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The following management’s discussion and analyM®&A”) should be read in conjunction with the
interim consolidated financial statements and agoanying notes (“Financial Statements”) of
WesternOne Equity Income Fund and its direct ardiréat subsidiaries (collectively known as the
“Fund” below, unless the context otherwise requjries the three and nine months ended September 30,
2011. Results have been prepared in accordance lidgrnational Financial Reporting Standards
(“IFRS") and reported in Canadian dollars unlesshetwise indicated. As a result of the adoption of
IFRS, the financial results reported in this MD&Ader IFRS may not be directly comparable to those
figures contained within historical financial statents or MD&A of the Fund that were previously
prepared in accordance with the Canadian Generallgtepted Accounting Principles ("Canadian
GAAP") before the adoption of IFRS.

This MD&A contains forward-looking information. Rise see “Forward-Looking Information” and
“Risks and Uncertainties” for a discussion of thisks, uncertainties and assumptions relating tchsuc
information. This MD&A also makes reference to aertnon-IFRS measures to assist in assessing the
Fund’s financial performance. Non-IFRS measuresndb have any standard meaning prescribed by
IFRS and are therefore unlikely to be comparablesitoilar measures presented by other issuers. See
“Non-IFRS Measures” and “Distributable Cash and BDibutions — Reconciliation of cash provided by
operating activities to distributable cash”.

FORWARD-LOOKING INFORMATION

Certain statements in this MD&A may constitute Vimrd-looking’ information within the meaning of
applicable securities laws that involve known anénown risks, uncertainties and other factors ithay
cause actual results, performance or achievemernitslostry results, to be materially different framy
future results, performance or achievements ordtguesults expressed or implied by such forward-
looking information. Forward-looking information identified by the use of terms and phrases such as
“anticipate”, “believe”, “could”, “estimate”, “exp#”, “intend”, “may”, “plan”, “predict”, “project”,
“will”, “would”, and similar terms and phrases, inding references to assumptions. Such information
includes, without limitation, statements with resp® strategies, expectations, planned operatwns
future actions. Forward-looking information contdnin this MD&A is based on certain key expectation
and assumptions made by the Fund, including, withmitation, the intention of the Fund to contintee
make monthly cash distributionthe outlook of the Fund’s business and the NortheAcan economic
and geopolitical conditions, the competitive enmireent in which the Fund and its business unitsaiper
the performance characteristics of the Fund’s assie® supply and demand for the Fund's produats an
services and the related impact on the pricinguchsproducts and services, the Fund's ability tw fu
debt maturities and to meet current and futuregalibns, collectability of net receivables and fumd's
ability to maintain payments to suppliers underrent terms, the impact of the federal income tax
changes on the Fund, critical accounting estimatesnagement’s assessment of future plans and
operations, management's ability to integrate negtyuired businesses and expand product offeridg an
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customer base, procedures and internal controls finencial reporting, expectation of completion of
evaluating DC&P and ICFR of Britco and discussibthe Fund’'s adoption of IFRS.

Forward-looking information reflects current exgins of management regarding future events and
operating performance as of the date of this MD&Aich information involves significant risks and
uncertainties, should not be read as guarantekgue performance or results, and will not necelssa
be accurate indications of whether or not suchltesuill be achieved. A number of factors could sau
actual results to differ materially from the resudiscussed in the forward-looking information Juaing,
without limitation: current economic conditionsdirstry conditions and cyclicality, failure to acses
financing, credit facilities risk, financial healdf the Fund’s limited partnerships and cash flolagure

to realize anticipated benefits of acquisitionsexpected costs or liabilities related to acquisiio
integration of acquired businesses, reliance ongeggonnel, competition for acquisition targetseriest
rate fluctuations, regulatory risk, sensitivity ¢eneral economic conditions and levels of economic
activity, financing constraints, supply disruptipasiverse weather condition, seasonality and fatiios

in results, growth initiatives, focus on westernn@da, competition, pricing and availability of raw
materials, potential products liability and warsamxpense, potential adverse effects of government
regulation, discontinuation of tax incentives, labshortages, employee relations, expansion, impact
demand due to interest rate changes, foreign egehaesale of rental equipment, equipment avaitgbil
environmental regulation and health and safety ar@ttimport product restrictions and foreign trade
risks, insurance coverage, dependence on exigtegy barmonized sales tax, dependence on infasmati
systems and technology, dependence upon WesteriE@Quiy LP to fund cash distributions, cash
distributions are not guaranteed and will fluctuatéh business performance, distributions are
discretionary, nature of the Units, leverage arsftrictive covenants, limitations on future growthda
cash flow, limited liability, unpredictability andolatility of Unit prices, attributes of securities
distributed on redemption of Units of terminatiohtbe Fund, prior ranking indebtedness, conversion
following certain transactions, dilution, investrmegiigibility, income tax matters, restrictions dine
ownership of Units by non-residents of Canada, nmuées under acquisition agreements, Unitholders
are not afforded certain statutory right and pr@vgiyields on similar securities. A descriptiontbese
factors can be found under “Risks and Uncertaihibetow.

Although the forward-looking information containéa this MD&A is based upon what the Fund’'s
management believes to be reasonable assumptiengund cannot assure investors that actual results
will be consistent with such information. Forwambking information reflects management’s current
beliefs and is based on information currently akdé to the Fund. Such information reflects current
assumptions regarding future events and operatniggmance including, without limitation, stability

the economy in western Canada and North Ameridargst rates and the markets in which the Fund
operates, and speaks only as of the date of thisision. The forward-looking information is madeoh

the date of this MD&A and the Fund assumes no abbg to update or revise such information to fle
new events or circumstances, except as may bereeldoy applicable law.

OVERVIEW OF THE FUND

The Fund is based in Vancouver, British ColumbBQ¥), and has been established to seek opportanitie
to acquire businesses in the sector of construaiwhinfrastructure services in order to genertbles

and growing distributions for its Unitholders aslivéss to achieve overall capital appreciation. FHumd

is an unincorporated, open-ended, limited purposst treated on June 14, 2006 and governed by its
declaration of trust and the laws of BC.

The Fund has assets of approximately $215 millimhemploys more than 550 employees across BC and

Alberta, Canada, and in Texas, USA (for details“®szent Events”). The Fund structures its openatio
in two principal business platforms:
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e Equipment rentals, sales and fuel distribution: Fbad has acquired six businesses in this sector
since its initial public offering in August 200&chas integrated the operations of these business
units under the brand name “WesternOne Rentals|8S&WRS”). This business specializes in
providing aerial equipment rentals for constructibim production, and shipyards; construction
heat, general construction equipment rentals, ales of equipment and related services. WRS
has 12 locations in Western Canada servicing markedll major cities.

e Modular building manufacturing and leasing: The é¢uwcquired Britco Structures LLP and
Britco Leasing Ltd. (collectively, “Britco”) on Jenl, 2011. Britco is a leading manufacturer of
commercial modular buildings in Canada, and hasafrhe largest lease fleets of temporary
offices, construction site trailers and storagetaioers in Western Canada. Britco has two
manufacturing facilities, a lease fleet of over0DZunits and four branch offices across BC and
Alberta. Britco provides permanent modular buildsgutions for offices, hotels, resorts, and
special purpose housing, and provides modular wotkf housing units to the oil and gas and
mining industries.

The Units and the Fund’'s unsecured convertible slibated debentures (2010 Debentures”) and
extendable convertible unsecured subordinated detesn (“2011 Debentures”) (collectively, the
“Debentures”) trade on the Toronto Stock Excharthpe (Exchange”) under the respective symbols
WEQ.UN, WEQ.DB.B, WEQ.DB.C.

RECENT EVENTS

On September 15, 2011, the Fund signed an agreamdatm a modular manufacturing business in
Texas, USA. The new company is called Britco Stmet USA LLC (“BUSA”). Britco, through its
indirect US subsidiaries, owns 44.55% of BUSA alowith two other minority investors. The Fund
consolidates BUSA and reflects interest of non+asliig parties in its financial statements.

Through capital contributions by its sharehold&9SA has purchased a 133,000 sq ft manufacturing
facility approximately one hour south of Dallastlire City of Waco. This addition to Britco’s prodigst
platform will compliment its Canadian manufacturiiagilities in Agassiz and Penticton, BC. BUSAIwil
design and manufacture office complexes and wotkf@accommodations required to support the energy,
shale oil and gas, and construction infrastrucsecors in the mid-west and southern United States.

From October 1, 2011 to November 10, 2011, 37,5ditsWere issued as a result of the conversion of
$192,000 principal amount of 2010 Debentures, thereeducing the balance of Debentures and
increasing the balance of Units.

ADOPTION OF INTERNATIONAL FINANCIAL REPORTING STAND ARDS

In February 2008, the Canadian Accounting Stand&dard confirmed that publicly accountable
enterprises were required to adopt IFRS in plac€arfadian GAAP for interim and annual reporting
purposes for fiscal years beginning on or afteudanl, 2011 (the “Transition Date”).

