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@WESTERNONE EQUITY

WESTERNONE EQUITY INCOME FUND

NOTICE OF ANNUAL AND SPECIAL MEETING OF UNITHOLDERS

NOTICE IS HEREBY GIVEN that an annual and speciateting (the Meeting”) of the holders
(“Unitholders”) of the units (‘Units”) of WesternOne Equity Income Fund (theuhd”) will be held at The Sutton
Place Hotel, 845 Burrard Street, Vancouver, Brit&blumbia at 9:00am (Pacific Time), on June 6, 2Gdf the
following purposes:

(@)

(b)
(©)
(d)

(e)

to receive the financial statements of the Fundterfinancial year ended December 31, 2010 and
the report of the auditors thereon;

to elect trustees for the ensuing year;

to appoint auditors for the ensuing year and th@ige the trustees to fix their remuneration;

to consider, and if thought advisable, to passezigpresolution authorizing certain amendments
to the Declaration of Trust of the Fund made a3umie 14, 2006 as more particularly described in

the accompanying Information Circular; and

to transact such further and other business as pnagerly come before the meeting or any
adjournment thereof.

Specific details of the above items of businesscargained in the Information Circular that accomipa
and forms a part of this Notice of Annual and Sakkleeting.

Unitholders of record are entitled to vote at theeling either in person or by proxy. Unitholdersovare
unable to attend the Meeting in person are reqddstecad, complete, sign and deliver the acconipgnfyorm of
Proxy. To be effective, the Form of Proxy must leeeived by Computershare Investor Services IncO, 10
University Avenue, 8 Floor, North Tower, Toronto, Ontario, M5J 2Y1 (§amile: 1-866-249-7775) not less than 48
hours (excluding Saturdays, Sundays and holidays) fo the time of the Meeting, or any adjournmtwreof.

Beneficial Unitholders who hold their Units of the Fund through an intermediary/broker are not
entitled, as such, to vote at the Meeting through proxy. Regulatory policy requires intermediaries/tsokers
to seek voting instructions from Beneficial Unithoflers in advance of the Meeting. Beneficial Unitholers
should carefully follow the instructions of the inermediary/broker, including those on how and when gting
instructions are to be provided, in order to havelieir Units voted at the Meeting.

DATED at Vancouver, British Columbia, this 3rd dafyMay, 2011.

BY ORDER OF THE BOARD OF TRUSTEES
“Darren T. Latoski”

(signed) Darren T. Latoski
Trustee
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WESTERNONE EQUITY INCOME FUND

INFORMATION CIRCULAR
(Containing information as at May 3, 2011 unlesidated otherwise)

SOLICITATION OF PROXIES

This information circular is furnished in connectiwith the solicitation of proxies by the trustegse
“Trustees) of WesternOne Equity Income Fund (thEuhd”) for use at the annual and special meeting (the
“Meeting”) of holders (the Unitholders”) of units (the ‘Units”) of the Fund to be held at The Sutton Place Hotel
845 Burrard Street, Vancouver, British Columbi®&0am (Pacific Time), on June 6, 2011, or at aljgianments
thereof, for the purposes set forth in the accomipgnNotice of Annual and Special Meeting.

It is expected that the solicitation of proxies foe Meeting will be primarily by mail, but proxiesay be
solicited personally, by telephone or by other nseahcommunication by the Trustees and by the thirsq(the
“Directors”), officers and regular employees of WesternOneligqGP Inc. (WesternOne Equity GP'), the
administrator of the Fund, who will not be spedcifig remunerated therefor. All costs of solicitatiof proxies by
or on behalf of the Trustees will be borne by thad:

APPOINTMENT OF PROXIES

The persons named in the accompanying Form of Proxgre Trustees of the Fund. A Unitholder
desiring to appoint some other person, who need ndie a Unitholder, to attend and act on the Unitholdr's
behalf at the Meeting has the right to do so, eithieby inserting the desired person’s name in the blak space
provided in the Form of Proxy or by completing anoher proper Form of Proxy.

A Form of Proxy must be in writing and signed by tbnitholder or by the Unitholder’'s attorney duly
authorized in writing or, if the Unitholder is a dy corporate or association, under its seal or tyofficer or
attorney thereof duly authorized indicating the amd@fy under which such officer or attorney is signi If an
attorney executes the Form of Proxy, evidence efdattorney’s authority must accompany the Formrokp. A
proxy will not be valid unless the completed ForfrPooxy is received by Computershare Investor $esvinc.,
100 University Avenue,"9Floor, North Tower, Toronto, Ontario M5J 2Y1 (fan#e: 1-866-249-7775) not less than
48 hours (excluding Saturdays, Sundays and holjdayar to the time of the Meeting, or any adjousmhthereof.

Beneficial Unitholders who hold their Units of the Fund through an intermediary/broker are not
entitled, as such, to vote at the Meeting through proxy. Regulatory policy requires intermediaries/tsokers
to seek voting instructions from Beneficial Unithoflers in advance of the Meeting. Beneficial Unitholers
should carefully follow the instructions of their intermediary/broker, including those on how and whernvoting
instructions are to be provided, in order to have heir Units voted at the Meeting. See “Beneficial
Unitholders”.

REVOCATION OF PROXIES

A Unitholder who has given a Form of Proxy may fexdt by an instrument in writing that is signeddan
delivered to Computershare Investor Services mthé manner as described above so as to arramgyaime up to
and including the last business day preceding #lyeofl the Meeting, or any adjournment thereof, hictv the Form
of Proxy is to be used, or to the chair of the M&gbn the day of the Meeting or any adjournmeatdbf, or in any
other manner provided by law. A revocation of arkr@f Proxy does not affect any matter on which & V@as been
taken prior to the revocation.

VOTING OF PROXIES

The Trustee representatives designated in the acc@anying Form of Proxy will vote or withhold
from voting the Units in respect of which they areappointed proxy on any ballot that may be called foin
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accordance with the instructions of the Unitholderas indicated on the Form of Proxy and, if the Unitblder
specifies a choice with respect to any matter to kected upon, the Units will be voted accordingly Where no
choice is specified in the Form of Proxy, such Urstwill be voted “for” the matters described thereinand in
this Information Circular.

The accompanying Form of Proxy confers discretipnauthority upon the person appointed proxy
thereunder to vote with respect to amendments datiens of matters identified in the Notice of Aral and
Special Meeting and with respect to other mattkad tay properly come before the Meeting. In thengthat
amendments or variations to matters identifiedhim Wotice of Annual and Special Meeting are propbrbught
before the Meeting or any other business is prggadught before the Meeting, it is the intentidntlte Trustee
representatives designated in the accompanying Béfmoxy to vote in accordance with their bestgehent on
such matters or business. At the time of the printf this Information Circular, the Trustees knoWwno such
amendment, variation or other matter, which mapiesented to the Meeting.

BENEFICIAL UNITHOLDERS

These meeting materials are being sent to bottstergid and non-registered Unitholders. If you are a
non-registered Unitholder and the Fund or its adggstsent these materials directly to you, yourenand address
and information about your holdings of securitiessdn been obtained in accordance with applicablerimss
regulatory requirements from the intermediary/brdk@ding on your behalf.

The information set forth in this section is im@ott to all Unitholders. Unitholders who do not httheir
Units in their own name are referred to in thisomnfiation Circular as Beneficial Unitholders’. Beneficial
Unitholders should note that only a Unitholder whos name appears on the records of the Fund as a
registered holder of Units or a person they appoints a proxy can be recognized and vote at the Meeg.
Currently, all issued and outstanding Units areairbook-based system administered by CDS Clearirty an
Depository Services Inc. DS’). Consequently, all Units are currently registetender the name of CDS & Co.
(the registration name for CDS). CDS also acts amiimee for brokerage firms through which Beneficial
Unitholders hold their Units. Units held by CDS aamly be voted (for or against resolutions) upaa itistructions
of the Beneficial Unitholder.

Applicable regulatory policy requires intermediarft@okers to whom meeting materials have beenteent
seek voting instructions from Beneficial Unitholden advance of Unitholders’ meetings. Every intedmry has
its own mailing procedures and provides its owrunretinstructions, which should be carefully follaivdoy
Beneficial Unitholders in order to ensure that thdnits are voted at the Meeting. Often, the ForinPooxy
supplied to a Beneficial Unitholder by its brokeridentical to that provided to registered Unitleakl However, its
purpose is limited to instructing the registeredthsider how to vote on behalf of the Beneficialittolder. The
majority of brokers now delegate responsibility faptaining instructions from clients to Broadridgeancial
Solutions, Inc. (Broadridge”). Broadridge typically prepares a special votingtruction form, mails those forms to
the Beneficial Unitholders and asks for appropriagtructions respecting the voting of Units torbpresented at
the Meeting. Beneficial Unitholders are requesteddmplete and return the voting instruction foorBroadridge
by mail or facsimile. Alternatively, Beneficial Uhblders can call a toll-free telephone number oceas
Broadridge's dedicated voting website (each as chate the voting instruction form) to deliver thaioting
instructions and vote the Units held by them. Braige then tabulates the results of all votingringions received
and provides appropriate instructions respectimgvititing of Units to be represented at the Meethd@eneficial
Unitholder receiving a voting instruction form caruse that voting instruction form to vote Uniisedtly at the
Meeting. The voting instruction form must be retdras directed by Broadridge well in advance ofMleeting in
order to have the Units voted. Beneficial Unithetdevho receive forms of proxies or voting materifiism
organizations other than Broadridge should compé#etd return such forms of proxies or voting matsria
accordance with the instructions on such mateiatsder to properly vote their Units at the Megtin

Beneficial Unitholders cannot be recognized at thdleeting for purposes of voting their Units in
person or by way of depositing a Form of Proxy. Ifjou are a Beneficial Unitholder and wish to vote irperson
at the Meeting, please see the voting instructiongou received or contact your intermediary/broker wel in
advance of the Meeting to determine how you can k.
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Beneficial Unitholders should carefully follow theting instructions they receive, including thosetmw
and when voting instructions are to be providedyrifer to have their Units voted at the Meeting.

FUND STRUCTURE

The Fund is an unincorporated, open-ended limiteggse trust established under the laws of theiRzev
of British Columbia and by its declaration of trythhe ‘Declaration of Trust”). The Fund acquires indirectly
through WesternOne Equity LP (thdrtnership”) equipment, fuel distribution, construction andrastructure-
related businesses located primarily in the West€anadian provinces of British Columbia, Albertadan
Saskatchewan in order to generate stable and ggodistributions to Unitholders as well as to achiewerall
capital appreciation. Each core business is tjlgicavned by a separate limited partnershipBasiness LP).

WesternOne Equity Operating Trust (thEUst”) is an unincorporated, open-ended limited purpest
established under the laws of the Province of &ritColumbia and by its declaration of trust. laimited partner
of the Partnership owning 100% of the Partnershilb of the Trust's units are held by the Fund.

The Partnership is a limited partnership formedeurttie laws of the Province of Manitoba. WesternOne
Equity GP Inc. (WesternOne Equity GP') is the general partner of the Partnership andiagtrator of the Fund.
All of the Partnership's limited partnership uradte held by the Trust.

WesternOne Equity GP is a corporation incorporateder the laws of Canada and, as general partner of
the Partnership, has the authority to manage anttadhe business and affairs of the PartnersHipe affairs of
WesternOne Equity GP are supervised by its five-bemboard of directors (theBbard of Directors” or
“Directors”). The Fund holds all of the outstanding sharethincapital of WesternOne Equity GP.

The Fund does not carry on an active businessathér is restricted to holding the securities §fti{e
Partnership, indirectly through its wholly-ownedsidiary, the Trust; and (ii) WesternOne Equity GP.

VOTING UNITS AND PRINCIPAL HOLDERS THEREOF

There are 15,320,799 Units issued and outstandiagh of which entitles the holder to one vote on a
ballot. In addition, BigBash Inc. (formerly Deertddquipment Rental Inc.) holds 125,000 exchangeauits of the
Fund’s indirect subsidiary, WEQ Deerfoot Rentals (tRe “Exchangeable Unit§) which entitle the holder to
exchange them, in certain circumstances, for Umita one-for-one basis. Holders of Exchangeablaslare not
entitled to vote at the Meeting.

On a show of hands, every person present andezhtiil vote will be entitled to one vote. Only reégied
holders of Units at the close of business on Mag(3,1, the record date established by the Truséeesentitled to
vote at the Meeting.

To the knowledge of the Trustees, no person bdaa#fiowns, directly or indirectly, or exercisesntml
or direction over, Units carrying more than 10%tef voting rights attached to all the issued andtanding Units.



ELECTION OF TRUSTEES

The term of office of each of the present Truskeqsres at the close of the Meeting. All Trustelested
at the Meeting will hold office for a term expirireg the close of the next annual meeting of Unidbaad or until
their successors are appointed, unless a Trustéfice is earlier vacated in accordance with theclBeation of
Trust.

The following table states the name of each pepsoposed to be nominated for election as a Trusitee,
municipality in which he is ordinarily resident| affices of the Fund now held by him, his prindipacupation, the
period of time for which he has been a TrusteehefEund, and the number of Units beneficially owbgcdhim,
directly or indirectly, or over which he exercisamtrol or direction, as at the date hereof.

All nominees have established their eligibility andlingness to serve as Trustees and, as appécas
Directors.

Principal Occupation and, if not Previot

Name, Position and Elected as a Trustee, Occupation During Service Number of
Municipality of Residenc® the Past Five Years as a Trustee Units®®

ROBERTW. KINGH@E®E) President, King Pacific Capital Since June 14, 2006 93,200
Trustee and Director Corporation
Vancouver, BC, Canada
DARRENT. LATOSKID® Chief Executive Officer, WesternOne  Since June 14, 2006 1,331,698
Trustee, Director and Chief ~ Equity, President, Sunstone Realty
Executive Officer Advisors Inc.
Vancouver, BC, Canada
DouGLASR. ScoTV@®®) Consultant Since June 14, 2006 38,000
Trustee

Surrey, BC, Canada

T. RICHARD TURNERV@®@E)  president and Chief Executive Officer, ~ Since May 13, 2008 48,000
Trustee TitanStar Capital Corp.
West Vancouver, BC, Canada

(1) The information as to municipality of residence gmighcipal occupation, not being within the knowdedof the Fund, has been furnished
by the respective Trustees individually.

