No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim offt@sysespectus
constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offadedafud therein only by persons
permitted to sell such securities.

PROSPECTUS

Initial Public Offering

January 22, 2010

WCSB

western canadlan sedimentary basin investment programs

WCSB OIL & GAS ROYALTY INCOME 2010 LIMITED PARTNERSHIP
Maximum Offering: $25,000,000 (2500 Units)
Minimum Offering: $2 ,500,000(25,000Units)

Price: $100 per Unit
Minimum Purchase: $5,000 (50 Units)

This prospectus qualifies the distribution by WCSB Oil im&d Gas Roya
partnership formed under the laws of Brifn  Co | umbi a, f a maxi mum of 250,000 |imited partne
Unit, subject to a minimum subscription of 50 Units for $5,00ni t s cannot be pur-chasddnbsohastddéelyi Mead
Income Tax Act(Canada)( t he A Tax Act o). See fiThe Partnershipo and fiDescription
defined in the Glossary.

WCSB Oil & Gas Royalty Income 2010 Managementr &lor Par ti seordingedgred elr ad g
the formation, organization and registration of the Partnership. The General Partner) Wwii: résponsible for selecting, negotiating and
managing the SubstdWVenyu€Cempaffie3odwdoknwith the Agents in developin

communications, marketing and distribution strategies; arjcdh{anage the ongoing business and administrativasaffaithe Partnership. See
AThe General Partnero.

The General Partner believes that the fundamentatttnng outlook for the Canadian energy sector is attractive. The General Partner believes
that significant volatility in energy prices will continue esvthe short term but over the medium to longer term, issuers involved in the
development and production of oil and natural gas will realize strong cash flow and profits attributable to attractiveétg@moesddriven by

global demand, limited excessopluction capacities and restrictive supplies. The Partnership has been established to provide investors with a
tax-assisted means of achieving income, potential capital appreciation and liquidity and significant tax deductions thraugership an

royalties on the production of oil & natural gas.

The Partnershipbs investment objectives are to pr otalliguieitythiough t ed Part
thesaleorrobbver of assets ( ai)fallo0% tax dbduttiyle irvestnant by participatinglin thel development of, and, to a

lesser extent, the exploration for oil and natural gas. The General Partner is targeting a 16% annualized return arajpieésieet of

projected tax savings) aftéees and expenses, through the distribution of Distributable Cash and the distribution of cash and securities pursuant

to Offers and/or a Liquidity Event. The Partnership intends to achieve these objectives by investingThrBlain Shares of one amore

Subsidiary Companies, which are whelywned subsi di ary compani es of i niesmeR Objectives arslh i p . Se
Strategyo.

Targeted Joint Ventures:Brickburn Asset Management Inc., on behalf of the Partnership, has entenedritiiading letters of intent with two

established Oil & Gas Cos, Delphi Energy Corp. and Bellatrix Exploration Ltd., whereby these companies have each agigdoniatat

2010 development drilling programsgd flointewWieawubgegsdhe Barthbuships ¢
Of fering. See AThe Promoterso.

Subsidiary Companies will be formed with the sole purpose of entering into Joint Venture Agreements with Oil & Gas Gopatepdirectly

in oil and/or natual gas production and/or exploration programs in target areas, with an emphasis on targets located in the Western Canadian
sedimentary basin. The Subsidiary Companies will incur Eligible Expenditures pursuant to the Programs and will renoutac¢héhem

Partnership, which will in turn be allocated to the Limited Partners. The obligations of the Subsidiary Companiesrb\eatdoes will be

limited to their initial capital contributions, and the Subsidiary Companies will be entitled to a GrosRid@mgrRoyalty on production (if any)

earned from the Program. The Distributable Cash generated by these royalty payments (if any), after deducting theR@peratirzgnd the

Gener al Partnerds Share, wi || b ey bakis €1t such btoet datds as the General Rartndr defeaminesh er s 0 |
commencing on or about June 30, 2011.



Proceeds to

Price to Public Age nfeesd the Partnership®
Per Unit (minimum subscriptioh50 Unitsi............cccooveeeeveieerevenes $100.00 $6.75 $93.25
Maximum Offering (25,000 Units) $25000,000 $1,687,500 $23312,500
Minimum Offering (25000UNIS) ........ccververiirieeriireserneeeeresre s $2,500,000 $168,750 $2,331,250

@
@

The subscription price per Unit was established by the General Partner.

Before deducting all other expenses of the Offering (including but not limited to legal, accounting and audit, travéhgmsalest and
distribution expenses), estimated by the General Partner to be $93/f&0case of the minimum Offering and $635,000 in the case of
maximum Offering. In the event these expenses of the Offering exceed 3.75% of the Gross Proceeds, the General Partner will b
responsible for the shortfall.

These securities are speculative inat ur e . This is a blind pool of fering. Ot h
Ventureso, as at the date of this prospectus, the Partnerstht
Subsidiary Companies will invest. The purchase of Uts involves significant risks. There is currently no market through

which the Units may be sold and purchasers may not be able to resell the securities purchased under this prospectus.

This may affect the pricing of the securities in the secondary markethe transparency and availability of trading prices,

the liquidity of the securities, and the extent of issuer regulation. No market for the Units is expected to develop. The

Units are only transferable in exceptional circumstances, and never to nemsidents of Canada. An investment is

appropriate only for Subscribers who have the capacity to absorb the loss of some or all of their investment. There is no

guarantee that an investment in the Partnership will earn a specified rate of return in the shbor long term. Limited

Partners must rely on the discretion and knowledge of the General Partner in respect of the identification of suitable

Joint Venture opportunities. There can be no assurance that the General Partner, on behalf of the Partnershipill be

able to identify a sufficient number of investments to per mi
Funds by December31, 2010, or that Subsidiary Companies will be able to incur and renounce Eligible Expenditures in

the full amounts expected or at all. Therefore, the possibility exists that capital may be returned to Limited Partners and

Limited Partners may be unable to claim anticipated deductions from income for income tax purposes. There will be no

market for securities of Subsidiary Companies held by the Partnership. The tax benefits resulting from an investment in

the Partnership are greatest for a Limited Partner whose income is subject to the highest applicable income tax rate.

