ANNUAL GENERAL MEETING
Wednesday, June 15, 2005
2 p.m. at the Sutton Place Hotel
10235 - 101 Street
Edmonton, Alberta

Notice of Annual General Meeting of
Unitholders and Management Proxy Circular

LIQUOR STORES INCOME FUND
NOTICE OF ANNUAL MEETING OF UNITHOLDERS
TO:

THE UNITHOLDERS OF LIQUOR STORES INCOME FUND

TAKE NOTICE that an Annual Meeting (the "Meeting") of the holders ("Unitholders") of trust units and special voting
units of Liquor Stores Income Fund (the "Fund") will be held in the Angus Shaw Room of the Sutton Place Hotel, 10235 – 101st
Street, Edmonton, Alberta, on Wednesday, June 15, 2005, at 2:00 p.m. (Edmonton time) for the following purposes:
1.

to receive and consider the consolidated financial statements of the Fund for the period ended December 31, 2004 and
the auditors' report thereon;

2.

to appoint the trustees of the Fund;

3.

to appoint auditors of the Fund; and

4.

to transact such other business as may properly be brought before the Meeting or any adjournment thereof.

The specific details of the matters proposed to be put before the Meeting are set forth in the Information Circular - Proxy
Statement accompanying and forming part of this Notice.
Unitholders who are unable to attend the Meeting in person are requested to date and sign the enclosed
Instrument of Proxy and to mail it to or deposit it with CIBC Mellon Trust Company, 600, 333 – 7th Avenue S.W.,
Calgary, Alberta, T2P 2Z1. In order to be valid and acted upon at the Meeting, forms of proxy must be returned to the
aforesaid address not less than 48 hours before the time set for the holding of the Meeting or any adjournment thereof.
The record date for the Meeting is the close of business on May 16, 2005 (the "Record Date"). Unitholders of record
will be entitled to vote those trust units and special voting units included in the list of Unitholders prepared as at the Record Date
at the Meeting. No Unitholder who becomes a Unitholder after the Record Date shall be entitled to vote at the Meeting.
DATED at Calgary, Alberta, this 16th day of May, 2005.
BY ORDER OF THE TRUSTEES OF LIQUOR STORES INCOME
FUND