(2) The information as to Units beneficially ownedover which a Trustee exercises control or dioe¢tnot being within the knowledge of
the Fund, has been furnished by the respectivadassndividually.

(3) Member of the audit committee of the Fundu@it Committee”).

(4) Member of the nominating and governance conaittf the Fund Governance Committeé).

(5) Member of the compensation committee of the Bo&f@ikectors (‘Compensation Committeé).

(6) Includes 1,291,300 Units held by Darren Financiaup Inc., a company controlled by Mr. Latoski.



The following are brief profiles of the above-nanpdsons:

Robert W. King Since 1995, Mr. King has been the President of Kagific Capital Corporation, a
financial services firm actively involved in corpde finance, venture capital and real estate imests. Also since
1995, Mr. King has been a principal of Westbridgpital Group, a full-service commercial mortgagekarage
firm. Mr. King serves on the board of directors safveral private companies, and the boards of Tor&bbck
Exchange listed Wall Financial Corporation and Puadustrial Real Estate TrustRIRET”). Mr. King holds an
MBA from Dalhousie University and a Bachelor of &ftom the University of British Columbia.

Darren T. Latoski Mr. Latoski is currently the President of Sunstétealty Advisors Inc. Sunstong).
Sunstone has raised over $223 million in equityit®iCanadian funds, and over US$112 million ferUWtS funds.
Sunstone participates in the negotiation, acqaisiéind asset management of over $800 million ipgnty interests
in Canada and US$350 million in property interdetsits US funds. Sunstone achieved annual retafrisl.7%,
36.0% and 17.9% for its initial three funds whicavé been fully wound-up. In 2007, Mr. Latoski caxfded
PIRET which has raised over $180 million on the T$hture Exchange and has acquired over $280 miltio
income producing industrial properties. He seng&saeting Chief Executive Officer and trustee of PTR From
1997 to 2001, Mr. Latoski was the Vice-PresidentM#cluan Capital Corporation, a Vancouver basedapei
equity firm. He held primary responsibility for agionship management of intermediaries and othefepsionals
along with coordination of due diligence and peanhsaction monitoring. During the years 1990 thfo@§97 he
was a principal of a group of private businessesoimnection with the identification, refurbishmemtd sale of 15
condominium projects located in British Columbialakliberta, representing 2,073 residential units,tfdal gross
sale proceeds of $199.5 million. From 1995 to mredér. Latoski has been a strategic advisor tdhigt worth
individuals. Mr. Latoski holds an MBA from Simondaer University.

Douglas R. Scott Mr. Scott is currently a financial consultant. He\@s as a trustee of PIRET. He was
the Chief Financial Officer of First Majestic Corpnd First Silver Reserve Inc. Mr. Scott has a B&whof
Commerce Degree with Distinction from the Universiff Alberta and is a Chartered Accountant (Albestéth
more than 30 years of professional experience.9dott was Vice President and Chief Financial OfficeCoast
Wholesale Appliances Income Fund and its predecdssm 2003 to 2005, and was instrumental in it6%2itial
public offering. In addition, Mr. Scott was a patrwith FinancExec Associates, working primarilytire roles of
director and chief financial officer for a numbdiarge to medium-sized public and private compsanie

T. Richard Turner. Since 1995, Richard Turner has served as the Rrasichd Chief Executive Officer of
TitanStar Investment Group Inc., a private compamngaged in the provision of private equity cagitainid-market
businesses and capital for real estate developraedtacquisitions. His current board positionstidel Board Chair
and trustee of PIRET; Board Chair, President anéfCBExecutive Officer of TSX Venture Exchange ldste
TitianStar Properties Inc.; director of Vancouveaser Port Authority; and director of Sora Groupaltte Advisors
Inc. Mr. Turner is also a director and Chair of Audommittee of the Organizing Committee of the WYamver
2010 Olympic and Paralympic Winter Games (VANOC)past Board Chair and director of the Insurance
Corporation of British Columbia; and a past Chaid &overnor of the Vancouver Board of Trade. Frd@d88Lto
2005, Mr. Turner served as a director, PresidedtGimef Executive Officer of the operating subsidiaf IAT Air
Cargo Facilities Income Fund, a business whiclslved in the development and management of retate at
airports. Mr. Turner also served as Board Chairdinettor of the British Columbia Lottery Corpoxatifrom 2001
to 2005. He also served as trustee of Sun Gro ¢dddral Income Fund from 2002 to 2009 and as ¢eisif
Sunrise Senior Living REIT from 2004 to 2007. Hsoaterves as the Honorary Consul for the Hashédfniigdom
of Jordan in Vancouver. In 2003, Mr. Turner recdiv¢€ R.H. Queen Elizabeth's Golden Jubilee Awardpfalolic
service in Canada. Mr. Turner holds a Bachelor @m@erce in Finance from the University of Britisbl@mbia
and is a Member of the Institute of Corporate Qivex:

Unless such authority is withheld, the Trustee repgsentatives named in the accompanying Form of
Proxy intend to vote for the election, as Trusteeof the persons whose names are set forth above and
identified in the accompanying Form of Proxy.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Objectives

The Fund, through the businesses that it indireletlids, is engaged in the equipment rental, sate an
service, fuel wholesale and distribution, consiarctand infrastructure related businesses in wesBamada. The
Fund is committed to strengthening its competipesition and to growing its businesses over thgenm. Due
to the competitive nature of the industries thatBund operates in, executive talent have sigmficareer mobility
and, as a result, the competition for experiencett@ives is great. The existence of this competjtand the need
for talented and experienced executive officersetize the Fund’s business objectives underliesdésign and
implementation of the Fund’s compensation programs.the same time, the Fund seeks to keep itsoaopr to
compensation simple and streamlined to reflecgtiogving but still relatively small size of the Fusdusinesses.

The Fund’s overall approach to compensation isrtwige senior executives with total compensatiat th
is generally competitive to that of similar positioin the industry and in Canadian public issuérsimilar size as
the Fund. Senior executive compensation compridessa salary, performance-based incentives andrepéised
awards. Base salaries are generally set at ther lemek of the competitive compensation range fohgaasition,
with performance-based incentives providing theasamity for total compensation at the higher efidhe range.
Performance-based incentives include annual casbhdes and awards that reflect the Fund’s operaésglts as
well as achievement of significant strategic ititias. Option-based awards enable the Fund tocatinad retain
executive talent by aligning the executives’ insgsewith the Fund’s long-term corporate objectives.

The objectives of the Fund’s compensation progreara

e attract and retain qualified executive officers;

e motivate executive officers to deliver strong besis performance;
e maintain competitive compensation levels for exieeudfficers;

e ensure a significant portion of executive compednrats dependent upon individual and overall
business performance, aligning the interests ofwiee officers with the interests of Unitholdets,
create Unitholder value; and

e ensure the executive compensation program is sitoglemmunicate and administer.

The Fund believes that compensation levels shaidldat performance — both personal performanchef t
Named Executive Officers (as hereafter defined)thedperformance of the Fund as a whole. The Fuadides a
base fixed compensation, as well as compensatainighvariable, or “at risk” in nature. This apach helps link
compensation to performance by making a signifiqgaortion of the Named Executive Officers’ compeimain
any given year variable and thus subject to deereasncrease based on Fund and individual perfoceauring
the year. This approach also aligns the interesteoNamed Executive Officers with Unitholders.

While the Fund’s objective is to pay for performanand remain competitive in the marketplace for
executive talent, the Fund considers the expenserapensation and benefits in relation to the Faiedhsolidated
budget and financial strength as a significantdiagt determining compensation levels. To thieefff the Fund
carefully considers information relating to theieiptited cost that will be incurred in making amgtetmination
with respect to proposed compensation decisions.

The Fund keeps its compensation program simpleotontunicate and administer by focusing on base
salary and bonus. The Fund does not have any @emsan for the Named Executive Officers but doéfisro
entitlement to a long-term incentive plan and aeitive unit option plan, as described below.



Performance Goals

The primary performance goal for the Chief Exeaut®dfficer is to increase the Fund’'s long-term cash
flow and facilitate growth in the price of the FismdUnits. The Chief Executive Officer is incented to achieve
this goal because he is currently compensated bgnshef options granted under the Fund’s option ks
described below), along with a base salary tha¢isit the lower end of the competitive compensatamge for that
position.

The performance goals for the other Named Exec@fffieers include both Fund objectives and indidtu
objectives:

e operating return on assets achieved by the Furnbdbpthe Named Executive Officer’s responsibility;
e operating efficiency through diligent monitoringaberating costs;

e contribution to achievement of annual corporatdiatives (eg. training program development,
marketing campaign and new product introductionjt a

e individual objectives agreed to with the Chief Extee Officer, such as contribution to the
development of employee talent for future managemetential.

Elements of Compensation
Base Salary

The Fund pays base salaries to attract and retedoudive talent and provide fair and competitive
compensation commensurate with experience and stensieffective performance in discharging dayag-d
responsibilities. Base salary is important to ginendividual financial stability for personal pling purposes.

Base salaries of the Named Executive Officers mst fecommended by the Compensation Committee
and, through subsequent discussions with the Naiedutive Officers, the salary amounts are ultityasgreed
upon by both parties. The determination of the Ndufagecutive Officers’ base salaries has not, t@,dantailed
formal processes such as referencing salary lavéihe industry in which the Fund operates, reviefvmformation
drawn from sources such as proxy statements of etitive companies of comparable size and complexity
surveys conducted by compensation consultants.

In reviewing the base salary of each Named Exeeuificer, the Fund considers the responsibilities,
performance and experience of the Named Executifiee® historical compensation and contractual ogtments,
and the recommendations of the Chief Executivec®ffifor all Named Executive Officers other thae thhief
Executive Officer). The Chief Executive Officer’'ade salary is reviewed and recommended for adjustifi@ny,
by the Compensation Committee. In considering lsasa&ry levels, the Compensation Committee doesutilate
any specific weighting of the above factors.

During 2010, Mr. Yam’s annual base salary incredsmt $133,000 to $148,000 to reflect market rates.

During 2010, Mr. Shorten’s annual base salary emed from $75,000 to $145,000 as a result of his
appointment as the Fund’s Chief Operating Officeduly 2010.

Annual Non-Equity Incentive Plan

In addition to base salaries, the Fund provides Nlaened Executive Officers, other than the Chief
Executive Officer, with annual non-equity incentige/ards that are paid as cash. These awards see ba the
achievement of Fund in relation to the relevantviiddial performance goals referred to above andaberall
discretion of the Compensation Committee especialthe case of meaningful performance by a Namezt&ive
Officer. Target short-term incentive awards areasea percentage of a Named Executive Officerse lsalary.
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For 2010, Mr. Yam'’s incentive payout was basechimnefforts in completing certain corporate strateg
initiatives, namely acquisition of new business#xaining financing, enhancement of internal cdstfor the Fund
and its subsidiaries as well as management ofrdmdugl rollout of International Financial Reporti&tandards. The
incentive payout amount was determined based orextent to which such corporate strategic initiesiwere
achieved. The incentive payment was designed g¢o &lir. Yam’s short-term compensation, being a coratidon of
the base salary and annual non-equity incentiveytayo the market level. Mr. Shorten’s incentivayput was
based on his efforts in completing certain corposttategic initiatives including acquisition ofwdusinesses,
integration of businesses acquired, continuougmaten of the Fund’s existing network of operati@nd operating
earnings (EBITDA) achieved by the Fund. Messrs. eA and Taylor’'s incentive payout was based orréam
percentage of operating earnings (EBITDA) achielsgdthe Fund and for continuous integration of thendfs
network of operations. See “Non-GAAP Measures’hia Fund’s management’s discussion and analysthéoyear
ended December 31, 2010 found on SEDAR at www.semtarfor a more detailed discussion of EBITDA.

In addition to a base salary, the Chief Executiviicér is eligible for an annual non-equity incesmi
award upon the Compensation Committee’s reviewisfplerformance in relation to the established perémce
goals described above. He is also currently congiedshy means of options granted under the Furgtisroplan
and he is eligible to be compensated under the 'BWwidP, each as described below. The Chief ExeeuBfficer
did not receive any annual non-equity incentive rawaluring 2010.

The following table sets out the annual incentilenawards during 2010 for the Chief Executive €¥fi
Chief Financial Officer and Chief Operating Officamd the two other most highly compensated exeeutfficers
(collectively, the Named Executive Officers).

. B o _ Non-equity incentive plan
Option-based awards — Value  Unit-based awards — Value compensation — Value earned during

. 1) H
vested during the year vested during the year the year

®) ®) ®)

Name and principal position

Darren T. Latoski — J— —
Chief Executive Officer

Carlos Yam —_ —_ 50,000
Chief Financial Officer

Geoff Shorten —_ —_ 68,253
Chief Operating Officer

Ron McAleer —_ —_ 92,064
Regional Manager BC &
Corporate Fleet Manager

Steve Taylor —_ —_ 92,064
Vice President of Corporate
Accounts and Marketing

(1) On the date of vesting, being the second ansévg of the option grant date of July 9, 2008, rthezrket price of a Unit was below the
exercise price of $4.90. Consequently, the dokdne that would have been realized was $nil. Fahér details of the Fund'’s option plan
see “Option-Based Awards” below.

Long-Term Incentive Plan

The Trustees, Directors, officers and certain keypleyees of the Fund and its direct and indirect
subsidiaries are eligible to participate in the dfanlong-term incentive plan TIP "), which, along with the
Fund’s WesternOne Equity Incentive Unit Option Rleurrently comprise long-term equity awards thed~makes
available to Named Executive Officers and othegikle persons. The purpose of the LTIP is to ptewligible
participants with compensation opportunities thahance the Fund’s ability to attract, retain andiivabe key
personnel and reward officers and key employeessifymificant long-term performance that resultshe Fund
exceeding its distributable cash targets. Purswetfie LTIP, the Fund will arrange to have setlasi pool of funds
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based upon the amount, if any, by which the distable cash per Unit on a fully-diluted basis exiseeertain
defined threshold amounts. The Fund will arrarmeurchase Units with this pool of funds for thendfit of
eligible participants and hold the Units until sdithe as ownership vests to each participant. @dgethese Units
will vest equally over three calendar years, stgrin the year in which the awards are grantedveldted Units held
for an LTIP participant will be forfeited if the gacipant resigns or is terminated for cause ptithe applicable
vesting date, and those Units will be sold andptteeeeds returned to the Fund.