Significant | FRS accounting changes and elections

As a result of the adoption of IFRS, the Fund hasfollowing key changes and elections to its foiah
statements:

1. Units and Exchangeable Units

On June 6, 2011, the Fund’s Unitholders approvedathendment of certain terms of the Fund’s
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declaration of trust, effective June 30, 2011. sTdwinendment removed the mandatory annual
distribution requirement of the Units. As a resaflthis amendment, the Fund’s Units met the
definition of equity instruments under IAS 32, “Bmtial Instruments: Presentation” and

therefore, the Units were reclassified to equityrfrliabilities on a carryover basis on June 30,
2011. Subsequent to the reclassification of Umdm liabilities to equity, the Fund measures

the Units at amortized cost and distributions amorded directly to unitholders’ equity.

Exchangeable Units

The Fund’'s Exchangeable Units (as defined in “Fumits and Principle Unitholders”) were
classified as equity under previous Canadian GAABnder IAS 32, since the Units are
redeemable according to the Fund’s declaratiomust,tthe Exchangeable Units are required to
be classified as liabilities and are recorded at\alue through profit or loss based on the
trading price of the Units at the Exchange unde® 29, “Financial Instruments: Recognition
and Measurement”.

Convertible Debentures

Under previous Canadian GAAP, the Debentures wéfiechted between the equity and
liability components using the residual method &émel related transaction costs were deferred
and amortized through the life of the Debenturesdds IAS 39, the Fund elected to record its
Debentures at their fair value based on the tragiig at the Exchange. Furthermore, since the
Units were classified as liabilities under IAS 3f) bifurcation between the equity and the
liability components of the Debentures was requir@tso under IAS 39, the related transaction
costs for issuing the Debentures were expensed Wwitemred. This led to an increase in the
temporary difference between the accounting basgistax basis of the deferred transaction cost
compared to Canadian GAAP.

Business combination

Acquisition-related costs incurred by the Fund wiaptuded as part of goodwill under previous
Canadian GAAP. Starting from the Transition D#be, Fund is required to expense acquisition
related costs in accordance with IFRS 3, “Busir@ssbinations”. This also led to an increase
in the temporary difference between the accourbagjs and tax basis of the intangible assets
(including goodwill) compared to Canadian GAAP. part of its transition to IFRS, the Fund
elected to restate only those business combinati@isoccurred on or after January 1, 2010. In
respect of acquisitions prior to January 1, 201dpdyvill represents the amount recognized
under previous Canadian GAAP.

Unit based compensation

The Fund has granted options to acquire Unitstfodirectors, Trustees and certain employees.
These options vest evenly over five years. Undevipus Canadian GAAP, these options were
accounted for as equity settled awards and the Expdnsed the grant date fair value of these
options with an equal amount every year over tlspeetive vesting periods. Under IFRS 2,

“Share-Based Payment”, these options are caskedettvards and the Fund is required to re-
measure the fair value of the outstanding optidrieeaend of each reporting period, account for
each tranche of the options with graded vesting agparate option grant and recognize the
related expense and liability accordingly.

Expense classification

Under previous Canadian GAAP, depreciation of fefieat, freight, service, sales and interest
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expenses were classified as operating expensesording to IAS 1, “Presentation of Financial
Statements”, the Fund is required to include deatiea of rental fleet, freight, service and sales
expenses as part of cost of sales and intereshsape finance costs.

The follow table summarizes the reclassificatiobwleen cost of sales and operating expenses
for the three months ended September 30, 201temul of the adoption of IFRS:

Canadian GAAP Reclassification Adjustments IFRS
REVENUE
Modular building and equipment rentals 9,121,196 9,121,196
Modular building and equipment sales 21,779,123 21,779,123
Parts, fuel, service and others 4,386,417 4,386,417

COST OF SALES
Cost of modular building and equipment rentals,

excluding depreciation - 4,848,151 4,848,151
Depreciation of rental fleet - 2,535,068 2,535,068
Cost of modular building and equipment sold 15,583,9 15,522,968
Parts, fuel, service and others 2,033,973 (369,548) 1,664,425
OPERATING EXPENSES

General and administration 6,524,505 1,774,121 8,298,626
Freight 1,477,209 (1,477,209)

Service 1,784,024 (1,784,024)

Sales 1,217,369 (1,217,369)

Amortization and Depreciation 4,309,189 (4,309,189)

Readers are advised that the Fund’s transitioeporting its financial results in accordance wHRS
from Canadian GAAP has had no impact, nor is iteekgd to have any future impact, on the operations
of the Fund’s business, the amount of cash theadable to distribute to Unitholders or the cantual
obligations between the Fund and any third parties.

For the purposes of management discussion of opgragsults below, the operating results of the
Fund’'s previous quarters have been reclassifiecehasn the methods summarized above for
consistency.

SUMMARY FINANCIAL REVIEW

The Fund recorded significant year-over-year ingeean its operating results for the three montiued
September 30, 2011. Revenue, gross profit and EBITDr definition see “Non-IFRS Measures”
below) grew by 214.5%, 271.3% and 179.6 %, respelgticompared to the third quarter in 2010. The
increase was attributable to i) organic growth friii@ Fund’s existing businesses; and ii) acquisiob
Britco. The Fund recorded organic increases of%2a@d 10.7% in revenue and EBITDA, respectively,
due to continued growth in the Alberta and BC cartdion sectors, which gave rise to higher fleet
utilization and equipment rental rates. The inceeimsrevenue and earnings was also due to theoBritc
acquisition. Incremental contributions from Britgenerated $22.6 million of revenue and $4.1 millxén
EBITDA for the three months ended September 301201

Payout percentage was 70.8% for the third quactenpared to 209.3% for the same period a year ago.

Payout percentage for the nine months ended Septe®h 2011 was 67.0%, a significant improvement
from 129.7% for the same period a year ago.
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Summary Financial Overiew Three months ended Nine months ended

September 30 September 30
($000's, except per Unit amounts and percentages) 1120 2010 2011 2010
Revenue $ 35,287 $ 11,220 $ 73,265 $ 35,425
Cost of modular building and equipment rentals,
excluding depreciation (4,848) (3,796) (13,683) (10,324)
Cost of modular building and equipment sold (15,523) (1,346) (22,320) (3,535)
Parts, fuel, service and others (1,664) (1,202) (7,210) (5,977)
Interest income (56) - (56) -
Operating expensésd (6,569) (2,468) (13,300) (6,966)
Non-controlling interest 106 - 106 -
EBITDA @ 6,733 2,408 16,802 8,623
Finance income/(cost$) 1,402 (743) (16,700) (4,805)
Depreciation and amortization (4,309) (3,231) (11,385) (9,309)
Unit based compensation (37) - (719) -
Business acquisition costs (13) - (966) (431)
Distribution declared - (2,102) (4,550) (6,297)
Franchise termination fe& - (816) - (816)
Impairment of intangible asse®s - (910) - (910)
Others 137 28 218 37
Income/(loss) before deferred income taxes 3,913 (5,366) (17,300) (13,908)
Deferred income tax recoveries/(expense) (156) 361 928 1,310
Net income/(loss) $ 3,757 $ (5,005) $ (16,372)$% (12,598)
Basic and diluted weighted avg income/(loss) peitUn $ 0.22 $ (0.36) $ (1.05)% (0.90)
Diluted weighted avg income/(loss) per Unit 0.20 (0.36) $ (1.05) (0.90)
Total asset®) $ 215,345 $ 91,468 $ 215,345 % 91,468
Total long-term liabilities® 114,235 74,946 114,235 74,946
Maintenance capital expenditufe 309 251 756 762
Distributable cash generat&d $ 3,621 $ 1,004 $ 10,614 $ 4,853
Distributable cash per Unf® 0.2138 0.0717 0.6786 0.3469
Distributions declared 2,563 2,102 7,113 6,297
Distributions declared per Unit 0.1500 0.1500 0.4500 0.4500
Payout percentage® 70.8% 209.3% 67.0% 129.7%
Notes:

(1) Includes general and administration expenses aotides amortization of intangible and operatingetsssunit based compensation
expense and foreign exchange gain/loss.

(2) See definition of EBITDA, distributable cash andimb@nance capital expenditures under “Non-IFRS Mess.

(3) Includes interest expense, amortization of finamtated transaction costs, debenture issuance obstnges in fair value of Debentures
and Exchangeable Units and gains/losses on finatheivatives.

(4) Relates to costs associated with the acquisitioBrié€o for the three and nine months ended Septer@B, 2011 and the acquisition of
Onsite for the three and nine months ended SepteBih2010.

(5) Related to the termination of the Volvo Rents fiziee effective October 1, 2010 and the write-offtaf associated intangible assets. The
one-time, non-recurring cost relating to the frasehermination was excluded from EBITDA.

(6) For 2010 the amounts represent balances as at bec&, 2010.

(7) Calculated based on basic weighted average nurhhhnits.

(8) Amounts calculated using distributable cash antridigions declared for the related period, notper Unit amounts. Calculated as
distribution declared divided by distributable cagmerated.

More detailed discussions of the financial residtghe three and nine months ended September0dq, 2
are provided under “Operating Results” below.

