas. Compensation expense s measured Initizlly based on the fair markeat vafue of the Fund's units at the grant date and subsequently adjusted for
addilional unils granted based on the reinvestment of notlonal distributions and the market value of the units at the end of the reporting period. The associated
compensation expense is recognized aver the vesting perind based on the estimated tolal compensation to be paid out at the end of the vesting period
facioring in the prabability of the performance criteria being met during that period.

Compensation costs elated fo the RSU's and PSU's for the three months ended January 31, 2009 are $332 and for the twelve months ended January 31,
2009 are $1,004.

9. Accumulated Other Comprehensive Income
January 31 January 31
2009 2008
Balance, beginning of pericd S 2,014 % 4,682
Qther comprehensive income {loss) 6,515 (2,668)
Accumutated other comprehensive income, end of period 8,529 2,014
Retained earnings, end of period 110,475 100,526
Total aceumulaled othar comprehensive income and retained earnings 5 119,004 ] 102,540

Accumulated other comprehensive Income represents the net changes due 1o exchange rale fluctuations in the aquivalent Canadian dollar
book values of the net investment in self-sustaining fareign aperations since the dale of acquisition. The U5%39 million of senicr notes
have been designated as a hedge against the foreign operations.

10. Employee Future Benefits
The Company's expense ior employee future benefils Is included in cost of sales, selling and administrative expenses. The expense for the defined
benelit pension plan and the dafined contribution pension plan for the three months ended January 31, 2009 is $86% {thzee months ended
January 31, 2008 - $837) and the twelve manths ended January 31, 2008 is $3,119 (twelve months ended January 31, 2008 - $3,687}. The Company mainlains
an employae savings plan for substantially all of its U.S. employees and recorded an expense for the three months ended January 31, 2009 of US§95
(thres months ended January 31, 2008 - US$64) and for the twelve menths ended January 31, 2009 of US$396 (welve months ended January 31, 2008 - US$213).

11, Distributions
The declaration of distributions frem the Fund is subject o the terms of the Fund's Dectaration of Trust and the discretion of the Board of Trustees.
The distributions pald in cash for the three months ended January 31, 2008 are $15,482 {three months ended January 31, 2008 - $13,062) and twelve
menths ending January 31, 2009 are $67,730 including a special distribution of $5,806 paid on February 22, 2008 to unitholders of racord on
December 31, 2007 {twelve months ending January 31, 2008 - $54,667 including a special distrirulion of $4,838 paid on February 23, 2007 o
unitholders of record on December 31, 2006). Distributions recorded in retained earnings far the year ended January 31, 2009 are $65,310. A special
distribution of $3,386 to unitholders of record on December 31, 2008 is recorded in relained eamlings and was pald in cash on February 20, 2008.
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12. Segmented Information
The Company operatas within the retail industry. The iollowing information is presented for the two business segmenis:

Three Months Thrae Months Twelve Months Twelve Manths
Ended Ended Ended Ended
January 31 January 31 January 31 January 31
2009 2008 2009 2008
Sales
Ganada S 235,684 [ 238,414 s 899,263 5 852,773
International 140,043 78,586 493,371 211,717
Total S 375,727 5 318,010 § 1,392,634 | 1,064,490
Nel eamings before amortization, interest and income taxes
Canada 5 24,087 H] 256,544 5 90,606 5 87,410
Inteznational 8,084 5,972 31,651 19,147
Total - 32,171 ] 31,518 3 122,257 5 106,557
Net earnings befora Interast and income taxes
Canada 8 17,659 5 19,526 3 66,106 $ 654,776
International 6,102 4,600 24,098 14,831
Total 5 23,761 B 24,126 S 90,203 % 79,607
Tolal Assels
Canada 8 405,417 § 367,882 § 405,417 5 367,882
International 203,756 161,788 203,756 161,788
Total ] 609,173 5 529,670 5 609,173 $ 529,670

International includes the operations of Alaska Commerctal Company, Cost-U-Less, Inc. which was acquired on Degember 13, 2007 (Note 14)
and Span Alaska Enterprises, Inc. which was acquired on March 3, 2008 (Note 14). Included in Canadian total assets is property and equipment
of 173,862 {January 31, 2008 - $160,414). Intarnationat total assels includes property and equipment of $74,984 (January 31, 2008 - $62,983)
and goodwill of $32,372 {January 31, 2008 - $26,882).