The LTIP is administered by the Compensation Cotesit

The LTIP provides for awards that may be earnedcedam the amount by which cash available for
distribution per Unit (as measured on a fully-ddlditbasis), exceeds a base distribution thresholB0dsb per Unit
per annum. The percentage amount of that exceish fdrms the LTIP incentive pool is determinedantordance
with the table below:

Percentage by which Cash Available for Distribution Maximum Proportion of Excess Cash Available for
per Unit Exceeds Base Distribution Threshold Distribution for LTIP Payments
OVEr 5% 10 1090 ..ceviiiiiiiiiii e 15% of any excess ddrto 10%
greater than 1096 ..........uuuueeiieieiieees e 20% of any excess dM@%o

The base distribution threshold is subject to adjesit by the Compensation Committee from timereeti

For the year ended December 31, 2010, the caskabheaifor distribution per Unit did not exceed the
threshold. Accordingly, no amounts were paid owtasrthe LTIP for the 2010 fiscal year.

Option-Based Awards

On July 9, 2008, the Fund granted Unit options umige WesternOne Equity Incentive Unit Option Pian
Named Executive Officers, Directors, Trustees aadain employees to purchase, in aggregate, ups8080
Units. Each Unit option provides the holder witle thight for up to ten years to purchase one Unidratexercise
price of $4.90. Vesting occurs equally over fivasgesubsequent to the grant date.

On April 16, 2009, the Unitholders approved the adment of the WesternOne Equity Incentive Unit
Option Plan to provide the grant of and issuance@éntive Unit options to purchase up to a maxinafri0% of
the issued and outstanding units of the Fund awlirig” basis.

On February 10, 2010, the Fund granted Unit optiorder the WesternOne Equity Incentive Unit Option
Plan to Named Executive Officers, Directors, Trasteand certain employees to purchase, in aggregate,
additional 503,000 Units. Each Unit option providee holder with the right for up to ten years taghase one
Unit at an exercise price of $4.30. Vesting ocagsally over five years subsequent to the gram.dat

Unit options are provided to focus Named Execui®#icers and others within the organization, on
corporate performance over a period of time lorigan one year in recognition of long-term horizésrsreturn on
investments and strategic decisions. The level i Option awards given to each Named Executivac®ifis
determined by his or her position, and his or haeptial future contributions to the Fund. All aptibased awards
are reviewed by the Compensation Committee and themmmended to the Board of Trustees for apprdavad.
Compensation Committee determines a meaningful t&haward for employees ranging from key employeethe
Chief Executive Officer, taking into consideratithe number of Unit options authorized and availdbtegrant and
the time horizon over which such Unit options woh&lgranted to the appropriate individuals to prientong-term
performance.

The following table sets out the option-based itiwenawards outstanding at December 31, 2010 fer th
Named Executive Officers.
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Option-based awards Unit-based awards
Number of Market or
- . Value of Number of
securities Option . - ised its th payout value of
o underlying exercise Optlondexplratlon _unﬁxermse L;:nltst at Unit-based
Name ant_:l_prmupal unexercised price ate in-the-money ave not awards that
position - options vested
options have not vested
#) (%) (%) (%) (%) (%)
Darren T. Latosk{" 160,000 4.90 July 9, 2018 — — —
Chief Executive Officer 50,000 4.30 February 10, 2020 5,000
Carlos Yam 40,000 4.90 July 9, 2018 —_ —_ —_
Chief Financial Officer 40,000 4.30 February 10, 2020 4,000
Geoff Shorten 25,000 4.90 July 9, 2018 —_ —_ —_
Chief Operating Officer 40,000 4.30 February 10, 2020 4,000
Ron McAleer 25,000 4.90 July 9, 2018 —_ —_ —_
Regional Manager BC & 25,000 4.30 February 10, 2020 2,500
Corporate Fleet Manager
Steve Taylor 25,000 4.90 July 9, 2018 — — —
Vice President of 25,000 4.30 February 10, 2020 2,500
Corporate Accounts and
Marketing

(1) Of the total Unit options granted to Mr. Latgghke received 60,000 Unit options in his capaagya Trustee of the Fund.
55,000 Unit options in the table above were vedigihg 2010.

The following table sets out the number of Unitb&issued upon exercise of the outstanding Uribiop
under the WesternOne Equity Incentive Unit OptidanPweighted-average exercise price of the ouditgnUnit
options, and the number of Units remaining avadafolr future issuance under the WesternOne Equitgritive
Unit Option Plan, as at December 31, 2010:

Number of Units to be

. - Weighted-average exercise Number of Units remaining
issued upon exercise of - f di ; ilable for f .
outstanding Unit price of outstanding Unit available for future issuance
Plan Category options options under equity compensation plans
(%)
Equity compensation plan 957,000 4.59 431,902

approved by Unitholders

Equity compensation plan —_ J— J—
not approved by
Unitholders

Setting Executive Compensation
Roles and Responsibilities

The Compensation Committee is responsible for tmilistration of the Fund’s compensation programs
for the Named Executive Officers. The Committee hpera are Jon A. Gordon, Robert W. King and T. Ridha
Turner. None of the Compensation Committee meméerscurrent or former officers or employees of Fumd,
the Trust or WesternOne Equity GP. Members of mameent, including the Chief Executive Officer, argited to
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Committee meetings from time to time, but excugedfdiscussions and decisions with respect to theiticular
compensation decisions.

The Chief Executive Officer is actively engagedtiie Fund's compensation programs (other than with
respect to his own compensation package). ThefEhxiecutive Officer conducts an annual evaluatibeach of
the Named Executive Officer’'s performance for tmevipus year, and recommends salary adjustmentsaond-
term incentive awards to the Compensation CommitfBkee recommendations are reviewed and approvetieoy
Committee after discussion and adjustment, if ajpipace.

Process

Performance goals for the purpose of executive emsgtion are reviewed and set by the Board of
Directors of WesternOne Equity GP and the Compars&ommittee at meetings held typically in Mardheach
year. The Board of Directors, in consultation witianagement, sets the Fund’s organizational widf®maeance
goals, and the Compensation Committee, in conguitatith the Chief Executive Officer, sets eachtloé other
Named Executive Officer’s individual performanceatgoand compensation targets.

The results of the Named Executive Officers’ parfance and compensation review by the Compensation
Committee is communicated to the Named Executiie€t in March of each year.

Benefits and Perquisites

The Fund offers only limited perquisites to the NaimExecutive Officers, and only where the Fund
believes such perquisites promote the retentionthef Named Executive Officers or promote the effitie
performance of the Named Executive Officers’ duties addition to benefits that are made availatoleall
employees, Messrs. McAleer and Taylor are eachigedwvith a vehicle leased by the respective Bissind® they
are employed by. They are also reimbursed forokehiperating expenses. Mr. Taylor was provideth win
education allowance in relation to a post-gradyategram, which was completed in 2010. Mr. Yam and M
Shorten are provided with a monthly auto allowarfidee Fund does not believe that perquisites andfltershould
represent a significant portion of the compensapiackage for Named Executive Officers. In 2010 N&xrecutive
Officers’ perquisites and benefits represented ss 10% of total compensation for the Named Etweeu
Officers.

Recovery of Compensation

The Compensation Committee has not developed aypstiecifying the consequences with respect to past
compensation payments or awards if misconduct ataké by a Business LP or its employees will resula
restatement of its financial statements. In thenéwf a restatement, the Committee will developappropriate
response in relation to past compensation paynogrga/ards.

Performance Graph

The Fund’s Units commenced trading on the TSX Vienttixchange on August 15, 2006 and the Units
graduated to trade on the Toronto Stock Exchangdan20, 2008. The following performance graph canag the
cumulative total Unitholder return, including theinvestment of distributions, from August 15, 200 date upon
which the Fund completed its initial public offegirto December 31, 2010 of a $100 investment irlthiés of the
Fund made on August 15, 2006 with the total retirine S&P/TSX Canadian Income Trust Total Retunhelx.
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Cumulative Total Return

For the Period August 15, 2006 to December 31, 2010
Value of $100 Invested on August 15, 2006

$250 ]
WesternOne Equity Income Fund (Total

Return) _ >

$230

$210

$190

$170

$150

$130
S&P/TSX Canadian Income Trust Total Return

$110 Index

$90 l | xll JJ

$70

$50

15-Aug-06
29-Sep-06
13-Nov-06 A
28-Dec-06 A
11-Fek-07 4
28-Mar-07 A
12-May-07 A
26-Jun07 A
10-Aug-07 A
24-Sep-07 A
8-Nov-07 A
23-Dec-07
6-Fel-08 A
22-Mar-08 A
6-May-08 -
20-Jun08 A
4-Aug-08 A
18-Sef-08 1
2-Nov-08 A
17-Dec-08 -
31-Jar-09 A
17-Mar-09 -
1-May-09 -
15-Jur09
30-Juk09 A
13-Sep-091
28-0ct-09 A
12-Dec-09 A
26-Jar-10 A
12-Mar-10 -
26-Apr-10 A
10-Jurr10 -
25-Jut10 A
8-Ser-10
23-0Oct-10 A
7-Dec-10 A

The December 31, 2010 value of $100 invested onusud5, 2006 in the Fund and the S&P/TSX
Canadian Income Trust Total Return Index was $23@rsl $125.74, respectively.

Except for the Chief Executive Officer who is cumlg compensated by means of a base salary anoinspti
granted under the Fund’s WesternOne Equity Incentimit Option Plan, the compensation for the otdemed
Executive Officers is based primarily on the finahgerformance of the Fund’'s businesses rathen tine
performance of the Fund’s Unit price. As a resthié, executive compensation may not compare torémal tshown
by the graph above. However, Unit option grantth&executives are based on the market price dfine’s Units

and this is in agreement with the trend of the abgraph.

Aug 15, | Dec29, | Jun29, | Dec3l, | Jun30, | Dec31, | Jun30, | Dec31, | Jun30, | Dec 31,
2006 2006 2007 2007 2008 2008 2009 2009 2010 2010

WesternOne Equity $100.00 $82.23 $132.54 $141.80 $182.p4  $14233 .@I61 $197.25| $221.21 $237.56
Income Fund (Total
Return)

S&P/TSX Canadian $100.00
Income Trust Index
(Total Return)

$88.56 $97.49 $94.47 $117.55 $69.79 $79|91$99.25 $102.85 $125.74
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Summary Compensation Table

The following table sets forth all compensationneal for the fiscal year ended December 31, 201Qlsnd
two preceding fiscal years by the Named Executiffec€rs.

Unit- Option-
Fiscal based based Non-equity incentive plan  Pension All other Total
N L Year Salary®  awards awards compensation value compensation  compensation
ame and principal
position (%) (%) ) ) %) ) )
Annual Long-term
incentive incentive
plans plans

Darren T. Latosk{? 2010 145000 — 16,78%" — — — — 161,785
Chief Executive Officer 2009 72,500 — — — — — — 72,500

2008 —_— —_— 88,600° — —_— — —_— 88,600
Carlos Yam 2010 148,000 — 13,42¢" 50,000 — — — 211,428
Chief Financial Officer 2009 133,000 —_— —_— 40,0067 —_— — —_— 173,000

2008 128,000 — 22,1509 32,006 — — — 182,150
Geoff Shorterf? 2010 126,250 —_— 13,428) 68,2539 —_— — —_— 207,931
Chief Operating Officer 2009 75,000 — — 99,250 — — — 174,250

2008 65,625 — 13,844% 67,91 — — — 147,386
Ron McAleer 2010 72,000 — 8,393% 92,064 — — — 172,457
Regional Manager BC & 2009 84,500 —_ —_ 99,250 —_ —_ —_ 183,750
Corporate Fleet Manager 2008 75,000 — 13,844®) 111,438 — — — 200,282
Steve Taylor 2010 83,046 —_— 8,393¢ 92,064 —_— — —_— 183,503
Vice President of 2009 77,000 — — 99,250 — — 28,989 205,239
Corporate Accounts and 2008 89,584 — 13,8440 111,438 — — — 214,866
Marketing

(1)
@

®3)
4)

®)

(6)
@)

Mr. Latoski's base salary of $145,000 commermeduly 1, 2009.

Mr. Shorten’s employment commenced on Febrd&ry2008 and was appointed as the Chief Operatffige®on July 12, 2010 with an annual

salary of $145,000.

Includes accrued vacation that was paid ounduhe year.

Messrs. Latoski, Yam, Shorten, McAleer and ©ayere granted 50,000, 40,000, 40,000, 25,00@&r@D0 Unit options on February 10, 2010,
respectively. The fair value of options issued watmated at the date of grant, using a Black-Ssh@lption Pricing Model. The weighted

average fair value of Unit options granted was $@8&r Unit option. The exercise price per Unit optis the fair market value of Units at the
time of grant, determined as the weighted averaige jat which the Units have traded on the Tor@tmck Exchange during the period of five
consecutive trading days ending on the tradingigeediately prior to the date such Unit options evgranted. Vesting of these Unit options
occurs evenly over five years.

Messrs. Latoski, Yam, Shorten, McAleer and daylere granted 100,000, 40,000, 25,000, 25,0002&;@00 Unit options on July 9, 2008,

respectively. Mr. Latoski was granted an extra 60,0nit options as a Trustee of the Fund, the vafughich has been included in this amount.
The fair value of options issued was estimateti@tate of grant, using a Black-Scholes OptionifgiModel. The weighted average fair value
of Unit options granted was $0.55 per Unit optidhe exercise price per Unit option is the fair nearikalue of Units at the time of grant,

determined as the weighted average price at whietUnits have traded on the Toronto Stock Exchahugimg the period of five consecutive

trading days ending on the trading day immedigbeigr to the date such Unit options were granteestWig of these Unit options occurs evenly
over five years.

The incentives were paid in the subsequent year

Mr. Taylor received education allowances dutimg year in relation to a post-graduate program.