The Fund’s revenue increased by 214.5%, or $24lliomifor the three months ended September 30,

2011 and 106.8%, or $37.8 million, for the nine therended September 30, 2011 compared to the same
periods a year ago. The increase was driven byothanic growth from WRS due to: (i) continued
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growth in the Alberta and BC construction sectarlich led to solid demand for rental equipment and
increases in fleet utilization and rental ratese Hand expanded its rental fleet in response tgrttweing
demand, thereby increasing its revenue base. TNenue growth was also due to the acquisition of
Britco. Britco contributed incremental revenue 80% million since the acquisition on June 1, 2011.

Gross profit increased by 271.3%, or $7.8 millitor, the three months ended September 30, 2011 and
132.3%, or $13.2 million for the nine months en@eagptember 30, 2011 compared to the same periods a
year ago. Britco contributed $6.7 million of incrental gross profit for the quarter. Gross profireased
organically by 40.4% and 44.0% for the three amg mhonths ended September 30, 2011 respectively,
compared to the same periods a year ago.

Gross margin was 30.4% and 31.5% for the three rane months ended September 30, 2011 and
improved from 25.7% and 28.1% for the same per#gear ago due to (i) increase in equipment rental
rates; and (ii) higher margin contributed by Briscomodular space leasing business.

Finance income for the three months and financésdos the nine months ended September 30, 2011
were $1.5 million and $16.7 million, respectivebgmpared to finance costs of $0.7 million and $4.8
million for the same periods a year ago. The figaimcome for the three months ended September 30,
2011 included the quarterly revaluation of the Fsrigebentures under IFRS. The higher finance costs
for the nine months ended September 30, 2011 cadpgarthe same period a year ago were mainly due
to (i) the expensing of debenture issuance cos&l& million in connection with the public offegrof

the 2011 Debentures in June 2011, as required URERS instead of defer and amortize under the
previous Canadian GAAP; and (ii) incremental inséexpense associated with the 2011 Debentures and
new funding from the senior credit facility in riétan to the acquisition of Britco.

Depreciation and amortization expense was $4.3amil(12.2% of total revenue) and $11.4 million
(15.5% of total revenue) for the three and nine tm®ended September 30, 2011, respectively, comipare
to $3.2 million (28.8% of total revenue) and $9.lion (26.3% of total revenue) for the same pesiad
year ago. The increases were due to incrementetl @gpenditures and capital assets acquired from
Britco.

EBITDA was $6.7 million (19.1% of total revenue)dafil6.8 million (22.9% of total revenue) for the
three and nine months ended September 30, 20fEatesely, compared to $2.4 million (21.5% of total
revenue) and $8.6 million (24.3% of total revenice)the same periods a year ago. The lower EBITDA
margins in the current year were due to lower nmsrffiom Britco's manufacturing business.

Net income was $3.8 million ($0.22 per Unit) foetthree months ended September 30, 2011 compared
to a net loss of $5.0 million ($0.36 per Unit) the same period a year ago. The change was prymaril
due to the increased operating earnings and glyaresaluation of the Fund’s Debentures under IFRS.
Net loss was $16.4 million ($1.05 per Unit) for thiee months ended September 30, 2011 compared to
$12.6 million ($0.90 per Unit) for the same permgear ago. The higher net loss was mainly due to
higher depreciation and amortization expenses wivigte non-cash in nature, and costs associated with
the public offering of the 2011 Debentures. Thergbs were partially reduced by the higher operating
earnings compared to a year ago.

Total assets were $215.3 million as at SeptembeP@DL compared to $91.5 million as at December 31,
2010. The difference was primarily due to changewarking capital as a result of the normal cowse
the business, changes in capital assets due tdiaation, capital expenditures and business adiisi
and recognition of deferred income tax assets.

Long-term liabilities were $114.2 million as at $apber 30, 2011 compared to $74.9 million as at
December 31, 2010. The difference was primarily tug(i) the issuance of the 2011 Debentures; (ii)
reallocation of Fund Units to Unitholders' Equifyursuant to the Unitholders' approval of certain
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amendments to the Fund's declaration of trusteaFtind's annual general meeting on June 6, 2041; an
(iii) revaluation of the Debentures based on tihespective trading prices as at September 30, 24411,
required under IFRS. As at September 30, 20112@i® and 2011 Debentures had carrying values of
$25.4 million and $85.4 million, respectively, dretstatement of financial position based on thaitibg
prices as at September 30, 2011, while the faceevalas $22.88 million and $86.25 million,
respectively.

DEFERRED INCOME TAXES

In 2007, the Federal Government of Canada ameru®dntome Tax Act to impose an entity level
specified investment flow-through tax (the “SIFT xTaon Canadian publicly listed income trusts
effective January 1, 2011. As a result of the Si&, starting from January 1, 2011, the Fund §ex

to income taxes at a rate approximately equal ¢orétie applicable to income earned by a Canadian
public corporation, and is prevented from deductnugt distributions when calculating taxable ineom
The Fund has undepreciated capital costs and leligiapital properties which can be used for tax
deductions when calculating taxable income.

The SIFT Tax also recharacterizes such distribgtian eligible dividends received from a taxable
Canadian corporation. Eligible dividend treatmémt distributions to unitholders will generally be
beneficial to Canadian resident investors holdivgrtunits in taxable accounts compared to theiposv
characterization primarily as ordinary income.

Deferred income taxes are recorded on the tempaditigrences arising between the accounting and tax
bases of assets and liabilities on the statemefimaricial position.

Under the SIFT Tax rules, the tax rate on the @040 reversal of temporary differences is estimated
the Fund to be 26.5% for 2011 and 25.0% thereaB@sed on its assets and liabilities as at Septembe
30, 2011, the Fund has estimated the amount ¢éntporary differences and the period in which these
differences will reverse.

As a result of the SIFT Tax rules, Canadian acangnguidance required that the Fund record a
cumulative deferred tax asset of $8.8 million aSeptember 30, 2011.

OPERATING RESULTS

Basis of discussion and analysis

The Fund’s operating results reflect its operatiforsthe three and nine months ended September 30,
2011. For the purposes of discussing operatindtsesfithe Fund under this section, only businesitsu
that have operated for more than one calendar yéar to the period ended September 30, 2011 are
included for discussion. This allows managemenutibze financial information that is consistently
maintained by the Fund to conduct year-over-yeanparisons. In this case the operating results from
WRS, plus overhead and other expenses at the Fonderate level are included for discussion. The
result of Britco is not included in the discussiorder this section.

Revenue

The following table summarizes the revenues of Vit $he three and nine months ended September 30,
2010 and 2011.
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Summary of Revenues Increase/(Decrease) Increase/(Decrease)

($000's)

Three months ended Nine months ended Three montlkeslendNine months ended

September 30 September 30 September 30 September 30
2011 2010 2011 2010 $ % $ %

Equipment rentals $ 7,636$ 6,383 $ 23,429 $ 17,291 $ 1,253 19.6% $ 6,138 35.5%
Equipment sales 1,132 1,447 3,826 3,871 (315) -21.8% (45) -1.2%
Parts, fuel, service and others 3,898 3,390 16,303 14,263 508 15.0% 2,040 14.3%
Total revenues $ 12,666 $ 11,220 $ 43,558 $ 35,425 $ 1,446 12.9% $ 8,133 23.0%

Revenue from equipment rentals of $7.6 million fbe three months ended September 30, 2011
increased by 19.6%, or $1.2 million, compared ta}$6illion a year ago. For the nine months ended
September 30, 2011, revenue from equipment reimtateased by 35.5%, to $23.4 million from $17.3
million a year ago. The increase in rental revenae due to higher rental volume in the Fund’s sewtth
Alberta and Lower Mainland operations. The contthigrowth in the Fund’s market share in the
commercial construction sector led to higher flgdization and higher rental rates in those regioithe
Fund also expanded its rental fleet to benefit ftbengrowing market demand.

Revenue from equipment sales of $1.1 million fa three months ended September 30, 2011 decreased
by 21.8%, or $0.3 million, compared to a year adg@mr the nine months ended September 30, 2011,
revenue from equipment sales of $3.8 million wasscient with the same period a year ago. Asutres

of the solid rental demand and higher rental ratese equipment was retained to service the rental
markets.

Revenue from parts, fuel, service and others d® $3llion for the three months ended September 30,
2011 increased by 15.0%, or $0.5 million, compame®3.4 million a year ago. For the nine months
ended September 30, 2011, the revenue increas&d.8%, or $2.0 million, to $16.3 million from $14.3
million a year ago. The increase was primarily tiudigher rental volume in the southern Alberta and
Lower Mainland regions and increased fuel prices.

Gross margin and gross profit

Gross margin was 32.0% and 32.9% for the three @ind months ended September 30, 2011,
respectively. This is compared to 25.7% and 28.D¥tle same periods a year ago. Gross profit
increased by 40.4% for the three months ended ®&pte30, 2011, to $4.1 million from $2.9 million a
year ago. Gross profit increased by 44.0% for time months ended September 30, 2011, to $14.3
million from $9.9 million a year ago. The year-oy@ar improvements in the margins were primarily
due to improving rental rates.

