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CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE
-%

EDWARD KENNEDY President Chief Executive Officer of North West Company

Fund certify the following

Review have reviewed the interim financial statements and interim MDA together the

interim filings of North West Company Fund the issuer for the interim period ended April

30 2009

No misrepresentations Based on my knowledge having exercised reasonable

diligence the interim filings do not contain any untrue statement of material fact or omit to

state material fact required to be stated or that is necessary to make statement not

misleading in light of the circumstances under which it was made with respect to the period

covered by the interim filings

Fair presentation Based on my knowledge having exercised reasonable diligence the

interim financial statements together with the other financial information included in the

interim filings fairly present in all material respects the financial condition results of

operations and cash flows of the issuer as of the date of and for the periods presented in the

interim filings

ResponsibilIty The issuers other certifying officer and are responsible for establishing

and maintaining disclosure controls and procedures DCP and internal control over

financial reporting ICFR as those terms are defined in National Instrument 52-1 09

Cetification of Disclosure in Issuers Annual and Interim Filings for the issuer

Design Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers

other certifying officer and have as at the end of the period covered by the interim filings

designed DCP or caused it to be designed under our supervision to provide

reasonable assurance that

material information relating to the issuer is made known to us by others

particularly during the period in which the interim filings are being prepared

and

ii information required to be disclosed by the issuer in its annual filings Interim

filings or other reports filed or submitted by it under securities legislation is

recorded processed summarized and reported within the time periods

specified in securities legislation and

designed ICFR or caused it to be designed under our supervision to provide

reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with the

issuers GAAP

5.1 Controi framework The control framework the issuers other certifying officer and

used to design the issuers ICFR is the Internal Control Integrated Framework COSO
Framework published by The Committee of Sponsoring Organizations of the Treadway

Commission
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5.2 N/A

5.3 N/A

Reporting changes In ICFR The issuer has disclosed in its interim MDA any change in

the issuers ICFR that occurred during the period beginning on February 2009 and ended

on April 30 2009 that has materially affected or is reasonably likely to materially affect the

issuers ICFR

Date June 112009

Edward Kennedy

Edward Kennedy

President Chief Executive Officer
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CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE

LEO CHARRIERE Executive Vice-President Chief Financial Officer of North West

Company Fund certify the following

Review have reviewed the interim financial statements and interim MDA together the

interim filings of North West Company Fund the uissuerI for the interim period ended April

30 2009

No misrepresentations Based on my knowledge having exercised reasonable

diligence the interim filings do not contain any untrue statement of material fact or omit to

state material fact required to be stated or that is necessary to make statement not

misleading in light of the circumstances under which it was made with respect to the period

covered by the interim filings

Fair presentation Based on myknowledge having exercised reasonable diligence the

interim financial statements together with the other financial information included in the

interim filings fairly present in all material respects the financial condition results of

operations and cash flows of the issuer as of the date of and for the periods presented in the

interim filings

Responsibiiity The issuers other certifying officer and are responsible for establishing

and maintaining disclosure controls and procedures DCP and internal control over

financial reporting ICFR as those terms are defined in National Instrument 52-1 09

Certification of Disclosure in Issuers Annual and Interim Filings for the issuer

Design Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers

other certifying officer and have as at the end of the period covered by the interim filings

designed DCP or caused it to be designed under our supervision to provide

reasonable assurance that

material information relating to the issuer is made known to us by others

particularly during the period in which the interim filings are being prepared

and

ii information required to be disclosed by the issuer in its annual filings interim

filings or other reports filed or submitted by it under securities legislation is

recorded processed summarized and reported within the time periods

specified in securities legislation and

designed ICFR or caused it to be designed under our supervision to provide

reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with the

issuers GAAP

5.1 Control framework The control framework the issuers other certifying officer and

used to design the issuers ICFR is the Internal Control Integrated Framework COSO
Framework published by The Committee of Sponsoring Organizations of the Treadway

Commission
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5.2 N/A

5.3 N/A

Reporting changes In ICFR The issuer has disclosed in its interim MDA any change in

the issuers ICFR that occurred during the period beginning on February 2009 and ended

on April 30 2009 that has materially affected or is reasonably likely to materially affect the

issuers ICFR

Date June 112009

Leo CharriŁre

Leo CharriŁre

Executive Vice-President Chief Financial Officer
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CONSOLIDATED BALANCE SHEETS

jJ jki Apdl3O
2001

April 30

2008

January 31

2009unaudited In thousands

ASSETS

Currant assets

Cash 25120 21559 25 730

Accounts receivable 02862 66448 68 485

inventories Notes 109071 166530 181 780

Prepaid expenses 10011 5.731 845

Future Income taxes 2467 3462 248

Total Current Assets 289131 263730 285 088

Property and equipment 259619 220.132 248856
Other assets 20157 17701 20360

Intangible assets 15735 12742 15900
Goodwill 31263 24281 32372
Future income taxes 7045 2259 6597

Total Assets 623350 540845 609173

UABIUTIES

Current liabilities

Bank advances and short-term notes Note 14629 9419 5974
Accounts payable and accrued lIabilities 96392 91.747 117451

Income taxes payable 2738 2239 2549
Current portion of long-term debt Note 47825 18874 49327

Total Current LiabIlities 161584 122079 175301

Long-term debt Note 185415 180739 157725
Asset retirement obligations 2985 1584 1737

Total Liabilities 350044 284402 334763

EQUITY

CapItal 165133 185133 185133
Unit purchase loan plan Note 11172 12023 11296
Contributed surplus 1569 970 1569
Retained earnings 111127 100161 110475
Accumulated other comprehensIve income Note 6649 2202 8529

Total Equity 273306 256443 274410

Total Liabilities and Equity 623350 540845 609173

See accompanying notes to conuolidaled financial statements
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Three Months

Ended

April30

2009

Three Months

Ended

AprIl 30

2008

CONSOLIDATED STATEMENTS OF EARNINGS AND RETAINED EARNINGS

unaudited In thousands

SALES 345621 315468

Cost of sales selling and administrative expenses 318073 289546

Net earnings before amortization interest and income taxes 27548 25922

Amortization 8583 7789

18965 18133

interest 1304 2148

17661 15985

Provision for Income taxes 1528 750

NET EARNINGS FOR THE PERIOD 16133 15235

Retained earnings beginning of period

as previously reported 110475 100526

Accounting policy changes Note 119
Retained earnings as restated 110475 100407

Distributions Note 10 15481 15481

RETAINED EARNINGS END OF PERIOD 111127 100161

NET EARNINGS PER UNIT

BasIc 0.34 0.32

Diluted 0.33 0.32

Weighted Average Number of Units Outstanding 000s
Basic 47733 47708

Diluted 48449 48422

See accompanying notes to consolidated financial statements

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Three Months

Ended Ended

AprIl 30 April 30

unaudited in thousands 2009 2008

NET EARNINGS 16133 15235

Unrealized gains losses on translation of financial

statements from self sustaining operation in U.S dollar

functional currency to Canadian dollar reporting currency 1880 188

Other comprehensive Income loss Note 1880 188

COMPREHENSIVE INCOME 14253 15423

See accompanyIng notes to consolidated financial statements
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Three Months

Ended

April30

2009

Three Months

Ended

April 30

2008unaudited in thousands

CASH PROVIDED BY USED IN

Operating Activities

Net earnings for the period 16133 15235

Non-cash items

Amortization 8583 7789
Future income taxes 168 494
Amortization of deferred financing costs 62 47

Gain Loss on disposal of property and equipment 15

24940 22592

Change In non-cash working capital 24165 20528
Change In other non-cash items 370 143

Operating activities 1145 2207

Investing Activities

Business acquisitions Note 13 12153 6190
Purchase of property and equipment 10501 6695
Proceeds from disposal of property and equipment 3208

Investing activities 22648 9677

Financing Activities

Change in bank advances and short-term notes 9213 5040
Net repayments under unit purchase loan plan 124 319

Increase in long-term debt 30461 23325

Repayment of long-term debt 38 101
Distributions Note 10 18867 21286

Financing activities 20893 7297

NET CHANGE iN CASH 610 173
Cash beginning of period 25730 21732

CASH END OF PERIOD 25120 21559

Supplemental disclosure of cash paid for

interestexpense 612 1263
income taxes 964 1015

See accompanying notes to consolidated financial statements
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North West Company Fund 2009 FIrst Quarter Report

NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS
IN THOUSANDS

Accounting Presentations end Disclosures

The unaudited Interim pertad consolidated financial statements have been prepared In accordance with Canadian generally accepted

accounting principles GAAP These Interim financial statements follow the same accounting policies and their methods of application as

the 2008 annual financial statements except as described in Note Not all disclosures required by generally accepted accountIng principles

or annual financial statements are presented and accordingly the Interim financial statements should be read In conjunction with

the audited annual consolidated financial slatements and the accompanying notes included In the North West Company Funds

2008 Managements Discussion Analysis and Consolidated Financial Statements report All amounts are expressed In Canadian dollars

unless otherwise noted

Accounting Policy Change

Adopted In 2009

Credit Risk and the Fair Value of Financial Assets and Financial Liabilities

Effective February 2009 the Company adopted the requIrements of EIC Abstract 173 CredIt Risk and the Fair Value of Financial Assets and Liabilities

This abstract requires entities to consider its own and
counterparty credit risk In determining the fair value of its financial assets and liabilities including

derivalive financlat instruments The adoption of this abstract has had no material impact on the Companys results or financial position

Adopted in 2008

Goodwill and Intangible Assets

Effective February 2008 the Company adopted the requirements of Section 3064 Goodwill and intangible Assets The Company was not

not required to adopt this new standard until the first quarter commencing February 2009 The new standard provides guidance on the

recognition measurement presentation and disclosure of goodwill and intangibie assets The adoption of this standard has had no material

Impact on the Companys financial statement disclosures financial poattlon or results from operations

Inventories

Effective February 2006 the Company adopted the new accounting standard issued by the Canadian institute of Chartered Accountants