Termination of Employment, Change in Responsibilitts and Employment Contracts

The Fund believes that severance and change ofotdmnefits can be necessary in order to attradt a
retain high calibre executive talent. Severanaeefits are appropriate, particularly with respextttermination
without cause since in that scenario, both the Famdithe Named Executive Officer have a mutualieead upon
severance package that is in place prior to amyit@tion event which provides certainty and theifidity to make
changes in executive management if such changetieibest interests of the Fund. Change in cbbénefits are
intended to ensure stability of leadership at atwhheightened uncertainty and to better enabladédaExecutive
Officers to advise the board whether an ownershignge proposal is in the best interests of the Buodners
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without such officers being unduly influenced b thossibility of employment termination. Severanod change
in control benefits are negotiated and set wittarddo the experience level of the individual, teenplexity of the
position and other relevant market factors.

Mr. Latoski entered into an employment agreemettt tie Partnership for an indefinite term but itynhe
terminated by Mr. Latoski upon six months noti¢e.addition to a base salary, Mr. Latoski is eligilo participate
in the Fund’s LTIP and has been granted Unit ogtiolm the event Mr. Latoski’'s employment is teratgd without
cause, he will be paid for one times the trailimgle months base salary plus incentive amountsadtition, Mr.
Latoski will be entitled to continue his employeenkfits for a term of 12 months. The employmentagent
contains confidentiality, non-solicitation and noompetition covenants by Mr. Latoski, which willrdoue for one
year after Mr. Latoski ceases to be employed byPdmgnership.

Mr. Yam entered into an employment agreement withRartnership for an indefinite term but it may be
terminated by Mr. Yam upon three months notice.. Wam is currently paid an annual salary of $148,plus a
bonus, if any, determined by the Compensation Cdreejiand he is eligible to participate in the Farndr'IP and
has been granted Unit options. In the event Mr. 6aamployment is terminated without cause, he ballpaid for
one times the trailing twelve months base salang phcentive amounts. In addition, Mr. Yam will batitled to
continue his employee benefits for a term of 12 thenin the event of a change in control of thed~and should
Mr. Yam’s employment be terminated for reasons rothan termination for cause, Mr. Yam will be eefit to 12
times the monthly base salary paid to him at theetthe change in control takes place, plus contioaf his
employee benefits for a term of 12 months. The egipknt agreement contains confidentiality, none#aliion
and non-competition covenants by Mr. Yam, whicHh adintinue for one year after Mr. Yam ceases tetnloyed
by the Partnership.

Mr. Shorten entered into an employment agreemetit WIEQ Deerfoot Rentals LP, a subsidiary of the
Partnership, for an indefinite term but it may beninated by Mr. Shorten upon three months notigie. Shorten
is currently paid an annual salary of $145,000 plusncentive bonus based on prescribed finandiaria, and he
is eligible to participate in the Fund’'s LTIP andshbeen granted Unit options. In the event Mrr@&hés
employment is terminated without cause, he willgaéd for one times the trailing 12 months basergatdus
incentive amounts that he would have otherwise leggitled over the next 12 months. In addition,. Binorten
will be entitled to continue his employee benefiitsa term of 12 months. In the event of a chaingsontrol of the
Fund and should Mr. Shorten’s employment be tertathéor reasons other than termination for cause,S#orten
will be entitled to one times the trailing 12 mositbase salary plus incentive amounts, and contoruatf his
employee benefits for a term of 12 months. The egmpkent agreement contains confidentiality, nonesalfion
and non-competition covenants by Mr. Shorten, whidh continue for three years after Mr. Shorterases to be
employed by WEQ Deerfoot Rentals LP.

Mr. McAleer entered into an employment agreemeiih WWEQ Production Equipment LP, a subsidiary of
the Partnership, for an indefinite term but it mbg terminated by Mr. McAleer upon three months gwoti
Mr. McAleer is currently paid an annual salary a2¥00 plus an incentive bonus based on prescfibadcial
criteria, and he is eligible to participate in thend’s LTIP and has been granted Unit options.thtnevent Mr.
McAleer's employment is terminated without causewill be paid for one times the trailing 12 monbase salary
plus incentive amounts that he would have othenbisen entitled to in the next 12 months. In additiMr.
McAleer will be entitled to continue his employeenkefits for a term of 12 months. In the event ahange in
control of the Fund and should Mr. McAleer’'s empitmnt be terminated for reasons other than ternoingtr
cause, Mr. McAleer will be entitled to one timee ttrailing 12 months base salary plus incentive @m® and
continuation of his employee benefits for a terni®fmonths. The employment agreement contains ademtiality,
non-solicitation and non-competition covenants by. McAleer, which will continue for one year aftéir.
McAleer ceases to be employed by WEQ Productioriipgent LP.

Mr. Taylor entered into an employment agreemenh WtEQ Production Equipment LP, a subsidiary of
the Partnership, for an indefinite term but it nteyterminated by Mr. Taylor upon three months moti&ir. Taylor
is currently paid an annual salary of $72,000 plusncentive bonus based on prescribed finandiriz, and he is
eligible to participate in the Fund’s LTIP and Heeen granted Unit options. In the event Mr. Taglemployment
is terminated without cause, he will be paid foe dimes the trailing 12 months base salary plusritiee amounts
that he would have otherwise been entitled to dlvernext 12 months. In addition, Mr. Taylor wik kentitled to
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continue his employee benefits for a term of 12 tien In the event of a change in control of thad-and should
Mr. Taylor's employment be terminated for reasotieeothan termination for cause, Mr. Taylor will betitled to
one times the trailing 12 months base salary plosritive amounts, and continuation of his empldy&mefits for a
term of 12 months. The employment agreement caomtaonfidentiality, non-solicitation and non-comgeti
covenants by Mr. Taylor, which will continue for eryear after Mr. Taylor ceases to be employed byQNE
Production Equipment LP.

The following table summarizes estimated incremguagiments (other than salary and vacation payup t
the date of termination which would also be payglitat would have been payable to the Named Exexuti
Officers under their termination and change of omnagreements assuming the triggering events filake on
December 31, 2010.

Termination without cause Change of control
Incentive Incentive
. Base salary Total Base salary Total
Name and principal amount amount
position ($) (%) (%) (%) (%) (%)
Darren T. Latoski 145,000 —_ 145,000 —_ —_ —
Chief Executive Officer
Carlos Yam 148,000 50,000 198,000 148,000 —_ 148,000
Chief Financial Officer
Geoff Shorten 126,250 68,253 194,503 126,250 68,253 194,503
Chief Operating Officer
Ron McAleer 72,000 92,064 164,064 72,000 92,064 164,064
Regional Manager BC &
Corporate Fleet Manager
Steve Taylor 72,000 92,064 164,064 72,000 92,064 164,064

Vice President of
Corporate Accounts and
Marketing

Pension Plan Benefits

The Fund and its direct and indirect subsidiariesadt have a defined benefit plan, deferred coutidin
plan or a deferred compensation plan.

Compensation of Trustees and Directors

The following table provides a summary of compensaprovided to the non-executive Trustees and the
Directors of the Fund and WesternOne Equity GReetively, for the most recently completed finahgear:

Option- Non-Equity
Fees Unit-Based Based Incentive Plan Pension All Other

Earned Awards Awards ®  Compensation Value Compensation Total

Name ®) ®) ®) ®) ®) ®) ®)
Stephen J. Evans 28,500 — 6,714 — — — 35,214
Jon A. Gordon 28,000 — 6,714 — — — 34,714
Robert W. King 40,000 — 10,910 — — — 50,910
Douglas R. Scott 41,000 —_ 10,910 —_ —_ —_ 51,910
T. Richard Turner 37,000 — 10,910 — — — 47,910

(1) Messrs. Evans, Gordon, King, Scott and Turnerengranted 20,000, 20,000, 32,500, 32,500 arfsD@2Jnit options on February 10,
2010, respectively. The fair value of options issuas estimated at the date of grant, using a Biatioles Option Pricing Model. The
weighted average fair value of Unit options granted $0.34 per Unit option. The exercise pricelt option is the fair market value of
Units at the time of grant, determined as the wieildlaverage price at which the Units have tradethermoronto Stock Exchange during
the period of five consecutive trading days endinghe trading day immediately prior to the datehsunit options were granted. Vesting
of these Unit options occurs evenly over five years
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The following table sets out the annual incentilanpawards during 2010 for non-executive Trusteebs a
the Directors of the Fund and WesternOne Equity t&ghectively.

Option-based awards — Value Unit-based awards — Value Non—e_quny incentive plan .
compensation — Value earned during

vested during the year vested during the year the year

®) ®) ®)

Name and principal position

Stephen J. Evans —_ —_ —_
Jon A. Gordon — — —
Robert W. King — —_ —
Douglas R. Scott —_ —_ —_
T. Richard Turner — — —

(1) On the date of vesting, being the second ansevg of the option grant date of July 9, 2008, trezket price of a Unit was below the
exercise price of $4.90. Consequently, the dokduer that would have been realized was $nil. Fahér details of the Fund’s option plan
see “Option-Based Awards” above.

The following table sets out in more detail theioptbased incentive awards outstanding at Dece@ber
2010 for Trustees and Directors of the Fund andt&e®ne Equity GP, respectively.

Option-based awards Unit-based awards
Number of Market or
securities Option ) N Value .Of N“’.“bef of payout value of
; : Option expiration unexercised  Units that .
L underlying exercise . Unit-based
Name and principal unexercised price date in-the-money have not awards that
) ;
position options options vested have not vested
) ®) ®) %) 9 ®)
Stephen J. Evans 20,000 4.90 July 9, 2018 — — —
20,000 4.30 February 10, 2020 2,000 —_ —_
Jon A. Gordon 20,000 4.90 July 9, 2018 —_ —_ —_
20,000 4.30 February 10, 2020 2,000 — —
Robert W. King 32,500 4.90 July 9, 2018 —_ —_ —_
32,500 4.30 February 10, 2020 3,250 —_ —_
Douglas R. Scott 25,000 4.90 July 9, 2018 — _ _
32,500 4.30 February 10, 2020 3,250 _ _
T. Richard Turner 32,500 4.90 July 9, 2018 —_ —_ —_
32,500 4.30 February 10, 2020 3,250 — —

(1) Darren Latoski was granted a total of 160,000t @ptions on July 9, 2008, comprised of 100,001t Wptions as the Chief Executive
Officer of the Fund (see “Summary Compensation &ahalbove) and 60,000 Unit options as a Trusteb®fund.

26,000 Unit options in the table above were vedigihg 2010.

The annual compensation for each Trustee or Dirést$25,000 plus $1,000 for each board or committe
meeting the Trustee or Director attends or $500efwh board or committee meeting attended by telegmh No
Trustee compensation is paid to Trustees who ammb®es of management of the Partnership and no eust
receives additional compensation for acting as edr of WesternOne Equity GP (other than the fioes
attending board or committee meetings that do antaoncurrently with meetings of the Trustees)ustees and
Directors are also entitled to be reimbursed fasomable expenses incurred by them in connectidim tiveir
services. The Chair of the Board of TrusteesGhair of the Audit Committee and the Chair of thenfpensation
Committee of WesternOne Equity GP each receivedditianal annual compensation of $5,000.

The aggregate amount paid to the Trustees and tBise@s compensation (including options granted
during the year), for acting as Trustees and Doms¢iduring the year ended December 31, 2010 w28,6328.
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Trustees’, Directors’ and Officers’ Liability Insur ance

WesternOne Equity GP maintains a policy of insueaftr the Trustees, the trustees of the Trust bad t
Directors and the officers of WesternOne Equity GRe insurance expires August 1, 2011. The aggedgait of
liability applicable to all insured trustees, dims and officers under the policy is $15 milliowiusive of defence
costs and a deductible amount of $50,000. The pmanmaid from January 31, 2010 to December 31, 2049
$47,694.

INDEBTEDNESS OF TRUSTEES AND DIRECTORS AND OFFICERS OF
WESTERNONE EQUITY GP

The following table summarizes the aggregate irethiess of the Trustees, Directors and officers of
WesternOne Equity GP and its subsidiaries as at3/2911:

Aggregate indebtedness ($)

To the Fund or its

Purpose subsidiaries To another entity
Unit purchases 98,617 —
Other — —

The following table sets out in more detail theaehtédness of the Trustees, Directors and officers:

Indebtedness of directors and executive officers aier securities purchase and other programs

Largest amount Financially assisted

Amount Amount forgiven

Name and principal Ig;/;)r:\éeg ir&t dL?rLierZt?l?gi)r/]egar outstanding as purcshe;sueristigzring Security of during the year
position or subsidiary  ended December at Ma)(g, 2011 the year ended indebtedness ende3¢1 Dze(;:leomber
31, 2010 ($) December 31, 2010 ’
Securities purchase program
Carlos Yam? Subsidiary 100,000 98,617 22,900 Units Refer te fot
Chief Financial Officer below —

Other programs

(1) On December 13, 2010, the Fund provided anutixecloan (the Executive Loarl) to Mr. Yam (the Borrower") of $100,000 to
purchase Units. The Executive Loan charges inteestSBC Bank Canada's prime rate plus 1.00%. TteeHive Loan is repayable
with equal monthly instalment, and shall be repaitlll by December 31, 2020. The recourse of thad-against the Borrower before the
earlier of January 1, 2014 and the date that thelament of the Borrower with the Fund or any af dffiliates is terminated without
cause, shall be unlimited in its scope and mayuil without limitation, recourse against the Umpitschased through the Executive
Loan, real property and any other assets of theoB@r. The recourse of the Fund against the Bonraiter the earlier of December 31,
2013 and the date that the employment of the Baramith the Fund or any of its affiliates is termied without cause, shall be against
the Units purchased through the Executive Loan taedpresent and future estate, right, title andrest of the Borrower therein and
thereto.

Except for the Executive Loan, no current or formeustee, proposed nominee for election as a Teuste
Director or senior officer of the Fund, the TrustlaVesternOne Equity GP, or an associate of arlyeoforegoing
is, or at any time during the Fund’s most recentiynpleted financial year was, indebted to: (i) Fumd; (ii) the
Trust; (iii) WesternOne Equity GP; or (iv) to anettentity where such indebtedness is or has beeaubject of a
guarantee, support agreement, letter of credittlograsimilar arrangement or understanding provioedhe Fund,
the Trust and WesternOne Equity GP, other tharimeumdebtedness.