Cost of sales

Cost of sales as a percentage of total revenues8:8%0 and 67.1% for the three and nine months ended
September 30, 2011, respectively, compared to 74/3%/1.9% for the same periods a year ago.

Costs associated with equipment rentals (includiagreciation of rental equipment) were 82.4% and
82.1% of equipment rental revenue for the three aimk months ended September 30, 2011,
respectively, compared to 98.2% and 93.8% for Hreesperiods a year ago. The lower percentages
compared to the same periods last year were mdindyto higher margins achieved from equipment
rentals in the southern Alberta and Lower Mainlaadstruction sectors.

Costs associated with equipment sales were 77.18@7% of equipment sales revenue for the three
and nine months ended September 30, 2011, respigctoompared to 93.0% and 91.3% for the same
periods a year ago. While margins of retail equipimnand merchandise sales remained relatively
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consistent compared to last year, margins fromssafeused aerial equipment from the fleet tend to
fluctuate from time to time.

Costs associated with parts, fuel, service andretivere 37.2% and 42.5% of the related revenuthéor
three and nine months ended September 30, 20Jdectesely, compared to 35.5% and 41.9% for the
same periods a year ago. Costs under this categlatg mostly to purchases of fuel for fuel digitibn
sales and expenditures of parts for the servicincustomers’ equipment. The higher percentageban t
current year were primarily due to rising commoditgl costs.

Operating expenses

Operating expenses before business acquisitiors @wst amortization were 28.8% and 23.3% of total
revenue for the three and nine months ended SepteB 2011, respectively, compared to 21.9% and
19.6% for the same periods a year ago. The incngasegrimarily due to significantly higher Unit-leas
compensation expenses, which were non-cash inenatut related to the IFRS treatment of Unit options
granted to the Fund's directors, Trustees andiceetaployees. The increase was also due to higher
corporate overhead as a result of the Fund'’s braatleperating platform.

EBITDA

EBITDA (for definition see “Non-IFRS Measures” belpwas $2.7 million (21.1% of total revenue) and
$11.3 million (26.0% of total revenue) for the trand nine months ended September 30, 2011,
respectively, compared to $2.4 million (21.5% datoevenue) and $8.6 million (24.3% of total reven

for the same periods a year ago. Improvements ilTBR for the periods were primarily due to (i)
increased rental volume and rental rates, mosbhota the construction sector in southern Albextal
Lower Mainland; and (ii) expansion of rental fledtich broadened the Fund’s revenue base.
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SELECTED QUARTERLY FINANCIAL INFORMATION

The following table provides quarterly historicatdncial data of the Fund for each of the eight tmos
recently completed quarters. This information stdag read in conjunction with the applicable interi
unaudited and annual audited consolidated finasta&ments and related notes thereto.

Selected Quarterly Q3'11 Q2'11 Q1'11 Q4 '10 Q3'10 Q2'10 Q1'10 Q4 '09
Financial Information
($000's except per Unit IFRS IFRS IFRS IFRS IFRS IFRS IFRS Canadian
amounts and percentages) GAAP
(unaudited)
Revenue $ 35287 $ 20,528 $ 17,451 $ 14,827 $ 11,220 $ 11,160 $ 13,045 $ 10,333
EBITDA © $ 6,733 $ 4304 $ 5765 $ 4850 $ 2,408 $ 2,336 $ 3879 $ 2,668
Net income/(loss) $ 3,757 $ (14,222) $ (5,907) $ (2,469) $ (5,005) $ (3,271) $ (4,322) % 973
Income/(Loss) per Unit
Basic 0.22 (0.91) (0.41) (0.18) (0.36) (0.23) (0.31) 0.07
Diluted 0.20 (0.91) (0.41) (0.18) (0.36) (0.23) (0.31) 0.07

Distributable cash generatéd $ 3,621 $ 2,481 $ 4,512 $ 3,593 $ 1,004 $ 811 $ 3,038 $ 1,893

Distributable cash per Un#® 0.2138 0.1596 0.3071 0.2564 0.0717 0.0579 0.2175 0.1356
Distribution declared $ 2,563 $ 2,355 $ 2,195 $ 2,102 $ 2,102 $ 2,099 $ 2,096 $ 2,095
Distribution per Unit 0.1500 0.1500 0.1500 0.1500 0.1500 0.1500 0.1500 0.1500
Payout percentad® 70.8% 94.9% 48.7% 58.5% 209.3% 259.0% 69.0% 110.6%
Notes:

(1) See definition of EBITDA and distributable cash antNon-IFRS Measures” below.

(2) Calculated based on basic weighted average nurhhhnits.

(3) Amounts calculated using distributable cash antribligions declared for the related period, notpmr Unit amounts. Calculated as
distribution declared divided by distributable cggmerated.

Seasonality
The seasonality of the Fund's business segmentgciriip quarterly operating results as follows:

1. WRS

The aerial and general rentals business is gepdmiller from January through March as the winter
weather hampers construction activity. Construchieater rentals and related fuel supply and whigesa
during the winter months compensate for the slontavibusiness cycle in the aerial and general Ienta
sector. From April through July, the rental demémdconstruction and general rental equipment grows
gradually as rental activities accelerate intoghexmer months. Expenditures on inventory for satk a
rental fleet are mostly incurred during these menthanticipation of equipment rental and saletha
summer and fall. From August through November tleenahd for rental equipment continues as
construction companies strive to meet constructemgets prior the start of the holiday season in
December. The construction heater rentals andwhbelesale business in Alberta starts in Novembdr an
continues through to the spring of the followingye

2. Britco

Britco’s modular building manufacturing businesgitglly does not follow a specific seasonal trend.
Modular buildings are pre-fabricated buildings theg¢ manufactured in Britco's two production fdiei$
(in Agassiz and Penticton, BC) throughout the yaad are not subject to external weather conditions
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Production is scheduled based on the level of prdjacklogs, timing of contracts signed and jolbeosd
issued, product type and timing of delivery. Simiyla Britco’s modular leasing business has not
historically been subject to seasonality. Commapliegtions of modular space units include work camp
accommodations, classrooms, temporary offices, tnmt®n site offices, sales offices, special event
headquarters and storage containers. Unlike WR$&hmypically has daily, weekly or monthly rental
contracts with its customers, Britco’s lease teamestypically longer (3 to 5 years), with the exoap of
short-term event-driven modular space rentals, lwhjpically experience a higher level of activity
during the summer months.

In addition to the seasonal nature of the Fundsnass (mostly the equipment rentals, sales amiteer
segment), the quarterly changes above are alsaadoeganic growth in the business and timing of
acquisition of assets.

CASH FLOW AND LIQUIDITY

The following table provides an overview of the Blsncash flows from operating, investing and
financing activities for the three and nine morghded September 30, 2011:

Summary of cash flows ($000's) Three months ended Nine months ended
(unaudited) September 30 September 30
2011 2010 2011 2010
Net change of cash related to:
Operations
Cash generated from operating earnings $ 6,4¥3 2,308 $ 16,257 $ 8,425
Changes from non-cash working capital 6,561 765 10,874 2,843
Investing (5,015) (2,773) (111,409) (18,058)
Financing (2,637) 28 102,203 13,738
Net change in cash during the period $ 5,382 328 $ 17,925% 6,948

As mentioned above, the revenue and operatingtsestilcertain business segments of the Fund have
historically displayed seasonal variations throughe year. While certain of the Fund’s variabletsos
can be managed to match seasonal patterns, aicagniportion of its costs are fixed and cannot be
adjusted for seasonality. The fluctuation in futtesults of operations may require the Fund to oelyts
operating loans for working capital financing attaa times of the year.

A single Canadian chartered bank (the "Bank”) hasvided a $5.75 million operating loan on an
interest-only basis, that is payable upon demandytich the Fund's businesses had drawn $3.2 millio
as at September 30, 2011.

Working capital management continues to be an itapbelement of cash generation for the Fund. As at
September 30, 2011, management expects that neivables are collectible and that payments to
suppliers will also continue under current terms.

The Fund had a working capital deficiency of $3million as at September 30, 2011. The Fund’'s
working capital includes items expected for norropgkrations, such as cash and cash equivalents,
accounts receivable, inventories, prepaid expengegosits, operating loans, accounts payable and
accrued liabilities, distributions payable, unedrneevenue, the current portion of finance lease
obligations, term mortgage payable and loan from-cantrolling investors. As at September 30, 2011,
the working capital deficiency included $61.7 noifli of capital and acquisition loans. As at Septembe
30, 2011, the outstanding capital and acquisiti@m$ were advanced from the Bank with maturity dlate
ranging from February 2013 to August 2016. Sineedhpital and acquisition loans could be repayable
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on demand before their maturity dates, they weaassified as current liabilities in the financiatsiments

of the Fund. As at September 30, 2011, the Fundnteake all monthly payments related to the capital
and acquisition loans according to the paymentdidkeof the Bank and the Fund was in compliance
with its covenants. The Fund had total cash asti eguivalents of $21.9 million as at September 30,
2011. For the trailing 12 months ended SeptemBefB11, the Fund generated $24.4 million of cash
from operating activities. The Fund does not apéte any problems in meeting future obligationthay
become due given the level of funds from its openat its ability to generate cash flow from itggoing
business operations and its ability to raise chffitaugh public offerings.