(Signed) "Jim Dinning"
Chairman, The Board of Trustees
Liquor Stores Income Fund

LIQUOR STORES INCOME FUND
INFORMATION CIRCULAR
(Containing information as at May 16, 2005 unless indicated otherwise)
PROXY SOLICITATION AND VOTING MATTERS
Solicitation of Proxies
This Information Circular is furnished in connection with the solicitation of proxies by the trustees (the "Trustees") of
Liquor Stores Income Fund (the "Fund") for use at the annual meeting (the "Meeting") of holders ("Unitholders") of trust units
("Units") and special voting units ("Special Voting Units", and together with the Units, the "Voting Units") of the Fund to be
held in the Angus Shaw Room of The Sutton Place Hotel, 10235 – 101st Street, Edmonton, Alberta, at 2:00 p.m. (Edmonton
time), on Wednesday, June 15, 2005, or at any adjournments thereof, for the purposes set forth in the accompanying Notice of
Meeting.
It is expected that the solicitation of proxies for the Meeting will be primarily by mail, but proxies may be solicited
personally, by telephone or by other means of communication by the Trustees of the Fund and by the directors, officers and
regular employees of Liquor Stores GP Inc. ("Liquor Stores GP"), as administrator of the Fund, who will not be specifically
remunerated therefor. All costs of solicitation of proxies by or on behalf of the Trustees will be borne by Liquor Stores GP, as
administrator of the Fund.
Appointment of Proxies
The persons named in the accompanying Form of Proxy are directors and officers of Liquor Stores GP Inc., the
administrator of the Fund. A Unitholder desiring to appoint some other person, who need not be a Unitholder, to
represent that Unitholder at the Meeting has the right to do so, either by inserting the desired person's name in the blank
space provided in the Form of Proxy or by completing another proper Form of Proxy.
A Form of Proxy must be in writing and signed by the Unitholder or by the Unitholder's attorney duly authorized in
writing or, if the Unitholder is a body corporate or association, under its seal or by an officer or attorney thereof duly authorized
indicating the capacity under which such officer or attorney is signing. If the Form of Proxy is executed by an attorney, evidence
of the attorney's authority must accompany the Form of Proxy. A proxy will not be valid unless the completed Form of Proxy is
received by CIBC Mellon Trust Company, 600 – 333 – 7th Avenue S.W., Calgary, Alberta, T2P 2Z1 not less than 48 hours before
the commencement of the Meeting, or any adjournment thereof.
Revocation of Proxies
A Unitholder who has given a Form of Proxy may revoke it by an instrument in writing that is signed and delivered to
CIBC Mellon Trust Company in the manner as described above so as to arrive at any time up to and including the last business
day preceding the day of the Meeting, or any adjournment thereof, at which the Form of Proxy is to be used, or to the chair of the
Meeting on the day of the Meeting or any adjournment thereof, or in any other manner provided by law. A revocation of a Form
of Proxy does not affect any matter on which a vote has been taken prior to the revocation.
Voting of Proxies
The Trustee representatives designated in the enclosed Form of Proxy will vote or withhold from voting the Units
in respect of which they are appointed proxy on any ballot that may be called for in accordance with the instructions of
the Unitholder as indicated on the Form of Proxy and, if the Unitholder specifies a choice with respect to any matter to be
acted upon, the Units will be voted accordingly. Where no choice is specified in the Form of Proxy, such Units will be
voted "for" the matters described therein and in this Information Circular, other than for the appointment of an auditor
and the election of Trustees.
The enclosed Form of Proxy confers discretionary authority upon the person appointed proxy thereunder to vote with
respect to amendments or variations of matters identified in the Notice of Meeting and with respect to other matters that may
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properly come before the Meeting, other than for the appointment of an auditor and the election of Trustees. In the event that
amendments or variations to matters identified in the Notice of Meeting are properly brought before the Meeting or any other
business is properly brought before the Meeting, it is the intention of the Trustee representatives designated in the enclosed Form
of Proxy to vote in accordance with their best judgment on such matters or business. At the time of the printing of this
Information Circular, the Trustees know of no such amendment, variation or other matter that may be presented to the Meeting.
INFORMATION FOR BENEFICIAL UNITHOLDERS
These meeting materials are being sent to both registered and non-registered Unitholders. If you are a non-registered
Unitholder and the Fund or its agent has sent these materials directly to you, your name and address and information about your
holdings of securities have been obtained in accordance with applicable securities regulatory requirements from the
intermediary/broker holding on your behalf.
The information set forth in this section is important to all Unitholders of the Fund. Unitholders who do not hold their
Units in their own name are referred to in this Information Circular as "Beneficial Unitholders". Beneficial Unitholders should
note that only a Unitholder whose name appears on the records of the Fund as a registered holder of Units or a person they
appoint as a proxy can be recognized and vote at the Meeting. Currently, all issued and outstanding Units are in a book-based
system administered by The Canadian Depository for Securities ("CDS"). Consequently, all Units are currently registered under
the name of CDS & Co. (the registration name for CDS). CDS also acts as nominee for brokerage firms through which Beneficial
Holders hold their Units. Units held by CDS can only be voted (for or against resolutions) upon the instructions of the Beneficial
Unitholder.
Applicable regulatory policy requires intermediaries/brokers to whom meeting materials have been sent to seek voting
instructions from Beneficial Unitholders in advance of Unitholders' meetings. Every intermediary has its own mailing procedures
and provides is own return instructions, which should be carefully followed by Beneficial Unitholders in order to ensure that their
Units are voted at the Meeting. Often, the Form of Proxy supplied to a Beneficial Unitholder by its broker is identical to that
provided to registered Unitholders. However, its purpose is limited to instructing the registered Unitholder how to vote on behalf
of the Beneficial Unitholder. The majority of brokers now delegate responsibility for obtaining instructions from clients to ADP
Investor Communications ("ADP"). ADP typically prepares a special voting instruction form, mails those forms to the Beneficial
Unitholders and asks for appropriate instructions respecting the voting of Units to be represented at the Meeting. Beneficial
Unitholders are requested to complete and return the voting instruction form to ADP by mail or facsimile. Alternatively,
Beneficial Unitholders can call a toll-free telephone number or access ADP's dedicated voting website (each as noted on the
voting instruction form) to deliver their voting instructions and vote the Units held by them. ADP then tabulates the results of all
voting instructions received and provides appropriate instructions respecting the voting of Units to be represented at the Meeting.
A Beneficial Unitholder receiving a voting instruction form cannot use that voting instruction form to vote Units directly at the
Meeting. The voting instruction form must be returned as directed by ADP well in advance of the Meeting in order to have the
Units voted. Beneficial Unitholders who receive forms of proxies or voting materials from organizations other than ADP should
complete and return such forms of proxies or voting materials in accordance with the instructions on such materials in order to
properly vote their Units at the Meeting.
In addition, the Fund has sent meeting materials directly to certain Beneficial Unitholders. By choosing to send these
materials to you directly, the Fund (and not the intermediary/broker holding on your behalf) has assumed responsibility for (i)
delivering these materials to you, and (ii) executing your proper voting instructions. Please return your instructions as specified in
the request for voting instructions.
Beneficial Unitholders cannot be recognized at the Meeting for purposes of voting their Units in person or by way
of depositing a Form of Proxy. If you are a Beneficial Unitholder and wish to vote in person at the Meeting, please see the
voting instructions you received or contact your intermediary/broker well in advance of the Meeting to determine how you
can do so.
Beneficial Unitholders should carefully follow the voting instructions they receive, including those on how and
when voting instructions are to be provided, in order to have their Units voted at the Meeting.
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FUND STRUCTURE
The Fund is an unincorporated, open-ended trust established under the laws of the Province of Alberta on August 10,
2004 by a Declaration of Trust. The Fund does not carry on an active business, but indirectly holds a 59.34% interest in Liquor
Stores Limited Partnership ("Liquor Stores LP") which caries on a retail liquor store business (the "Business") in Alberta and
British Columbia. Liquor Stores LP has issued ordinary ("Ordinary LP Units"), Exchangeable ("Exchangeable LP Units") and
subordinated ("Subordinated LP Units" and together with the Ordinary LP Units and the Exchangeable LP Units, (the "LP
Units") limited partnership units. The Ordinary LP Units are held by Liquor Stores Operating Trust (the "LSOT"), all of the trust
units of which are owned by the Fund. The Exchangeable LP Units and the Subordinated LP Units are held by The Liquor Depot
Corporation ("Liquor Depot"), Liquor World Group Inc ("Liquor World") and certain associated entities (the "Vendors").
Liquor Stores LP acquired a portion of its Business from the Vendors on completion of the Fund's initial public offering on
September 28, 2004.
Liquor Stores GP is the general partner of Liquor Stores LP and also acts as the administrator of the Fund and LSOT
pursuant to the terms of an Administration Agreement.
The affairs of the Fund are supervised by three Trustees. The affairs of Liquor Stores GP are supervised by its
seven-member board of directors.
See also, "Additional Information Respecting the Fund".
VOTING UNITS AND PRINCIPAL HOLDERS THEREOF
There are 6,130,000 Units and 4,200,000 Special Voting Units of the Fund issued and outstanding, each of which entitles
the holder to one vote on a ballot. The Special Voting Units have been issued in relation to the Exchangeable LP Units and
Subordinated LP Units held by the Vendors, which are exchangeable into 4,200,000 Units. The Special Voting Units are
automatically cancelled when such Exchangeable LP Units and Subordinated LP Units are exchanged for Units.
On a show of hands, every person present and entitled to vote at the Meeting will be entitled to one vote. Only registered
holders of Voting Units at the close of business on May 16, 2005, the record date (the "Record Date") for the Meeting established
by the Trustees, are entitled to vote at the Meeting.
To the knowledge of the Trustees, no person beneficially owns, directly or indirectly, or controls or directs Voting Units
carrying more than 10% of the voting rights attached to any class of voting securities, other than:
Class and Number
of Securities

Name

Liquor Depot (1)
Liquor World (2)
Liquor Stop Group Inc. (3)
Notes:
(1)