INTEREST OF INFORMED PERSONS INMATERIAL TRANSACTIONS

Other than as set forth in this Information Cirewdad the Fund’s consolidated financial statemémtshe
fiscal period ended December 31, 2010, no insifiéhe Fund nor any proposed nominee for electioa @sustee,
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nor any associate or affiliate of the foregoings laay material interest, direct or indirect, in drgnsaction since
the commencement of the Fund’s last financial ygdn any proposed transaction which has mater&ffigcted or
would materially affect the Fund or WesternOne BqGP.

MANAGEMENT CONTRACTS

The Fund and the Trust have each entered into mmadration agreement effective August 15, 2008 wi
the Partnership whereby the Partnership providemineadministrative and support services to thed-and the
Trust, including without limitation, those necessdo: (i) ensure compliance by the Fund with alplagable
securities legislation, including continuous distie obligations; (ii) provide investor relationsnsces; (iii)
provide or cause to be provided to Unitholders iafbrmation to which Unitholders are entitled undie
Declaration of Trust, including relevant informatiwith respect to financial reports and income $axe) call and
hold all meetings of Unitholders and distribute uiegd materials, including notices of meetings amfdrmation
circulars, in respect of all such meetings; (v) poie, determine and make distributions to Unithiddnd holders
of securities of the Trust properly payable by #hend or the Trust, as the case may be; (vi) attendll
administrative and other matters arising in cornipectvith any redemption of Units or securities bé tTrust; (vii)
ensure compliance with the Fund’s limitations om-nesident and other ownership and ownership ofidor
property; and (viii) generally provide all othem@ees as may be necessary or as requested byrtisée&s or the
trustees of the Trust, for administration of the@&wr the Trust, as the case may be. No fee ishp@ya connection
with the provision of the administrative servic@d.reasonable out of pocket expenses incurredhieyRartnership
in connection with the provision of these serviagl$ be for the account of the Fund or the Trust,the case may
be. The administration agreement has an initiahtef 10 years.

STATEMENT OF CORPORATE GOVERNANCE

Pursuant to National Instrument 58-10Disclosure of Corporate Governance Practicasdisclosure of
the Fund’s governance system is attached to tfosriration Circular as Schedule “B”.

APPOINTMENT OF AUDITORS

At the Meeting, the Unitholders will be called upto appoint KPMG LLP, Chartered Accountants, as
auditors of the Fund, to hold office until the nexinual meeting of the Fund, at a remuneratioretfixed by the
Trustees. KPMG LLP has acted as the auditors oftmal since July 23, 2008.

Unless such authority is withheld, the Trustee repgsentatives named in the accompanying Form of
Proxy intend to vote for the appointment of KPMG LLP, Chartered Accountants, as auditors of the Fundp
hold office until the next annual meeting of the Fod, at a remuneration to be fixed by the Trustees.

The Trustees recommend that the Unitholders vote fathe appointment of KPMG LLP as auditors
of the Fund, at a remuneration to be fixed by the fustees.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON AT THE MEETING
Amendments to Declaration of Trust — Removal of Autmatic Distributions and Amendments by Trustees
Background — Transition to IFRS
Deletion of Section 5.4(2) — Removal of Automatgtributions

On February 13, 2008 the Canadian Accounting StatsdBoard confirmed that the adoption of the
International Financial Reporting Standard$-RS”) was effective for interim and annual periods inegng on or
after January 1, 2011. IFRS replaced Canada’s mugenerally accepted accounting principleSAAP”) for
publicly accountable enterprises, including the dzufhe Fund’s transition from GAAP to IFRS took gdan the
first quarter of 2011 at which time the Fund wdport both the current and comparative financi@rimation using
IFRS.
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Under GAAP, the Units were presented as equitydddrboth IFRS and GAAP, a Unit is a financial
instrument, but under IFRS, a financial instrumierireated as a liability where it contains a cacimal obligation
to deliver cash or another financial asset to aro#intity. Section 5.4(2) of the Declaration of §trof the Fund
dated June 14, 2006 (th®é&claration of Trust”) contains a mandatory requirement that the Tdistribute to
Unitholders no less than all of its taxable incoanel all of its net realized capital gains in eaehry A mandatory
requirement to distribute taxable income, suchhasautomatic distribution provisions set out intsec5.4(2) of the
Declaration of Trust, may constitute a contractlalgation to deliver cash, resulting in the Urbitsing considered
as a liability for the purposes of IFRS.

The Trustees believe that Section 5.4(2) of thel&ation of Trust does constitute such a contactu
obligation, with the result that, absent any ameaitnto the Declaration of Trust, the Units wouldtteated under
IFRS as a liability, rather than as equity, on Bumd’s statement of financial position, and the dFsilistributions
would be treated as expenses in the Fund's statasheomprehensive income. If this interpretatisrcorrect and
applicable to the Fund as the Trustees believefitlamcial statements of the Fund would be matgriaffected
upon adoption of IFRS, which the Trustees beliewrild/ create financial statements that might be wsinfy to
Unitholders. Accordingly, and as part of the Funansition to IFRS (as required by 2011 with corafiges for
2010), the Trustees have resolved, subject to apphiy Unitholders, to amend the Declaration ofSErio delete
Section 5.4(2) in its entirety, notwithstandingttiize Trustees’ current approach to setting digtiiim levels has
not changed, which approach is to pay distributibias the Trustees consider prudent to the Unigrsld

The deletion will remove the mandatory year-erstriiution requirements from the Declaration of Stru
thereby confirming the discretionary nature of rilsttions described in Section 5.4(1). Other Camadiusiness
trusts have typically had similar provisions (toctien 5.4(2)) in their declarations of trust andiwamber of these
trusts have modified their declarations of trusthwhe consent of unitholders, to remove or motlifig mandatory
distribution requirement and leave distributionsolinto the discretion of their trustees. The impéntation of this
change will allow the Fund to account for its issuend outstanding Units and distributions paid ag pf
Unitholders’ equity upon the Unitholders' approefkuch changes. Conversely, the Fund will notdapiired to re-
characterize its Units under IFRS as a liabilityd dherefore all future distributions as an expeisdts financial
statements from and after the date on which thisraiment is effective.

The Trustees consider that the deletion of Sedid2) of the Declaration of Trust is necessanytfe
Fund's financial statements to be appropriatelggrted under IFRS.

Amendment to Section 11.1(b)(iv) — Amendmentsebyrirstees

The Fund will continue its evaluation of the pdienimpact of IFRS on the consolidated financial
statements. This will be an ongoing process aslrite¥national Accounting Standards Board and thea@mn
Accounting Standards Board issue new standardsemminmendations and as the Canadian accountinggsiof
interprets those standards and recommendationfiolWitn amendment to the Declaration of Trust @bknthe
Trustees to make amendments in connection withgdsim accounting standards, the Fund may be utalohake
necessary or desirable amendments to the Declarafidrust in connection with any IFRS related acting
changes. In order to assist the Fund to effectimedyage the impact from IFRS, the Trustees haverméted that
it would be desirable for the Trustees to be ablenake such amendments or modifications to the dbatibn of
Trust without the requirement to obtain Unitholdsproval in the same manner as the Declaration raétT
currently permits Trustees to act as it relatesh@anges in taxation laws. Accordingly, the Trusteage resolved,
subject to approval by Unitholders, to amend Sectib.1(b)(iv) of the Declaration of Trust to perriie Trustees
to make amendments resulting from changes in a¢cmustandards in accordance with the foregoingiigson.

The text of Section 11.1(b)(iv) of the DeclaratminTrust with the proposed amendment highlighgeds
follows:

(iv) "making amendments that, in the opinion of fheistees, are necessary or desirable as a rdsult o
changes iraccounting standards otaxationlaws or policies of any governmental authority ihngv
jurisdiction over the Trustees or the Trust; or"

Other than as set out above, the Trustees areunantly aware of any necessary or desirable dwmim
the Declaration of Trust, but rather this changeoistemplated in order to enable the Fund to effity implement
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changes that may become necessary to assisttiaritstion to IFRS. Trustees will still be obligdtto determine
whether any such change is necessary or desimaltleei circumstances, and all other matters thatcareently
required to be approved by Unitholders pursuatiiéoDeclaration of Trust will remain unchanged.

Approval Required and Recommendation of the Trastee

At the Meeting, Unitholders of the Fund will beked to consider and if thought appropriate, apprtree
special resolution in the form set out in Schedaléo this Information Circular, to authorize andpapve the
foregoing amendments to the Declaration of Trust (Epecial Resolutiori). Pursuant to the Declaration of Trust,
the Special Resolution will require the approvahudre than 66 2/3% of the votes cast by Unitholdeosing in
person or by proxy, at the Meeting.

The Trustees have unanimously concluded that: (ahe amendments to the Declaration of Trust are
appropriate in order to assist the Fund in its trarsition to IFRS; (b) the amendments will not resultin any
material adverse change to the Unitholders; and (chhe Trustees recommend that the Unitholders voteot
approve the Special Resolution set out in Schedul®A" to this Information Circular. The Trustee
representatives named in the enclosed Form of Proxintend to vote “for” this resolution, unless the
Unitholder has specified in the form of proxy thatits Units are to be voted against the resolution.

OTHER MATTERS

The Trustees know of no matters to come befordvibeting other than those referred to in the Notite
Annual and Special Meeting accompanying this Infation Circular. However, if any other matters pniypeome
before the Meeting, it is the intention of the Tiaesrepresentatives named in the Form of Proxyrapaaying this
Information Circular to vote the same in accordanith their best judgement of such matters.

ADDITIONAL |INFORMATION

Additional information relating to the Fund may Bmund on SEDAR at www.sedar.com. Additional
information in respect of the Audit Committee isntained in the Fund’s annual information form ftg most
recently completed financial year under the headiAgdit Committee Information”. Additional finandia
information is provided in the Fund’s audited cditkted financial statements and management’s di&on and
analysis for the Fund’'s most recently completedritial year. A copy of the Fund’s financial statetseand
management’s discussion and analysis is availdtde, of charge, upon written request to Carlos Y&hief
Financial Officer of WesternOne Equity, Suite 9925 West Georgia Street, Vancouver, British CollanM6C
3L2. These documents are also available on SECtARvav.sedar.com.

APPROVAL OF CIRCULAR

The undersigned hereby certifies that the contantsthe sending of this Information Circular haee
approved by the Trustees.

DATED at Vancouver, British Columbia, this 3rd dafyMay, 2011.
BY ORDER OF THE TRUSTEES
“Darren T. Latoski”

(signed) Darren T. Latoski
Trustee



SCHEDULE "A"

FORM OF SPECIAL RESOLUTION - AMENDMENTS TO DECLARAT ION OF TRUST

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

The Declaration of Trust of WesternOne Equitgoime Fund (the Fund") dated June 14, 2006 (the
“Declaration of Trust”) be amended by deleting Section 5.4(2) in itdretyt, as more fully described in the
accompanying Information Circular.

Section 11.1(b)(iv) of the Declaration of Trbi& amended as follows (amended portions in itabiog] and
underline):

(iv) "making amendments that, in the opinion of fhreistees, are necessary or desirable as a rdsult o
changes iraccounting standards otaxation laws or policies of any governmental aditly having
jurisdiction over the Trustees or the Trust; or"

The amendments to the Declaration of Trust dledbme effective, as determined by the truste¢lseoFund
(the "Trustees'), on or before July 1, 2011.

The Trustees are hereby authorized and dird¢otestecute or cause to be executed on behalf oftinel an
amended and restated Declaration of Trust reflgdtie foregoing changes and amendments (includigg a
consequential amendments to the Declaration oftfar including any other change to the Declanatid
Trust approved on the date hereof.

Any one or more of a group comprised of the s of the Fund and the directors and officers of
WesternOne Equity GP Inc. (in its capacity as thaiaistrator of the Fund) is hereby authorizedxecaite or
cause to be executed on behalf of the Fund anceliwed or cause to be delivered all such documents,
agreements and instruments and to do or cause tloree all such other acts and things as such ohais
shall determine to be necessary or desirable iaracarry out the intent of the foregoing resiolutand the
matters authorized thereby, such determinatioretednclusively evidenced by the execution and dejiof
such document, agreement or instrument or the dafiagy such act or thing.
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SCHEDULE “B”

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The trustees are responsible for the governantieeofFund. Three of the four trustees are “indepatid
as defined undeXational Instrument 58-101 - Disclosure of Corp@a&overnance PracticesThe trustees have
established an audit committe\(idit Committee”) and a nominating and governance committégo{/ernance
Committe€”) consisting of a majority of independent trustees

WesternOne Equity GP Inc.\WfesternOne Equity GP’) oversees the operating business of WesternOne
Equity LP (the Partnership”). The Fund is the owner of 100% of the outstagdiecurities of WesternOne Equity
GP. The board of directors of WesternOne Equity (e ‘Board”) has established a compensation committee
(“Compensation Committeé).

As the operating business of the Partnership isseem by WesternOne Equity GP, the focus on cotmpora
governance practices is at both the Fund levelatde operating level and the focus on compensgtiactices is
at the operating level. The trustees and the Boarssider good governance to be central to thectdfee and
efficient operation of the Fund and its subsider@ad are committed to reviewing and adapting theuwernance
practices so that they meet the Fund's and itsctismd indirect subsidiaries’ changing needs ancrisure
compliance with regulatory requirements.

CORPORATE GOVERNANCE DISCLOSURE OUR CORPORATE
REQUIREMENT GOVERNANCE PRACTICES
1. Trustees/Board

(a) Disclose the identity of trustees/directors whBobert King, Douglas Scott and Richard Turner are
are independent. independent trustees and Robert King, Richard
Turner and Jon Gordon are independent directors.

(b) Disclose the identity of trustees/directors wh@he trustees/Board have determined that Darren
are not independent, and describe the basisLatoski is not an independent trustee/directoreas h
for that determination. is President and Chief Executive Officer of the

Fund, and that Stephen Evans is not an independent

director as he is an executive of an entity that Mr

Latoski serves on the board of directors for. Naith

of these individuals can be considered to be

“independent” as that term is definedNational

Instrument 52-110 - Audit Committeafsthe

Canadian Securities Administrators.

