LIQUOR STORES INCOME FUND ANNOUNCES OFFER TO ACQUIRE ALL
OUTSTANDING TRUST UNITS OF LIQUOR BARN INCOME FUND
·

Offer provides Liquor Barn unitholders with a significant premium of 34.6% to current
unit trading prices

·

Liquor Barn unitholders will realize an immediate increase to cash distributions per unit

·

Exceptional strategic fit, creating the leading independent liquor retailer in Alberta and
B.C. and providing unitholders with the opportunity to participate in the future growth of a
larger and stronger enterprise

·

Attractive opportunity for unitholders of both funds to realize the accretive benefits of
synergies and the implementation of operational best-practices

·

Offer supported by Spirits Liquor Mart Group, which represents the second largest
unitholding in Liquor Barn and is comprised of four of Liquor Barn’s original founding
members

EDMONTON, ALBERTA, April 10, 2007 – Liquor Stores Income Fund (“Liquor Stores”)
(TSX:LIQ.UN) announced today that it has made an offer to acquire all of the outstanding trust units of
Liquor Barn Income Fund (“Liquor Barn”) (TSX: LBN.UN).
Liquor Stores is offering Liquor Barn unitholders 0.53 of a trust unit of Liquor Stores in exchange for
each Liquor Barn trust unit, which represents a value of $11.30 per Liquor Barn trust unit, or a premium
of approximately 34.6%, based on the closing prices of the Liquor Stores units and the Liquor Barn units
on the Toronto Stock Exchange (the “TSX”) on April 9, 2007, the last trading day prior to the date of
commencement of the offer. The offer also represents a premium of approximately 35.7% based on the
volume weighted average trading prices of the Liquor Stores units and the Liquor Barn units on the TSX
for the 20 trading days ended April 9, 2007. Liquor Barn has approximately 14 million units outstanding
(including exchangeable and subordinated limited partnership units). This transaction values the
outstanding Liquor Barn units at approximately $158 million.
“We believe that the combination of Liquor Stores and Liquor Barn will provide a compelling strategic fit
that is in the best interests of the unitholders of both funds,” said Irv Kipnes, chief executive officer of
Liquor Stores GP Inc. “The business and operations of both trusts are highly complementary, creating the
leading independent liquor retailer in Alberta and B.C. and providing opportunities for enhanced growth
and the realization of synergies through operational best-practices. For Liquor Barn unitholders, the
combination provides not only a substantial premium and increase in per unit distributions but the ability
to participate in the future growth of a larger and stronger enterprise.”
Mr. Kipnes added: “We approached Liquor Barn beginning in late 2006 with a view to exploring the
possibility of a mutually beneficial transaction. However, Liquor Barn’s management and Board decided
not to engage in a dialogue in connection with our proposal to combine the two trusts at that time.
Accordingly, Liquor Stores has decided to make this very compelling offer directly to Liquor Barn’s
unitholders. We believe our offer represents full and fair value and reflects the benefits of this unique
opportunity for Liquor Barn unitholders.”
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As part of its offer, Liquor Stores has entered into a support agreement with four of the original founding
unitholders of Liquor Barn, referred to as the “Spirits Liquor Mart Group”, who collectively represent the
second largest unit holding in Liquor Barn with an aggregate of 808,942 special voting units, representing
5.8% of the voting interest in Liquor Barn. The members of the Spirits Liquor Mart Group have agreed,
among other things, to vote the 808,942 Liquor Barn special voting units and other Liquor Barn securities
held by them in favour of any resolution of Liquor Barn securityholders in connection with the offer,
including the resolution required in connection with the tax-deferred “roll-over” option available under
the offer. The offer includes an option whereby holders of Liquor Barn units will have the opportunity to
exchange their units for Liquor Stores units on a tax-deferred “roll-over” basis for Canadian income tax
purposes so as to defer the recognition of any gain (or loss) for Canadian income tax purposes.
The combination of Liquor Stores and Liquor Barn provides a number of compelling benefits to
unitholders, including:
·

Liquor Barn unitholders, in addition to receiving the substantial premium of 34.6%, will have the
opportunity for continued participation in the growth of the stronger and larger combined
enterprise;

·

Liquor Barn unitholders will realize an immediate 2.6% increase to their monthly cash
distributions per unit;