During the three months ended September 30, 20ELFund generated cash of $13.0 million from
operating activities, of which $6.6 million related changes from non-cash working capital which
represented a normal course of fluctuation in tineds businesses.

During the three months ended September 30, 20&lFund purchased rental equipment and other
operating assets for $6.4 million and received geds of $1.4 million from sales of fleet equipm@rite
Fund also drew $2.3 million (net of scheduled repagts) from its senior capital and acquisition
facilities to fund the fleet equipment expenditur€ee Fund distributed $2.5 million to the Unithetd

and paid $3.2 million of interest for the outstargdisenior debt and Debentures. The Fund paid $0.3
million to redeem the remaining unconverted balasfcgeries A debentures on July 29, 2011.

Liquidity Risks
Liquidity risk is the risk that the Fund will noelable to meet its obligations as they fall due.

The Fund manages its liquidity risk through castl dabt management. As at September 30, 2011, the
Fund had available unused approved credit fadlif@erating, capital and acquisition loans contdiine

of $3.7 million. The Fund also had accounts reddevaf $20.2 million and cash and cash equivalents
totaling $21.9 million. Management expects to disge the Fund’s liabilities by means of cash flow
generated from operations, existing cash resemgsedinancing of debt instruments.

A centralized treasury function ensures that thedFonaintains funding flexibility by assessing fugur
cash flow expectations and by maintaining sufficibeadroom on its committed borrowing facilities.
Cash flow estimates are based on rolling foreaafstperating, investing and financing cash flowscls
forecasting also takes into account borrowing Bmitash restrictions and compliance with debt
covenants.

Cash which is surplus to working capital requiretaee managed by the centralized treasury function
which invests it in money market funds or bank myn®rket deposits, choosing maturities which are
aligned with expected cash needs based on thegdtirecast process

CAPITAL RESOURCES

In addition to the $5.75 million interest-only demdaoperating loan described in “Cash Flow and
Liquidity” above, the Bank has made capital andu@ition loans available to the Fund to finance its
capital expenditures and future acquisitions. AsSaptember 30, 2011, $62.8 million of capital and
acquisition loans were approved by the Bank and7gillion were outstanding.

The Fund’s credit facilities have covenants spaugfya minimum current ratio of 1.25 to 1.0, a maxim
funded debt to earnings (as defined in the credilifies agreement) ratio of 3.0 to 1.0, a minimdeit
service coverage ratio of 1.25 to 1.0, and a k&lr on increases in distributions to Unitholdarxl
future acquisitions without the prior written consef the Bank. For purposes of calculating theremnt
ratio as at September 30, 2011, 25% of the capitdl acquisition loans due within one year were
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included in current liabilities. As at Septembé, 2011, the Fund was in compliance with all bank
covenants.

Under the current terms, the capital and acquisitoans charge interest, at the Fund’s optionhat t
Bank’s prime rate plus a range of 1.2% to 1.7%therBank’s banker’s acceptance rate plus a stamping
fee with a range of 2.7% to 3.2%.

DISTRIBUTABLE CASH AND DISTRIBUTIONS

The Fund reviews its historic and expected resuita regular basis. This review includes considmarat

of economic conditions, including seasonality, tbenpetitive environment, future cash requirements a
projected accretion from newly acquired businedses the Fund’s normal policy not to distribut@QPb6

of distributable cash (for definition see “Non-IFREasures” below) on a calendar year basis in dader
address the seasonality nature of the businessiEindeseen events, should they occur. With resjpect
the Fund’s ongoing strategy of monthly distribuspmanagement and the board of Trustees consigler th
current and projected business activity level & Bund’s operations. While it is the Fund’'s polioy
make stable monthly distributions to Unitholdersfaneseen events may occur and cause the board of
Trustees to decide to reduce or suspend monthiytdisons temporarily or permanently.

The following shows the Fund’s distribution hist@ipnce its initial public offering on August 15,28

Distribution history (per Unit) 2006 2007 2008 2009 2010 2011
January $0.0408 $0.0500 $0.0500 $0.0500 $0.0500
February 0.0408 0.0500 0.0500 0.0500 0.0500
March 0.0450 0.0500 0.0500 0.0500 0.0500
April 0.0450 0.0500 0.0500 0.0500 0.0500
May 0.0450 0.0500 0.0500 0.0500 0.0500
June 0.0500 0.0500 0.0500 0.0500 0.0500
July 0.0500 0.0500 0.0500 0.0500 0.0500
August $ 0.0224®  0.0500 0.0500 0.0500 0.0500 0.0500
September 0.0408 0.0500 0.0500 0.0500 0.0500 0.0500
October 0.0408 0.0500 0.0500 0.0500 0.0500 0.0500 @
November 0.0408 0.0500 0.0500 0.0500 0.0500

December 0.0608 0.0500 0.0500 0.0500 0.0500

Total $0.2056 $0.5666 $0.6000 $0.6000 $0.6000 $0.5000
Notes:

(1) 17-day period from August 15-31, 2006.
(2) Declared on October 20, 2011.

Distributions are paid on or about the 15th dagaxth month to Unitholders of record on the lasir@ass
day of the preceding month.
Reconciliation of cash provided by operating activities to distributable cash

The following table reconciles cash flow from opera activities to distributable cash for the thierel
nine months ended September 30, 2011
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Reconciliation of cash flow from operating activities to distributable cash Three months ended Nine months ended

($000's, except for per Unit amounts and percers)age September 30 September 30
Cash flow from operating activities $ 13,034 $ 27,131
Changes in non-cash working capital balances (6,561) (10,874)
6,473 16,257
Gain on sale of assets 500 963
Maintenance capital expenditiite (309) (756)
Non-controlling interest 106 106
Interest paid (3,149) (5,956)
Distributable cash generat® $ 3,621 % 10,614
Distributions declared $ 2,563 % 7,113
Distributable cash generated per Unit $ 0.2138 $ 0.6786
Distributions declared per Unit 0.1500 0.4500
Payout percentad® 70.8% 67.0%
Net income/(loss) $ 3,757 % (16,372)
Deficit of net loss below distributions declared $ 1,194 % (23,485)
Notes:

(1) See definition of “maintenance capital expendittegsl “distributable cash” under “Non-IFRS MeasUreslow.
(2) Amounts calculated using distributable cash antridigions declared for the related period, notper Unit amounts. Calculated as
distribution declared divided by distributable cagmerated.

NON-IFRS MEASURES

References in this MD&A to “EBITDA” are to earnindgefore interest, income taxes, depreciation,
amortization, gain/loss on financial derivativetatiag to changes in the fair market value of tixed
interest rate swap, business acquisition costselabe issuance costs, gain/loss on Debenturdingela
to changes in their fair market values, gain/losdJmit issuances relating to conversion of Debestur
gain/loss on Exchangeable Units relating to changetheir fair values, unit based compensation,
distribution to unitholders, foreign exchange gdosses, write-down of fleet assets, intangibletssand
goodwill, and non-recurring items. EBITDA is a measused by many investors to compare issuers on
the basis of ability to generate cash flow fromragiens. EBITDA is not an earnings measure recaghiz
by IFRS, does not have standardized meanings pgredcby IFRS and is therefore unlikely to be
comparable to similar measures presented by oswmreis. The Fund's management believes that
EBITDA is an important supplemental measure in @atihg the Fund’'s performance and in determining
whether to invest in Units.

Readers of this information are cautioned that EBATshould not be construed as an alternative to net
income or loss determined in accordance with IFR$hédicators of the Fund’s performance or to cash
flows from operating, investing and financing aities as measures of the Fund’s liquidity and cash
flows. The Fund’'s method of calculating EBITDA mdiffer from the methods used by other issuers and,
accordingly, the Fund’'s EBITDA may not be compagatiol similar measures presented by other issuers.

References in this MD&A to “distributable cash” acecash available for distribution to the Unitherlsl

by the Fund. Distributable cash is not a recognimedsure under IFRS and does not have a standérdize
meaning prescribed by IFRS. Canadian open-endammi@drusts, such as the Fund, use distributable
cash as an indicator of financial performance astiould not be seen as a measurement of liquidity
substitute for comparable metrics prepared in alzoare with IFRS. The Fund’s distributable cash may
differ from similar computations as reported byastissuers and, accordingly, may not be compatable
distributable cash as reported by such issuers.FLimgl's management believes that, in addition to ne
income, distributable cash is a useful supplememesure that may assist investors in assessing the
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return on their investment in Units. See “Distrdiole Cash and Distributions - Reconciliation ofhcas
provided by operating activities to distributabésk”.