(c) Disclose whether or not a majority of A majority of the trustees and directors are
trustees/directors are independent. If a independent.
majority of trustees/directors are not
independent, describe what the
trustees/Board does to facilitate its exercisg
of independent judgement in carrying out it
responsibilities.

U
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CORPORATE GOVERNANCE DISCLOSURE OUR CORPORATE
REQUIREMENT GOVERNANCE PRACTICES

(d) If a trustee/director is presently a director af None of the trustees/directors is presently| a
any other issuer that is a reporting issuer (ortrustee/director of another reporting issuer exespt
the equivalent) in a jurisdiction or a foreign| follows:
jurisdiction, identify both the trustee/director

and the other issuer e Mr. Evans is a director SRAI Capital Corp. Mr.

Evans is also a director of the general partners of
each of Sunstone Opportunity Fund (2005)
Limited Partnership, and Sunstone Opportunity
Fund (2006) Limited Partnership, Sunstgne
Opportunity Fund (2007) Limited Partnership,
Sunstone Opportunity Fund (2008) Limited
Partnership, Sunstone U.S. (2008) LP, Sunstone
U.S. (No. 2) LP, Sunstone U.S. (No. 3) LP and
Sunstone U.S. (No. 4) LP. In addition, Mr. Evans

is a Director of Sunstone Investment

Management Inc., in its capacity as Manager of
Morguard Sunstone Real Estate Income Fund.
Mr. Evans is a trustee of Pure Industrial Real
Estate Trust and Huntingdon Real Estate
Investment Trust.

e Mr. King is a director of Wall Financial Corp.
and SRAI Capital Corp. Mr. King is also |a
director of the general partners of Sunstone
Opportunity Fund (2005) Limited Partnership.
Mr. King is a director of the trustees of Sunstane
Opportunity (2006) Debenture Fund, Sunstone
Opportunity (2006) Realty Trust, Sunstope
Opportunity (2007) Realty Trust, Sunstope
Opportunity (2007) Mortgage Fund, Sunstgne
Opportunity (2008) Realty Trust, Sunstope
Opportunity (2008) Mortgage Fund, Sunstgne
U.S. Opportunity Realty Trust, Sunstone U|S.
Opportunity (No. 2) Realty Trust, Sunstone U|S.
(No. 3) Realty Trust and Sunstone U.S. (No. 4)
Realty Trust. Mr. King is also a trustee of Pure
Industrial Real Estate Trust.

e Mr. Latoski is a director of SRAI Capital Corp.
Mr. Latoski is also a director of the general
partners of each of Sunstone Opportunity Fund
(2005) Limited Partnership, Sunstohe
Opportunity Fund (2006) Limited Partnershi|p,
Sunstone Opportunity Fund (2007) Limited
Partnership, and Sunstone Opportunity Fund
(2008) Limited Partnership. Mr. Latoski is alsq a
director of the trustees of Sunstone Opportunity
(2006) Debenture Fund, Sunstone Opportupity
(2006) Realty Trust, Sunstone Opportunity
(2007) Realty Trust, Sunstone Opportunity
(2007) Mortgage Fund, Sunstone Opportunity
(2008) Realty Trust, Sunstone Opportunity
(2008) Mortgage Fund, Sunstone U|S.
Opportunity Realty Trust, Sunstone U.S. (No.| 2)
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CORPORATE GOVERNANCE DISCLOSURE
REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

Realty Trust, Sunstone U.S. (No. 3) Realty Tr
and Sunstone U.S. (No. 4) Realty Trust. |
Latoski is also a trustee of Pure Industrial R
Estate Trust. In addition, Mr. Latoski is
Director of Sunstone Investment Managem
Inc., in its capacity as Manager of Morgug
Sunstone Real Estate Income Fund.

Mr. Turner is board chair, president and ch
executive officer of TitianStar Properties In
Mr. Turner is also a trustee of Pure Indust
Real Estate Trust.

Mr. Scott is a trustee of Pure Industrial R
Estate Trust.

Mr. Gordon is a trustee of Pure Industrial R
Estate Trust.
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(e) Disclose whether or not the independent
trustees/directors hold regularly scheduled
meetings at which non-independent
trustees/directors and members of
management are not in attendance. If the
independent directors hold such meetings,
disclose the number of meetings held since
the beginning of the issuer’'s most recently
completed financial year. If the independen
trustees/directors do not hold such meeting
describe what the trustees/Board does to
facilitate open and candid discussion amor
its independent trustees/directors.

The majority of trustees/directors are independen
Members of management may be excluded from
portion of each regularly scheduled meeting of th
trustees/Board, as required. Meetings where no
independent trustees/directors are not in attereda
may be held as required by the trustees/Board; t
> is considered appropriate given the Fund’s overa
governance, and in particular, the majority of the
ttrustees/directors being independent.

*All three members of the Fund's audit committee
are independent trustees. Although management
gregularly participates in these meetings, an in-
camera session is held at the end of each audit
committee meeting. A total of four audit committe
meetings (with in-camera sessions) were held

during the most recently completed financial yeat.
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Disclose whether or not the chair of the
trustees/Board is an independent
trustee/director. If the trustees/Board has a
chair or lead director who is an independen
trustee/director, disclose the identity of the
independent chair or lead director, and
describe his or her role and responsibilities
the trustees/Board has neither a chair that
independent nor a lead director that is
independent, describe what the
trustees/Board does to provide leadership
its independent trustees/directors.

(f)

Robert King is the chair of the trustees and is an
independent trustee. Richard Turner is the cHair
the Board and is an independent director.

tThe chair of the trustees is responsible for priogd
leadership to the trustees, assisting the trugtees
ﬁavievying _and monitoring the aims, strategy, poli
i'sand directions of the Fund and the achievement
Its objectives, among other duties.
The chair of the Board is responsible for providin
deadership to the Board, coordinating with the €h
Executive Officer to ensure that management
strategy, plans and performance are appropriatel
represented to the Board, unitholders, and other
stakeholders as appropriate, among other duties

The role and responsibilities for each position are
set forth in written position descriptions,

3%
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supplemented from time to time.
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CORPORATE GOVERNANCE DISCLOSURE

REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

(g) Disclose the attendance record of each

trustee/director for all trustee/Board meetin
held since the beginning of the issuer’s mo
recently completed financial year.

gsince the beginning of the Fund’s most recently
stompleted financial year.

The following information relates to meetings hel

The attendance record of each trustee at the
meetings of the Fund’s board is as follows:

Robert W. King: 7/7

Darren T. Latoski: 7/7
Douglas R. Scott: 7/7
T. Richard Turner: 4/7

The attendance record of each trustee for commi
meetings of the Fund’s board is as follows:

Robert W. King: 4/4
Douglas R. Scott: 4/4
T. Richard Turner: 3/4

The attendance of record of each director at
meetings of WesternOne Equity GP’s board is as
follows:

Stephen J. Evans: 5/6
Jon A. Gordon: 5/6
Robert W. King: 7/7
Darren T. Latoski: 7/7
T. Richard Turner: 4/7

The attendance record of each director for
committee meetings of WesternOne Equity GP’s
board is as follows:

Jon A. Gordon: 4/4

Robert W. King: 4/4

T. Richard Turner: 3/4

L

ttee

Trustee/Board Mandate

Disclose the text of the trustees/Board’s writter
mandate. If the trustees/Board does not have 4
written mandate, describe how the trustees/Bo
delineates its role and responsibilities.

|
aklfesternOne Equity Income Fund), and the

The text of the mandate of the trustees (called
“Terms of Reference for the Trustees of

mandate of the Board (calledérms of Reference
for the Board of Directors of WesternOne Equity
GP Inc.”) are attached to this information circular
as Schedule “C” and Schedule “D”, respectively.

Position Descriptions
(a) Disclose whether or not the trustees/Board

has developed written position descriptions
for the chair and the chair of each
trustees/Board committee. If the
trustees/Board has not developed written
position descriptions for the chair and/or th
chair of each trustees/Board committee,
briefly describe how the trustees/Board
delineates the role and responsibilities of

each such position.

The trustees/Board has developed written positig
descriptions for the chairs of each of the
trustees/Board, and the mandate for each comm
of the trustees/Board contains written position
descriptions for the chair of each committee.

=
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CORPORATE GOVERNANCE DISCLOSURE
REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

(b) Disclose whether or not the Board and CE
have developed a written position descripti
for the CEO. If the Board and CEO have n
developed such a position description, brie
describe how the Board delineates the role
and responsibilities of the CEO.

DThe Board and the Chief Executive Officer have
pdeveloped a written position description for the
btChief Executive Officer.

fly

4. Orientation and Continuing Education

(a) Briefly describe what measures the
trustees/Board takes to orient new
trustees/directors regarding
® the role of the trustees/Board, its The trustees/Board has adopted a Trustees and

committees and its trustees/directorg; Directors Information Manual which contains,

and among other things, the mandates of the trustkes, t
Board and each of the committees of the trustees
and the Board. This manual has been reviewed py
the trustees/directors, and a copy of the manusal ha
been provided to each of the trustees/directors.

(i)  the nature and operation of the issuer'she Chief Executive Officer reviews with the

business. trustees/Board at each meeting the nature and
operations of the business of the Fund and its
subsidiaries. The trustees/Board meets with other
members of senior management of the Fund
periodically to review each of their specific
operations.

(b) Briefly describe what measures, if any, the| Trustees and directors are encouraged to participat
trustees/Board takes to provide continuing| in seminars and other continuing education
education for its trustees/directors. If the | programs for directors. The auditors may
trustees/Board does not provide continuing periodically review at meetings of the Audit
education, describe how the trustees/Board Committee the emerging standards for corporate
ensures that its trustees/directors maintain|tigevernance, and the trustees/Board meet with
skill and knowledge necessary to meet thejrindependent counsel to the Fund to review the
obligations as trustees/directors. governance practices of the trustees/directors and

the obligations of the trustees/Board.
5. Ethical Business Conduct

(a) Disclose whether or not the trustees/Board
has adopted a written code for the
trustees/directors, officers and employees.
the trustees/Board has adopted a written
code:

The Fund has adopted a written code of corporat
ethics and behaviour (th€bdée") for its trustees,
Idirectors, officers and senior employees.

[¢)

@

disclose how a person or company
may obtain a copy of the code;

The Code is available at the Canadian Securities
Administrator’'s System for Electronic
Dissemination and Retrieval (SEDAR) at
www.sedar.com.
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CORPORATE GOVERNANCE DISCLOSURE
REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

(i)  describe how the trustees/Board A copy of the Code is provided to each of the
monitors compliance with its code, or trustees, directors, officers and senior emplopdes
if the trustees/Board does not monitgrthe Fund, and each is requested to certify thairhe
compliance, explain whether and hoyshe has read the Code and that, to the best of hig
the trustees/Board satisfies itself her knowledge, information or belief, no breach of
regarding compliance with its code; | the Code has occurred except those instances
and reported by him or her for remedial action. This

certification is to be provided annually. A copy of
the Code is provided to each new trustee, directar,
officer or senior employee.

(i)  provide a cross-reference to any No material change reports have been filed by the
material change report(s) filed since | Fund since the beginning of its most recently
the beginning of the issuer's most completed financial year that pertains to the cehdu
recently completed financial year that of a trustee, director, officer or senior employfest
pertains to any conduct of a constitutes a departure from the Code.
trustee/director or executive officer
that constitutes a departure from the
code.

(b) Describe any steps the trustees/Board takesAdrustee/director is required to disclose to the
ensure trustees/directors exercise indepengdémistees/Board information regarding any
judgement in considering transactions and| transaction or agreement in respect of which a
agreements in respect of which a trustee/director or executive officer has a materia
trustee/director or executive officer has a | interest and to abstain from voting on any matier|i
material interest. respect of such transaction or agreement. The

trustees/Board may request the trustee/director tp
excuse himself or herself from the portion of any
meeting at which such transaction of agreement |s

discussed.

(c) Describe any other steps the trustees/Boar
takes to encourage and promote a culture

ethical business conduct.

dThe trustees/Board encourages and promotes a
piculture of ethical business conduct and requires {
Chief Executive Officer to conduct himself in a
manner that exemplifies ethical business conduc
Each trustee/director is entitled to engage aniadeit
advisor at the Fund’s expense in appropriate
circumstances.

h

Uy T

Nomination of trustees/Directors

(a) Describe the process by which the
trustees/Board identifies new candidates fg
trustee/Board nomination.

The Governance Committee of the Fund is
rmandated to identify new candidates for
trustee/Board nomination. In making its
recommendations, the Governance Committee
considers the competencies and skills that the
trustees and the Board should possess as a grol
Should the need arise to consider new candidate
trustee/Board nomination, the Governance
Committee may consider criteria that include, but
are not limited to, age, geographical represemntati
disciplines, and other factors that the Governanc
Committee views appropriate.

S

O

11%
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CORPORATE GOVERNANCE DISCLOSURE

REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

(b) Disclose whether or not the trustees/Board
has a nominating committee composed
entirely of independent trustees/directors. |
the trustees/Board does not have a
nominating committee composed entirely gf
independent trustees/directors, describe w

I

an objective nomination process.

hat
steps the trustees/Board takes to encourage

The Governance Committee, which has the man
of a nominating committee, is composed of all
independent trustees.

Hate

(c) If the trustees/Board has a nominating
committee, describe the responsibilities,
powers and operation of the nominating

committee.

Under its terms of reference, the Governance
Committee has the responsibility and power to
review and make recommendations to the Truste
and the Board respecting compensation policies
the trustees, directors and executives, administe
and make recommendations respecting the
operation of the long-term incentive plan and oth
incentive plans, and develop and monitor the ole
approach for the Fund and its subsidiaries to
corporate governance issues. In addition, the
Governance Committee fills vacancies among th
trustees and directors and periodically reviews th
effectiveness of the trustees and directors ascdew
and individually.

es
of

o1
ral

So®

Compensation

(a) Describe the process by which the
trustees/Board determines the compensati

othe trustees/directors with reference to marketsra
for the issuer’s trustees/directors and officarfor such services. The terms of reference of the

The trustees/Board determined the compensatio

Governance Committee of the Fund includes the
responsibility to review and recommend
adjustments for compensation to trustees/directo
as warranted in the future. Compensation for
officers and other key employees is reviewed
annually by the Compensation Committee of the
Board with reference to contributions of each
officer to business results achieved and to marke
based compensation for similar based positions.

n for

Is

(b) Disclose whether or not the Board has a
compensation committee composed entire
of independent directors. If the Board does|
not have a compensation committee
composed entirely of independent directors,

describe what steps the Board takes to ensure

an objective process for determining such
compensation.

yindependent directors.