(2)
(3)

2,511,859 Special
Voting Units
734,211 Special Voting
Units
940,361 Special Voting
Units

Percentage of Class

Percentage of Voting Units

59.8%

24.3%

17.5%

7.1%%

22.3%

9.1%

Mr. Kipnes, the President and Chief Executive Officer of Liquor Stores GP, together with his associates and affiliates, owns
beneficially, directly or indirectly, or exercises control or direction over, approximately 64.04% of the outstanding shares of Liquor
Depot. Mr. Margolus, a director of Liquor Stores GP, together with his associates and affiliates, owns beneficially, directly or
indirectly, or exercises control or direction over, approximately 14.23% of the outstanding shares of Liquor Depot.
Mr. Bereznicki, the Chairman and Director of Store Acquisitions and Development of Liquor Stores GP and Mr. Green, a Director of
Liquor Stores GP, together with their respective associates and affiliates own beneficially, directly or indirectly, or exercise control or
direction over, approximately 42.75% and 10.01%, respectively, of the outstanding shares of Liquor World
Mr. Bereznicki and Mr. Green, together with their respective associates and affiliates own beneficially, directly or indirectly, or
exercise control or direction over, approximately 40.0% and 10.1%, respectively, of the shares of Liquor Stop Group Inc. (“LSGI”),
which owns beneficially, directly or indirectly, or exercise control or direction over, approximately 940,361 Special Voting Units.
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MATTERS TO BE ACTED UPON AT THE MEETING
Election Of Trustees
The number of Trustees to be elected at the Meeting is determined from time to time by resolution of the Trustees, such
number being not more than nine and not less than three. The Trustees have fixed the number of Trustees to be elected at the
Meeting at three. The term of office of each of the present Trustees expires at the close of the Meeting. Each Trustee elected at the
Meeting will hold office for a term expiring at the close of the next annual meeting of Unitholders or until his successor is
appointed, unless his office is vacated earlier in accordance with the Declaration of Trust of the Fund.
In the following table, for each person proposed to be nominated for election as a Trustee, is stated his name,
municipality of residence, the period or periods during which he has served as a Trustee, his principal occupation, and the number
of Voting Units beneficially owned, directly or indirectly, or controlled or directed by him, as at the date hereof:
Name and
Municipality of Residence (1)

Period of Service
as a Trustee

Principal Occupation and, if not Previously
Elected as a Trustee, Occupation During the Past
Five Years (1)

R. John Butler, Q.C.(3)
Edmonton, Alberta

Since August 2004

Counsel, Bryan & Company (law firm)

20,000 Units

Jim Dinning (3)
Calgary, Alberta

Since August 2004

Chairman, Western Financial Group (Financial
services company)

4,000 Units

Glen H. Heximer, CA(3)
St. Albert, Alberta

Since August 2004

Consultant and Business Advisor. Retired Partner
Ernst & Young LLP

2,500 Units

Notes:
(1)
(2)
(3)

Number of
Voting Units (2)

The information as to municipality of residence and principal occupation, not being within the knowledge of the Fund, has been
furnished by the respective Trustees individually.
The information as to the number of Voting Units beneficially owned, directly or indirectly, or controlled or directed, not being within
the knowledge of the Fund, has been based upon reports filed with the Alberta Securities Commission.
Member of the Audit Committee of the Fund.

Unless such authority is withheld, the Trustee representatives named in the accompanying Form of Proxy intend
to vote for the election of the nominees whose names are set forth herein.
To the knowledge of the Trustees, no proposed Trustee is, or within the ten years prior to the date hereof, has been, a
director or executive officer of any other company that, while that person was acting in that capacity: (i) was the subject of a
cease trade order or similar order, or an order that denied the relevant company access to any exemption under Canadian
securities legislation, for a period of more than 30 consecutive days; (ii) was subject to an event that resulted, after the director or
executive officer ceased to be a director or executive officer, in the company being the subject of a cease trade or similar order or
an order that denied the relevant company access to any exemption under securities legislation, for a period of more than 30
consecutive days; or (iii) or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.
To the knowledge of the Trustees, no proposed Trustee has, during the ten years prior to the date hereof, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or became subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold assets of
the proposed Trustee.
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Appointment of Auditors
At the Meeting, Unitholders will be called upon to appoint PricewaterhouseCoopers LLP, Chartered Accountants, as
auditors of the Fund, to hold office until the next annual Meeting of the Fund, at a remuneration to be fixed by the Trustees.
PricewaterhouseCoopers LLP has acted as the auditors of the Fund since the inception of the Fund on August 10, 2004.
Unless such authority is withheld, the Trustee representatives named in the accompanying Form of Proxy intend to vote
for the appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as auditors of the Fund, to hold office until the next
annual meeting of the Fund, at a remuneration to be fixed by the Trustees.
The Trustees recommend that the Unitholders vote for the appointment of PricewaterhouseCoopers LLP, Chartered
Accountants, as auditors of the Fund, at a remuneration to be fixed by the Trustees.
ADDITIONAL INFORMATION RESPECTING THE FUND
Under applicable securities legislation, the Fund is required to provide certain information with respect to the Fund, its
Trustees and officers. The Fund, however, does not carry on business, does not have officers and is dependent for its results on
the performance of Liquor Stores LP. Liquor Stores GP is responsible for administering the Fund and its business in accordance
with the Administration Agreement. Consequently, in addition to the information relating to the Fund and Trustees, this
Information Circular includes information relating to Liquor Stores GP and its directors and officers.
Administration Agreement
Under the Administration Agreement, Liquor Stores GP has agreed to provide or arrange for the provision of services
required in the administration of the Fund (and LSOT) including those necessary to: (a) ensure compliance by the Fund with its
continuous disclosure obligations under applicable securities legislation; (b) provide investor relations services; (c) provide or
cause to be provided to Unitholders all information to which Unitholders are entitled under the Declaration of Trust; (d) convene
meetings of Unitholders and distribute required meeting materials; (e) provide for the calculation of distributions to Unitholders;
(f) attend to all administrative and other matters arising in connection with any redemptions of Units; (g) use its best efforts to
ensure compliance with the Fund's limitations on non-resident ownership; (h) attend to all administrative matters in connection
with the Note Indenture under which Notes of LSOT are issued to the Fund; and (i) provide general accounting, bookkeeping and
administrative services to the Fund.
The administration of the Fund under the Administration Agreement may be terminated at any time by the Fund upon
notice in writing to Liquor Stores GP and upon payment to Liquor Stores GP of all costs and expenses incurred by Liquor Stores
GP in terminating contracts entered into by Liquor Stores GP with the approval of the Fund for the performance by Liquor Stores
GP of its duties under the Administration Agreement. All expenses incurred by Liquor Stores GP and attributable to the exercise
of its duties in the administration of the Fund are the responsibility of Liquor Stores GP (and are reimbursed by Liquor Stores LP)
and no fee is payable to Liquor Stores GP for the services provided by it to the Fund under the Administration Agreement.
Directors of Liquor Stores GP
Pursuant to the provisions of a Securityholders Agreement, the board of directors of Liquor Stores GP currently consists
of seven directors. For so long as the Vendors and certain permitted assignees (collectively, the "Vendor Group") hold, directly
or indirectly, LP Units or Units representing, on a fully diluted basis, not less than 30% of the outstanding Units, the Vendor
Group is entitled to nominate three individuals as directors to the board of directors of Liquor Stores GP, for so long as the
Vendor Group holds, directly or indirectly, LP Units or Units representing, on a fully diluted basis, less than 30% but not less than
20% of the outstanding Units on a fully diluted basis, the Vendor Group is entitled to nominate two individuals as directors to the
board of directors of Liquor Stores GP and for so long as the Vendor Group holds, directly or indirectly, LP Units or Units
representing, on a fully-diluted basis, less than 20% but not less than 10% of the outstanding Units on a fully-diluted basis, the
Vendor Group is entitled to nominate one individual as a director to the board of directors of Liquor Stores GP, and LSOT is
required to vote its shares of Liquor Stores GP in favour of such individuals.