“Maintenance capital expenditures” is not a recogdi measure under IFRS and does not have a
standardized meaning prescribed by IFRS. The Fums$iders maintenance capital expenditures as
expenditures that are required to maintain theicereapacity of the Fund’s rentable equipment and
modular building fleet (defined as equipment theg generated rental revenue equal to or excee@itg 1
of the original acquisition cost of such equipmienthe immediately preceding 12 months) and opegati
assets which include vehicles, trailers, furnitared fixtures, computer equipment and software and
leasehold improvements. The maintenance capitakrekjures for the Fund are calculated as the
difference between the original acquisition costl #me related net book value upon the disposition o
such equipment, plus the cost of replacement ofatipg assets.

OFF-BALANCE SHEET FINANCING

The Fund has no off-balance sheet arrangementepekar the operating leases relating to the Fund’s
various operating assets, as disclosed in note fltheo Financial Statements. The operating lease
arrangements represent a normal course of the §indinesses.

CONTRACTUAL OBLIGATIONS

The minimum repayments required for the currentlystanding capital and acquisition loans are as
follows:

Loans payable ($000's) Oct 1 to Dec
(unaudited) 31 2011
Loans Payable $ 2,566 $ 10,510 $ 16,832 % 9,239 $ 7,639 $ 15,146

2012 2013 2014 2015 Thereafter

The Fund has the following rental, term mortgagegrice lease and operating lease commitments:

Contractual obligations 2011 2012 2013 2014 2015 Thereafter
Rental commitments $ 1,209 $ 4,788 $ 4339 $ 3849 $ 3554 $ 3,973
Term mortgage 10 303 - - - -
Finance leases 87 334 356 281 105 34
Operating leases 116 330 187 89 33 11

$ 1422 $ 5755 $ 4,882 $ 4219 $ 3,692 $ 4,018

LONG TERM INCENTIVE PLAN

Trustees, directors, officers and key employeethefFund and its direct and indirect subsidiaries a
eligible to participate in the Fund’s long termentive plan (the “LTIP”). The purpose of the LTIt
provide eligible participants with compensation ogpnities that will enhance the Fund’s ability to
attract, retain and motivate key personnel and mwway employees for significant performance that
results in the Fund exceeding its cash availablaigtribution targets. Pursuant to the LTIP, thendr
sets aside a pool of funds based upon the amduaty, by which the cash available for distributjoer
Unit (as measured on a fully diluted basis) excessitain defined threshold amounts. A third-party
trustee will purchase Units in the market with thol of funds and hold the Units until such tine a
ownership vests to each participant. LTIP partictpaare entitled to receive distributions on allitsin
held for their account prior to the applicable irggtdate. Unvested Units held by the third-partistee
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for an LTIP participant will be forfeited if the gaipant resigns or is terminated for cause ptothe
applicable vesting date, and those Units will bd smd the proceeds returned to the Fund.

The Fund's compensation committee has the poweramoong other things: (i) determine those
individuals who will participate in the LTIP; (igletermine the level of participation of each p#ptat;
and (iii) determine the time or times when LTIP asgwill vest or be paid to each participant.

The compensation committee from time to time majsidhe threshold amounts. In fiscal 2011, the
LTIP provided for awards that may be earned basedhe amount by which cash available for
distribution per Unit (as measured on a fully dilibasis), exceeds a base distribution threshab® .65
per Unit per annum (the “threshold”). The perceatagmount of that excess which forms the LTIP
incentive pool is determined as follows:

Percentage by which cash available for distribugenUnit Maximum proportion of excess cash available fstribution for
exceeds base distribution threshold LTIP Payments
over 5% to 10% 15% of any excess over 5% to 10%
greater than 10% 20% of any excess over 10%

As at September 30, 2011, the Fund’'s compensationmittee did not approve any payments under the
LTIP for the 2011 fiscal year.

WESTERNONE EQUITY INCENTIVE UNIT OPTION PLAN

Under the WesternOne Equity Incentive Unit OptidanP options to purchase the Fund’'s Units may be
granted to senior executives, directors, Trustessain employees of, and service providers toFilned
and its direct and indirect subsidiaries. The psepof the WesternOne Equity Incentive Unit OptidanP

is to provide such eligible participants with comgpation opportunities that will encourage ownersifip
Units, enhance the Fund’s ability to attract, retand motivate key personnel, and reward directors,
officers, employees and service providers for $igant performance and growth in the Fund’s castvfl

On May 10, 2011, the Fund’s board of trustees gdamptions to certain employees to purchase, in
aggregate, 300,000 Units. Each option provideshtitder with the right for up to ten years to pusda
one Unit at an exercise of $5.89. Vesting of thigomg occurs equally over the next five years.

On August 24, 2011, the Fund’s board of trusteastgd options to senior executives, directorstdass
and certain employees to purchase, in aggregade5@® Units under the 2006 Option Plan. Each aptio
provides the holder with the right for up to terageto purchase one Unit at an exercise price &7$5
Vesting of the options occurs equally over the riieet years.

As at the date of this MD&A, 33,000 options hadregercised and 9,000 options had been forfeited an
cancelled due to the departure of an employee.

TRANSACTIONS WITH RELATED PARTIES

The Fund purchased equipment from 0798319 BC atdgmpany in which a board member of the Fund
has a controlling interest, for $0.1 million (20180.1 million) and $0.3 million (2010 - $0.3 mdh)
during the three and nine months ended Septemb&03a. These transactions arose during the normal
course of business and have been recorded at daketrvalue.

The Fund currently rents premises in various locatifrom companies in which an officer and certain
general managers of Business LPs hold interesecifgally, the Fund rents premises in its opeiatin
locations in Comox (BC), Calgary (Alberta) and Edtom (Alberta) from Mahatta Holdings Ltd.,
Eastlake Properties Inc. and MYR Developments lrespectively. The Fund paid $0.2 million (2010 -
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$0.2 million) and $0.6 million (2010 - $0.6 millipaggregately in rent to such companies and maiedai

a rental deposit of $36,858 (2010 - $36,858) fathspremises during the three and nine months ended
September 30, 2011. The rent between the partiasfear market value. The terms of the leasesaang
from renewal on a monthly basis (with a terminatiaice of three months given either by the termant
landlord) to August 31, 2023.

FUND UNITS AND PRINCIPAL UNITHOLDERS

As at the date of this MD&A, 17,090,786 Units assuied and outstanding, each of which entitles the
holder to one vote at Unitholder meetings. Furttean 22,685 2010 Debentures and 86,250 2011
Debentures are issued and outstanding with anamaisty face value of $22.69 million and $86.25
million respectively. Upon conversion of 2010 Detpees and 2011 Debentures, an additional 4,320,959
and 11,500,000 Units, respectively, would be iskualn addition, 125,000 exchangeable units
(“Exchangeable Units”) were issued by a subsidiadjrectly controlled by the Fund on February 15,
2008. The Exchangeable Units have no voting rigltshave economic rights equivalent to the Fund's
Units, and are exchangeable to the Units on a oneffe basis. To the knowledge of the Fund, nogmers
beneficially owns, directly or indirectly, or exéses control or direction over, Units carrying menan
10% of the voting rights attached to all of theuess and outstanding Units.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

As at September 30, 2011, the Fund’s financialtass®d liabilities consisted primarily of cash aragh
equivalents, accounts receivable, operating loaocspunts payable and accrued liabilities, distidout
payable, term mortgage, capital and acquisitiongpéinancial derivatives not designated in anatiife
hedging relationship, 2010 Debentures, 2011 Delbestuloan from non-controlling interest and
Exchangeable Units. These financial instrumertseafrom the Fund’s normal course of business, with
respect to the financing of its day-to-day operajaapital expenditures and acquisitions.

The carrying values of the financial instruments;ept for the capital and acquisition loans, maytga
payable, loan from non-controlling interest, 201€bBntures, 2011 Debentures and Exchangeable Units,
were considered to approximate their fair values tutheir short term nature. The carrying valuethe
capital and acquisition loans and loan from nontadimg interest approximated their fair valuesths
related interest rates of the loans were at maket September 30, 2011. The Fund has considexeid c
risk in making this determination and concludedmaterial adjustments would be required. The fair
values of the mortgage payable was based on dismbudature cash flows using discount rates that
reflected prevailing market conditions for instrurtee having similar terms and conditions. The fair
values of 2010 Debentures and 2011 Debentures detezmined based on their closing prices at the
Exchange as at September 30, 2011. The fair \@l&xchangeable Units was determined based on the
closing price of the Units at the Exchange as até3eber 30, 2011.

In addition to liquidity risk described in “Cashd# and Liquidity” above, the Fund is exposed tadidre
interest rate and foreign exchange risks associattdits financial assets and liabilities. Overdhe
Trustees have responsibility for the establishnagrtt approval of the Fund’s risk management policies
Management continually performs risk assessmentsngure that all significant risks related to the
Fund’'s operations have been reviewed and assessefléct changes in market conditions and the
Fund’s operating activities.