The Compensation Committee is composed of al

(c) If the Board has a compensation committe
describe the responsibilities, powers and

operation of the compensation committee.

D

JUnder its terms of reference, the Compensation

Committee has the responsibility and power to
review and make recommendations to the Board
respecting the compensation of officers and othe
key employees and to oversee compliance with t
Code.
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CORPORATE GOVERNANCE DISCLOSURE
REQUIREMENT

OUR CORPORATE
GOVERNANCE PRACTICES

(d) If a compensation consultant or advisor ha
at any time since the beginning of the issue
most recently completed financial year, beg
retained to assist in determining
compensation for any of the issuer’s direct
and officers, disclose the identity of the
consultant or advisor and briefly summarizg
the mandate for which they have been
retained. If the consultant or advisor has
been retained to perform any other work fo
the issuer, state the fact and briefly describ
the nature of the work.

5,A compensation consultant or advisor has not be|
erigtained by the Fund nor its subsidiaries at amg ti
ersince the beginning of the Fund’s most recently
completed financial year.

Drs

Other Trustees/Board Committees

If the trustees/Board has standing committees
other than the audit, compensation and
nominating committees, identify the committee
and describe their function.

The trustees/Board has no other committees.

Assessments

Disclose whether or not the trustees/Board, its
committees and individual trustees/directors an
regularly assessed with respect to their
effectiveness and contribution. If assessments
regularly conducted, describe the process use
the assessments. If assessments are not regul
conducted, describe how the trustees/Board
satisfies itself that the trustees/Board, its
committees, and its individual trustees/director
are performing effectively.

The Governance Committee has the responsibilit

eto ensure that a process is in place for the annua
review of the performance of individual Trustees

aaed Directors, the Board as a whole and the

i fedividual committees. In 2010, the trustee/Boar

adyranged for self-assessment surveys to be prep
and distributed to each Trustee and Director
soliciting views on the effectiveness of the Board

sindividual Trustees, Directors and committees. T
Trustees and Directors were asked to rate itents
as the Board's fulfillment of its governance roles
and responsibilities, the Board and committee
composition and processes in place that support
Board and committee effectiveness, the knowled
and diversity of membership as well as the qualit
and timeliness of information received for
discussion and the overall effectiveness in degisi
making. The survey also invited each Trustee an
Director to make suggestions for improvements.
The results were communicated to the full Board
discussion and recommendations as necessary.

)
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WESTERNONE EQUITY

WESTERNONE EQUITY INCOME FUND

SCHEDULE “C”

TERMS OF REFERENCE FOR THE TRUSTEES OF
WESTERNONE EQUITY INCOME FUND
(the “Fund”)

TERMS OF REFERENCE FOR THE TRUSTEES

Purpose
(a) These terms of reference are for the trusteeseoffFtimd.
(b) The primary responsibility of the trustees is tstidbute the Fund’s available cash that the trisstee

consider prudent to its unitholders and to reporthte unitholders in respect of the business
operated by entities owned by the Fund.

Procedures and Organization

(a) The trustees retain the responsibility for managhegFund’s own affairs including:
0] selecting its Chair;
(i) nominating candidates for election as trustees;
(iii) constituting committees of the trustees; and
(iv) determining trustee compensation.
(b) Subject to the Declaration of Trust, the trusteey monstitute, seek the advice of, and delegate

powers, duties and responsibilities to, committifetbe trustees.
Duties and Responsibilities
(a) Monitoring. The trustees have the responsibility:

0] for approving distributions to unitholders;

(i) for approving financing by the Fund;

(iii) for directing management to ensure systems ardaicepfor the implementation and
integrity of the internal control and managemeifdiimation systems of the Fund and its
subsidiaries; and

(iv) for directing management to ensure appropriatdatisce controls and procedures are in
place to enable information to be recorded, pramissummarized and reported within

the time periods required by law.

(b) Policies and Procedured.he trustees have the responsibility:

() to approve and monitor compliance with all sigrafit policies and procedures by which
the business of the Fund is operated; and



C-2

(i) to direct management to implement systems whichdasigned to ensure that the Fund
operates at all times within applicable laws arglutations, and to the highest ethical and
moral standards.

(c) Compliance Reporting and Corporate Communicatioftse trustees have the responsibility:

(@ to ensure that the financial performance of the drim adequately reported to its
unitholders and regulators on a timely and regoéesis;

(i) to ensure that the financial results are reporsadyfand in accordance with generally
accepted accounting principles;

(iii) to ensure that the Fund has appropriate disclosomérols and procedures that enable
information to be recorded, processed, summaripeldreported within the time periods
required by law;

(iv) to ensure the timely reporting of any developmehé are required to be disclosed by
applicable law;

(v) to report annually to the Fund’s unitholders ongtewvardship of the trustees of the Fund
for the preceding year (the Annual Report); and

(vi) to assist the Fund to enable it to communicate cifiely with its unitholders,
stakeholders and the public generally.

TERMS OF REFERENCE FOR A TRUSTEE
Goals and Objectives
As a trustee of the Fund, each trustee shall:

(a) fulfill the legal requirements and obligations afugtee which includes a comprehensive
understanding of fiduciary roles; and

(b) represent the interests of all unitholders in tlowegnance of the Fund ensuring that the best
interests of the Fund are paramount.

Duties and Responsibilities

€) Trustee Activity. As a trustee, each trustee shall:

0] exercise good judgement and act with integrity;

(i) use his or her abilities, experience and influeswrestructively;

(iii) respect confidentiality;

(iv) identify potential conflict areas - real or peraav- and ensure they are appropriately

identified and reviewed; and

(v) assist in the distribution of available cash that trustees consider prudent to unitholders
while maintaining unitholders’ values.

(b) Preparation and Attendancelo enhance the effectiveness of trustee and ctigemimeetings,
each trustee shall:
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@ prepare for trustee and committee meetings by ngadiports and background materials
prepared for each meeting;

(i) maintain an excellent trustee and committee meetitemdance recoré? and
(iii) have acquired adequate information necessary fasida making.
(c) Communication. Communication is fundamental to trustee effectess and therefore each

trustee shall:

(@ participate fully and frankly in the deliberatioasd discussions of the trustees;
(i) encourage free and open discussion of the afféitteed~und by the trustees; and
(iii) ask probing questions, in an appropriate mannemapdoper times.

(d) Independence.Recognizing that the cohesiveness of the trusteas important element in its
effectiveness, each trustee shall:

0] be a positive force with a demonstrated intereghénsuccess of the Fund; and
(i) speak and act independently.
(e) Committee Work. In order to assist Fund committees in being éffecand productive, each

trustee shall:

() participate on committees and become knowledgeaittethe purpose and goals of the
committee; and

(i) understand the process of committee work, and the of management and staff
supporting the committee.

)] Business, Corporation and Industry Knowleddecognizing that decisions can only be made by
well informed trustees, each trustee shall:

@ become generally knowledgeable of the Fund’s prisjgervices and industries in which
it operates;

(i) develop an understanding of the unique role ofiined within its various communities;

(iii) maintain an understanding of the regulatory, lagiek, business, social and political

environments within which the Fund operates; and
(iv) be an effective ambassador and representativee dfuhd.
ADMINISTRATIVE GUIDELINES FOR THE TRUSTEES
The trustees of the Fund hold the investments efRbnd and have statutory obligations to report to

holders of Units of the Fund by proxy through thae® Executive Officer (CEQ”) of WesternOne Equity
LP who is charged with the day-to-day leadershiph management of the operations.

The target is 100% attendance. Anything less #&#6 without extenuating circumstances would tgibyc
create considerable concern for the board of tegste
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11.

12.

13.

14.

15.

16.

17.
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The board of directors of the general partner ath@rooperating entities in which the Fund has itees
have the responsibility to manage those entities.

The trustees believe that some of their number Idhalso serve as directors of each of the board of
directors of the general partner and other opegaittities in which the Fund has invested.

Terms of reference for the trustees and commites annually reviewed by the Nominating and
Governance Committee of the Fund, and any charmgageommended to the trustees for approval.

The trustees have concluded that the appropriatéauof trustees is four at this time.
All trustees stand for election every year.

The trustees do not believe that trustees whoerdtibm or otherwise change their current position
responsibilities should necessarily retire as #&est There should, however, be an opportunity Her t
trustees, through the Nominating and Governance riitige to review the appropriateness of continued
trustee membership.

The trustees have determined that a majority stées should be independéfit.

The trustees will meet at least quarterly to revawd approve quarterly and annual financial statésne
and statutory disclosure documents of the Fundadttition, the trustees will consider monthly regioins
in order to enable the Fund to make monthly distidns to its unitholders.

Materials will be delivered at least three daysaivance of meetings for items to be acted upon.
Presentations on specific subjects at trustee ngeetwill only briefly summarize the material sent t
trustees so that discussion can be focused orsisslevant to the material.

The trustees are responsible, in fact as well apratedure, for selecting candidates as trustees fo
membership. The trustees delegate the screenng$s to its Nominating and Governance Committee.

The Nominating and Governance Committee of thetaasswill annually assess the effectiveness of the
trustees and its committees.

The current committee of the trustees are the AGdimmittee and the Nominating and Governance
Committee. From time to time the trustees mayterea hoc committees to examine specific issues on
behalf of the trustees. The trustees have adomtetarter for each of the Audit Committee and the
Nominating and Governance Committee.

Committee members and Committee Chairs are appbimtehe trustees and where possible, consideration
is given to having trustees rotate their committegignments.

Committees annually review their terms of refereand/or charters and changes are recommended to the
trustees through the Nominating and Governance dtieen

The trustees ensure new trustees are appropriatedguced to the Fund and its industry and thadtaes
receive the necessary ongoing industry trainingdaalopment.

The trustees meet during each meeting on an “irec&hibasis without management present.

A director is independent if he or she has nadior indirect material relationship with the Fuordany of
its subsidiaries. A “material relationship” is elationship which could, in the view of the trustebe
reasonable expected to interfere with the exedfisetrustee’s independent judgment.
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C-5

The trustees and committees may engage separaeeindient counsel and/or advisors at the expense of
the Fund. An individual trustee or director magege separate independent counsel and/or advisirs a
expense of the Fund in appropriate circumstanctsthe approval of the Chair.

Attached to these Administrative Guidelines isoeward Agenda for the trustees.

These Guidelines are reviewed and approved annolilye trustees.
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WESTERNONE EQUITY INCOME FUND

Trustees Forward Agenda

Meeting Timing
Agenda ltem

March

May

August

November

A. Governance

Annual Meeting

Trustee Performance Review

Trustee Nominating Report

Appoint Committees

Set Record Date for AGM

Review Committee Terms of Reference

Review disclosure controls and procedures

B. Financial

Quarterly Results

Year End Results

Audit Committee Report

C. Other

Director/Trustee Consents/Disclosure Letters

Annual Statutory Disclosure Documents
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SCHEDULE “D”

TERMS OF REFERENCE FOR THE DIRECTORS OF
WESTERNONE EQUITY GPINC.

TERMS OF REFERENCE FOR THE BOARD OF DIRECTORS

Purpose

(@)

(b)
(©)

(d)

The board of directors (th&bard”) of WesternOne Equity GP Inc.\WesternOne Equity GP")
acknowledges that it is the general partner of Bfe€ne Equity LP the limited partner of which
is, indirectly, WesternOne Equity Income Fund (tfeind”), and directly, WesternOne Equity
Operating Trust.

These terms of reference are for the Board.

The primary responsibility of the Board is to fastee long-term success of the business of
WesternOne Equity LP consistent with the Boarddidiary responsibilities to the unitholders to

maximize unitholder returns. In carrying out thigmary responsibility, the Board acknowledges
that WesternOne Equity LP is indirectly owned bg #fund whose objective is to distribute its

available cash that the trustees of the Fund cengidident to its unitholders, and in that context,
the Board is to adopt strategies that will enablest#wrnOne Equity LP to facilitate distributions

that the Board considers prudent to the partneW§edternOne Equity LP.

The Board has the responsibility to oversee thalgoinof the business of the WesternOne Equity
LP and to supervise management, which is respanéilsl the day-to-day conduct of business.
The Board’s fundamental objective is to facilitaistributions that the Board considers prudent
from WesternOne Equity LP to its partners whilesgreing long-term value. It is the overall
responsibility of the Board that WesternOne Eqliy meets its obligations on an ongoing basis
and operates in a reliable and safe manner. lropeitfig its functions, the Board also considers
the legitimate interests that other stakeholdemshsas employees, suppliers, customers and
communities may have in WesternOne Equity LP. lmesuising the conduct of the business, the
Board through the CEO shall set the standardsmdwct for WesternOne Equity LP.

Organization and Procedures

(@)

(b)

(©)

The Board is to be composed of a majority of indiindls who are “independent” within the
meaning ofNational Instrument 52-110 - Audit Committe& director is independent if he or she
has not direct or indirect material relationshipthwthe Fund or WesternOne Equity LP. A
“material relationship” is a relationship, whichutd, in the view of the Board, be reasonably
expected to interfere with the exercise of thea@gs independent judgement.

The Board operates by delegating certain of ithaities, including spending authorizations, to
management and by reserving certain powers tof.it3éle current capital and maintenance
authority levels are outlined in Administrative @elines for the Board.

The Board retains the responsibility for managisgivn affairs including:

0] selecting its Chair;



(d)

(ii)

(i)

(iv)
(v)
(vi)

D-2
if the Chair is not independent, develop a procedir provide leadership for its
independent directors;

nominating candidates for election to the Boarterafonsidering the recommendations
of the Nominating and Governance Committee of tliedrs board of trustees;

constituting committees of the Board,;
determining director compensation; and

holding regularly scheduled meetings at which memsb&#f management are not in
attendance.

Subject to the by-laws of WesternOne Equity GP thedCanada Business Corporations Atie
Board may constitute, seek the advice of and d&egawers, duties and responsibilities to
committees of the Board.