Federal, provincial or territorial i ncome tax legislation may be amended, or its interpretation changed, so as to alter
fundamentally the tax consequences of holding or disposing of Units. Other risk factors associated with an investment in

the Partnership include Limited Partners losing their limited liability in certain circumstances and the General Partner

having only nominal assets. There are no assurances that Offers or a Liquidity Event will be completed. Prospective

Subscribers should consult their own professional advisors to assethe income tax, legal and other aspects of their

invest ment . See ARisk Factorso.

The Partnership will use its commercially reasonable efforts to invest the Available Funds-fhrémgh Shares of Subsidiary

Companies on or before DecemBér 2010 pwsuant to Investment Agreements requiring the Subsidiary Companies to renounce

Eligible Expenditures effective not later than such date. An individual or a corporation may deduct up to 30% of thefbalance

his or her cumulative Canadian development expens i CDE 0 ) a c ebpyear declifimg halaace yasiscommencing

in the year renunciation is effective) and up to 100% of the balance of his or her cumulative Canadian exploration expense
(ACEEO0O) account in the yeartnregrsthn pidast itamr gied dfsf @chtaitvea.he TEHe g
the aggregate throughout 2010 to 2012, approximately 70% to be renounced as CDE to the Partnership and, as to the balance, as
CEE or Qualifying CDE. However, the percentage allocattf CDE, CEE and Qualifying CDE in each of these years is
uncertain. Renounced amounts are expected to be up to appro
case of the minimum Offering and up to approximately 88.2% of a Linfitedr t ner 6 s subscription amoun
maximum Offering. Any Available Funds that have not been committed by the Partnership to purchaBerélml Shares on

or before Decembed1, 2010 will be distributed by Februak$, 2011 on gro rata basis to Limited Partners of record as at

DecembeBl, 2010. Subject to certain limitations, Limited Partners with sufficient income will be entitled to claim deductions

for Canadian federal income tax purposes with respect to Eligible Expenditures dnanderenounced by the Subsidiary
Companies to the Partnership. See fiCanadian Feder al I ncome
with the Partnershipds I nvestment Strategtyusand $IeeedTmenParGlu
I nvest ment Objectives anid nSitersattmeegnytd Gaunidd efl Tihnee sPa.r t ner shi p



The General Partner will use commercially reasonable efforts to cause each Joint Venture Agreement to contain provisions
whereby the Oil & Gaf€o will be obliged to make an Offer to acquire all of the outstanding-Fluwugh Shares or assets of

the Subsidiary Company which is participating in the Joint Venture Agreement for putdiddd securities or cash at what the

Oil & Gas Co determine®tbe fair market value. Such Offer must be made 30 months after the date the Joint Venture is entered
into, or as soon as practicable thereaffédre intention of the General Partner is to manage the Partnership so that Limited
Partners may achieve a retuon their investment and liquidity over the term of the Partnership, principally through the
distribution of any Distributable Cash receivgd dividends declared and paid on the FHdlrough Shares by the Subsidiary
Companies, and the distribution off&ing Shares following the sale, pursuant to an Offer, of the Hlomugh Shares of a
Subsidiary Company. However, in the event assets, including Offering Shares andf@hFdogh Shares, have not previously

been distributed to the Limited Partnersdaemain in the Partnership prior to June 30, 2013, the General Partner intends to
implement a Liquidity Event on or before June 30, 2013. The General Partner presently anticipates that the Liquidity Event w
be either a Mutual Fund Rollover Transanti@ Stock Exchange Listing or the sale of Partnership (or Subsidiary Company)
assets for cash, securities or a combination of cash and securities. The Liquidity Event will be implemented on moRless tha
daysd prior writt en erqn drhei GereraltPartner may, inLits soie digckkbtior? eall & meeting of Limited
Partners to approve a Liquidity Event but intends to do so only if the actual terms of the Liquidity Event are substantially
different from those presently intended and désctiin this prospectus. If such a meeting is called, no Liquidity Event will be
implemented if a majority of Units voted at such meeting vote against proceeding with the Liquidity TEagatcan be no
assurance that any such Liquidity Event will be promsed, receive the necessary approvals (including regulatory
approvals) or be implemented. In the event a Liquidity Event is not implemented by June 30, 2013, then, in the discretion of
the General Partner, the Partnership may (a) be dissolved on osmauhbeB1, 2014, and its net assets distribyteal rata

to the Partners, or (b) subject to the approval by Extraordinary Resolution of the Limited Partners, continue in ofSe&tion.
AfPotential Liquidityo and ARi sk Factorso.

A Subscriber who purchasehits, among other things, (i) acknowledges that he, she or it has authorized one of the Agents (or
authorized members of the selling group formed by the Agents) to act as his, her or its agent in connection with thefpurchase
Units, to give the represttions, warranties and covenants in the Partnership Agreement on his, her or its behalf as a Limited
Partner, to grant the power of attorney to the General Partner set out in the Partnership Agreement on his, her @nitshzeshalf
authorized one ohee Agents (or authorized members of the selling group formed by the Agents) to delegate all necessary power

and authority to any of the Agents or other agents, as the case may be, in contemplation of the foregoing; (ii) to the extent
applicable, directly iyes the representations, warranties and covenants in the Partnership Agreement and grants directly to the
General Partner the power of attorney set out in the Partnership Agreement; (iii) acknowledges that he, she or it isheound by

terms of the Partmship Agreement and is liable for all obligations of a Limited Partner; (iv) irrevocably nominates, constitutes

and appoints the General Partner as his, her or its true and lawful attorney with the full power and authority as thet out in
Partnership Aggement. The Partnership Agreement includes representations, warranties and covenants on the part of the
Subscriber that hreesisthentod on a spamnttnear dimiopm (ot her than a AC
Tax ActCmmadifiaod wi t hi n Intebtraentr@anada iAdhat hep ghe dr ihvell maintain such status during

such time as the Units are held by him, her or itemig hat no
defined in theTax Act, and that his, her or its acquisition of the Units has not been financed with borrowings for which recourse

is, or is deemed to be, limited within the meaning of the Tax Act. In the Partnership Agreement, each Subscriber evill repres

and warranthat (i) the Subscriber is not a Financial Institution, and (ii) the Subscriber is not a Resource Company and deals at

armdébs | ength within the meaning of the Tax Act with any Resc
Oil & Gas Co that is a party to a Joint Venture Agreement unless, in all cases, such Subscriber has provided written notice to the
contrary to the General Partner prior to the date aife accept a
for Unitso .