·

The two businesses provide an excellent strategic fit and together will create the leading
independent liquor retailer in Alberta and B.C. with 176 liquor stores, providing a strong platform
for future growth;

·

The discontinuance of related party acquisitions from Liquor Barn Devco Ltd. will provide the
public Liquor Barn unitholders with the opportunity to now fully participate in the growth and
value creation from future store development and acquisitions;

·

The combined enterprise will be positioned to realize meaningful synergies through the
elimination of redundant costs and implementation of operational best-practices;

·

The combined fund will benefit from access to Liquor Stores’ cumulative “safe harbour” equity
growth amount of approximately $235 million through 2010, of which approximately $98 million
is available in 2007, under the Federal government’s proposal to tax income trusts in its “Tax
Fairness Plan”. This compares to Liquor Barn’s estimated remaining cumulative limit of
approximately $65 million after giving effect to its recent convertible debenture and equity
offerings. In total, the combined fund will benefit from a cumulative “safe harbour” equity
growth amount of approximately $300 million through 2010;

·

The transaction should improve trading liquidity for all unitholders by creating a combined entity
with a pro forma market capitalization of approximately $450 million; and

·

The combined entity will benefit from the stability of the Liquor Stores senior management team
which has a proven track record of operational excellence, successful integration of acquisitions,
and delivery of value to unitholders. Liquor Stores’ unit price has increased 113% since its IPO
and has generated a total return of 148% including reinvestment of distributions.