CICA Section 3031 inventorIes This change in accounting policy was Implemented retroactIvely without restatement of comparative financial

financial statements in accordance with the transitional provIsIons The transitional adjustments resulting from the implementation or SectIon 3031

were recongnized In the 2008 openIng balance or retained earnings The Company recorded decrease In opening InventorIes of $221 an

increase in opening future income tax assets of $102 end decrease toopening retained earnIngs of $119

inventories

included In cost of sales selling and administrative expenses an the consolidated statement of earnings for the three months ended Apr11 30 2009

Is $248790 April 30 2008 $226285 of inventories recognIzed as an expense which includes $335 April 30 2008 $314 for the

write-down of inventories as result of net realizable value being lower than cost There was no reversal of inventories written-down previously that

are no tonger estimated to sell below cost during the periods ending April 30 2009 or 2008

Bank Advances and ShortTerm Notes

international operations have available demand revolving loan facilities of US$15000 at interest rates of US prime minus spread secured by

floating charge against certaIn accounts receivable end inventories of the international operations At April 30 2009 the international operations

had drawn USSIZ252 Apr11 30 2008 US$9330 on the facility

Long-term Debt

April30 April30 January31

2009 2006 2009

Senlornotes1 46775 57573 48411

Revolving loan facilities 115602 65334 90031

Non-revolving loan facilities

31

82068 52494 84293

Notes payable 6440 1648 1799

Obligations under capital ieas 2395 2364 2518

233300 179413 207052

Less Current portion or long-term debt Note 15 47825 16874 49327

186475 180739 157725



North West Company Fund File No 82-34737-

rule 12g3-2b Filing

EXEMPTION NUMBER 82-34737

NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

Long.term Debt continued

The US$39000 senior notes mature on June 15 2009 and bear an interest rate of 5.89% payable semI-annually The notes are secured by

nestIng charge against the assets of the Company The Company has entered Into an interest rate swap resulting In floating Interest

costs on ussuooo or its senior notes The Company is refinancing the senior notes as long-term debt see Subsequent Event Note 15

Canadian operations have available extendible committed revolving loan facilities or si 40000 that mature on December31 2011 These

facilities which are extendible at the request of the Company and subject to lender approval are secured by floating charge against the assets

or the Company and rank
pan PCSSU with the senior note holders These t9cillties bear interest at Bankers Acceptances rates plus stamping

fees or the Canadian prime rate At April30 2009 the Company has drawn $115602 AprIl30 2008 $65334 on these facilities

international operations have available extendible committed non-revolving loan facilities of US$52000 that mature on December 31 2010

These facilities which are extendible at the request of lbs Company and subject to render approval are secured by floating charge against the

assets of the Company and rank
purl passu with the senior note holders These facilities bear Interest at 119CR plus stamping fees

or the US prime rate At Aprli 30 2009 the Company had drawn US$52000 April30 2008 US$52000 on these faculties

The notes payable in the amount of US$1309 bear an interest rate of US prime plus 1% and have annuai principal payments of US$267

The note payable in the amount of US$4125 bears an interest rate of 5.75% end is repayable in blended principal and Interest payments of US$350

annuaiiy The notes payable mature in 2013 2015 and 2029

The obligation under capital teases of US$2006 April 30 2008- US$2342 is repayable in biended principal and Interest payments of US$634 annually

UnIt Purchase Loan Plan

Loans issued to officers and senior management to purchase units under the unit purchase loan plan are recorded as reduction of equity

These loana are non-interest bearing and repayable from after tax distributions on the units purchased or If the person sells the units or leaves

the Company The loans are secured by pledge of 045277 units April 30 2000 667297 of the Fund with quoted value at April 30 2009

of 510.550 April30 2008 -$12365 Loans receivable atAprll 30 2009 of $11172 April30 2006- 312023 are recorded as

reduction of equity These loans mature January 31 2011 and are being replaced with the share unit long-term incentive plans as

described In Note The maximum value of he loans receivable under the plan Is currently limited to 315000

Accumulated Other Comprehensive Income

April30 April30 January31

2009 2008 2009

Balance beginning of period 8529 2014 2014

Other comprehensive Income loss 1880 100 6515

Accumulated other comprehensive Income end of period 6649 2202 8529

Retained earnings end of period 111127 100161 110475

Total accumulated other comprehensive income and retained earnings 117776 102363 119004

Accumulated other comprehensive income represents the net changes due to exchange rate fluctuations In the equivalent Canadian dollar

book values of the net Investment In self-sustaining foreign operations since the date of acquisition The US$39000 of senior notes

have been designated as hedge against the foreign operalions

SecurIty-Based Compensation

Deferred Unit Plan

The Fund has adopted the fair value method of accountIng for security-based compensation for the Trustee Deferred Unit Plan The Deferred Unit

Plan compensation expense recorded for the three months ended April 30 2009 is $157 three months ended April 30 2006 5104

The liability for the Deferred Unit Plan Is recorded In accounts payable and accrued liabilities on the Company5 consolidated balance sheet and is

adjusted to reflect the total number of deferred units outstanding multiplied by the closIng unit price at the end of the period The total number of

deferred units outstanding at April30 2009 is 78945 April30 2000 -46056 There wore no deferred units settled in cash during the period

Long Term Incentive Plans

The Company has Long Term incentive Plans LTIPs that provide for the granting of Restricted Share Units RSUs and Performance Share Units

PSUs to officers and senior management Each RSU entities the participant to receive cash payment equal to the market value of the number of notional

units granted at the end of the vesting period The associated compensation expense Is recognized over the vesting period based on the estimated

total compensation lobe paid out at the end of the vesting period

Each PSU entities the particIpant to receive cash payment equal to the market value of the number of notional units granted at the end of the vesting period

multiplied by factors related to the achievement of specific performance based criteria The associated compensation expense Is recognized over the vesting

period based on the estimated totai compensation to be paId out at the end of the vesting period factoring
In the probability

of the performance criteria being

met during that period

Compensation costs related to the RSUs and PSU8 for the three months ended April 30 2009 are $213 three months ended April 302008 NIL
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NOTES TO THE UNAIJDJTED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

Employee Future Beneflt

The Companys expense for employee future benefits is Included In cost of selee selling and admInistratIve expenses The expense for the defined

benefit pension plan and the defined contribution penalon plan for the three months ended April 30 2009 Is $650 three months ended

April 30 2008 $750 The Company mainlalns an employee savings plan for substantially alt of its U.S employees and recorded an expense for the

three months ended April 30 2009 of US$54 three months ended April 30 2006- US$1 11

ID Distributions

The declaration of distrIbutions from the Fund is subject to the terms of the Funds Declaration of Trust and the discretion of the Boerd of Trustees

The distributions paid in cash for the three months ended April 30 2009 era $18867 Including especial distribution of S3366 paId on February 20 2009

to untthoiders of record on December 312008 three months ended April30 2008 $21286 Including special distribution of $5805 paid on

February 22 2000 to unhlhoiders of record on December 31 2007

11 Segmented Information

The Company operates within the retail Industry The following InformatIon Is presented for the two business segments

Three Months Three Months

Ended Ended

April30 April 30

2009 2008

Sales

Canada 211144 210521

international 134477 104947

Total 345621 315460

Net earnings before amortization interest end Income taxes

Canada 19661 20378

InternatIonal 7087 5548

Total 27548 25922

Net earnings before interesi and income taxes

Canada 13214 14330

InternatIonal 5751 3603

Total 18965 18133

Total Assets

Canada 412712 380050

international 210630 180795

Totai 623350 540645

Canadian total assets Includes property and equipment of 5174717 April 30 2008- 5157777 International total assets Includes property and

equipment of 584902 April 30 2008482355 and goodwill of $31283 April 302008-$24281

12 Seasonaltty

The Companys business follows seasonal
pattern

where historIcally the first quarter sales are the lowest and the fourth quarter sales are

the highest reflecting consumer holiday buying patterns As result disproportionate amount of total revenues and earnings are typically

earned in the fourth quarter Net earnings generally follow higher sales but can be dependent on markdown activity in key sates periods to

reduce excess inventorIes Net earnings are historically lower in the fIrst quarter due to lower sates and fixed costs auth as rent and

overhead that apply uniformly throughout the year
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NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

13 Business Acquisitions

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

Span Afa5ka

Sitka Enterprises Inc

AprIl 62009 March 320DB

Assets

Accounts receivable 77 2284

Inventories
778 807

Prepaid expenses
17

Property and equipment 11477 104

Other assets 32

Goodwill 4.178

Total Assets 12332 7420

Liabilities

Accounts payable and accrued expenses 179 .230

Total Liabilities 179 1230

Cash Consideration 12153 6190

On
April 62009 the Company acquired the assets ole privately-owned retell mail and store in Stika Alaska for consideration of $12.1 53

On March 32008 the Company acquired all of the Issued and outstanding shares of privately owned Span Alaska Enterprises Inc Span

food and general merchandise distributor serving retail and wholesale customers in rural Alaska for $8.1 90 In casti consideration plus

contingent cash consideratIon of $1466 paid during the Ihree months ended October 31 2008

All acquisitions have been accounted for by the purchase method of accounting and the results of operations of each acquisition are Included In

the consolidated Ilnancial statements from their respective closing date The purchase price has been allocated to the acquired assets based on

estimates of their faIr values as at the closing date The final allocation of the purchase price is dependent on certain ongoing valuations which

may result in changes to the assIgned values or recognition of other intangible assets

Goodwill associated with these acquisitions is deductible for tax purposes

14 Future AccountIng Standards

The CICA has Issued the following new accounting standards

Business Combinations

CICA MB 1582- Business Combinations togetherwith C1CA MB 1601 Consolidated Financial Statements and CICA HB 1602- Non Controlling interestwiii

be effective lr the Company on prospective basis for business combinations for which the acquisition date is on or alter February 2011 The new

standards will alIgn Canadian GAAP for business combinations and consofldated financial statements with IFRS Early adoption is permitted and would

faciliate harmonization of the accounting treatment of business combinations for the year-ended January 31 2011 under both Canadian GMP and IFRS

15 Subsequent Event

The Company is in the process of finalizing the private placement Issuance of US$70 million 8.55% senior notes which will mature on June 152014

The proceeds of the senior note offering
which is subject to the execution of definitive agreement are expected to be received on June 15 2009