6

In the following table, for each person proposed to be nominated for election as a director of Liquor Stores GP is stated
his name, municipality of residence, the period or periods during which he has served as a director, his principal occupation, and
the number of Voting Units beneficially owned, directly or indirectly, or controlled or directed by him, as at the date hereof:
Name and
Municipality of Residence (1)

Period of Service
as a Director

Principal Occupation (1)

Number of
Voting Units (2)

Henry Bereznicki, P Eng,
MBA(4)
Edmonton, Alberta

Since August 2004

Chairman and Director of Store Acquisitions and
Development of Liquor Stores GP and President,
Western Region, Sterling Centrecorp Inc. (real estate
investment and services company)

See Note (6)

R. John Butler, Q.C.(3)(5)
Edmonton, Alberta

Since August 2004

Counsel, Bryan & Company (law firm)

20,000 Units

Jim Dinning (3)(5)
Calgary, Alberta

Since August 2004

Chairman, Western Financial Group (Financial services
company)

4,000 Units

Robert S. Green, LLB(3)
Toronto, Ontario

Since August 2004

President and Chief Operating officer, Sterling
Centrecorp Inc. (real estate investment and services
company).

See Note (7)

Glen H. Heximer, CA (3)(5)
St. Albert, Alberta

Since August 2004

Consultant and Business Advisor. Retired Partner
Ernst & Young LLP.

2,500 Units

Irving Kipnes, P. Eng. (4)
Edmonton, Alberta

Since August 2004

President and Chief Executive Officer of Liquor
Stores GP and President and Managing Director of
the Delcon Development Group of Companies (real
estate development)

David B. Margolus, Q.C. (4)
Edmonton, Alberta

Since August 2004

Senior Partner, Witten LLP (law firm)

Notes:
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

2,511,859 Units (8)

See Note (9)

The information as to municipality of residence and principal occupation, not being within the knowledge of the Fund, has been
furnished by the respective directors individually.
The information as to the number of Voting Units beneficially owned, directly or indirectly, or controlled or directed, not being within
the knowledge of the Fund, has been based upon reports filed with the Alberta Securities Commission.
Nominee of the Fund.
Nominee of the Vendor Group (the members of which in aggregate beneficially own or exercise control or direction over 4,200,000
Special Voting Units).
Member of the Compensation and Governance Committee of Liquor Stores GP.
Mr. Bereznicki, together with his associates and affiliates, owns beneficially, directly or indirectly, or exercises control or direction
over, approximately 42.75% of the outstanding shares of Liquor World, which owns beneficially, directly or indirectly, or exercise
control or direction over 734,211 Special Voting Units.
Mr. Green, together with his associates and affiliates, owns beneficially, directly or indirectly, or exercises control or direction over,
approximately 10.01% of the outstanding shares of Liquor World, which owns beneficially, directly or indirectly, or exercise control
or direction over 734,211 Special Voting Units.
Mr. Kipnes, together with his associates and affiliates, owns beneficially, directly or indirectly, or exercises control or direction over,
approximately 64.04% of the outstanding shares of Liquor Depot, which owns beneficially, directly or indirectly, or exercises control
or direction over 2,511,859 Special Voting Units.
Mr. Margolus, together with his associates and affiliates, owns beneficially, directly or indirectly, or exercises control or direction
over, approximately 14.23% of the outstanding shares of Liquor Depot which owns beneficially, directly or indirectly, or exercises
control or direction over 2,511,859 Special Voting Units.
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table provides a summary of the compensation earned by the Chief Executive Officer and Chief Financial
Officer of Liquor Stores GP, and each of the two most highly compensated executive officers of Liquor Stores GP, other than the
Chief Executive Officer and Chief Financial officer, who were serving as executive officers at the end of the most recently
completed financial year and whose salary and bonus exceeds $150,000 (the "Named Executive Officers"):
Annual Compensation

Other Annual
Compensation

Long Term Compensation
Awards
Securities
Units
Under
Subject to
Options/SARs
Resale
Granted
Restrictions

LTIP
Payouts

All Other
Compensation

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

Name and Principal
Position

Fiscal
Year

Salary

Henry Bereznicki (1)
Chairman and Director of
Store Acquisitions and
Development

2004

$13,014(2)

–

–

–

Irving Kipnes (1)
President and Chief
Executive Officer

2004

$13,014(2)

–

–

Richard J. Crook (1)
Executive Vice President
and Chief Operating
Officer

2004

$52,055(2)

$25,000

Tom Orysiuk (1)
Vice President Finance
and Chief Financial
Officer

2004

$31,232(2)

–

Notes:
(1)
(2)
(3)

Bonus

$2,436(3)

–

Payouts

The employment of Messrs. Bereznicki, Kipnes, Crook and Orysiuk commenced on September 28, 2004.
Reflects amounts paid for the period from September 28, 2004 to December 31, 2004.
Represents amounts paid for company owned vehicle and health club membership.