As of the date of this prospectus, the Partnership does not have any of its securities listed or quoted, has notiapplied to |
quote any of its securities, and does not currently intend to apply to list or quote any of its securities on theSiaronto
Exchange, a U.S. marketplace, or a marketplace outside Canada and the United States of America other than the Alternative
Investment Market of the London Stock Exchange or the PLUS markets operated by PLUS Markets Group plc.

The federal tax sheltédentification number in respect of the Partnership i9T&414. The identification number issued for this

tax shelter must be included in any income tax return filed by the Subscriber. Issuance of the identification number is for
administrative purposeonly and does not in any way confirm the entitlement of the Subscriber to claim any tax benefits
associated with the tax shelter.

Dundee Securities Corporation, HSBC Securities (Canada) Inc., Canaccord Financial Ltd., Macquarie Capital Markets Canada
Ltd., Raymond James Ltd., Wellington West Capital Markets Inc., GMP Securities L.P., Manulife Securities Incorporated,

Research Capital Corporation, M Partners | nc., Argosy Secur
conditionally dfer the Units for sale on an agency basis, if, as and when subscriptions are accepted by the General Partner on
behal f of t he Partnership, in accordance with the condition

Di stri but jeobtn appreval of cestairblegal and tax matters on behalf of the Partnership and the General Partner by
Borden Ladner Gervais LLP and on behalf of the Agents by Blake, Cassels & Graydon LLP.



Subscriptions will be received subject to allotment by the #syand subject to acceptance or rejection by the General Partner on
behalf of the Partnership, in whole or in part, and the right is reserved to close the Offering books at any time vidthoUit isot
expected that the initial Closing will take place or about February 4, 2010. The Agents will hold subscription proceeds
received from Subscribers prior to the initial Closing and any subsequent closing. There will be no Closing unlessssbscript

for the minimum Offering have been received and othasing conditions of the Offering have been satisfied. If the minimum
Offering is not subscribed for within 90 days from the date of the issuance of the receipt for this prospectus, thisr@affering

not continue and subscription proceeds receivedbeilteturned, without interest or deduction, to the Subscribers. If less than

the maximum number of Units are subscribed for at the initial Closing Date, subsequent Closings may be held on or before the
date that is 9@ays from the date of the issuancehad receipt for this prospectus. Registrations of interests in the Units will be
effected only throughthe boagknt ry system administered by CDS Cl earemtryg and
only certificate requesting the Units will besigd in registered form only to CDS or its nominees and will be deposited with
CDS on the date of each Closing. No other certificates representing the Units will be issued. A Subscriber who puitshases Un
will receive only a customer confirmation froinet registered dealer who is a CDS participant and from or through whom the
Units are purchased. CDS will record the CDS participants who hold Units on behalf of owners who have purchased Units in
accordance with the boadntry system.

D e
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ELIGIBILITY FOR INVESTMENT

In the opinion of BorderLadner Gervais LLP, counsel to the Partnership and the General Partner, and
Bl ake, Cassels & Graydon LLP, counsel to the Agent s,
retirement savings plans, registered retirement income funds, defamoét sharing plans, registered education
savings plans, registered disability savings plans efréaxsavings accounts for purposes of the Tax Act.

HOW TO SUBSCRIBE FOR UNITS

A Subscriber must purchase at least 50 Units and pay $100.00 per Unittsd$ar at Closing. Payment
of the purchase price may be made either by direct del
cheque or bank draft made payable to an Agent or a registered dealer or broker who is a member of the selling
group. Prior to each Closing, all certified cheques and bank drafts will be held by the Agents or selling group
members. No certified cheques or bank drafts will be cashed prior to the relevant Closing.

The General Partner has the right to accept or trgjeg subscription and will promptly notify each
prospective Subscriber of any such rejection. All subscription proceeds of a rejected subscription will be returned,
without interest or deduction, to the rejected Subscriber.

THE ACCEPTANCE BY THE GENERAL PARTNER (ON BEHALF OF THE PARTNERSHIP)
OF A SUBSCRI BER6S OFFER TO PURCHASE UNITS ( MADE THROU(
OR BROKER), WHETHER IN WHOLE OR IN PART, CONSTITUTES A SUBSCRIPTION
AGREEMENT BETWEEN THE SUBSCRIBER AND THE PARTNERSHIP, UPON THE TERMS AND
CONDITIONS SET OUT IN THIS PROSPECTUS AND THE PARTNERSHIP AGREEMENT .

The foregoing subscription agreement shall be evidenced by delivery of the final prospectus to the
Subscriber, provided that the subscription has been accepted by the General Paratedfarf the Partnership.
Joint subscriptions for Units will be accepted.