The proceeds will be used to repay lh US$39 million 589% senior notes that mature on June 15 2009 reduce bank debt and br general

corporate purposes The senior notes wilt be secured by the assets of the Company

16 Comparative Amounts

The comparative amounts have been reclassifled to conform with the current years presentation



North West Company Fund File No 82-34737-

rule 12g3-2b Filing

MPTION NMBER81L
2009 FIRST QUARTER REPORT TO UNITHOLDERS

Report to Unitholders

The North West Company Fund reports first quarter earnings to April 30 2009 of $16.1 million an

increase of 5.9% over last years first quarter earnings of $15.2 million Diluted earnings per unit

improved to $0.33 compared to $0.32 last year

Sales increased 9.6% to $345.6 million compared to the first quarter last year but were down

0.4% on same store basis excluding the foreign exchange impact Food sales were generally

robust offsetting weaker general merchandise sales particularly in big-ticket durable

categories

The Trustees have approved quarterly distribution of $0.32 per unit to unitholders of record on

June 30 2009

On behalf of the Trustees

1- Isi
Sanford Riley Edward Kennedy

Chairman President and Chief Executive Officer

Managements Discussion Analysis

CONSOLIDATED RESULTS

First quarter consolidated sales increased 9.6% to $345.6 million compared to $315.5 million in 2008

and were up 1.5% excluding the foreign exchange impact On same store basis salestlecreased

0.4% excluding the foreign exchange impact Food sales excluding the foreign exchange impact

increased 6.8% and were up 4.3% on same store basis General merchandise sales excluding

the foreign exchange impact decreased 14.5% and were down 16.5% on same store basis The

decrease in general merchandise sales in the quarter was caused by several factors including lower

discretionary income compared to last years first quarter unfavourable weather conditions and

some weaknesses in merchandise programs

Cost of sales selling and administrative expenses increased 9.9% to $318.1 million and increased

25 basis points as percentage to sales compared to the first quarter of 2008 New and non-

comparable store expenses accounted for approximately 20% of the dollar increase Lower staff

productivity higher energy-related utility costs and higher debt loss in the Canadian operations

contributed to the dollar and percentage to sales increase The increase in debt loss expense in the

quarter was largely due to lower than normal debt loss in the first quarter last year related to higher

income levels tied to the Indian Residential School Settlement Act IRSSA payments

Trading profit1 or net earnings before interest income taxes depreciation and amortization EBITDA
increased 6.3% to $27.5 million compared to $25.9 million in the first quarter last year Sales growth

and gross profit rate improvements in the International Operations offset slight decrease in trading

profit in the Canadian Operations

See Non GAAP Measures Section of Managements Discussion Analysis
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Amortization increased 10.2% to $8.6 million largely due to depreciation on new stores and capital

expenditures incurred in the second half of last year Interest expense decreased 39.3% to

$1.3 million as result of lower interest rates in the quarter compared to last year The lower interest

rates offset the impact of higher average debt levels in the quarter compared to last year Income

taxes increased to $1.5 million from $750000 last year due to higher earnings in International

Operations

Net earnings increased $898000 or 5.9% to $16.1 million Diluted earnings per unit were up 3.1% to

$0.33 compared to $0.32 last year The weaker Canadian dollar positively impacted the conversion

of earnings from the International operations by $0.01 per unit on fully diluted basis

CANADIAN OPERATIONS

Canadian sales for the quarter increased 0.3% to $211.1 million from $210.5 million last year but

were down 1.5% on same store basis Food sales increased 6.4% and were up 3.9% on same

store basis Food inflation was approximately 3% Product cost increases largely in produce meat

and other fresh categories were partially offset by lower transportation costs Food sales improved in

all categories with grocery tobacco snack foods produce and chilled foods contributing the largest

gains Customers shopping trends continued to shift towards convenience ready-to-eat and value-

priced private-label products General merchandise sales were down 14.3% from last year and

decreased 17.3% on same store basis primarily due to lower discretionary income related to the

unique influence of the IRSSA payments that were still being distributed in northern communities in

the first quarter last year general economic conditions in southern Canada and lower resource

industry employment in remote markets The IRRSA factor in particular contributed to 23.4% drop

in sales of big-ticket categories such as transportation electronics and home furnishings compared

to 19.6% increase in last years first quarter This volatility was exaggerated by unseasonably cold

weather conditions and the lack of trend-right merchandise in certain stores and categories

The table below shows the quarterly sales blend for Canadian Operations for the past two years

2009 2008

Food 74.1% 69.9%

General merchandise 21.1% 24.7%

Other 4.8% 5.4%

Other sales include gas fur and service charge revenues

Gross profit dollars decreased 1.0% due to the same store sales decrease and higher blend of

sales in lower margin categories Operating expenses increased 2.6% and were up 52 basis points

as percentage to sales largely due to higher staff costs and energy-related utility costs and an

increase in debt loss expense In markets representing approximately 25% of Canadian sales utility

and other cost-of-living related fuel costs are based on purchase prices from the summer and fall of

2008 and will not be adjusted until re-supplies are purchased at lower price levels beginning this

summer

Canadian trading profit decreased 3.5% to $19.7 million and was 9.3% of sales compared to 9.7% of

sales in the first quarter last year
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INTERNATIONAL OPERATIONS stated in U.S dollars

International sales increased $4.1 million to $108.3 million compared to $104.2 million in the first

quarter last year and were up 2.0% on same store basis Food sales increased 7.4% and

were up 4.9% on same store basis with most categories showing growth Our strong local

food price and assortment positioning helped drive overall sales performance Food sales also

benefited from an increase in payments to low-income consumers under the U.S federal

governments Supplemental Nutrition Assistance Program SNAP effective at the beginning of

April This program positively impacted sales in Alaska Hawaii and all U.S territory markets

which account for approximately 76% of our International Operations sales base General

merchandise sales decreased 15.4% and were down 13.8% on same store basis Weaker

economic conditions were negative factor ranging from decline in tourism in southern

island markets to slowdown in natural resource development activity in the north The carry-

forward of high energy prices noted earlier in relation to northern Canada also constrained

consumer spending in Alaska

The table below shows the quarterly sales blend for International Operations for the past two years

2009 2008

Food 87.3% 84.4%

General merchandise 12.0% 14.8%

Other 0.7% 0.8%

Other sales include gas and service charge revenues

Gross profit dollars were up 7.4% driven by sales growth and an 83 basis point increase in the

gross profit rate Gross profit rates improved in all banners due in part to more efficient

purchasing processes and lower buying costs Operating expense dollars increased 2.8%

compared to the first quarter last year but decreased 22 basis points as percent to sales

Staff productivity gains and drop in energy-related occupancy costs in southern store

locations due to lower re-supply costs and investments in energy conservation programs

contributed to this overall expense improvement

Trading profit was up 15.3% to $6.4 million compared to $5.5 million last year reflecting higher

sales the gross profit rate improvement and lower operating expense rates Trading profit as

percent to sales was 5.9% compared to 5.3% in the first quarter last year

FINANCIAL CONDITION

Financial Ratios

The Funds debt-to-equity ratio at the end of the quarter was .911 compared to .741 last year

due in part to the weakening Canadian dollar and the impact on the translation of US

denominated debt The debt-to-equity ratio at January 31 2009 was .781

Working capital decreased $13.7 million compared to the first quarter last year due to the increase

in the current portion of long-term debt resulting from the US$39 million of senior notes which

mature June 15 2009 The Company is in the process of finalizing the issuance of US$70 million

6.55% senior notes which will mature June 15 2014 The proceeds of the senior note offering

which is subject to the execution of definitive agreement are expected to be received on

June 15 2009 The proceeds will be used to repay the US$39 million senior notes to reduce

bank debt and for general corporate purposes The senior notes are secured by the assets of the

Company
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Excluding the current portion of long-term debt working capital increased $15.4 million or 9.6%

over last year The increase in inventories is due to new stores and planned higher food inventory

balances to take advantage of lower water and winter road freight rates versus air freight The

impact of the weakening Canadian dollar on the translation of US denominated inventories was

also factor Accounts payable and accrued liabilities increased from the prior year largely due to

the impact of weakening Canadian dollar on the translation of US denominated accounts

payable

Outstanding Units

The weighted average basic units outstanding for the quarter were 47733000 compared to

47708000 last year The increase is due to reduction in the number of units held under the

Companys Unit Purchase Loan Plan The weighted average fully diluted units outstanding for the

quarter were 48449000 compared to 48422000 last year The increase in the fully diluted units

outstanding is due to units granted under the Trustee Deferred Unit Plan

LIQUIDITY AND CAPITAL RESOURCES

Cash flow from operating activities decreased to $1.1 million from $2.2 million last year The

decrease in cash flow from operating activities is due to the change in non-cash working capital

largely resulting from an increase in inventories and decrease in accounts payable Cash flow

from operations1 increased $2.3 million or 10.4% to $24.9 million due primarily to the increase in

net earnings

Cash used for investing activities in the quarter increased to $22.6 million from $9.7 million last

year largely due to the acquisition of the assets of Lakeside Grocery and retail mall Lakeside in

Sitka Alaska on April 2009

Cash provided from financing activities in the quarter was $20.9 million compared to $7.3 million

last year The increase in bank advances and short-term notes is largely due to the acquisition of

Lakeside The Fund paid distributions of $18.9 million in the quarter compared to $21.3 million

last year The decrease in distributions in the quarter is due to special distribution of

$3.4 million paid in February 2009 to unitholders of record on December 31 2008 compared to

special distribution of $5.8 million paid in February 2008 to unitholders of record on

December 31 2007

The Canadian operation has available extendible committed revolving loan facilities of $140

million that mature on December 31 2011 These facilities which are extendible at the request of

the Company and subject to lender approval are secured by floating charge on the assets of

the Company and rank pan passu with the senior note holders At April 30 2009 the Company
had drawn $1 15.6 million on these facilities

The Companys International Operation has available extendible committed non-revolving loan

facilities of US$52 million that mature on December 31 2010 These facilities which are

extendible at the request of the Company and subject to lender approval are secured by

floating charge against the assets of the Company and rank pan passu with the senior note

holders At April 30 2009 the Company had drawn US$52 million on these facilities The