Compensation of Trustees and Directors
The compensation for Trustees and directors of Liquor Stores GP is $20,000 per Trustee or director per year (without
duplication) and $1,250 per Trustee or director of Liquor Stores GP for attending meetings of the Trustees or the board of
directors of Liquor Stores GP, as the case may be, provided that no compensation is paid to the nominees of the Vendor Group for
serving as directors of Liquor Stores GP or attending board or committee meetings. The chair of the Trustees and the chairs of
each committee of the Trustees or (without duplication of fees) committees of the board of directors receive an additional $5,000
per year in respect of chair duties. The Fund and Liquor Stores GP also reimburse Trustees and directors for out-of-pocket
expenses for attending meetings. No directors' compensation is paid to Trustees who are employees or members of management
of Liquor Stores GP or Liquor Stores LP. No additional compensation is paid to Trustees for also serving as trustees of LSOT.
The aggregate amount earned by the Trustees and directors of Liquor Stores GP as compensation, in their capacity as such, during
the financial year ended December 31, 2004 was $87,285.
LTIP Awards, Options and SARs, and Defined Benefit or Actuarial Plans
The Fund and its subsidiaries do not grant options or share appreciation rights ("SARs"), and do not have a defined
benefit or actuarial plan.
Liquor Stores LP has established a long-term incentive plan ("LTIP") in which key senior management of Liquor Stores
GP and Liquor Stores LP and the directors, officers and management of their affiliates are eligible to participate. The purpose of
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the LTIP is to provide eligible participants with compensation opportunities that will encourage ownership of Units, enhance
Liquor Stores LP's ability to attract, retain and motivate key personnel, and reward key senior management for significant
performance and associated per Unit cash flow growth of the Fund. Pursuant to the LTIP, Liquor Stores LP will set aside a pool
of funds based upon the amount by which the Fund's per Unit distributions exceed certain per Unit distributable cash threshold
amounts. A third party trustee will then purchase Units in the market with such pool of funds and will hold such Units until such
time as ownership vests to each participant. The Compensation and Governance Committee of Liquor Stores GP administers the
LTIP. The board of directors of Liquor Stores GP or the Compensation and Governance Committee has the power to, among
other things, (i) determine those individuals who will participate in the LTIP, (ii) the level of participation of each participant and
(iii) the time or times when ownership of the Units will vest for each participant.
The LTIP currently provides for awards that may be earned based on the amount by which distributable cash exceeds a
base distribution threshold of $1.00 per Unit per annum. The percentage amount of that excess which forms the LTIP incentive
pool is determined in accordance with the table below:
Percentage by which Distributable Cash
per Unit Exceeds Base Distribution Threshold

Proportion of Excess Distributable
Cash Available for LTIP Payments(1)

5% or less................................................................................................................

nil

Greater than 5% and up to 10% ..............................................................................

10% of any excess over 5%

Greater than 10% and up to 20% ............................................................................

10% of any excess over 5%,
plus 20% of any excess over 10%

Greater than 20% ....................................................................................................

10% of any excess over 5%,
plus 20% of any excess over 10% to 20%,
plus 25% of any excess over 20%

Note:
(1)

Annualized for fiscal periods of less than 12 months.