Liquor Stores expects the combination to be accretive to distributable cash(*) from the perspective of
Liquor Stores unitholders.
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Liquor Barn unitholders will be entitled to receive all regular ordinary course distributions declared and
paid by Liquor Barn (in amounts not to exceed current monthly distributions) with a record date prior to
the expiry of the offer.
The offer was commenced today by publication of an advertisement and filing of a takeover bid circular
dated April 10, 2007, as required under applicable securities laws. Full details of the offer are included in
the takeover bid circular that will be sent to Liquor Barn unitholders following receipt of a unitholder list
from Liquor Barn. The offer is open for acceptance until 10:00 p.m. Edmonton time on May 17, 2007.
The offer is subject to certain conditions of completion, including: (a) that the number of Liquor Barn
units held by unitholders who elect to accept the offer or participate in the tax deferred “roll-over” option,
together with the number of Liquor Barn units held by or on behalf of Liquor Stores or its subsidiaries, if
any, and any separately voted Liquor Barn voting units, represent more than 66 2/3% of the then
outstanding Liquor Barn voting units, and (b) the receipt of regulatory, stock exchange and third-party
approvals, on terms reasonably satisfactory to Liquor Stores.
Liquor Stores has engaged RBC Capital Markets as its financial advisor and Burnet, Duckworth &
Palmer LLP as its legal advisor. In addition, Georgeson Shareholder Communications has been engaged
as the information agent for the offer and CIBC Mellon Trust Company has been retained as the
depositary for the offer.
Important Information for Liquor Barn Unitholders
The offer to purchase and takeover bid circular filed with the provincial securities commissions in Canada
contain the terms and conditions of, and other important information relating to, the offer and should be
read by Liquor Barn securityholders in their entirety. The public will be able to obtain at no charge the
offer to purchase, takeover bid circular and all other documents relating to the offer when they become
available on the system for electronic document analysis and retrieval (SEDAR) at www.sedar.com.
Questions and requests for assistance about the offer may be directed to Georgeson Shareholder
Communications Canada, Inc., the Information Agent for the offer, toll-free at 1-866-656-4120.
This announcement does not constitute or form part of any offer or invitation to purchase, otherwise
acquire, subscribe for, sell, otherwise dispose of or issue, or any solicitation of any offer to sell, otherwise
dispose of, issue, purchase, otherwise acquire or subscribe for, any security. The release, publication or
distribution of this announcement in certain jurisdictions may be restricted by law and therefore persons
in such jurisdictions into which this announcement is released, published or distributed should inform
themselves about and observe such restrictions.
United States Considerations
The offer is made for the securities of a Canadian trust. The offer is subject to Canadian disclosure
requirements that are different from those of the United States. Financial statements included in the
takeover bid circular, or incorporated by reference therein, as well as financial statements of Liquor Barn,
have been prepared in accordance with Canadian accounting standards that may not be comparable to the
financial statements of United States companies.
It may be difficult for Liquor Barn unitholders in the U.S. to enforce their rights and any claim they may
have arising under the U.S. federal securities laws, since Liquor Stores is located in a foreign country, and
some or all of its officers (if any) and trustees and the officers and directors of Liquor Stores GP Inc. may
be residents of a foreign country. Liquor Barn unitholders in the U.S. may not be able to sue a foreign
trust or its officers (if any) or trustees, or the officers or directors of Liquor Stores GP Inc., in a foreign
court for violations of the U.S. securities laws. It may be difficult to compel a foreign trust and its
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affiliates, including its officers (if any) and trustees and the officers and directors of Liquor Stores GP Inc.
to subject themselves to a U.S. court’s judgment.
Liquor Barn unitholders in the U.S. should be aware that Liquor Stores may purchase Liquor Barn units
otherwise than under the offer, such as in open market or privately negotiated purchases.
About Liquor Stores Income Fund
Liquor Stores Income Fund is a publicly traded Canadian income trust that participates in the retail liquor
industry in Alberta and British Columbia through its 75.6% interest in Liquor Stores Limited Partnership,
which operates the largest number of private liquor stores in Canada by number of stores (currently 105
stores). Liquor Stores Income Fund trades on the Toronto Stock Exchange under the symbol LIQ.UN. For
additional information about Liquor Stores Income Fund, visit www.sedar.com and Liquor Stores Income
Fund’s website at www.liquorstoresincomefund.ca.
Forward-looking statements
This press release contains forward-looking statements. All statements other than statements of historical
fact contained in this press release are forward-looking statements, including, without limitation,
statements regarding the potential benefits to be derived from the combination of Liquor Stores Income
Fund and Liquor Barn Income Fund, future financial position, cash distributions, business strategy,
proposed acquisitions, budgets, litigation, projected costs and plans and objectives of or involving Liquor
Stores Income Fund or Liquor Stores LP. You can identify many of these statements by looking for words
such as “believes”, “expects”, “will”, “intends”, “projects”, “anticipates”, “estimates”, “continues” or
similar words or the negative thereof. These forward-looking statements include statements with respect
to the amount and timing of the payment of the distributions of Liquor Stores Income Fund. There can be
no assurance that the plans, intentions or expectations upon which these forward-looking statements are
based will occur. Forward-looking statements are subject to risks, uncertainties and assumptions,
including, but not limited to, those discussed elsewhere in this press release. There can be no assurance
that such expectations will prove to be correct. Some of the factors that could affect future results and
could cause results to differ materially from those expressed in the forward-looking statements contained
herein include, but are not limited to, those discussed under “Risk Factors” in Liquor Stores Income
Fund’s Annual Information Form and other documents Liquor Stores Income Fund files with Canadian
securities regulatory authorities, copies of which are available from Liquor Stores Income Fund directly,
or its website, www.liquorstoresincomefund.ca, or on the SEDAR website at www.sedar.com. The
forward-looking statements contained herein are expressly qualified in their entirety by this cautionary
statement. The forward-looking statements included in this press release are made as of the date of this
press release and Liquor Stores Income Fund assumes no obligation to update or revise them to reflect
new events or circumstances except as expressly required by applicable securities law.
(*)

Non-GAAP measures

Liquor Stores uses measures, notably distributable cash, as supplementary information it believes would
be useful to investors, that are not recognized by Canadian generally accepted accounting principles
(GAAP). Distributable cash is not intended to be representative of cash flow or results of operations
determined in accordance with Canadian GAAP and does not have a standardized meaning prescribed by
GAAP. Distributable cash is unlikely to be comparable to similar measures used by other companies or
income trusts. For a reconciliation of cash flow from operations to distributable cash, see page 3 of Liquor
Stores’ management’s discussion and analysis of financial results for the year ended December 31, 2006,
which may be obtained at www.sedar.com or from Liquor Stores’ web site at
www.liquorstoresincomefund.ca.
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For further information:
Corporate contacts:

Media contacts:

Unitholder information:

Liquor Stores GP Inc.

Longview Communications Inc.

Georgeson Shareholder
Communications

Irv Kipnes

Louise Weston

Toll Free: 1-866-656-4120

Chief Executive Officer

(604) 644-6090

www.liquorstoresincomefund.ca

(780) 944-9994 ext. 6
Patrick de Grace
Vice President Finance and Chief
Financial Officer
(780) 917-4179