International Operation also has available demand revolving loan facilities of US$15 million which

are renewable annually These loans are secured by floating charge against certain accounts

receivable and inventories of the International Operations At April 30 2009 the Company had

US$12.3 million in bank advances and short-term notes drawn on these facilities

See Non GAAP Measures Section of Managements Discussion Analysis
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The credit facilities and senior notes contain covenants and restrictions including the requirement

to meet certain financial ratios and financial condition tests The financial covenants include

fixed charge coverage ratio minimum current ratio leverage test and minimum net worth test

At April 30 2009 the Fund is in compliance with all covenants under these facilities Current and

forecasted debt levels are regularly monitored for compliance with debt covenants

Net capital expenditures for 2009 are expected to be in the $55 million range 2008 $49.4

million reflecting new stores store renovation and energy conservation projects new gas bars

pharmacy acquisitions and openings system upgrades and major head office renovation

project Cash flow from operations and funds available on existing credit facilities are expected to

be sufficient to fund operating requirements sustaining and growth-related capital expenditures

as well as all distributions for the year

OTHER HIGHLIGHTS

An AC Value Center was opened in Bethel Alaska on April 2009 bringing the number of

AC stores in Bethel to three

On April 2009 the Company acquired the Lakeside Grocery store and retail mall in Sitka

Alaska representing 41000 square feet in gross retail space

The Companys first Island Fresh store was opened on May 23 2009 in Chalan Pago
Guam Island Fresh is the Companys third store in Guam and builds on our Cost-U-Less

banner presence by offering an expanded and more convenience-oriented assortment of

grocery and fresh everyday food items

UNITHOLDER DISTRIBUTIONS

The Trustees declared regular quarterly distribution of $0.32 per unit to unitholders of record

on June 30 2009 distributable by July 15 2009

The determination to declare and make payable distributions from the Fund is subject to the

terms of the Funds Declaration of Trust and the discretion of the Board of Trustees The

Funds distribution policy is to make distributions to unitholders equal to the taxable income of

the Fund Historically distributions from the Fund represented taxable income and did not

include return of unitholder capital Management believes distributions in 2009 will continue to

represent taxable income

In determining the quarterly distributions the Trustees consider among other factors the

seasonal variations in earnings inherent in the retail industry in order to maintain stable

distributions throughout the year On an annual basis distributions are funded by cash flow

from operations Due to the seasonal nature of the retail business whereby income and cash

flow is historically lower in the first quarter and higher in the fourth quarter distributions in

quarter may exceed cash flow from operations The taxable income of the Fund is primarily

based on an allocation of the taxable income of The North West Company LP less Fund

expenses
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OUTLOOK

The overall strength of our food business and uncertain outlook for discretionary spending

related to general merchandise sales are expected to prevail through the balance of the year

Acquisition opportunities will continue to offer growth potential in all regions Operating

expenses and cost-of-living tied to energy will moderate if mid-summer re-supply costs are

below last year Margin management and the streamlining of excess inventory should provide

offsets within constrained same store sales environment

QUARTERLY RESULTS OF OPERATIONS

In 2009 the quarters have the same number of days of operations as 2008 with the exception of

the first quarter of 2008 which had an extra day resulting from the February 29 leap year The

following is summary of selected quarterly financial information

Operating Results-Consolidated

First Quarter Fourth Quarter Third Quarter Second Quarter

89 days 90 days 92 days 92 days 92 days 92 days 92 days 92 days

in millions 2009 2008 2008 2007 2008 2007 2008 2007

Sales $345.6 $315.5 $375.7 $318.0 $359.1 $255.7 $342.4 $256.4

Trading profit 27.5 25.9 32.2 31.5 33.5 27.5 30.6 26.0

Net earnings 16.1 15.2 19.6 18.9 22.1 18.5 18.4 14.8

Net earnings per unit

Basic 0.34 0.32 0.41 0.39 0.46 0.39 0.39 0.31

Diluted 0.33 0.32 0.40 0.39 0.46 0.39 0.38 0.30

Historically the Companys first quarter sales are the lowest and the fourth quarter sales are the

highest reflecting the holiday selling period Weather conditions are often extreme and can

affect sales in any quarter Net earnings are historically lower in the first quarter due to lower

sales Net earnings generally follow higher sales but can be dependent on markdown activity in

key sales periods to reduce excess inventories

DISCLOSURE CONTROLS and INTERNAL CONTROLS OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining disclosure controls and procedures

for the Company in order to provide reasonable assurance that material information relating to

the Company is made known to management in timely manner so that appropriate decisions

can be made regarding public disclosure Management is also responsible for establishing and

maintaining internal controls over financial reporting to provide reasonable assurance regarding

the reliability of financial reporting and the preparation of financial statements for external

purposes in accordance with Canadian generally accepted accounting principles All internal

control systems no matter how well designed have inherent limitations Therefore even those

systems determined to be designed effectively can only provide reasonable assurance of

achieving the control objectives There have been no changes in the internal controls over

financial reporting during the quarter ended April 30 2009 that have materially affected or are

reasonably likely to materially affect the internal controls over financial reporting
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ACCOUNTING STANDARDS IMPLEMENTED IN 2009

Credit Risk and the Fair Value of Financial Assets and Financial Liabilities

Effective February 2009 the Company adopted EIC 173 Credit Risk and the Fair Value of

Financial Assets and Financial Liabilities issued by the Canadian Institute of Chartered

Accountants This abstract requires entities to consider both its own and counterparty credit risk

in determining the fair value of its financial assets and liabilities including derivative financial

instruments The adoption of this abstract has had no material impact on the Companys
financial statement disclosures financial position or results from operations

FUTURE ACCOUNTING STANDARDS TO BE IMPLEMENTED

International Financial Reporting Standards

The Canadian Accounting Standards Board will require all public companies to adopt

International Financial Reporting Standards IFRS for interim and annual financial statements

relating to fiscal years beginning on or after January 2011 Companies will be required to

provide IFRS comparative information for the previous fiscal year The transition from Canadian

Generally Accepted Accounting Principles to IFRS will be applicable for the Companys first

quarter beginning February 2011 when the Company will prepare comparative financial

statements using IFRS

The adoption of IFRS will have an impact on the Companys accounting financial statements

and disclosures information systems and internal controls over financial reporting Most

adjustments required on transition to IFRS will be made retrospectively against opening retained

earnings as of the date of the first comparative balance sheet presented At this time the

impact on the Companys future financial position and results of operations is not reasonably

determinable or estimable

The Company commenced its IFRS conversion project in 2008 The project plan contains

milestones and timelines to ensure timely conversion The IFRS conversion project consists

of four main phases Phase One Project plan and scope Phase Two Detailed impact

assessment Phase Three Conversion plan and Phase Policy selection and

implementation The IFRS project team is led by the Chief Financial Officer supported by

project manager and combination of internal and external resources Progress updates are

provided to the Audit Committee of the Board of Trustees on quarterly basis

To date the Company has completed Phase One and substantially completed Phase Two
comprised of diagnostic assessment of the financial statement components that will be

impacted and priority ranking of those differences identified comprehensive analysis of the

major differences between Canadian GAAP and IFRS applicable to the Company and

identification of accounting policy alternatives The Company will continue to invest in

resources and training to facilitate timely conversion Training for finance personnel consists

of courses provided by external advisors as well as internally led training

The Companys IFRS project continues to be on target to meet the changeover date
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Business Combinations

In January 2009 the CICA issued CICA HB 1582 Business Combinations together with CICA

HB 1601 Consolidated Financial Statements and CICA HB 1602 Non-Controlling Interests

These new standards will be effective for the Company on prospective basis for business

combinations occurring on or after February 2011 The new standards will align Canadian

GAAP for business combinations and consolidated financial statements with IFRS Early

adoption is permitted and would facilitate the harmonization of the accounting treatment of

business combinations for the year-ended January 31 2011 under both Canadian GAAP and

IFRS

NON-GAAP MEASURES

Trading Profit EBITDA is not recognized measure under Canadian generally accepted

accounting principles GAAP Management believes that in addition to net earnings trading

profit is useful supplemental measure as it provides investors with an indication of the

Companys operational performance before allocating the cost of interest income taxes and

capital investments Investors should be cautioned however that trading profit should not be

construed as an alternative to net earnings determined in accordance with GAAP as an

indicator of NWFs performance NWFs method of calculating trading profit may differ from

other companies and accordingly trading profit may not be comparable to measures used by

other companies

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

First Quarter

in thousands 2009 2008

Net earnings 16133 15235

Add Amortization 8583 7789

Interest expense 1304 2148

Income taxes 1528 750

Trading profit 27548 25922

For trading profit information by business segment refer to Note 11 Segmented Information in

the Notes to the unaudited interim period Consolidated Financial Statements

Cash Flow from Operations is not recognized measure under Canadian GAAP
Management believes that in addition to cash flow from operating activities cash flow from

operations is useful supplemental measure as it provides investors with an indication of the

Companys ability to generate cash flows to fund its cash requirements including distributions

and capital investments Investors should be cautioned however that cash flow from

operations should not be construed as an alternative to cash flow from operating activities or net

earnings as measure of profitability NWFs method of calculating cash flow from operations

may differ from other companies and may not be comparable to measures used by other

companies
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reconciliation of consolidated cash flow from operating activities to cash flow from operations

is provided below

First Quarter

in thousands 2009 2008

Cash flow from operating activities 1145 2207

Non-cash items

Change in other non-cash items 370 143
Change in non-cash working

Capital 24165 20528

Cash flow from operations 24940 22592

Unless otherwise stated this Managements Discussion Analysis MDA is based on the

financial information included in the unaudited interim period Consolidated Financial Statements

and Notes to the unaudited interim period Consolidated Financial Statements which have been

prepared in accordance with Canadian generally accepted accounting principles GAAP and is

in Canadian dollars The information contained in this MDA is current to June 11 2009