The base distribution threshold is subject to adjustment by the Compensation and Governance Committee from time to
time. The board of directors of Liquor Stores GP or the Compensation and Governance Committee may also in the future
establish other incentive based compensation plans.
No LTIP awards or accruals were made in respect of the 2004 fiscal period and the distributable cash per Unit did not
exceed the base distribution threshold. It is anticipated that LTIP awards may be made during 2005 in respect of the 2005 fiscal
year based on a variety of factors including financial targets and personal objectives.
Termination of Employment, Change in Responsibilities and Employment Contracts
All of the Named Executive Officers are parties to employment agreements with Liquor Stores GP, which outline the
terms and conditions of their employment. These agreements generally provide for minimum base salaries, which in the case of
Messrs. Bereznicki and Kipnes are $50,000 each, in the case of Mr. Crook is $200,000 and in the case of Mr. Orysiuk is
$120,000. The contracts also provide that the Named Executive Officers are entitled to participate in any long-term incentive
plan (including the LTIP) from time to time and to receive annual discretionary bonuses, provided that Messrs. Bereznicki and
Kipnes have waived their entitlement to any bonus until after December 31, 2005. Mr. Crook is entitled to a bonus of up to 50%
of his annual salary based on the achievement of certain key objectives to be established annually. Mr. Orysiuk is entitled to a
bonus of up to 35% of his annual salary based on the achievement of certain key objectives to be established annually.
The agreements with Messrs. Bereznicki and Kipnes provide that they are to receive identical remuneration (including
salary, benefits, bonus, and participation in the LTIP) for so long as they continue in their present positions with Liquor Stores
GP, with Messrs. Bereznicki and Kipnes to make joint recommendations with respect to such remuneration.
The agreements with Messrs. Bereznicki and Kipnes continue until December 31, 2009 but may be terminated earlier by
Liquor Stores GP for just cause. Mr. Bereznicki or Mr. Kipnes may terminate his agreement at any time after December 31, 2006
on not less than sixty (60) days notice. Mr. Crook's agreement is for an indefinite term but may be terminated by Liquor Stores
GP at any time for just cause or without cause on payment of an amount equal to two times Mr. Crook's average annual
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remuneration (including salary, bonus, LTIP and benefits) over the preceding three years. Mr. Crook is also entitled to a payment
of two times his average annual remuneration if he resigns or his employment is terminated within one year of a "change of
control" (as defined in the agreement) of Liquor Stores GP. Mr. Orysiuk's agreement is for an indefinite term but may be
terminated by Liquor Stores GP at any time for just cause or without cause on payment of an amount equal to one-half times Mr.
Orysiuk's average annual remuneration (including salary, bonus, LTIP and benefits) over the preceding three years (one times his
average annual remuneration after June 30, 2005). Mr. Orysiuk is also entitled to a payment of one-half times (one times after
June 30, 2005) his average annual remuneration if he resigns or his employment is terminated within one year of a "change of
control" (as defined in the agreement) of Liquor Stores GP.
Except as described above, there is no compensatory plan, contract or arrangement where a Named Executive Officer is
entitled to receive more than $100,000 from the Fund or its subsidiaries, including periodic payments or instalments, in the event
of the resignation, retirement or any other termination of the Named Executive Officer's employment, a change of control of the
Fund or any of its subsidiaries or a change in the Named Executive Officer's responsibilities following a change in control.
Trustees', Directors' and Officers' Liability Insurance
The Fund, LSOT, Liquor Stores GP and Liquor Stores LP maintain policies of insurance for their trustees, directors and
officers, as applicable. The aggregate limit of liability applicable to the insured trustees, directors and officers under the policies is
$10 million. Under the policies, each entity has reimbursement coverage to the extent that it has indemnified the trustees,
directors and officers in excess of a deductible of $50,000. The policy includes securities claims coverage, insuring against any
legal obligation to pay on account of any securities claims brought against the Fund and its subsidiaries. The total limit of liability
is shared among the insured entities and their respective trustees, directors and officers so that the limit of liability is not exclusive
to any one of the entities or their respective trustees, directors and officers. The annual premium in the current financial year is
$51,750. The premiums for the policy are not allocated between the insured trustees, directors and officers as separate groups.
Composition of the Compensation and Governance Committee
The Compensation and Governance Committee of Liquor Stores GP has the responsibility to review and make
recommendations to the board of directors concerning the compensation of the executive officers of Liquor Stores GP. The
Compensation and Governance Committee is comprised of three members: R. John Butler (Chair), Jim Dinning and Glen H.
Heximer. No member of the Compensation and Governance Committee is an officer, employee or former officer or employee of
the Fund or any of its subsidiaries.
Report on Executive Compensation
The Compensation and Governance Committee's executive compensation philosophy is guided by its objective to obtain
and retain executives critical to the success of Liquor Stores LP.
The compensation of the Named Executive Officers consists of three principal elements: salary, bonus and LTIP awards.
The initial compensation levels were determined by the Board of Directors of Liquor Stores GP in connection with or following
the completion of the Fund's initial public offering on September 28, 2004. Base salaries are paid to the Named Executive
Officers in accordance with each of their employment agreements described under "Executive Compensation - Termination of
Employment, Change in Responsibilities and Employment Contracts". The salaries provided for in the employment agreements
were determined based on, among other things, individual performance and responsibilities, compensation paid to executives of
other organizations of similar size and complexity, and, in certain cases, the salary paid to such persons by Liquor Depot or
Liquor World prior to the indirect acquisition by the Fund of the Business.
In addition, each Named Executive Officer is entitled to participate in a bonus plan and receives a bonus of up to a
specified percentage of his base salary based upon annual profits and distributable cash.
No LTIP awards were made in respect of the 2004 fiscal year. It is anticipated that awards may be made during 2005 in
respect of the 2005 fiscal year based on a variety of factors including financial targets and personal objectives.
The compensation of the Chief Executive Officer, Mr. Kipnes, is comprised of a base salary, bonus (waived by
Mr. Kipnes until after December 31, 2005) and participation in the LTIP.
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The base salary for Mr. Kipnes was determined by the Board of Directors of Liquor Stores GP in connection with the
Fund's initial public offering on September 28, 2004 as described under "Executive Compensation - Termination of Employment,
Change in Responsibilities and Employment Contracts". The salary provided for in Mr. Kipnes' employment agreement was
determined based on the salary paid to Mr. Kipnes by Liquor Depot prior to the indirect acquisition by the Fund of the Business.
When reviewing the salary of the Chief Executive Officer in future years, the Compensation and Governance Committee
will consider, among other things, the performance of the business, individual performance, as well as compensation practices of
comparable organizations.
Submitted by:
R. John Butler (Chair)
Jim Dinning
Glen H. Heximer

11

Performance Graph
The following chart compares the cumulative total unitholder return, including the reinvestment of distributions, from
September 28, 2004, the date upon which the Fund completed its initial public offering and the Units were first listed on the TSX,
for $100 invested in the Units of the Fund with the cumulative total return from the S&P/TSX Canadian Income Trust Index
(Total Return) and the S&P/TSX Composite Index:
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Performance Graph Values
September 28, 2004

Liquor Stores Income Fund (Total Return)
S&P/TSX Canadian Income Trust Index (Total Return)
S&P/TSX Composite Index

December 31, 2004

$100
$100
$100

$147.62
$111.24
$109.37

Actual Values
September 28, 2004

Liquor Stores Income Fund (Total Return)
S&P/TSX Canadian Income Trust Index (Total Return)
S&P/TSX Composite Index

$10.00
19,607.99
158.06

December 31, 2004

$14.76
21,144.89
$175.83

SECURITIES AUTHORIZED FOR ISSUANCE UNDER UNIT COMPENSATION PLANS
The Fund does not have a compensation plan under which Units of the Fund are authorized for issuance.
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INDEBTEDNESS OF TRUSTEES, DIRECTORS AND EXECUTIVE OFFICERS
Aggregate Indebtedness
There is no indebtedness outstanding on the date hereof owed to (i) the Fund and any of its subsidiaries, or (ii) another
entity where that indebtedness is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or
understanding provided by the Fund or any of its subsidiaries, by any present or former trustees, directors, executive officers and
employees, as applicable, of the Fund and its subsidiaries in connection with (i) the purchase of securities, or (ii) all other
indebtedness, other than routine indebtedness.
Indebtedness of Trustees, Directors and Executive Officers under Securities Purchase and Other Programs
Since the commencement of the Fund's most recently completed financial year, there has been no indebtedness
outstanding owed to (i) the Fund or any of its subsidiaries, or (ii) another entity where such indebtedness is or has been the subject
of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by the Fund or any of
its subsidiaries, other than routine indebtedness, by any individual who is, or at any time during the Fund's most recently
completed financial year was, a trustee, director or executive officer, as applicable, of the Fund or Liquor Stores GP, each
proposed nominee for election as a Trustee of the Fund or a director of Liquor Stores GP, and each associate of any such trustee,
director, executive officer or proposed trustee or director.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as set forth below and elsewhere in this Information Circular, no informed person of the Fund, nor any
proposed Trustee, nor any associate or affiliate of any informed person or proposed Trustee, has any material interest, direct or
indirect, in any transaction since the commencement of the Fund's last financial year or in any proposed transaction which has
materially affected or would materially affect the Fund or any of its subsidiaries.
1.