Pursuant to the Partnership Agreement, each Subscriber, among other things:

0] consents to the disclosure of certain information to, anccdiiection and use by, the General
Partner and its service providers, including s
address for service, social insurance number or the corporation account number, as the case may
be, for the purpose ofadmi st eri ng such Subscriberds subscrip

(i) acknowledges that the Subscriber is bound by the terms of the Partnership Agreement and is liable
for all obligations of a Limited Partner;

(iii) makes the representations and warranties and covenants set out in the Partnership Agreement,
including, among other things, that fah e Subscr i breesiide mtod faorfi ntome p
the Tax A€t nadiaa nion oamninghof the I€GAhamd thmat the Subscriber will
maintain such status during such time as the Units are held by the Subscriberinfigyest in the
Subscriber is a Atax shelter inveshwmeBSubsasi bea
acqusition of the Units has not been financed with borrowings for which recourse is, or is deemed
to be, limited within the meaning of the Tax Act; (d)less the Subscriber has provided written
notice to the contrary to the General Partner prior to the ddtecoming a Limited Partner, such
Subscriber is not a Financial Institution and such Subscriber will continue not to be a Financial
Institution during such time as Units are held by such Subscribethg(€3ubscriber is not a
Resource Company and deals a a r m6 swithin ¢ha gnéahing of the Tax Aawvith any
Resource Company, Subsidiary Company, the General Partner or any Oil & Gas Co that is a party
to a Joint Venture Agreement unless, in all cases, such Subscriber has provided written notice to

thecmtrary to the General Partner prior to the d:
for Units; andf)t he Subscri ber is not a partnership (exc
of the Tax Act);



(iv) irrevocably nominates, constitutes and appoints the General Partner as its true and lawful attorney
with full power and authority as set out in the Partnership Agreement;

(v) irrevocably authorizes the General Partnetramsfer the assets of the Partnership and implement
the dissolution of the Partnership in connection with any Offers or a Liquidity Event;

(vi) irrevocably authorizes the General Partner to file on behalf of thecBdasall elections under
applicable income tax legislation in respect of any such Offers or a Liquidity Event or the
dissolution of the Partnership; and

(vii) covenants and agrees that all documents executed andaotiogrs taken on his, her or its behalf
as a Limited Partner pursuant to the power of attorney as set out in the Partnership Agreement will
be binding on him, her or it and agrees to ratify any such documents or actions on request of the
General Partner.

Subscription proceeds from this Offering will be received by the Agents, or such other registered dealers or
brokers as are authorized by the Agents, and held in trust in a segregated account until subscriptions for the
minimum Offering are received andhet closing conditions of this Offering have been satisfied. If the minimum
amount required for this Offering is not subscribed for within 90 days from the date of the issuance of the receipt for
this prospectus, this Offering may not continue and thescsigiion proceeds will be returned to Subscribers,
without interest or deduction, unless consent is obtained from the Canadian securities regulatory authorities and
those who have subscribed for Units on or before such date.

SCHEDULE OF EVENTS

Approximate Date Event

On or about February 4, 2010.........cccccoeeiiieeiiiieeeie e, Initial ClosingSubscribers purchase Units and g
the full purchase price of $100.00 per Unit.

March/ApPril, 201 1......iiie e Limited Partners receive 2010 T5013 federal

receipt. T5013 federal tax receipts are alsd set
March/April in each of the four subsequent year

On or prior to June 30, 2013........cccvvviiiiiiiieeereeeeeeeeeeeeee General Partner intends to implement a Liquid
Event.
On or about December 31, 2014.........ccooevvveieeieiiieereeeeeeee, Partnership will be dissolved on or about this d

(unless a Liquidity Event hagreviously been
implemented or, at the discretion of the Gene
Partner, the General Partner places before
Limited Partners approve an Extraording
Resolution to continue operations).



CAUTIONARY STATEMENT REGARDING FORWARD LOOKING INFORMATION

Certan statements in this prospectus as they relate to the Partnership and the General Partner are
Aforwaolding statementso. I n addition to the informati
AspectsoOo, any st at e mdistussonstwitharespeet fo predictoss, eapectationsy lieliefs, plans,
projections, objectives, assumptions or future events or performance (often, but not always, using words or phrases

such as fiexpectso, fdoes notAidckxepsechot &nbi cixpaetceade,doip
ibelieveso, fdoes not believeodo or ii ntendso, or stati
Awoul do, #fAmighto or #fAwillo be taken, ocaonary dre d&diremwaad
I

ooking st at elookingtstatéments afe based @m ekpectations, estimates and projections at the time

the statements are made (including the assumptions set
involve anumber of risks and uncertainties which could cause actual results or events to differ materially from those
presently anticipated. These include, but are not | im
Factorso. ashueance that farwatdolkéng stabements will prove to be accurate, as actual results and

future events could differ materially from those anticipated in such statements. Accordingly, prospective investors
should not place undue reliance on forwhroking statements. These forwdabking statements are made as of

the date of this prospectus, and neither the Partnership, the General Partner, the Promoters nor the Agents undertake
any obligation to publicly update or revise any forwlrdking statemenfsvhether as a result of new information,

future events or otherwise, unless required to do so by applicable laws.

NON-GAAP MEASURES

In addition to financial measures prescribed by Canadian generally accepted accounting principles
(AGAAPO) eGAAPn®asures are used in this prospectus. Distributable Cash is not a recognized measure
under GAAP.

References to Distributable Cash are to cash available for distribution to Limited Partners in accordance
with the planned distribution of surplus funds loé tPartnership as described in this prospectus. Distributable Cash
i s presented in this prospectus as the Gener al Partn
distributions, as available, and it is therefore a useful financial meastirdhncd Par t ner shi pds abili
distributions. It is also a measure generally used by investors in Canada as an indicator of financial performance.
One of the factors that may be considered relevant by prospective investors is the cash tvhiathistributed by
the Partnership relative to the price or value of the Units. The General Partner believes that Distributable Cash is a
useful supplemental measure that may assist investors to assess an investment in Units. Investors are cautioned,
however, that these measures should not be construed as an alternative to net income (loss) as determined in
accordance with GAAP as an indicator of the Partnershi
The Partner shi péngtheseeneasares wil be conaidteatdrbmayear to year but may be different
than that used by other companies.



The following is a summary of the principal features of the Offering and should be read together with the|
detailed inbrmation and financial data and statements contained elsewhere in this prospectus. Certain capif

PROSPECTUS SUMMARY

more
alized

terms used but not defined in this summary are defined in the Glossary which immediately follows this summary.

Issuer:

Securities Offered:

Offering Size:

Price:

Minimum Subscription:

Rationale:

Investment Objectives:

Investment Strategy:

WCSB QOil & Gas Royalty Income 201Limited Partnership

Limited Partnership Units.