Forward-Looking Statements

This Quarterly Report including Managements Discussion Analysis MDA contains

forward-looking statements about the North West Company Fund Fund including its business

operations strategy and expected financial performance and condition Forward-looking

statements include statements that are predictive in nature depend upon or refer to future

events or conditions or include words such as expects anticipates plans believes

estimates intends targets projects forecasts or negative versions thereof and other

similar expressions or future or conditional future financial performance including sales

earnings or growth rates ongoing business strategies or prospects and possible future Fund

action are also forward-looking statements Forward-looking statements are based on current

expectations and projections about future events and are inherently subject to among other

things risks uncertainties and assumptions about the Fund economic factors and the retail

industry generally They are not guarantees of future performance and actual events and

results could differ materially from those expressed or implied by forward-looking statements

made by the Fund due to but not limited to important factors such as general economic

political and market factors in North America and internationally interest and foreign exchange

rates changes in accounting policies and methods used to report financial condition including

uncertainties associated with critical accounting assumptions and estimates the effect of

applying future accounting changes business competition technological change changes in

government regulations and legislation changes in tax laws unexpected judicial or regulatory

proceedings catastrophic events the Funds ability to complete strategic transactions and

integrate acquisitions and the Companys success in anticipating and managing the foregoing

risks The reader is cautioned that the foregoing list of important factors is not exhaustive

Other risks are outlined in the Risk Management section of the MDA included in the Funds

2008 Managements Discussion Analysis and Consolidated Financial Statements report

available on SEDAR at www.sedar.com The reader is also cautioned to consider these and

other factors carefully and not place undue reliance on forward-looking statements Other than

as specifically required by applicable law the Company has no specific intention to update any

forward-looking statements whether as result of new information future events or otherwise
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The North Wect Company is hathf7g retailer of food wiil eve rydo

products and services to rural communities and urban nesqhbourhoods

IJORTH AIEST canada Alaska the South Poctc and the Caribbean

CO MPAN

Li
North West Company Fund Announces First Quarter Earnings and DistrIbUtiol

WinnIpeg June 11 2009 North West Company Fund the Fund today reported 20091rst

quarter earnings of $16.1 million for the period ended April 30 2009 The Fund also announces

quarterly distribution of $0.32 per unit to unitholders of record on June 30 2009 distributable by

July 15 2009

Report to Unitholders

The North West Company Fund reports first quarter earnings to April 30 2009 of $16.1 million an
increase of 5.9% over last years first quarter earnings of $15.2 million Diluted earnings per unit

improved to $0.33 compared to $0.32 last year

Sales increased 9.6% to $345.6 million compared to the first quarter last year but were down 0.4%

on same store basis excluding the foreign exchange impact Food sales were generally robust

offsetting weaker general merchandise sales particularly in big-ticket durable categories

The Trustees have approved quarterly distribution of $0.32 per unit to unitholders of record on
June 30 2009

Getting sales is more challenging this year as we expected said North Wests President and

CEO Edward Kennedy Our customers are looking for more value and we have the right focus with

our Cost-U-Less and Giant Tiger stores In the North we are emphasizing our everyday
convenience strengths while being sharper on pricing and promotions especially during key stock-

up shopping days

Managements Discussion Analysis

CONSOLIDATED RESULTS

First quarter consolidated sales increased 9.6% to $345.6 million compared to $315.5 million in 2008 and
were up 1.5% excluding the foreign exchange impact On same store basis sales decreased 0.4%

excluding the foreign exchange impact Food sales excluding the foreign exchange impact increased

6.8% and were up 4.3% on same store basis General merchandise sales excluding the foreign

exchange impact decreased 14.5% and were down 16.5% on same store basis The decrease in

general merchandise sales in the quarter was caused by several factors including lower discretionary

income compared to last years first quarter unfavourable weather conditions and some weaknesses in

merchandise programs

NEWS RELEASE

Page
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Cost of sales selling and administrative expenses increased 9.9% to $318.1 million and increased 25

basis points as percentage to sales compared to the first quarter of 2008 New and non-comparable

store expenses accounted for approximately 20% of the dollar increase Lower staff productivity higher

energy-related utility costs and higher debt loss in the Canadian operations contributed to the dollar and

percentage to sales increase The increase in debt loss expense in the quarter was largely due to lower

than normal debt loss in the first quarter last year related to higher income levels tied to the Indian

Residential School Settlement Act IRSSA payments

Trading profit1 or net earnings before interest income taxes depreciation and amortization EBITDA
increased 6.3% to $27.5 million compared to $25.9 million in the first quarter last year Sales growth and

gross profit rate improvements in the International Operations offset slight decrease in trading profit in

the Canadian Operations

Amortization increased 10.2% to $8.6 million largely due to depreciation on new stores and capital

expenditures incurred in the second half of last year Interest expense decreased 39.3% to $1.3 million

as result of lower interest rates in the quarter compared to last year The lower interest rates offset the

impact of higher average debt levels in the quarter compared to last year Income taxes increased to

$1.5 million from $750000 last year due to higher earnings in International Operations

Net earnings increased $898000 or 5.9% to $16.1 million Diluted earnings per unit were up 3.1% to

$0.33 compared to $0.32 last year The weaker Canadian dollar positively impacted the conversion of

earnings from the International operations by $0.01 per unit on fully diluted basis

CANADIAN OPERATIONS

Canadian sales for the quarter increased 0.3% to $211.1 million from $210.5 million last year but were

down 1.5% on same store basis Food sales increased 6.4% and were up 3.9% on same store basis

Food inflation was approximately 3% Product cost increases largely in produce meat and other fresh

categories were partially offset by lower transportation costs Food sales improved in all categories with

grocery tobacco snack foods produce and chilled foods contributing the largest gains Customers

shopping trends continued to shift towards convenience ready-to-eat and value-priced private-label

products General merchandise sales were down 14.3% from last year and decreased 17.3% on same

store basis primarily due to lower discretionary income related to the unique influence of the IRSSA

payments that were still being distributed in northern communities in the first quarter last year general

economic conditions in southern Canada and lower resource industry employment in remote markets

The IRRSA factor in particular contributed to 23.4% drop in sales of big-ticket categories such as

transportation electronics and home furnishings compared to 19.6% increase in last years first quarter

This volatility was exaggerated by unseasonably cold weather conditions and the lack of trend-right

merchandise in certain stores and categories

The table below shows the quarterly sales blend for Canadian Operations for the past two years

2009 2008

Food 74.1% 69.9%

General merchandise 21.1% 24.7%

Other 4.8% 5.4%

Other sales include gas fur and service charge revenues

Gross profit dollars decreased 1.0% due to the same store sales decrease and higher blend of sales in

lower margin categones Operating expenses increased 2.6% and were up 52 basis points as

See Non GAAP Measures Section of Managements Discussion Analysis
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percentage to sales largely due to higher staff costs and energy-related utility costs and an increase in

debt loss expense In markets representing approximately 25% of Canadian sales utility and other cost-

of-living related fuel costs are based on purchase prices from the summer and fall of 2008 and will not be

adjusted until re-supplies are purchased at lower price levels beginning this summer

Canadian trading profit decreased 3.5% to $19.7 million and was 9.3% of sales compared to 9.7% of

sales in the first quarter last year

INTERNATIONAL OPERATIONS stated In U.S dollars

International sales increased $4.1 million to $108.3 million compared to $104.2 million in the first

quarter last year and were up 2.0% on same store basis Food sales increased 7.4% and were

up 4.9% on same store basis with most categories showing growth Our strong local food price

and assortment positioning helped drive overall sales performance Food sales also benefited from

an increase in payments to low-income consumers under the U.S federal governments

Supplemental Nutrition Assistance Program SNAP effective at the beginning of April This

program positively impacted sales in Alaska Hawaii and all U.S territory markets which account

for approximately 76% of our International Operations sales base General merchandise sales

decreased 15.4% and were down 13.8% on same store basis Weaker economic conditions were

negative factor ranging from decline in tourism in southern island markets to slowdown in

natural resource development activity in the north The carry-forward of high energy prices noted

earlier in relation to northern Canada also constrained consumer spending in Alaska

The table below shows the quarterly sales blend for International Operations for the past two years

2009 2008

Food 87.3% 84.4%

General merchandise 12.0% 14.8%

Other 0.7% 0.8%

Other sales include gas and service charge revenues

Gross profit dollars were up 7.4% driven by sales growth and an 83 basis point increase in the

gross profit rate Gross profit rates improved in all banners due in part to more efficient purchasing

processes and lower buying costs Operating expense dollars increased 2.8% compared to the first

quarter last year but decreased 22 basis points as percent to sales Staff productivity gains and

drop in energy-related occupancy costs in southern store locations due to lower re-supply costs

and investments in energy conservation programs contributed to this overall expense

improvement

Trading profit was up 15.3% to $6.4 million compared to $5.5 million last year reflecting higher

sales the gross profit rate improvement and lower operating expense rates Trading profit as

percent to sales was 5.9% compared to 5.3% in the first quarter last year

FINANCIAL CONDITION

Financial Ratios

The Funds debt-to-equity ratio at the end of the quarter was .911 compared to .741 last year due in

part to the weakening Canadian dollar and the impact on the translation of US denominated debt

The debt-to-equity ratio at January 31 2009 was .781

Working capital decreased $13.7 million compared to the first quarter last year due to the increase in

the current portion of long-term debt resulting from the US$39 million of senior notes which mature

June 15 2009 The Company is in the process of finalizing the issuance of US$70 million 6.55%
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senior notes which will mature June 15 2014 The proceeds of the senior note offering which is

subject to the execution of definitive agreement are expected to be received on June 15 2009

The proceeds will be used to repay the US$39 million senior notes to reduce bank debt and for

general corporate purposes The senior notes are secured by the assets of the Company

Excluding the current portion of long-term debt working capital increased $15.4 million or 9.6% over

last year The increase in inventories is due to new stores and planned higher food inventory

balances to take advantage of lower water and winter road freight rates versus air freight The impact

of the weakening Canadian dollar on the translation of US denominated inventories was also factor

Accounts payable and accrued liabilities increased from the prior year largely due to the impact of

weakening Canadian dollar on the translation of US denominated accounts payable

Outstanding Units

The weighted average basic units outstanding for the quarter were 47733000 compared to

47708000 last year The increase is due to reduction in the number of units held under the