Credit risk

Credit risk is the risk of financial loss to therfelif a customer or counterparty to a financiatrimment
fails to meet its contractual obligation. The maximexposure to credit risk is the full carryingualof
the financial instrument. The Fund is exposed ®ditrrisk with respect to its accounts receivable,
particularly from customers in the construction aedource industries in BC and Alberta due to its
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concentration of business in these sectors. Thel Fuitigates the risk by means of a diverse customer
base in the construction (industrial, commerciafrastructure and residential), resource (oil &,gas
mining and forestry) as well as other sectors. ASeptember 30, 2011, two of the Fund's accounts
receivable balances were in excess of 10% of thd'Buconsolidated accounts receivable balance. In
assessing the credit risks in relation to these &woounts receivable balances, management has
considered the financial health of the respectampanies in terms of working capital position, finel
leverage, ability to generate operating cash flmvenue base and profitability. Management had also
reviewed the payment history and average colleatiate of these accounts and made provisions where
necessary. In general, the Fund mitigates its tredki by following a program of credit evaluatiook
customers and limits the amount of credit extendden deemed necessary. The Fund maintains
provisions for potential credit losses. As at $epier 30, 2011, the Fund had provisions for paénti
uncollectible accounts receivable of $0.6 milliamdahe related bad debt expense was classifieth as a
operating expense in the Fund’s statement of camemigve income.

| nterest raterisk

Interest rate risk is the risk that the fair vatuduture cash flows of a financial instrument willctuate
because of changes in market interest rates. Thd'$-term mortgage, finance leases and Debentllres a
bear fixed interest rates, and hence are not edpwsany interest rate risk. The Fund’s creditlithes
bear interest at variable rates. In this case thelfs managing its interest rate risk through emgeinto

an interest rate swap agreement with the Bank fraon of the outstanding senior credit facibti@ he
Fund does not hold or use any derivative instruméarttrading or speculative purposes. Interesepsp

is classified as part of finance costs in the Fastiitement of comprehensive income.

Foreign exchangerisk

Foreign exchange risk is the risk that the fairugabr future cash flow of a financial instrumentl wi
fluctuate because of changes in foreign exchartgs.ra

The Fund’s cash flow exposure to foreign exchaisies mainly relates to purchases of rental equigmen
and replacement parts from suppliers in the UnBeates. For the three months ended September 30,
2011, the Fund recorded foreign exchange gain<0df Million. Foreign exchange gains or losses are
classified as part of operating expenses in thelBstatement of comprehensive income.

As at September 30, 2011, the Fund’s consolidaetdraent of financial position included $1.4 mitiio

of accounts payable (2010 - $0.1 million), $0.3lioml of operating line (2010 - $nil) and $3.0 nolt of
cash (2010 —$0.1 million) which were U.S. curredeyiominated and were subject to foreign exchange
risks.

The Fund does not use, hold or issue foreign exgghaantracts for trading or speculative purposes.
CRITICAL ACCOUNTING ESTIMATES

The preparation of the Financial Statements in @onity with IFRS requires management to make
estimates and assumptions that affect the repaenteounts of assets and liabilities and disclosufes o
contingent assets and liabilities as at the dathefFinancial Statements and the reported amaaints
revenue and expenses during the reporting perioe.FLind has taken into account the current economic
environment when determining the provision for imegy obsolescence, provision for doubtful accounts
and any impairment of goodwill and other assetsc@glitions change in 2011, actual results coufedi
from those estimates. The Fund’s significant actingrpolicies are described in note 3 of the Fimanc
Statements. The Fund bases its estimates on batesiperience and various other assumptions teat a
believed to be reasonable in the circumstances.Flinel considers the following to be most critigal i
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understanding the judgments that are involved @p@ring the Financial Statements and the uncegaint
that could affect the Fund'’s results of operatidimgncial condition and cash flows.

Provision of inventory obsolescence

The valueof the Fund's inventory, which includes equipmént resale and parts inventories, raw
materials and manufacturing work in progress, @wated by management throughout each year. When
required, reserves are recorded to ensure thaioiblevalue of the resale equipment is valued atawer

of cost or estimated net realizable value. Managémeéentifies slow moving or obsolete parts
inventories (if any) and estimates appropriate Eseence provisions related thereto. Assumptions
underlying management’s evaluation of inventoryabdscence include stability in inventory price lisye
estimated value of manufacturing work in progressimates of customer demand and projected level of
repairs and maintenance needed for the rental flegtending on the future economic environmentgthe

is a risk that the Fund could have an increasenuritory obsolescence which would result in an
increased charge to net income.

Provision for doubtful accounts

The Fund is exposed to credit risks with respedstaccounts receivable, particularly from custmsria

the construction and resource industries in BC Albérta due to its concentration of business irsého
sectors. In general, the Fund mitigates the riskoblgwing a program of credit evaluations of custrs
and limits the amount of credit extended when dekmecessary. The Fund maintains provisions for
potential credit losses, and any such losses te Have been within management’s expectations.
Assumptions underlying management’s evaluationro¥igion for doubtful accounts include stability of
the business environment that customers operadedrfinancial health of customers. The provision fo
doubtful accounts at September 30, 2011 did ndeaefany significant increase in expected losses
compared to prior years. However, depending oriutthge economic environment, there is a risk that t
Fund could experience a greater number of defautiish would result in an increased charge to net
income.

I mpairment of assets

Management reviews the Fund’s non-financial asgetentories and deferred tax assets at each negort
date to determine whether there is any indicatibimpairment. If any such indication exists, thée t
asset’s recoverable amount is estimated. Manageatgmtreviews goodwill, and intangible assets that
have indefinite useful lives or that are not yetikble for use for impairment at least annually or
whenever events or changes in circumstances irdcasibility of impairment.

Impairment is recognized if the recoverable amaletermined as the higher of the estimated fairevalu
less cost to sell or the discounted future cashdlgenerated from use and eventual disposal from an
asset or cash generating unit (“CGU") is less tiair carrying value. Impairment losses are reczgphi

in profit or loss. Impairment losses recognizedrespect of a CGU are allocated first to reduce the
carrying value of goodwill allocated to the CGU amy excess is allocated to the carrying amoutitef
other assets in the CGU on a pro rata basis.

Assumptions underlying management’'s evaluation sfef impairments include estimates of future
operations of, and related cash flow generated ,fittvn assets or CGUs, marketplace data, and future
costs of capital. Depending on the future econ@midironment, there is a risk that the Fund cowaldeh

an increase in impairments which would result inrameased charge to net income.

Accrual of unbilled revenue

Revenue from rental contracts and related seniieegenerated through cycle billing to customers.
Accrual of revenue relating to invoices not yetusd$ to customers at period-end is estimated by
management based on rental rates specified inl mmtaacts and expected length of the rental perio
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Accrual of uncompleted project revenue and related costs

The Fund accounts for its modular manufacturingenexe using percentage-of-completion method of
accounting. Revenue and related cost of salesaognized based on costs incurred to date oveothle
estimated costs to complete the design, manufadtaresportation and installation of such products.

Deferred income taxes

As a result of the SIFT tax, starting from Janubrn2011, the Fund is subject to income taxes atex r
approximately equal to the rate applicable to inecgarned by a Canadian public corporation, and is
prevented from deducting trust distributions wheltalating taxable income.

Deferred income tax assets and liabilities arerdeted based on the temporary differences betwaen t
tax basis of the Fund'’s assets and liabilities taedamounts reported in the financial statement¢he
extent that such temporary differences are expdotedverse on or after January 1, 2011. Defermzd t
assets or liabilities are calculated using thertass for the periods in which the differencesexgected

to be settled. Deferred tax assets are recogniztitetextent that they are considered more likedy tnot

to be realized. Assumptions underlying the compwmsiof deferred income tax assets include estimaftes
future results of operations, the timing of reverdfatemporary differences, as well as the taxgatad
laws in each province at the time of the expectegnsal. The composition of deferred income tartass
is reasonably likely to change from period to péridue to the uncertainties surrounding these
assumptions.

RISKS AND UNCERTAINTIES

In addition to the risks and uncertainties discdssethe Fund’s public documents, including but not
limited to Annual Information Form dated March 2011, the Fund believes that the following items
represent significant areas for consideration:

Current economic conditions

Global financial markets have been subject to &ant volatility due to the recent downgrade a# thS
debt rating and European sovereign debt issuesngeBain interest rates, consumer and business
confidence, corporate profits, credit conditiormefgn exchange, commaodity prices may influence the
Fund's customers' operating and capital spending. May have a material adverse effect on the Bund'
business, financial condition, results of operatiand cash flows.

I ndustry conditions and cyclicality

The modular building industry historically has begytlical and is influenced by many of the same
national and regional economic factors which aftaasiness generally. Such factors include consumer
confidence, inflation, interest rates, regional ylafjion and employment trends, availability andtaufs
alternative accommodation and general economicittons. There can be no assurance that the modular
building market will not experience future declir@sthat such declines will not have a materialeade
effect on the Fund'’s business, financial conditi@sults of operations and cash flows.