Maximum Offering: $25,000,000 (250,000 Units)
Minimum Offering: $2,500,000 (25,000 Units)

$100 per Unit.
50 Units ($5,000).

WCSB Oil & Gas Royalty Income 2010 Management Corp., the Ger
Partner of the Partnership, believes that the fundamentatdéonmgoutlook for
the Canadian energy sector is attractive. The General Partner believe
significant volatility in energy pdes will continue over the short term but o\
the medium to longer term, issuers involved in the development and prodi
of oil and natural gas will realize strong cash flow and profits attributabl
attractive commaodity prices driven by global demhaimited excess productio
capacities and restrictive supplies. The Partnership has been establis
provide investors with a taassisted means of achieving income, poter
capital appreciation and liquidity and significant tax deductions thrabgt
ownership in royalties on the production of oil & natural gas.

The Partnershipds investment obje
(@) income;

(b) capital appreciation and potential liquidity through a Liquidity Event; an
(c) a 100% tax deductible investment,

all through patrticipation in the development and production of, and to a |
extent the exploration for, oil and natural gas.

The General Partner is targeting a 16% annualized return on invested
(net of projected tax savings) after fees and expenses, through the distribu
Distributable Cash and the distribution @fst and securities pursuant to Off
and/or a Liquidity Event. This target is based on an assumed 45% tax s
on the invested capital.

The Partnership intends to achieve its investment objectives by investi
Flow-Through Shees of one or more Subsidiary Companies. The Subsic
Companies will be formed with the sole purpose of entering into one or
Joint Ventures with established Oil & Gas Cos, the terms of which will pro
the Subsidiary Companies with a Gross ORéling Royalty. The objectives ¢
each Joint Venture will be to achieve a Gross €Riging Royalty from all
production (if any) earned from each Program and to satisfy the inves
objectives outlined herein.




Targeted Joint Ventures

Brickburn, on behalfof the Partnership, has executed +amding letters of
intent with Delphi and Bellatrix whereby Delphi and Bellatrix have each ag
that they will bring drilling program opportunities to the Partnership in 201(
is expected that these opportunites ul d be t he focus
Venture selection decisions in 2010.

About Delphi

Delphi Energy Corp. is a Calgabased public junior oil and natural gi
company engaged in the exploration, development and production of n
gas, cude oil and natural gas liquids mainly in northwest Alberta and nortt
British Columbia. Delphi is led by an experienced management team and
of directors and has seasoned technical and operational expertise.

About Bellatrix

Bellatrix Explordion Ltd. is a Calgarnpased public junior oil and natural gi
company engaged in the exploration, development and production of n
gas, crude oil and natural gas liquids mainly in west central Alberta
southwest Saskatchewan. Bellatrix is led byexperienced management tei
with over 175 years of industry experience and board of directors an
seasoned technical and operational expertise.

Information regarding Delphi anBellatrix has been provided by Delphi ar
Bellatrix, respectively. Wik the General Partner believes this informatior
be accurate there can be no assu
Ventureso.

The Partnership will use its commercially reasonable efforts to invest a
Available Funds in Flowl'hrough Shees of Subsidiary Companies on or befc
DecembeBl1, 2010 pursuant to Investment Agreements requiring that
Subsidiary Companies renounce all Eligible Expenditures effective not
than such date. It is the objective of the Partnership and itsidg&ulgs
Companies to renounce 70% of Eligible Expenditures to Partners as CDI
as to the balance, as CEE or Qualifying CDE. The amount of CDE, CEI
Qualifying CDE renounced by the Subsidiary Companies to the Partnershi
allocated by the Partndnip to the Limited Partners will depend ¢
opportunities available at the time the Subsidiary Companies enter into
Venture Agreements. Renounced amounts are expected to be |
approximately 85. 1% of a Li mit edof
the minimum Offering and up to a]
subscription amount in the case of the maximum Offering. Any Avail:
Funds that have not been committed by the Partnership to pur
Flow-Through Shares on or before Dedem31, 2010 will be distributed b
Februaryl5, 2011 on gro rata basis to Limited Partners of record as
DecembeBl, 2010. Subject to certain limitations, Limited Partners v
sufficient income will be entitled to claim deductions for Canadianrédc
income tax purposes with respect to Eligible Expenditures incurred
renounced to the Partnership. All investments will be made in accordanct

the Partnershipbébs I nvestment Str a
in this prospectus. SéeT he Paitmeeshingnt Obj ec
and AThe iPanrvtensetrnsehnitp Gui del i neso.




Investment Guidelines:

Subsidiary Companies will enter into Joint Venture Agreements with Oil &
Cos to conduct Programs in target areas, with an emphasis on targégd lioc
the Western Canadian sedimentary basin. The Subsidiary Companies wil
Eligible Expenditures pursuant to the Programs and will renounce them 1
Partnership, which will in turn be allocated to the Limited Partners. Gene
the Oil & Ga Cos will act as operators of the Programs and the obligatio
the Subsidiary Companies to the Joint Ventures will be limited to their ir
capital contributions, and the Subsidiary Companies will be entitled to a (
OverRiding Royalty interesbn production (if any) earned from the Progra
The Distributable Cash generated by these royalty payments (if any),
deducting the Operating Reserve a
to be distributed to Limited Partners on a quartbdgis (or on such other dat
as may be determined by the General Partner) commencing on or abo8®,J
2011.

The Partnership intends to maximize returns and tax deductions for Lil
Partners through the application of intensive fundamental anknited
analysis, both at the company and industry level in selecting Joint Venture
Oil & Gas Cos that:

(i) bhave proven, experienced and reputable management teams \
defined track record of growing prodian and generating sharehold
valuel through the drill bit;

(i) bhave in place attractive and preferably matine potential assets wit
well defined low to medium risk development and in the opinion of
Gener&Partner represetdwer risk exploration programs;

(i) have readily available processing and pipeline infrastructures in pla
the necessary capital available and the commitment to develo
required infragucture on a timely basis;

(iv) offer Joint Venture terms that, in the opinion of the General Par
represent good value and the potential for income distributions
attractive capital appreciation; and

(v) meet certain other criteria set out in the investment guidelines o
Partnership.