Companys Unit Purchase Loan Plan The weighted average fully diluted units outstanding for the

quarter were 48449000 compared to 48422000 last year The increase in the fully diluted units

outstanding is due to units granted under the Trustee Deferred Unit Plan

LIQUIDITY AND CAPITAL RESOURCES

Cash flow from operating activities decreased to $1.1 million from $2.2 million last year The

decrease in cash flow from operating activities is due to the change in non-cash working capital

largely resulting from an increase in inventories and decrease in accounts payable Cash flow from

operations1 increased $2.3 million or 10.4% to $24.9 million due primarily to the increase in net

earnings

Cash used for investing activities in the quarter increased to $22.6 million from $9.7 million last year

largely due to the acquisition of the assets of Lakeside Grocery and retail mall Lakeside in Sitka

Alaska on April 2009

Cash provided from financing activities in the quarter was $20.9 million compared to $7.3 million last

year The increase in bank advances and short-term notes is largely due to the acquisition of

Lakeside The Fund paid distributions of $18.9 million in the quarter compared to $21.3 million last

year The decrease in distributions in the quarter is due to special distribution of $3.4 million paid in

February 2009 to unitholders of record on December 31 2008 compared to special distribution of

$5.8 million paid in February 2008 to unitholders of record on December 31 2007

The Canadian operation has available extendible committed revolving loan facilities of $140 million

that mature on December 31 2011 These facilities which are extendible at the request of the

Company and subject to lender approval are secured by floating charge on the assets of the

Company and rank pan passu with the senior note holders At April 30 2009 the Company had

drawn $1 15.6 million on these facilities

The Companys International Operation has available extendible committed non-revolving loan

facilities of US$52 million that mature on December 31 2010 These facilities which are extendible

at the request of the Company and subject to lender approval are secured by floating charge

against the assets of the Company and rank pan passu with the senior note holders At April 30

2009 the Company had drawn US$52 million on these facilities The International Operation also

has available demand revolving loan facilities of US$15 million which are renewable annually These

loans are secured by floating charge against certain accounts receivable and inventories of the

See Non GAAP Measures Section of Managements Discussion Analysis
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International Operations At April 30 2009 the Company had US$12.3 million in bank advances and

short-term notes drawn on these facilities

The credit facilities and senior notes contain covenants and restrictions including the requirement to

meet certain financial ratios and financial condition tests The financial covenants include fixed

charge coverage ratio minimum current ratio leverage test and minimum net worth test At April

30 2009 the Fund is in compliance with all covenants under these facilities Current and forecasted

debt levels are regularly monitored for compliance with debt covenants

Net capital expenditures for 2009 are expected to be in the $55 million range 2008 $49.4 million

reflecting new stores store renovation and energy conservation projects new gas bars pharmacy

acquisitions and openings system upgrades and major head office renovation project Cash flow

from operations and funds available on existing credit facilities are expected to be sufficient to fund

operating requirements sustaining and growth-related capital expenditures as well as all

distributions for the year

OTHER HIGHLIGHTS

An AC Value Center was opened in Bethel Alaska on April 2009 bringing the number of AC

stores in Bethel to three

On April 2009 the Company acquired the Lakeside Grocery store and retail mall in Sitka

Alaska representing 41000 square feet in gross retail space

The Companys first Island Fresh store was opened on May 23 2009 in Chalan Pago Guam
Island Fresh is the Companys third store in Guam and builds on our Cost-U-Less banner

presence by offering an expanded and more convenience-oriented assortment of grocery and

fresh everyday food items

UNITHOLDER DISTRIBUTIONS

The Trustees declared regular quarterly distribution of $0.32 per unit to unitholders of record on

June 30 2009 distributable by July 15 2009

The determination to declare and make payable distributions from the Fund is subject to the terms

of the Funds Declaration of Trust and the discretion of the Board of Trustees The Funds

distribution policy is to make distributions to unitholders equal to the taxable income of the Fund

Historically distributions from the Fund represented taxable income and did not include return of

unitholder capital Management believes distributions in 2009 will continue to represent taxable

income

In determining the quarterly distributions the Trustees consider among other factors the seasonal

variations in earnings inherent in the retail industry in order to maintain stable distributions

throughout the year On an annual basis distributions are funded by cash flow from operations

Due to the seasonal nature of the retail business whereby income and cash flow is historically lower

in the first quarter and higher in the fourth quarter distributions in quarter may exceed cash flow

from operations The taxable income of the Fund is primarily based on an allocation of the taxable

income of The North West Company LP less Fund expenses
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OUTLOOK

The overall strength of our food business and uncertain outlook for discretionary spending related to

general merchandise sales are expected to prevail through the balance of the year Acquisition

opportunities will continue to offer growth potential in all regions Operating expenses and cost-of-

living tied to energy will moderate if mid-summer re-supply costs are below last year Margin

management and the streamlining of excess inventory should provide offsets within constrained

same store sales environment

QUARTERLY RESULTS OF OPERATIONS

In 2009 the quarters have the same number of days of operations as 2008 with the exception of

the first quarter of 2008 which had an extra day resulting from the February 29 leap year The

following is summary of selected quarterly financial information

Operating Results-Consolidated

First Quarter Fourth Quarter Third Quarter Second Quarter

89 days 90 days 92 days 92 days 92 days 92 days 92 days 92 days

in millions 2009 2008 2008 2007 2008 2007 2008 2007

Sales $345.6 $315.5 $375.7 $318.0 $359.1 $255.7 $342.4 $256.4

Trading profit 27.5 25.9 32.2 31.5 33.5 27.5 30.6 26.0

Net earnings 16.1 15.2 19.6 18.9 22.1 18.5 18.4 14.8

Net earnings per unit

Basic 0.34 0.32 0.41 0.39 0.46 0.39 0.39 0.31

Diluted 0.33 0.32 0.40 0.39 0.46 0.39 0.38 0.30

Historically the Companys first quarter sales are the lowest and the fourth quarter sales are the

highest reflecting the holiday selling period Weather conditions are often extreme and can affect

sales in any quarter Net earnings are historically lower in the first quarter due to lower sales Net

earnings generally follow higher sales but can be dependent on markdown activity in key sales

periods to reduce excess inventories

DISCLOSURE CONTROLS and INTERNAL CONTROLS OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining disclosure controls and procedures for

the Company in order to provide reasonable assurance that material information relating to the

Company is made known to management in timely manner so that appropriate decisions can be

made regarding public disclosure Management is also responsible for establishing and

maintaining internal controls over financial reporting to provide reasonable assurance regarding the

reliability of financial reporting and the preparation of financial statements for external purposes in

accordance with Canadian generally accepted accounting principles All internal control systems

no matter how well designed have inherent limitations Therefore even those systems determined

to be designed effectively can only provide reasonable assurance of achieving the control

objectives There have been no changes in the internal controls over financial reporting during the

quarter ended April 30 2009 that have materially affected or are reasonably likely to materially

affect the internal controls over financial reporting
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ACCOUNTING STANDARDS IMPLEMENTED IN 2009

Credit Risk and the FaIr Value of Financial Assets and FinancIal LiabIlities

Effective February 2009 the Company adopted EIC 173 Credit Risk and the Fair Value of

Financial Assets and Financial Liabilities issued by the Canadian Institute of Chartered

Accountants This abstract requires entities to consider both its own and counterparty credit risk in

determining the fair value of its financial assets and liabilities including derivative financial

instruments The adoption of this abstract has had no material impact on the Companys financial

statement disclosures financial position or results from operations

FUTURE ACCOUNTING STANDARDS TO BE IMPLEMENTED

International Financial Reporting Standards

The Canadian Accounting Standards Board will require all public companies to adopt International

Financial Reporting Standards IFRS for interim and annual financial statements relating to fiscal

years beginning on or after January 2011 Companies will be required to provide IFRS

comparative information for the previous fiscal year The transition from Canadian Generally

Accepted Accounting Principles to IFRS will be applicable for the Companys first quarter beginning

February 2011 when the Company will prepare comparative financial statements using IFRS

The adoption of IFRS will have an impact on the Companys accounting financial statements and

disclosures information systems and internal controls over financial reporting Most adjustments

required on transition to IFRS will be made retrospectively against opening retained earnings as of

the date of the first comparative balance sheet presented At this time the impact on the

Companys future financial position and results of operations is not reasonably determinable or

estimable

The Company commenced its IFRS conversion project in 2008 The project plan contains

milestones and timelines to ensure timely conversion The IFRS conversion project consists of

four main phases Phase One Project plan and scope Phase Two Detailed impact assessment

Phase Three Conversion plan and Phase Policy selection and implementation The IFRS

project team is led by the Chief Financial Officer supported by project manager and combination

of internal and external resources Progress updates are provided to the Audit Committee of the

Board of Trustees on quarterly basis

To date the Company has completed Phase One and substantially completed Phase Two

comprised of diagnostic assessment of the financial statement components that will be impacted

and priority ranking of those differences identified comprehensive analysis of the major

differences between Canadian GAAP and IFRS applicable to the Company and identification of

accounting policy alternatives The Company will continue to invest in resources and training to

facilitate timely conversion Training for finance personnel consists of courses provided by

external advisors as well as internally led training

The Companys IFRS project continues to be on target to meet the changeover date

Business Combinations

In January 2009 the CICA issued CICA HB 1582 Business Combinations together with CICA HB

1601 Consolidated Financial Statements and CICA HB 1602 Non-Controlling Interests These

new standards will be effective for the Company on prospective basis for business combinations

occurring on or after February 2011 The new standards will align Canadian GAAP for business

combinations and consolidated financial statements with IFRS Early adoption is permitted and

would facilitate the harmonization of the accounting treatment of business combinations for the

year-ended January 31 2011 under both Canadian GAAP and IFRS
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Trading Profit EBITDA is not recognized measure under Canadian generally accepted

accounting principles GAAP Management believes that in addition to net earnings trading profit

is useful supplemental measure as it provides investors with an indication of the Companys

operational performance before allocating the cost of interest income taxes and capital

investments Investors should be cautioned however that trading profit should not be construed as

an alternative to net earnings determined in accordance with GAAP as an indicator of NWFs

performance NWFs method of calculating trading profit may differ from other companies and

accordingly trading profit may not be comparable to measures used by other companies