The following agreements were entered into in connection with the completion of the Fund's initial public offering and
the acquisition of the Business by Liquor Stores LP on September 28, 2004:
(a)

Acquisition Agreements – Liquor Stores LP and the Vendors, including Liquor Depot and Liquor World,
entered into Acquisition Agreements pursuant to which Liquor Stores LP acquired the Business from the
Vendors. Pursuant to the Purchase Agreements, the Vendors received approximately $55.45 million, before
adjustments and 4,200,000 LP Units.

(b)

Limited Partnership Agreement –The Vendors became a party to the limited partnership agreement of Liquor
Stores LP (and became partners of Liquor Stores LP). This agreement governs, among other things, the
distributions to be made to the Fund and to the Vendors by Liquor Stores LP, and the subordination of the
distributions to be made to the Vendors to the distributions to be made to the Fund.

(c)

Non-Competition Agreements – Each of Henry Bereznicki and Irving Kipnes entered into non-competition
agreements with Liquor Stores LP.

(d)

Exchange Agreement – The Fund, LSOT, Liquor Stores GP, Liquor Stores LP, and the Vendors entered into an
Exchange Agreement. The Exchange Agreement, among other things, grants to the Vendors the right to
exchange, all or any portion, of their LP Units for Units.

(e)

Securityholders Agreement – The Fund, LSOT, Liquor Stores LP, Liquor Stores GP and the Vendors entered
into a Securityholders Agreement governing their security holdings in, and the business and affairs of, Liquor
Stores GP and Liquor Stores LP.

More detailed summaries of these agreements are contained in the annual information form of the Fund which, together
with copies of the agreements, may be viewed on the SEDAR website at www.sedar.com.
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2.

Mr. Margolus is a partner of Witten LLP, which firm receives fees for legal services provided to the Fund and its
subsidiaries.

3.

Seven of Liquor Stores LP's stores are located in shopping centres formerly owned by entities of which Mr. Kipnes is an
officer, director or shareholder, or entities of which Messrs. Bereznicki and Green are or were officers and/or directors.

4.

Liquor Stores LP leases its warehouse premises from a company owned by the family of Mr. Margolus. One of Liquor
Stores LP's stores is leased from an entity in which Messrs. Bereznicki and Green are shareholders.

5.

Entities of which one or more directors of Liquor Stores GP are directors, officers or shareholders currently manage the
shopping centres at which three of Liquor Stores LP's stores are located.

6.

A company controlled by I. Kipnes has been contracted to assist in supervising new store construction and the renovation
of acquired stores at industry rates.

MANAGEMENT CONTRACTS
There are no management functions of the Fund or any of its subsidiaries that are to any substantial degree performed by
a person other than the Trustees, directors or executive officers, as applicable, of the Fund or a subsidiary, other than the services
provided by Liquor Stores GP to the Fund and LSOT pursuant to the Administration Agreement.
STATEMENT OF GOVERNANCE PRACTICES
The Toronto Stock Exchange has developed guidelines for corporate governance ("TSX Guidelines"). The TSX requires
that all listed issuers disclose their approach to corporate governance annually, in light of these Guidelines.
Because of the Fund's structure, its approach to the TSX Guidelines is best addressed jointly by the Trustees and the
Board of Directors of Liquor Stores GP. The Fund is a trust created to hold, directly or indirectly, the securities of Liquor Stores
LP and does not conduct any active business. The active business of Liquor Stores LP is managed by Liquor Stores GP, as
general partner of Liquor Stores LP. The business of Liquor Stores GP is overseen by the Board of Directors and its committees.
The committees report and recommend actions to the Board of Directors and, as needed, to the Trustees. The Trustees are also
members of the Board of Directors, facilitating reporting and information exchange.
The status of the approach with respect to the TSX Guidelines is set out below.
Guideline 1
The Board of Directors should explicitly assume responsibility for stewardship of the corporation.
Pursuant to the Fund's Declaration of Trust, the Trustees are responsible for supervising the activities and managing the
investments and affairs of the Fund. Liquor Stores GP manages the business and affairs of Liquor Stores LP and the Board of
Directors is responsible for managing the business and affairs of Liquor Stores GP.
The Board of Directors holds regular meetings to review the business and affairs of Liquor Stores LP and to make
decisions relating thereto. The Board of Directors, in conjunction with management, participates in the strategic planning process,
identifies the principal risks of the business and seeks to implement appropriate systems to manage these risks, as well as seeking
to ensure the integrity of the internal controls and management information systems of Liquor Stores LP. The Trustees fulfill their
oversight of the strategic planning process through their participation on the Board of Directors. The Fund's business is
administered by Liquor Stores GP, as administrator of the Fund.
The Fund has adopted a communications policy with established procedures for communicating with the public,
including analysts and unitholders. The policy, among other things, designates spokespersons for the Fund and prohibits and
provides guidance in the area of selective disclosure. The Board of Directors also monitors senior management succession
matters.