The Partnership intends to invest in Programs with limited exposure to
risk exploration programs. Target areas are anticipsegrredominantly
include Aadril |l ready devel opmen
hydrocarbons situated in active production areas with existing infrastru
Programs may include participation in the development of seismic da
define drilling prepects, but no Program will be limited to the collection
seismic data. The Partnership shall give preference to those Programs th
the potential for the Subsidiary Company to earn a Gross-Ridang Royalty.

The General &tner, with the assistance of a Technical Advisor, wt
appropriate,will evaluate and assess, and will be responsible for selec
negotiating and managi ng, the Sut
participation in Joint Ventures will depenardiely on investment opportunitie
available to the Subsidiary Companies at the time Available Funds are inv
the General Partner has developed the following guidelines which it will fo
when entering into Joint Ventures:
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Royalty Payments: The erms of any Joint Venture Agreement will entii
the Subsidiary Company to a Gross ORiding Royalty from all
production (if any) earned under a Program. Any properties on whicl
Programs are carried out will be acquired pursuant to industry sta
agreements. All oil and natural gas expenditures incurred, and right:
may thereby be earned by Subsidiary Companies through a Joint V¢
will be governed by the industry standard operating procedure thal
form part of the particular Joint VemtuAgreement;

Development Favoured over Exploration Programs:Programs will
target Development Wells that; (a) are advanced and located in area
sufficient infrastructure so that successful wells can beitiath a timely
manner or that it is reasable to anticipate that a meaningful valuation
any reserves attributable to th
Venture may be performed by a Technical Advisor; (b) have low expc
to high risk exploration wells; and (c) have target asglaich include drilt

ready and where possible me#tine prospects situated in active areas \
reasonably close or existing infrastructure;

Private/Public Independent and Well Established Oil & Gas Cos: A
Subsidiary Company may patrticipate in a Joimniire with a private o
public company, trust or partnership. The key determinants for decidi
participate in a Joint Venture
that the Program is well designed; and (b) that the Oil & Gas Co |
strongand capable management team, with a track record of succes
exploiting reserves and with a majority of senior officers having tel
more years of experience in the oil and/or natural gas industry;

Sufficient Capitalization: Each Subsidiary Comparwill only participate
in Joint Ventures with Oil & Gas Cos which have reasonably demonst
to the General Partner that they possesses sufficient funds or ha
ability to access sufficient funds to cover their share of costs in conne
with any Rogram, which include the costs associated witkinge any
necessary processing facilities or pipelines and operational capital;

Technical Analysis: Each Subsidiary Company will only participate ir
Joint Venture if the Joint Venture is engaged indevelopment or
exploration Program(s) that has been subject to a complete tecl
analysis by the General Partner itg technical consultants inclusive ¢
geophysical, geological and analogous comparisons, and that
proprietary land positions andillfready prospects which can be review
and confirmed by one or more such parties;

Low Risk Joint Venture Programs: The Subsidiary Companies will us
their best efforts to participate in Joint Ventures with Oil & Gas Cos -
collectively with all oher Joint Ventures of the other Subsidie
Companies, are anticipated to comprise a reasonably balanced portfi
joint ventures with various low rislopportunitiesincluding Programs
which in the opinion of the General Partner constitute lower
exdoration wells;
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Distributions:

f Multi-Zone Targets: To reduce a |joint vV e
Gener al Partnerdos preference wi
Joint Ventures with Oil & Gas Cos undertaking production, developr
and/or exploration prograsn that offer MultiZone Completion
opportunities;

1 Maximum Single Well Exposure: A° Subsi di ary Col
capital expenditure dedicated to the drilling and/or completion of any s
well will not exceed the greater of: (a) $1.5 million; (b) 70%ihe total
cost per well;and (c) 25% of the Gross Proceeds of the Partnership.
addition, except as may be agreed to in respect of Earned Interes
terms of the Joint Venture Agreements will not require the Subsic
Companies to be responsilfte Crown royalties, well maintenance, wer
overs, recompletion or abandonment costs;

1 Minimum Contributions by Oil & Gas Companies: An Qil & Gas Co
that is a party to the Joint Venture Agreement will contribute not less
30% of the total cost, inadding land, seismic, engineering and other rele
costs, of each Program;

9 Potential Investor Liquidity: The General Partner will use commercia
reasonable efforts to cause the Joint Venture Agreements to oleamzti
Oil & Gas Co to make an Offerpd

1 Earned Interests: Certain joint ventures may lead to the opportunity
the Partnership or Subsidiary Companies to have rights to participe
further Proga ms . These additional op
any, will be assessed subjeatcompliance with the Investment Guideline
other than the guideline that the Earned Interests must entitle the Sub:
Company to a Gross Ow®&iding Royalty. The nature of the Subsidie
Companyds interest i n Ear the tine the
Earned Interests arise.

The General Partner intends to cause the Partnership to distribu
Distributable Cash quarterly (or on such other dates as the General Partn
determine), commencing on or about June 30, 201dy Bistributable Cast
would be derived primarily from the payment of dividends on Fldwough
Shares by Subsidiary Companies. The Partnership will not have a
quarterly distribution amountDistributable Cash available for distribution

to Limited Partners could vary substantially and there is no assurance tha
the Partnership wild.l make any su
Offering Shares may be issued to the Partnership as consideration under
and subsequently distributed to Partneé8se e A Pot ent @fafl e rLs
ASummary of the Partnership Agre

from time to time such additional Distributions as the General Partner
determine to be appropriate. oSthee
Partnership Agreemento.
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Borrowing:

General Partner:

Technical Advisors:

Potential Liquidity:

The Partnership and the Subsidiary Companies may borrow money

amount up to 25% of the Gross Proceeds from a financial institution or pr
guarantees for the purpose of taking advantage of investmenttappes as
they arise, funding any capital costs related to successful wells in a Progra
financing of any land leases acquired by a Subsidiary Company, or the fu
of the drilling of Additional Wells, and related incidental seismic or i
acqusition costs. The Partnership will not borrow money until the Ger
Partner satisfies itself, acting reasonably, that no adverse tax conseque
Limited Partners wi || result fr
Restrictionso.