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

First Quarter

in thousands 2009 2008

Net earnings 16133 15235

Add Amortization 8583 7789

Interest expense 1304 2148

Income taxes 1528 750

Trading profit 27548 25922

For trading profit information by business segment refer to Note 11 Segmented Information in the

Notes to the unaudited interim period Consolidated Financial Statements

Cash Flow from Operations is not recognized measure under Canadian GAAP

Management believes that in addition to cash flow from operating activities cash flow from

operations is useful supplemental measure as it provides investors with an indication of the

Companys ability to generate cash flows to fund its cash requirements including distributions and

capital investments Investors should be cautioned however that cash flow from operations should

not be construed as an alternative to cash flow from operating activities or net earnings as

measure of profitability NWFs method of calculating cash flow from operations may differ from

other companies and may not be comparable to measures used by other companies

reconciliation of consolidated cash flow from operating activities to cash flow from operations is

provided below

First Quarter

in thousands 2009 2008

Cash flow from operating activities 1145 2207

Non-cash items

Change in other non-cash items 370 143
Change in non-cash working

Capital 24165 20528

Cash flow from operations 24940 22592

Unless otherwise stated this Managements Discussion Analysis MDA is based on the

financial information included in the unaudited interim period Consolidated Financial Statements

and Notes to the unaudited interim period Consolidated Financial Statements which have been
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prepared in accordance with Canadian generally accepted accounting principles GAAP and is in

Canadian dollars The information contained in this MDA is current to June 11 2009

Forward-Looking Statements

This Quarterly Report including Managements Discussion Analysis MDA contains forward-

looking statements about the North West Company Fund Fund including its business operations

strategy and expected financial performance and condition Forward-looking statements include

statements that are predictive in nature depend upon or refer to future events or conditions or

include words such as expects anticipates plans believes estimates intends targets

projects forecasts or negative versions thereof and other similar expressions or future or

conditional future financial performance including sales earnings or growth rates ongoing

business strategies or prospects and possible future Fund action are also forward-looking

statements Forward-looking statements are based on current expectations and projections about

future events and are inherently subject to among other things risks uncertainties and

assumptions about the Fund economic factors and the retail industry generally They are not

guarantees of future performance and actual events and results could differ materially from those

expressed or implied by forward-looking statements made by the Fund due to but not limited to

important factors such as general economic political and market factors in North America and

internationally interest and foreign exchange rates changes in accounting policies and methods

used to report financial condition including uncertainties associated with critical accounting

assumptions and estimates the effect of applying future accounting changes business competition

technological change changes in government regulations and legislation changes in tax laws

unexpected judicial or regulatory proceedings catastrophic events the Funds ability to complete

strategic transactions and integrate acquisitions and the Companys success in anticipating and

managing the foregoing risks The reader is cautioned that the foregoing list of important factors is

not exhaustive Other risks are outlined in the Risk Management section of the MDA included in

the Funds 2008 Managements Discussion Analysis and Consolidated Financial Statements

report available on SEDAR at www.sedar.com The reader is also cautioned to consider these and

other factors carefully and not place undue reliance on forward-looking statements Other than as

specifically required by applicable law the Company has no specific intention to update any

forward-looking statements whether as result of new information future events or otherwise

The North West Company is leading retailer of food and everyday products and services to rural

communities and urban neighbourhoods in Canada Alaska the South Pacific and the Caribbean

North West operates 225 stores under the trading names Northern NorthMart Giant Tiger AC

Value Center and Cost-U-Less and has annualized sales of Cdn $1.4 billion

The units of the Fund trade on the TSX Toronto Stock Exchange under the symbol NWF.UN

-30-

For more information contact

Edward Kennedy President and CEO The North West Company

phone 204-934-1482 fax 204-934-1317 email ekennedynorthwest.ca

Leo CharriŁre Executive Vice-President and CEO The North West Company

phone 204-934-1503 fax 204-934-1317 email lcharrierenorthwest.ca

John King Vice-President Finance and Secretary The North West Company

Phone 204-934-1397 fax 204-934-1317 email ikingnorthwest.ca

or visit on-line at www.northwest.ca
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CONSOLIDATED BALANCE SHEETS

AprIl 30 April 30 January 31

2009 2008 2009unaudited in thousands

ASSETS

Current assets

Cash 25120 21559 25730

Accounts receivable 62862 66448 68 485

Inventories Notes 189071 166530 181 780

Prepaid expenses 10011 5731 845

Future income taxes 2467 3462 248

Total Current Assets 289531 263730 285 088

Property end equIpment 259819 220132 248856

Otherassets 20157 17701 20360

Intangible assets 15135 12742 15900

Goodwlil 31263 24281 32372

Future income taxes 7045 2259 6597

Total Assets 623350 540845 609173

LIABILiTIES

Current liabilities

Bank advances and short-term notes Note 14629 9419 5974

Accounts payable and accrued liabilities 96392 91747 117451

Income taxes payable 2738 2239 2549

Current portion of long-term debt Note 47825 18674 49327

Total Current Liabilities 161 .584 122079 175 301

Long-term debt Note 185415 160739 157725

Asset retirement obligations 2985 1584 1.737

Total Liabilities 350044 284402 334763

EQUITY

CapItal 165133 165133 165133

Unit purchase loan plan Note 11172 12023 11296
Contributed surplus 1569 970 1569

Retained earnings 111127 100161 110475

Accumulated other comprehensive income Note 6649 2202 8529

Total Equity 273306 256443 274410

Total Liabilities and Equity 623350 540845 609173

See accompanying notes to consolidated financial statements



CONSOLIDATED STATEMENTS OF EARNINGS AND RETAINED EARNINGS

North West Company Fund File No 82-34737-

rule 12g3-2b Filing

EXEMPTION NUMBER 82-34737

Three Months

Ended

April30

2009

Three Months

Ended

April 30

2008
unaudited In thousands

SALES 345621 315468

Cost of sales selling and administrative expenses 318073 289546

Net earnings before amortization interest and Income taxes 27548 25922

Amortization 8583 7789

18965 18133

Interest 1304 2148

17661 15985

Provision for income taxes 1528 750

NET EARNiNGS FOR THE PERIOD 16133 15.235

Retained earnings beginning of period

as previousiy reported 110475 100526

AccountIng polIcy changes Note 19

Retained earnings as restated 110475 100407

DistributIons Note 10 15481 15481

RETAINED EARNINGS END OF PERIOD 111127 100161

NET EARNINGS PER UNIT

Basic 0.34 0.32

DIluted 0.33 0.32

Weighted Average Number of Units Outstanding 000s
BasIc 47733 47708

DIluted 48449 48422

See accompanying notes to consolidated financial statements

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Three Months

Ended Ended

AprIl 30 April 30

unaudited in thousands 2009 2008

NET EARNINGS 16133 15235

Unreaiized gains losses on translation of financial

statements from self sustaining operation In U.S dollar

functional currency to Canadian dollar reporting currency 1880 188

Other comprehensive income loss Note 1880 188

COMPREHENSIVE INCOME 14253 15423

See accompanying notes to consolidated financial statements
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Three Months

Ended

AprIl 30

2009

Three Months

Ended

April 30

2008unaudited in thousands

CASH PROViDED BY USED IN

Operating Activities

Net earnings for the period 16133 15235

Non-cash items

Amortization 8583 7789

Future income taxes 168 494
Amortization of deferred financing costs 62 47

Gain Loss on disposal of property and equipment 15

24940 22592

Change in non-cash working capital 24165 20528

Change in other non-cash items 370 143

Operating activities 1145 2207

Investing ActivIties

Business acquisitions Note 13 12153 61 90

Purchase of property and equipment 10501 6695
Proceeds from disposal of property and equIpment 3208

Investing activities 22648 9677

Financing Activities

Change in bank advances and short-term notes 9213 5040

Net repayments under unit purchase loan plan 124 319

increase in long-term debt 30461 23325

Repayment of long-term debt 38 101
Distributions Note 10 18867 21286

Financing activities 20893 7297

NET CHANGE IN CASH 610 173
Cash beginning of period 25730 21732

CASH END OF PERIOD 25120 21559

Supplemental disclosure of cash paid for

Interest expense 612 1263

Income taxes 964 1015

See accompanying notes to corsolldated flnanclal statements
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North West Company Fund 2009 First Quarter Report

NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

IN THOUSANDS

Accounting Presentations and Disclosures

The unaudited Interim Felled consolidated financial statements have bean prepared In accordance with CanadIan generally accepted

accounting principles GAAP These interim fInancial statements follow the same accounting policies and their methods of applIcation as

lie 2008 annual financial statements except as described In Note Not all disclosures required by generally accepted accounting principles

for annual financial statements are presented and accordingly the interim financial statements should be read In conjunction with

the audited annuai consolidated financial statements and the accompanying notes Included In the North West Company Funds

2008 Managements DiscussIon Analysis and ConsolIdated FInancial Statements report All amounts are expressed In Canadian dollars

unless otherwise noted

AccountIng Policy Changes

Adopted in 2008

Credit Rick and the Fair Value of Financial Assets and Financial Uabflhties

Effective February 2009 the Company adopted the requirements of EIC Abstract 173 CredIt Risk and the Fair Value of Financial Assets and Liabilities

This abstract requires entitles to consider Its own and counterparty credit risk in determining the fair value or its financial assets and liabilities including

derivative financial instruments The adoption or this abstract has had no material impact on the Companys results or financial posItIon

Adopted In 2008

Goodwill and Intangible Assets

Effective February 2006 the Company adopted the requirements of Section 3064 Goodwlii and intangible Assets The Company was not

not required to adopt this new standard until the first quarter commencing February 2009 The new standard provides guidance on the

recognition measurement presentation and disclosure of goodwill and intangible assets The adoption of this standard has had no material

Impact on the Companys financial statement disclosures financial position or results from operations

Inventories

Effective February 2006 the Company adopted the new accounting standard issued by the Canadian institute of Chartered Accountants

CICA Section 3031 inventories This change in accounting policy was Implemented retroactively without restatement of comparative financial

financial statements in accordance with the transitional provisions The traneitlonal adjustments resulting from the Impiementation of Section 3031

were recongnized In the 2008 openIng balance of retaIned earnings The Company recorded decrease In opening inventories of $221 an

increase in opening future income tax assets of $102 and decrease toopening retained earnings of $119