Focus on western Canada

Britco currently sells its products primarily in stern Canada. While Britco believes that this regio
historically has been strong for the modular buaiddiindustry, demographic factors and economic
conditions affecting this region may adversely eéffdne Fund's financial condition, results of opiers
and cash flows.
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Competition

The modular building industry is highly competitjand the barriers to entry are lower than for gtdes
requiring large capital investments or substantiathnological expertise. Competition at the
manufacturing level exists in terms of price, pretdguality and features. Some of Britco's compgtito
have substantially greater financial, manufactyrdigtribution and marketing resources.

Pricing and availability of raw materials

The future results of operations of Britco could &iéected by the pricing and availability of raw
materials. Although Britco attempts to increase shkes prices of its modular buildings in respottse
higher materials costs, such increases lag somdvdtdind the escalation of materials costs. Fouhef
most important raw materials used in the Britcgdrations, lumber, steel, gypsum wallboard and
insulation, have experienced price fluctuationseent periods. Although Britco has not experiermeg
shortage of such building materials to date, tlwawme be no assurance that sufficient supplies ob&rm
steel, gypsum wallboard and insulation, as welbth®r raw materials, will continue to be available
terms Britco regards as satisfactory.

Potential products liability and warranty expense

Although Britco has never been subject to signifigaroducts liability claims, it may be exposedhe

risk of loss as a result of defects in its produwstsomponents of its products. Britco maintairgeaeral
liability insurance policy, but there can be nousaace that such insurance will be sufficient tweco
potential claims or that the present level of cagerwill be available in the future at reasonaloigt.cA

partially insured or a completely uninsured sudegsdaim against Britco could have a material adee
effect on the Fund's financial condition, resufteperations and cash flows.

Britco provides buyers of its modular buildings lwine or two year limited warranties. There cambe
assurance that future warranty expenses will ngeé ll|mmaterial adverse effect on the Fund's findncia
condition, results of operations and cash flows.

Potential adverse effects of government regulation

Britco's operations are subject to a variety ofefa provincial, local and other laws and regoladi
Changes in, or a failure by it to comply with, sdatvs and regulations could have a material adverse
effect on the Fund's financial condition, resulteperations and cash flows.

Credit facility risk

The Fund is required to comply with covenants urnigecredit facilities. In the event that the Futmks

not comply with covenants under the credit fa@#tithe Fund's access to capital could be restrate
repayment could be required. The Fund routinelyergs the covenants based on actual and forecast
results and has the ability to make changes tpsation plans and/or distribution policy to coynpith
covenants under the credit facilities.

For other risks and uncertainties associated WithRund, refer to the Fund’'s Annual Informationrior
dated March 31, 2011.
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DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROL OVER
FINANCIAL REPORTING

The Fund's management, under the supervision ofCHg&ef Executive Officer (“CEQ”) and Chief
Financial Officer (“CFQ”), is responsible for eslishing and maintaining disclosure controls and
procedures (“DC&P”) and internal control over ficgal reporting (“ICFR”). DC&P are designed to
provide reasonable assurance that information reguio be disclosed by the Fund in annual filings,
interim filings or other reports filed or submittecthder securities legislation is recorded, proaksse
summarized and reported within the time periodsci§ipd in the securities legislation. Furthermore,
DC&P are designed to ensure that information reguio be disclosed by the Fund in annual filings,
interim filings or other reports filed or submittathder securities legislation is accumulated and
communicated to the Fund’'s management, includiegCiEO and CFO, as appropriate to allow timely
decisions regarding required disclosure. ICFR Egieed to provide reasonable assurance regarding th
reliability of financial reporting and the prepaoat of financial statements for external purposes i
accordance with IFRS.

The Fund’'s ICFR may not prevent or detect all mtgshents because of the inherent limitations of any
control system. Additionally, projections of anyatation of effectiveness to future periods argestiio

the risk that controls may become inadequate becafishanges in conditions or deterioration in the
degree of compliance with the Fund’s policies aratedures.

An evaluation of the design of the Fund’'s DC&P wamducted, as at September 30, 2011, by
management under the supervision of the CEO an@ . Based on this evaluation, the CEO and the
CFO have concluded that, as at September 30, 20tépt for the design of DC&P related to Britco as
described below, the Fund’s DC&P are designed twvige reasonable assurance that information
required to be disclosed by the Fund in repor&dfibr submitted under securities legislation i®reed,
processed, summarized and reported within the pieneds specified therein.

Management, under the supervision of the CEO aadCiRO, has evaluated the design of the Fund's
ICFR using the framework and criteria establishrethternal Control — Integrated Framework, issugd b

the Committee of Sponsoring Organizations of thea@iway Commission (“COSQ”). Based on this

evaluation, management has concluded that as aerSeer 30, 2011, except for the design of ICFR
related to Britco as described in the paragraptovbethe Fund's ICFR was designed to provide
reasonable assurance regarding the reliabilityirdntial reporting and the preparation of financial
statements for external purposes in accordancelRiRB.

As at the date of this MD&A, management has notmeted the evaluation of the design of DC&P and
ICFR related to Britco, of which the assets andriass were acquired by the Fund on June 1, 201d. Th
following table summarizes the financial informattiof Britco for the three months ended September 30
2011:

Summary Financial Information ($'000s) Three months ended
(unaudited) September 30
Revenue $ 22,620
Income before discontinued operations and extraordiitanys 3,383
Net income 3,383
Current assets 27,416
Non-current assets 87,964
Current liabilities® 12,116
Non-current liabilities 919
Note:

Excludes inter-company balance of $0.4 million tluether subsidiaries of the Fund.
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Management anticipates that the evaluation of tegth of DC&P and ICFR for Britco to be complete
prior to May 31, 2012.

Except for the description of the acquisition ofit8y above, there has been no change in the Fund’s
DC&P and ICFR that occurred during the third quadifiscal 2011 that has materially affected, ®r i
reasonably likely to materially affect, the FunB€&P and ICFR.

OUTLOOK

The following discussion is qualified in its entieby the "Forward-looking information" at the
beginning of this MD&A, and the section titled "Rssand Uncertainties".

The Fund achieves growth through organic growth @iadiplined acquisitions. The Fund benefits from
the growing economic activities in the constructi&ninfrastructure and resource sectors in western
Canada. The WesternOne Rentals & Sales divisiorR&VY records year-over-year organic growth due
to a steady flow of commercial, residential andasfructure projects, in turn a result of a resoicgeof

oil and gas and other resource projects. Highaxiseof post-recession construction is driving desinfzm
equipment rentals and services, leading to a gtaghaavth in rental rates. WRS has also had strong
growth from a robust film production and shipyandustry. The awarding of an $8 billion shipbuilding
contract to the west coast shipbuilding sectormige@nnounced by the federal government will pdevi

a steady flow of work for WRS’s shipyard customeesulting in long-term sustainable growth in that
region.

The Britco division benefits from the growing derdafor modular workforce accommodations in the
resource sector, as evidenced by the signing dbar$llion contract in August 2011 to supply andtail

a workforce housing complex in northern Alberta.spiee the recent volatility in the global financial
markets, activities relating to the mid- to longateresource exploration and production remain uteaha
According to CER, total investments of $1,150 billion in the Altexil sands are projected for the next
10 years, with related employment in Canada inémgefsom 390,000 to 800,000. 90% of these job$ wil
be in Alberta. Oil sands royalties to Alberta wilcrease from $3.56 billion in 2010 to $26 billiom
2020. Over the next 10 years this massive invedtrard increase in workers will drive demand for
workforce housing for in-situ and mining oil samisjects.

Management expects Britco to be well positionedeve this increasing demand for modular workforce
housing. Production capacity at its existing plant# be increased by adding labour workforce and
streamlining production flow. Management is alsdivaty seeking capacity expansion through
acquisition. Britico’s investment in Britco Struces USA LLC will provide access to the workforce
housing and modular rental market supporting thergn shale oil and gas, and construction
infrastructure sectors in the mid-west and southi3n

In the face of the recent volatility in the finaalcimarkets due to the European sovereign debtdssue
management will continue to assess the Fund's tipg@erformance and its business environment, and
execute appropriate strategies in relation to abgikpenditures, sales and marketing and operationa
review to ensure financial stability in its busiaesnits.

ADDITIONAL INFORMATION

Additional information relating to the Fund, inclad the Fund’s Annual Information Form and other
public filings, is available on SEDAR atww.sedar.conor on the Fund’'s website aivw.weqg.ca

! Canadian Energy Research Institute, “A decadéagisl oilsands growth”, CERI Study Nol 125, Auge@t 1
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For moreinformation, please contact:

Carlos Yam, Chief Financial Officer
WesternOne Equity Income Fund
Suite 910, 925 West Georgia Street
Vancouver, BC V6C 3L2

Phone: (604) 678-4042

E-mail: cyam@weq.ca

INVESTOR RELATIONS
For investor relations information, please contact:

Andrew Greig, Manager of Investor Relations
WesternOne Equity Income Fund

Suite 910, 925 West Georgia Street
Vancouver, BC V6C 3L2

Phone: (604) 678-4042

E-mail: agreig@weq.ca

TRADING SYMBOLS
Toronto Stock Exchange: WEQ.UN, WEQ.DB.B and WEQ.OB
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