WCSB Oil & Gas Royalty Income 2010 Management Corp. is the Ger
Partner of the Partnership and hasocdinated the formation, organization al
registration of the Partnership. The General Partner will; (i) be responsik
selecting, negotiatingandam agi ng t he Subsidiary
(i) work with the Agents in developing and implementing all aspects of

Partnershipds communications, mar
manage the ongoing business and administrativesaffdthe Partnership. Se
AThe Gener al Partnero.

The General Partner may engage, on behalf of the Partnership, one o
professional engineering, geological, geophysical or other similar compan
persons (eachvias dirasisthwhere thé GeAhedal Parti
considers it appropriate, with the evaluation of prospective Joint Ventures
to conduct a valuati on erhrough Slsared the
are the subject of an Offer. The General Partner witlage a Technica
Advisor that is independent of the General Partner, the Promoters anc
respective affiliates and associates to evaluate any prospective Joint Ve
with, and to conduct valuations in respect of Offers from, private comp:
thatar e not at armbés |l ength to the
respective affiliates and associat&ickburn, which is one of the Promoters
the Offering, will provide geological, geephysical, land, engineering ar
economic review, project alysis and evaluation services in connection v
the evaluation of potential Joint Venture opportunities on behalf of
Partnership, and is reimbursed for its expenses in connection therewith
ifFees, Charges and EXp e n sTechnicd Adyisots
may be engaged on behalf of the Subsidiary Companies in the futu
appropriate. The Technical Advisors may be paid a fee from proceeds ¢
Offering and/or an ongoing fee from any productiemenues.See AT e
Advisorso

There is no market for the Units and it is not anticipated that any market
will develop. The intention of the General Partner is to manage the Partne
so that Limited Partners may achieve a return on their investment andtyiq
over the term of the Partnership, principally through:

9 the distribution of any Distributable Cash receiwea dividends declarec
and paid on the Flowhrough Shares by the Subsidiary Companies; anc

1 the distribution of cash or securities received inrextion with the sale o
Flow-Through Shares or assets of a Subsidiary Company pursuant
Offer and/or a Liquidity Event.
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Use of Proceeds:

Although the General Partner will use its commercially reasonable efforts
to ensure that all Joint Venture Agreements obligatehe Oil & Gas Cos to
make an Offer, there can be no assurance that this will be the cas@he
General Partner may, if it considers appropriate, not distribute Offering S
directly to Limited Partners and
of assets, or may convert them tc
portfolio. It may also be that the Partnership is unable to complete Offer
will retain the FlowThrough Shares of the Subsidiary Companies. If as:
including Offering Shares and/or Flovihrough Shares, have not previous
been distributed to the Limited Partners and remain in the Partnership pi
June 30, 2013, the General Partner intends to implement a Liquidity Event
before June 30, 2013. The General Rartpresently anticipates that tt
Liquidity Event will be either a Mutual Fund Rollover Transaction, a St
Exchange Listing or the sale of Partnership (or Subsidiary Company) asse
third party for cash, securities (such as listed securities, reddesecurities ol
other securities that provide liquidity to investors) or a combination of cast
securities. The Liquidity Event
prior written notice to the Limited Partners. The General Partner mats
sole discretion, call a meeting of Limited Partners to approve a Liquidity E
but intends to do so only if the actual terms of the Liquidity Event
substantially different from those presently intended. If such a meetil
called, no LiquidityEvent will be implemented if a majority of Units voted
such meeting vote against proceeding with the Liquidity EvEmere can be
no assurance that any such Liquidity Event will be proposed, receive th
necessary approvals (including regulatory approvis) or be implemented.
In the event a Liquidity Event is not implemented by June 30, 2013, then,
discretion of the General Partner, the Partnership may (a) be dissolved
about Decembe3l, 2014, and its net assets distribypeal ratato the Rrtners,
or (b) subject to the approval by Extraordinary Resolution of the Lirr
Partners, continue in operation.

Offers and any Liquidity Event will be subject to the receipt of all neces
regulatory and other approval$here can be no assurancthat all necessary
approvals will be received in order to complete any Offers or a Liquidity
Eventt See APotenti al Liqguidityo and

This is a blind pool offering. The Partnership will invest the Available Fun
in Flow-Through Shares of Subsidiary Companies and will fund fees
ongoing expenses of the Partnership out of the proceeds of the Offering ¢
way of the Operating Reserve as described herein. The General Par
targeting that approximately 55% of the Aahle Funds will be directed t
Programs focused on oil development, production and exploration, an
remaining 45% will be directed to Programs focused on natural
development, production and exploration. However, the actual alloc
between cland gas Programs may vary,
Proceedso. The following table s
Agent séo fees and t he estimated ¢
Offering:
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Canadian Federal Income
Tax Considerations:

Maximum Minimum

Offering Offering
Gross Proceeds to the Partnership: $25,000,000 $2,500,000
Agent s.0..f.e.e8 .. $1,687,500 $168,750
Offering expensél............cccccceueuenne. $635,000 $93,750
Operating RESEIVE........cccvereeenieeannn, $625,000 $110,000
Net Proceeds available for
investment (Available Funds).................. $22,052,500 $2,127,500

) The Offering expenses (including the costs of creating and organizing
Partnership and the Subsidiary Companies, the costs of printing
preparing the prospectus, legal expenses of the Offering, marke:
expenses and legal and otheagenable oubf-pocket expenses incurred
by the Agents and other incidental expenses) in the case of the minin
Offering are expected to be $172,500. However, in the event Offer
expenses exceed 3.75% of the Gross Proceeds (or $93,750 in the cz
the minimum Offering), the General Partner will be responsible for tl
shortfall.