Inventories

included in cost of sales selling and administrative expenses on the consolidated statement of earnings for the three months ended April 30 2009

is $248790 April 30 2008 $226205 of Inventories recognized as an expense which Includes $335 April 30 2006 $314 for the

wflte.down or inventories as result of net realizable value being lower than coat There was no reversal of Inventories written-down previously that

are no longer estImated to sail below cost during the periods ending April 30 2009 or 2008

Bank Advances and Short-Term Notes

international operations have availabie demand revolving loan facilities of US$15000 at Interest rates of US prime minus spread secured by

floating charge against
certain accounts receivable and inventories of the international operations At April 30 2009 the international operations

had drawn US$12252 April 30 2008- USS9330 on the facility

Long-term Debt

April30 April30 January31

2009 2008 2009

Senior notes 40775 57573 40411

Revolving loan faculties 115602 65334 90031

Non-revolving loan facilitIes 62088 52494 64293

Notes payable 6440 1048 1.799

Obilgations under capital lease 2395 2364 2518

233300 179413 207.052

Less Current portion or long-term debt Note 15 47825 18674 49327

186475 160739 157725
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NOTES TO THE UNAUDITED INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

Long.term Debt continued

The US$39000 senior notes mature on June 15 2009 and bear an interest rate of 5.09% payable semI-annually The notes are secured by

floating charge against the assets of the Company The Company has entered Into an interest rate swap resulting
in floating Interest

costs on US$9000 of its senior notes The Company Is refinancing the senior notes as long-term debt see Subsequent Event Note

Canadian operations have available extendible commitled revolving loan facilities of $140000 that mature on December 31 2011 These

facilities which are extendible at the request of the Company and subject to lender approval are secured by floating charge against the assets

or the Company and rank pan passu with the senior Iota holders These facilities bear interest at Bankers Acceptances rates plus stampIng

fees or the Canadian prime rate At April30 2009 the Company has drawn 5115602 April30 200B $65334 on these facilities

international operations have available extendible committed non-revolving loan facilities of US$52000 that mature on December 31 2010

These faculties which are extendtbie at Ihe request or the Company and subject to lender approval are secured by floating charge against the

assets of the Company and rank parl passu with the senior note holders These facilities bear interest at 118CR plus stamping fees

or the US prime rate At April 30 2009 the Company had drawn US$52000 April 30 2008- US$52000 on these facilities

The notes payable in the amount of US$1309 bear an interest rate of US prime plus 1% and have annual principal payments of US$267

The note payable in the amount of US$4125 bears an interest rate of 5.75% and Is repayable In blended principal and interest payments of US$350

annually The notes payable mature In 2013 2015 and 2029

The obligation under capital leases US$2006 April 30 2000 US$2342 Is repayable in blended principal and Interest payments of US$634 annually

UnIt Purchase Loan Plan

Loans issued to officers and senior management to purchase units under the unit purchase loan plan are recorded as reduction of equity

These loans are non-interest bearing and repayable from after tax distributions on the units purchased or If the person sells the units or leaves

the Company The loans are secured by pledge or 645277 units April 30 2000 667297 of the Fund with quoted value at April 30 2009

of $10550 Apnii 302008- $12385 Loans receivable at April 30 2009 of $11172 April 30 2008 -$12023 are recorded ass

reduction of equity These loans mature January 31 2011 and are being replaced wIth the share unit long-term incentIve plans as

described in Note The maximum value of the loans receivable under the plan is currently limited 10 $15000

Accumulated Other Comprehensive income

April30 April30 January31

2009 2008 2009

Balancebeginningof period 8.529 2014 2014

Other comprehensive income loss 1880 188 6515

Accumulated other comprehensive Income end of period 5649 2202 8529

Retained earnings end of period 111127 100161 110475

Total accumulated other comprehensive Income and retained earnings 117776 102363 119004

Accumulated other comprehensive Income represents the net changes due to exchange rate fluctuations in the equivalent CanadIan dollar

book values of the nat investment in self-sustaining foreign operations since the date of acquisition The US$39000 of senior notes

have been designated as hedge against the foreign opera0ons

Security-Based Compensation

Deferred UnIt Plan

The Fund has adopted the fair value method of accounting ror security-based compensation for the Trustee Deferred Unit Plan The Deferred Unit

Plan compensation expense recorded for the three months ended April 30 2009 is $157 three months ended April 30 2008 $104

The liability for the Deferred Unit Plan is recorded in accounts payable and accrued liabilities art the Companys consolidated balance sheet and Is

adjusled 10 reflect the total number of deferred units outstandIng multiplied by the closIng unit price at the end or the period The total number of

deferred units outstandIng at April30 2009 is 76945 April 30 2008-46056 There were no deferred units settled in cash during the period

Long Term Incentive Plans

The Company has Long Term incentive Plans LTIP5 that provide for the granting of Restricted Share Units RSUs and Performance Share Units

PSUs to officers and senior management Each RSU entIties the participant to receive cash payment equal to the market value of the number of notional

units granted at the end of the vestIng period The associated compensation expense is recognIzed over the vesting period based on the estimated

total compensation to be
paid

out at the end of the vesting period

Each PSU entitles the participant to receive cash payment equal to the market value of the number of notional units granted at the end of the vesting period

multiplIed by factors related to the achievement of specific performance based criteria The associated compensation expense Is recognized over the vesting

period based on Ihe estimated total compensation to be paid out at the end of the vesting period factoring In the probability of the performance criteria being

met during that period

Compensation costs related to the RSUs and PSUs for the three months ended April 30 2009 are $213 three months ended April 302008 NIL
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Employee Future Benefits

The Companys expense for employee future benefits Is Included In cost of sales ieillflg and admInIstrative expenses The expense for the defined

benefit pension plan and the defined contributIon pensIon plan for the three months ended April 30 2009 Is $850 three months ended

April 30 2008 $750 The Company maintains an employee savIngs plan
for substantially all of Its U.S employees and recorded an expense for the

three monIh ended April 30 2009 of US$84 three months ended AprIl 30 2008 US$1 11

10 DistrIbutions

The declaration of distrIbutions from the Fund is subject to the terms of the Funds Declaration olTruat and the discretion of the Board or Trustees

The distributIons paId In cash for the three months ended April 30 2009 are $18887 Including special distribution of S3366 paId on February 20 2009

to unitholders of record on December 312008 three months ended April 30 2008-521266 IncludIng special dIstrIbution of $5805 paid on

February 22 2008 to unitholders of record on December31 2007

11 Segmented information

The Company operates within the retail Industry The following
Information Is presented for the two business segments

Three Months Three Months

Ended Ended

AprIl30 AprIl 30

2009 2008

Sales

Canada 211144 210521

International
134477 104947

Total 345821 315488

Net earnings before amortization Interest end Income taxes

Canada 19861 20376

InternatIonal 7087 5546

Total 27548 25922

Net earnIngs before Interest and Income taxes

Canada 13214 14330

lntemalIonal 5751 3803

Total 15965 16133

Total Assets

Canada 412712 380050

InternatIonal 210638 160785

Total 623350 540645

Canadian total assets Includes property and equIpment of $174717 April 30 2008- 5157777 International total assets Includes property and

equipment of 584902 April 30 2008- S62355 and goodwill of $31283 April30 2008 -$24281

12 Sessonality

The Companys business follows seasonal pattern where historically the fIrst quarter sales are the lowest and the fourth quarter sales are

the highest reflecting consumer holiday buying patterns As result disproportionate amount of total revenues end earnIngs are typically

earned In the fourth quarter Net earnIngs generally follow higher sales but can be dependent on markdown activity in key sates periods to

reduce excess Inventories Net earnIngs are hIstorIcally lower In the first quarter due to lower sates and fixed costs auth as rent and

overhead that apply uniformly throughout the year
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NOTES TO THE UNAUDITEID INTERIM PERIOD CONSOLIDATED FINANCIAL STATEMENTS

13 BusIness AcquisitIons

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

Span Alaska

Sitica Enterprises Inc

April 62009 March 32005

Assets

Accounts receivable
77 2284

InventorIes
778 807

Prepaid expenses
17

Property and equipment 11471 104

Other assets
32

Goodwill
4178

Total Assets 12332 7420

Liabilities

Accounts payable and accrued expenses
179 230

Total LiabilItIes
179 1230

Cash ConsIderation 12153 6190

On April 2009 the Company acquired the assets of privately-owned retail mall and store in Slika Alaska for consideration of $12153

On March 3.2008 the Company acquired all of the issued and outstanding shares of privately owned Span Alaska Enterprises Inc Span

food and general merchandise distributor serving retail and wholesale customers in rural Alaska for $8190 in cash consideration plus

contingent cash consideration of $1466 paid during the three months ended October 31 2008

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

the consolidated financial statements from their respective closing date The purchase price has been ollocated to the acquired assets based on

estimates of their fair values as at the closing date The final allocation of the purchase price is dependent on certain ongoing valuations which

may result in changes to the assigned values or recognition
of other intangible assets

Goodwill associated with these acquisitions is deductible for tax purposes

14 Future Accounting Standards

The CICA has Issued the following new accounting standards

Business Combinations

CICA HB 1582- Business ComblnatiDna together with CICA HB 1801 Consolidated Financial Statements and CICA HB 1802- Non Controlling interest will

be effective fr the Company on prospective
baste for business combinations for which the acquisition date is on or after February 2011 The new

standards will align Canadian GAAP for business combinations and consofidated financial statements with IFRS Early adoption is permitted
and would

faclilate harmonization of the accounltng treatment of business combinations for the year-ended January 31 2011 under both Canadian GAP and IFRS

15 Subsequent Event

Th Company is in the process of finalizing the private placement issuance or US$70 million 0.55% senior notes which will mature on June 15 2014

The proceeds of the senior note offering which is subject to the execution of definitive agreement are expected to be received on June 15 2009

The proceeds will be used to repay the US$39 million 5.89% senior notes that mature on June 15 2009 reduce bank debt and for general

corporate purposes The senior notes will be secured by the assets of the Company

16 Comparative Amounts

The comparative amounts have been reclassified to conform with the current years presentation