Duties and Responsibilities

(@)

(b)

()

Selection of ManagemeniVith respect to the selection of management:

()

(ii)

(i)

The Board has the responsibility: (i) to appointl aaplace the CEO: (ii) to monitor the
CEO's performance: (iii) to approve the CEQO’s comgsion; (iv) to provide advice and
counsel in the execution of the CEQ’s duties; arjdtg the extent feasible, to satisfy
itself as to the integrity of the CEO and other ative officers in order to create a
culture of integrity throughout the organization.

Acting upon the advice of the CEO, and the recomdagan of the Compensation
Committee, the Board has the responsibility for rapimg the appointment and
remuneration of all corporate officers.

The Board has the responsibility for ensuring filahs have been made for management
succession for executive management, including diapipg, training and monitoring
senior management).

Orientation and Continuing EducatiolVith respect to orientation and continuing ediacat

(i)

(ii)

The Board shall ensure that all new directors kecei comprehensive orientation. All
new directors should fully understand the rolehaf Board and its committees, as well as
the contribution individual directors are expectedmake (including, in particular, the
commitment of time and energy that the Board exgfotn its directors); and

The Board shall provide continuing education oppaties for all directors, so that
individuals may maintain or enhance their skillgl abilities as directors, as well as to
ensure their knowledge and understanding of theer&s business remains current.

Monitoring and Acting The Board has the responsibility:

(i)

(ii)
(i)

to monitor the progress of WesternOne Equity LPatas its goals, and to revise and
alter its direction through management in lightb&nging circumstances;

for approving distributions by WesternOne Equity toRbartners;

for approving financing by WesternOne Equity LP;



(d)

(€)

(f)

(iv)

(v)

(Vi)
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for the identification of the principal risks ofetbusiness of WesternOne Equity LP and
taking all reasonable steps to ensure the impleatient of appropriate systems to
manage these risks;

for directing management to ensure systems ardaicepfor the implementation and
integrity of the internal control and managemerfbrimation systems of WesternOne
Equity LP; and

for directing management to ensure appropriatdatisce controls and procedures are in
place to enable information to be recorded, praskssummarized and reported within
the time periods required by law.

Strategy DeterminationThe Board has the responsibility:

(i)

(ii)

(i)

to adopt a strategic planning process and appmveaf least an annual basis, a strategic
plan which takes into account, among other thirlge, opportunities and risks of the
business of WesternOne Equity LP;

to review with management the mission of the bissnés objectives and goals, and the
strategy by which it proposes to reach those goald;

to review progress in respect to the achievemetthefjoals established in the strategic
plans.

Policies and Procedured he Board has the responsibility:

(i)

(ii)

to approve and monitor compliance with all sigrafit policies and procedures by which
WesternOne Equity LP is operated; and

to direct management to implement systems which designed to ensure that
WesternOne Equity LP operates at all times witlppligable laws and regulations, and
to the highest ethical and moral standards.

Compliance Reporting and Corporate Communicatioftse Board has the responsibility:

(i)

(ii)

(i)

(iv)

v)

(Vi)

to ensure that the financial performance of WeSQemEquity LP is adequately reported
to partners, other security holders in order that Eund can meet its responsibilities to
report its financial performance to its unitholdared regulators on a timely and regular
basis;

to ensure that the financial results are reporsadyfand in accordance with generally
accepted accounting principles;

to ensure that WesternOne Equity LP has appropdiatdosure controls and procedures
that enable information to be recorded, processemmarized and reported within the
time periods required by law;

to ensure the timely reporting of any developmehé are required to be disclosed by
applicable law;

to provide information to enable the Fund reporhwaily to its unitholders on the
stewardship of the trustees of the Fund for thequig year (the Annual Report); and

to assist the trustees of the Fund to enable itdammunicate effectively with its
unitholders, stakeholders and the public generally.
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(9) General Legal Obligations of the Board of Directowsith respect to the general legal obligations

of the Board:

0] The Board is responsible for directing managemeehnsure that legal requirements have
been met, and that documents and records have fdveperly prepared, approved and
maintained.

(i) The Canada Business Corporations Adentifies the following as legal requirements for

the Board and individual directors:

(A) to manage the affairs and business of WesternOngétyEGP including the
relationships among WesternOne Equity GP, its slidosés, their unitholders,
directors and officers;

(B) to act honestly and in good faith with a view te thest interests of WesternOne
Equity LP;

© to exercise the care, diligence and skill of ameably prudent person; and

(D) in particular, it should be noted that the follogiimatters must be considered by
the Board as a whole:

1)

(2)
(3)

(4)
(5)

(6)

(7)

(8)
(9)

(10)

to submit to the unitholders any question or matequiring the
approval of the unitholders;

to fill a vacancy among the directors or in thaéaaffof the auditor;

to issue securities except in the manner and otetines authorized by
the directors;

to declare distributions;

to purchase, redeem or otherwise acquire shangsddsy WesternOne
Equity GP;

to pay a commission to any person in consideratibthat person
purchasing or agreeing to purchase shares of Wter Equity GP or
procuring or agreeing to procure purchasers forsach shares;

to approve a management proxy circular;

to approve a take-over bid circular or directoigtdar;

to approve any financial statements; and

to adopt, amend or repeal by-laws of WesternOnet{£@P.

TERMS OF REFERENCE FOR A DIRECTOR

Goals and Objectives

As a member of the Board of WesternOne Equity GEh®f the directors shall:

€) fulfil the legal requirements and obligations ofdirector which includes a comprehensive
understanding of the statutory and fiduciary roles;



(b)

(©)
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represent the interests of all unitholders in tbeegnance of WesternOne Equity GP ensuring that
the best interests of WesternOne Equity GP arenpauat; and

participate in the review and approval of Westera@uuity GP policies and strategy and in
monitoring their implementation.

Duties and Responsibilities

(@)

(b)

(c)

Board Activity. As a member of the Board, each director shall:

0] exercise good judgement and act with integrity;

(i) use his or her abilities, experience and influesarestructively;

(iii) be an available resource to management and thelBoar

(iv) respect confidentiality;

(v) advise the CEO and/or Chair when introducing sigaift and/or previously unknown

information or material at a Board meeting;

(vi) understand the difference between governing andagiag, and not encroach on
management’s area of responsibility;

(vii) identify potential conflict areas - real or peraav- and ensure they are appropriately
identified and reviewed;

(viii)  when appropriate, communicate with the Chair an@ ®Etween meetings;

(ix) demonstrate a willingness and availability for @meone consultation with the Chair and
CEO;

x) evaluate the performance of the CEO and Westeri#gnéy GP; and

(xi) assist in the distribution of available cash ths Board and the trustees of the Fund
consider prudent to unitholders while maintainimitholders' values.

Preparation and Attendanc@o enhance the effectiveness of Board and caeeniheetings, each
director shall:

0] prepare for Board and committee meetings by readipgrts and background materials
prepared for each meeting;

(i) maintain an excellent Board and committee meetitemdance record and

(iii) have acquired adequate information necessary fasida making.

Communication Communication is fundamental to Board effecteenand therefore each Board

member shall:

0] participate fully and frankly in the deliberatioasd discussions of the Board;

The target is 100% attendance. Anything les# th&%, without extenuating circumstances, would
typically create considerable concern for the Board



(d)

(e)

(f)

(9)
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(i) encourage free and open discussion of the affaVMgesternOne Equity GP by the Board
and its members;
(iii) ask probing questions, in an appropriate mannemlapdoper times; and

(iv) focus inquiries on issues related to strategy,cgolimplementation and results rather
than issues relating to the day to day manageniaffesternOne Equity GP.

Independence Recognizing that the cohesiveness of the Bosrdni important element in its
effectiveness, each director shall:

0] be a positive force with a demonstrated intereshénlong-term success of WesternOne
Equity GP; and

(i) speak and act independently.

Board Interaction As a member of the Board, each director shaihbdish an effective,
independent and respected presence and a collegiibnship with other Board members.

Committee Work. In order to assist Board committees in beingatiffe and productive, each
director shall:

0] participate on committees and become knowledgeaittethe purpose and goals of the
committee; and

(i) understand the process of committee work, and the of management and staff
supporting the committee.

Business, Corporate and Industry KnowleddRecognizing that decisions can only be made by
well informed Board members, each director shall:

0] become generally knowledgeable of WesternOne EqBRys products, services and
industries in which it operates;

(i) develop an understanding of the unique role of Bfe€ine Equity GP within its various
communities;

(iii) maintain an understanding of the regulatory, lagiet, business, social and political
environments within which WesternOne Equity GP apes;

(iv) become acquainted with the officers of WesternOmeitlf GP;

(v) remain knowledgeable about WesternOne Equity GR&lities and visit them when
appropriate; and

(vi) be an effective ambassador and representative sfen®One Equity GP.

ADMINISTRATIVE GUIDELINES FOR THE BOARD OF DIRECTOR

WesternOne Equity GP is the general partner of @va€ine Equity LP.

The Board assumes the responsibility for the stdsiap of WesternOne Equity LP. While, in law, the
Board is called upon to manage the business, shikone by proxy through the Chief Executive Officer
(“CEO") who is charged with the day-to-day leadershig amanagement of WesternOne Equity LP.
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The Board has the statutory authority and obligmatio protect and enhance the assets of WesternOne
Equity LP in the interest of all partners. Althoudinectors are elected by the unitholders to bepgcial
expertise or a point of view to the Board’s deldtems, the best interests of WesternOne EquityriLidt

be paramount at all times.

The current capital and maintenance expendituteoaity levels are outlined in Appendix A.

Terms of reference for the Board, the Chair, cotaag and the CEO are annually reviewed by the
Nominating and Governance Committee of the Fundamdchanges are recommended to the Board for
approval.

Every year the Board review and approve a longeastategic plan and one-year operating and capital
plans for WesternOne Equity LP.

The Board has concluded that the appropriate nuwttdirectors is five at this time.
All trustees and directors stand for election ewargr.

The Board does not believe that directors who eefiom or otherwise change their current position
responsibilities should necessarily retire from Buard. There should, however, be an opportunitytte
Board, through the Nominating and Governance Cotemitf the Fund to review the appropriateness of
continued Board membership.

The Board believes there should be a majority dépendent directors and no more than two direetbrs
are not independent on the Bo&d.

The Board currently supports the concept of thassn of the role of Chair from that of the CEDhe
Board is able to function independently of managgmehen necessary and the Chair's role is to
effectively manage and provide leadership to tharB@nd to interface with the CEO.

The Board will evaluate the performance of the CaiQeast annually. The evaluation will be based on
criteria that include the performance of the businghe accomplishment of long-term strategic dbjes
and other non-quantitative objectives establishebeabeginning of each year.

The CEO has the special responsibility to manageoarrsee the required interfaces between WesternOn
Equity LP and the public and to act as the princgpmkesperson for the Fund and its subsidiariBsis
includes the responsibility for managing the equtyd other financial market interfaces on behalf of
WesternOne Equity LP.

The Chair of the Board, with the assistance ofGE®©, will establish the agenda for each Board mgeti
Each Board member is free to suggest the inclusidt@ms on the agenda.

The Board will meet at least four times per yeat achedule meetings one year in advance. In additi
the Board will consider monthly resolutions in arde enable WesternOne Equity LP to make monthly
distributions to its partners.

Materials will be delivered at least three daysaivance of meetings for items to be acted upon.
Presentations on specific subjects at trustee aadBmeetings will only briefly summarize the matkr
sent to directors so that discussion can be focasdsgsues relevant to the material.

A director is independent if he or she has nagdaior indirect material relationship with the Eusr any of
its subsidiaries. A “material relationship” is alationship which could, in the view of the Boarfl o
Directors, be reasonable expected to interfere thighexercise of a director’s independent judgment.
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The Board encourages the CEO to bring employeesBiaard meetings who can provide additional insight
into the items being discussed because of persamalvement in these areas, and/or employees who
represent future potential who the CEO wishes itogttio the attention of the Board.

The Board is responsible, in fact as well as incpture, for selecting candidates as trustees dédaerd
membership. The Board delegates the screening ggdoghe Nominating and Governance Committee of
the Fund.

The Nominating and Governance Committee of the Fwildannually assess the effectiveness of the
Board and committees.

Committees established by the Board analyze inhdgplicies and strategies, usually developed by
management, which are consistent with their teriseference. They examine proposals and where
appropriate make recommendations to the full Bo@ammittees do not take action or make decisions on
behalf of the Board unless specifically mandatedao.

The current committee of the Board is the Compémsafommittee. From time to time the Board may
create ad hoc committees to examine specific issnd®half of the Board.

Committee members and committee Chairs are apgbbyethe trustees and the Board respectively, and
where possible, consideration is given to havimgalors rotate their committee assignments.

Committees annually review their terms of refereand changes are recommended to the Board through
the Nominating and Governance Committee of the Fandpproval.

Succession and management development plans wile\iewed by the Compensation Committee and
reported annually by the CEO to the Board.

The Board ensures new directors are appropriatélgduced to WesternOne Equity GP and its industrie
and that directors receive the necessary ongothgginy training and development.

The Board meets during each meeting on an “in calhtesis without management present.

The Board and committees may engage separate imdiepecounsel and/or advisors at the expense of
WesternOne Equity LP. An individual director maygage separate independent counsel and/or advisors
at the expense of WesternOne Equity LP in appragposcumstances with the approval of the Chair.

Attached to these Administrative Guidelines isFHoeward Agenda for the Board.

These Guidelines are reviewed and approved annoyliiye Board.



D-9

WESTERNONE EQuITY GPINC.

Board Forward Agenda

Meeting Timing March May August
Agenda ltems:

November

A. Governance

CEO Performance Review X

Board Performance Review X

Director Nominating Report X

X

Appoint Officers

Appoint Board Committees X

Review Committee Terms of Reference X

Review disclosure controls and procedures

B. Financial

x
x
x

Quarterly Results

Year End Results X

C. Plans and Strategies

Strategic Plan X

Operating Plan, Capital Budgets

Succession Plan

Compensation Plans

D. Operations

CEO Report X X X

Review of Key Corporate Policies X
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APPENDIX A - ADMINISTRATIVE GUIDELINES FOR THE BOA®

Capital and Maintenance Expenditure Authority Level

Chief Executive Officer
Authority Level in Excess of Amount in Approved Byet

$500,000