13. Seasonality
The Company's business follows a seasonal pattern where historically the fizst quarter sales are the lowest and the fourth quarter sales are
the highest, reflecting consumer holiday buying patterns. As a result, a disproporlionate amount of total revenues and earnings are typlcally
eamed in the fourth quarter. Net earnings generally follow higher sales but can be depandant an markdown activity in key sales periods 1o
reduce excess inventories. Net earnings are histarically lower In the first quarter due {o lower sales and fixed costs such as rent and
overhead that apply cnifermly throughout the year.
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14, Business Actuisitions
On March 3, 2008, the Gompany acquired all of the issued and oulstanding shares of privately owned Span Ataska Enterprises, Inc. (Span), a food and
general merchandise distribulor serving retall and wholesale customars in rural Alaska, for $6,180 in cash consideration plus
contingent ¢ash cansidaration of §1,466 paid during the three months ended October 31, 2008.

On December 13, 2007 the Company purchased all of the issued and oulstanding shares of Cost-U-Less, Inc. (CUL) a Isading operator of mid-size
warehouse format stores In remote island communities in the South Pacific and the Carlbbean for $54,258 in cash consideration.

All acquisitions have been accounted for by the purchase method of accounting and the results of oparations of each acquisition are inciuded in

the consalidated financlal statements from their respaclive clasing date. The Company finalized the purchase prica allocation during the quarter
ended January 31, 2008 for both the CUL and Span acquisitions. The purchase price has been allocated io the acquired assels based on estimates
of their falr values as at the closing date. |n addition to falr value adjustments i the assets and liabilities acquired, Intangible assets relating to the
GUL banner and Span non-compale agreamants in the amounts of $7,152 and $1,421 respactively were racorded. The nat impact of the fair vatue
adjustmenis was a reduction in CUL goodwill of 54,913 and Span goodwill of $1,220 from the amounts praviously reparted.

The following table summarizes the fair value of the assets acguired and the liabilities assumed:

Span Alashka
Enterprises, Inc. Cast-U-Less, Inc.
March 3, 2008 December 13, 2007
Assets
Cash B - 5 3,043
Accounts receivable 1,977 1,298
Inventories BO7 29,699
Prepald expenses 17 663
Future income taxes 145 3,524
Property and equipment 104 27,503
Other assels 32 843
Intangihle assels 1,421 7,152
Goodwill 4,422 22,492
Totnl Assets 5 8,925 b} 06,217
Liabilities
Bank advances and shari-term noles ] - $ 3,122
Accounis payable and accrued expensas 1,269 34,567
Current portion of Jong-term debt - 611
Future income taxes - 828
Long-term debt - 2,831
Total Liabilities 5 1,269 i 41,959
Cash Consideration 5 7,656 5 54,258

Goodwill assoclaled with the Cest-U-Less, Inc. acquisition is not deductible for tax purposes.
Goodwill associated with the Span Alaska Enterprises, Inc. acquisition is deductible for tax purposes.

15. Future Accounting Standards
The CICA has Issued the {cflowing new accounting standards:

International Financial Reporting Standards

The Canadian Accounting Standards Board requires all public companies to adopt International Financial Reparting Standards (IFRS) for inferim

and annuat financtal statements retating to fiscat years beginning on or after January 1, 2011. Gompanies will be required to provide IFRS

comparative Information for the pravious fiscal year. The transition from Canadian Generally Accepted Accounting Principles to IFRS will ba

applicable for the Company's first guarter beginning February 1, 2011 when the Company will prepara both current and comparative financial statements
using IFRS. The adoption of IFRS will have an impact on the financlal statements of the Company. The Company has developed an Implementation

plan and is investing in resourcss and training to ensure a imely conversion. In executing the [FRS Implementalion plan, the Company is currently assessing
the Impact of IFRS on the consolidated financial statements and disclosure as wall as the impact on information systems and internal controls over

financial reporting.

16. Comparative Amounts
The comparative amounis hava been reclassified to conform with the current year's presentation.