14

Guidelines 2 and 3
The majority of the directors (or trustees) should be "unrelated" directors (or trustees).
The TSX Guidelines currently define an "unrelated director" as a director who is independent of management and free
from any interest and business or other relationship which could, or could be reasonably perceived to, materially interfere with the
director's ability to act with a view to the best interests of the corporation, other than interests and relationships arising from
shareholdings.
All three Trustees qualify as "unrelated directors" within the meaning of the TSX Guidelines. The Board of Directors is
currently comprised of seven members, five of whom are considered to be "unrelated directors" as determined by the Board
within the meaning of the TSX Guidelines. The assessment of whether or not a Trustee or a member of the Board of Directors is
considered "unrelated" within the context of the TSX Guidelines is carried out on annual basis.
Guideline 4
The Board of Directors should appoint a nominating committee composed exclusively of outside (i.e. non-management)
directors with responsibility for proposing new nominees to the Board and assessing directors on an ongoing basis.
This is the responsibility of the Compensation and Governance Committee. The Compensation and Governance
Committee, consisting entirely of outside and unrelated directors acts, as a nominating committee in consultation with the Board
of Directors as a whole. The Compensation and Governance Committee also performs this function in respect of Trustees but
subject to the oversight and approval of the Trustees. An assessment of the competency and skills of the Trustees and the
members of the Board of Directors will be assessed on an annual basis.
Guideline 5
The Board of Directors should implement a process to be carried out by the nominating committee for assessing the
effectiveness of the Board of Directors as a whole, its committees and the contribution of individual directors.
This is the responsibility of the Compensation and Governance Committee. A review will be conducted at least annually,
or more frequently as required, to determine the effectiveness of the Board of Directors as a whole, the committees thereof as well
as the contribution of individual Directors. The Compensation and Governance Committee also performs this function in respect
of Trustees but subject to the oversight and approval of the Trustees. The Trustees will fulfil this responsibility directly at the
Fund level after participating in discussions as members of the Board of Directors.
Guideline 6
The corporation should provide an education and orientation program for new members of the Board of Directors.
This is the responsibility of the Compensation and Governance Committee. Liquor Stores GP intends to develop an
orientation and education program for new Trustees and Directors. Information has been provided to the current Trustees and
Directors regarding their responsibilities and the business and operations of Liquor Stores LP.
Guideline 7
The Board of Directors should examine its size to ensure that it facilitates effective decision-making.
This is the responsibility of the Compensation and Governance Committee. The Compensation and Governance
Committee intends to continue to review the size and composition of the Board of Directors on a periodic basis. The
Compensation and Governance Committee believes that the current size and composition of the Board of Directors facilitates
effective decision-making and intends to continue to review these characteristics at least on an annual basis. The Trustees fulfil
this responsibility directly in the case of the Fund.
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Guideline 8
The Board of Directors should review the adequacy and form of compensation of directors to ensure that it reflects the
responsibilities and risks involved in being an effective director.
This is the responsibility of the Compensation and Governance Committee. The adequacy and form of compensation is
to be reviewed at least annually by such committee. The Compensation and Governance Committee is to report its findings to the
Trustees who fulfil this responsibility directly for the Fund.
Guideline 9
Committees of the Board of Directors should be composed of outside directors, a majority of whom are unrelated.
The Board of Directors currently has one committee, the Compensation and Governance Committee, and the Trustees
currently have one committee, the Audit Committee. Both of the committees are entirely composed of outside directors or
Trustees each of whom is unrelated.
Guideline 10
The Board of Directors should assume responsibility for corporate governance issues.
This is the responsibility of the Compensation and Governance Committee, which develops, monitors and assesses
governance practices and responds to changes to governance guidelines. The Compensation and Governance Committee also
reports its findings to the Trustees who fulfil this responsibility directly for the Fund.
Guideline 11
The Board of Directors and the CEO together should develop position descriptions for the Board of Directors and the
CEO, involving the definition of the limits to management's responsibilities. In addition, the Board of Directors should
approve or develop the corporate objectives, which the CEO is responsible for meeting.
The Board of Directors as a whole is responsible for the development of position descriptions for the Board of Directors
and the CEO.
The Board of Directors has determined that material matters outside the ordinary course of business should be subject to
its review. This would include material acquisitions or divestitures, among other things. The role of the CEO, together with the
limits of responsibility and the Board of Directors' expectations are addressed by the Compensation and Governance Committee
as part of its annual ongoing assessment of the performance of the CEO. Also, the Board is to review and approve the annual
business plan for the business, setting forth the corporate objectives for the year. In addition, the Trustees are responsible for
determining the level of distributions, with the assistance of Liquor Stores GP, as administrator.
Guideline 12
The Board of Directors should have appropriate structures and procedures to ensure that it can function independently of
management.
The Board of Directors and Trustees and their respective committees meet without management present on a regular
basis.

16

Guideline 13
The Board of Directors should establish an Audit Committee, comprised of all non-management directors, with a
specifically defined mandate. The Audit Committee should have direct communication channels with external auditors,
without the presence of management.
The Audit Committee is comprised solely of outside Trustees and meets with the external auditors periodically, without
the presence of management. The Audit Committee has a charter that sets out its roles and responsibilities.
Guideline 14
The Board of Directors should as a matter of policy enable directors to engage outside advisors at the company's expense,
when appropriate and subject, in each case, to the approval of a committee of the Board.
This process is available to each Trustee or member of the Board of Directors and is available for members of
committees of the Board of Directors. This is also contained in the charter of the various committees.
PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
The Trustees know of no matters to come before the Meeting other than those referred to in the Notice of Meeting
accompanying this Information Circular. However, if any other matters properly come before the Meeting, it is the intention of
the Trustee representatives named in the Form of Proxy accompanying this Information Circular to vote the same in accordance
with their best judgment of such matters.
ADDITIONAL INFORMATION
Additional information relating to the Fund may be found on SEDAR at www.sedar.com. Additional financial
information is provided in the Fund's audited consolidated financial statements and management's discussion and analysis for the
Fund's most recently completed financial year. A copy of the Fund's financial statements and management's discussion and
analysis is available upon written request to the Chief Financial Officer of Liquor Stores GP at Liquor Stores GP, Suite #1120,
10235 – 101st Street, Edmonton, Alberta, T5J 3G1.
APPROVAL OF CIRCULAR
The undersigned hereby certifies that the contents and the sending of this Information Circular have been approved by
the Trustees.
DATED this 16th day of May, 2005.
By Order of the Trustees

(signed) "Jim Dinning"
Chairman, The Board of Trustees
Liquor Stores Income Fund
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