Il n general, a taxpabesi fesbecot pa
Limited Partner at the end of a fiscal year of Betnership may, in computin
his or her income for a taxation year in which the fiscal year of the Partne
ends, subj-ecskdoandel iimitt ed recot
amount equal to 30% of CDE, on a yégryear declining balancbasis, and
equal to 100% of CEE and Qualifying CDE renounced to the Partnersh
Subsidiary Companies and allocated to him or her by the Partnership in r
of such fiscal year. If a Limited Partner finances the subscription price of |
her Unitswith borrowing or other indebtedness that is, or is deemed to |
limited recourse amount, the deductions that the Limited Partner may clair
be reduced or eliminated.

Income and capital gains realized by the Partnership will be allocated t
Limited Partners. The Tax Act deems the cost to the Partnershi
Flow-Through Shares which it acquires to be nil and, therefore, the amot
any capital gain realized on the disposition of Flblwough Shares generall
will equal the proceeds of disptien of the FlowThrough Shares, net ¢
reasonable costs of disposition. There can be no assurance that any distri
of cash to Limited Partners wild/l
liability for the year arising from his or her aiatas a Limited Partner.

A disposition of Units by a Limited Partner may trigger capital gains (or ca
losses). Ondalf of capital gains allocated to or realized by a Limited Par
will be included in his or her income.

Upon the dissolutionf the Partnership, each Limited Partner will acquire hit
her pro rata portion of the net assets of the Partnership, which may inc
securities of Subsidiary Companies then held by the Partnership. A dissc
may trigger capital gains (or capitEdsses) to Limited Partners; however,
certain requirements in the Tax Act are satisfied, such a distribution may
on a taxdeferred basis.
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Prior to or as part of its dissolution, there are several methods the Partn
may pursue to attain ligdity of its Flow-Through Shares. The General Parti
on behalf of the Partnership may accept one or more Offers from Oil & Ga:
to exchange the Flowwhrough Shares for Offering Shares, cash or both forrr
consideration. Alternatively, the GenefRértner on behalf of the Partnerst
may pursue one or more Liquidity Events, including a Mutual Fund Roll
Transaction, a Stock Exchange Listing or a sale to a third party of Fhoaugh
Shares or Subsidiary Company assets for cash, securities orfdoots of
consideration.

Where one or more of these methods contemplates the exchange of
Through Shares as consideration for shares in the capital of a buye
exchange may occur on an income-tkeferred basis to the Partnership
requirementsof the Tax Act are met Moreover, a distribution by the
Partnership to the Limited Partners of the shares received as considerat
the FlowThrough Shares may occur on an incomedaferred basis to thi
Limited Partners, again if requirements of freex Act are met.

However, in circumstances where all or part of the consideration the Partn
receives from a buyer for FleWhrough Shares comprises cash (or assets ¢
than shares in the capital of the buyer) incomediterral for the Partnengp
may be reduced or unavailable.

If a Liquidity Event includes a sale by one or more Subsidiary Companies
assets to one or more buyers thereof (whether or not on an incoiuef¢ared
basis), the distribution of that consideration by the SidasidCompany to the
Partnership (e.g., on dissolution of the Subsidiary Company or as a diide
kind) generally will not occur on an income td&ferred basis to th
Partnership, irrespective of the form of consideration the Subsidiary Corr
receivedfrom the buyers of its assets.

If a Stock Exchange Listing is pursued, the Partnership will become a
partnership. See "SI FT Rules" an
Feder al Il ncome Tax Considerations

A summary of the income taoonsiderations in respect of each of the method

attaining liquidity of the FloaTr hr ough Shares i s s
Feder al I ncome Tax Considerations:
See iSel ected Financi al Aspect s

Consider aRii hsBaanadr $i0 before pur«

Each Subscriber should seek independent advice as to the feder
provincial and territorial tax consequences of an investment in Units,
including the consequences of any borrowing to finance an acquisition ¢
Units.
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Conflicts of Interest:

Risk Factors:

The General Partner is a wholywned subsidiary of the Promoters. T
Promoters, the General Partner, certain of their affiliates, certain lir
partnerships whose general partner and/or investment advisor is or will
subsdiary of the Promoters or an affiliate of the Promoters, and the dire
and officers of the Promoters and the General Partner are and/or may
future be actively engaged in a wide range of investment and manag
activities, some of which are drwill be similar to and competitive with thos
that the Partnership and the General Partner will undertake. As a result,
and potential conflicts of interest can be expected to arise in the normal ¢
However, each of the General Partner, Rnemoters, CADO Bancorp Ltd. ar
Brickburn Asset Management Inc. have agreed that for so long as Ava
Funds remain uncommitted they will first offer any oil and/or natural gas
venture participation opportunities which are consistent with the Rag r s
investment objectives, strategy and investment guidelines to the Partn
before presenting them to any other person or undertaking them thems
See AConflicts of I nteresto.

This is a speculative offering. There is no asurance of a positive return on
an investment in Units. The tax benefits resulting from an investment ir
Units are greatest for a purchaser whose income is subject to the highe
applicable income tax rate.

This offering is a blind pool offering. Excpt as di scl osec
Joint Ventureso, as at the date @
identified any Joint Ventures in respect of which Subsidiary Companies
will invest.

In addition, investors should consider the following risk destand the
additional ri sk factors outlined

9 an investment in the Partnership is appropriate only for Subscribers
have the capacity to absorb a loss of some or all of their investment;

i there is no guarargethat an investment in the Partnership will eari
specified rate of return or any return in the short or long term;

9 Limited Partners must be prepared to rely on the expertise of the Ge
Partner in the evaluation of potential Joint Ventures andtiaing Offers;

i the Partnership and the General Partner are newly established entitit
have no previous operating or investment history and only nominal ass

9 the General Partner has no prior experience in managing aHtowgh
limited partneship;

9 there is no market through which the Units may be sold and Subsc
may not be able to resell securities purchased under this prospectu
market for the Units is expected to develop

9 Subsidiary Companies may not hold or discover commiegciantities of
oil, natural gas or minerals and their profitability may be affected
among other things, adverse fluctuations in commodity prices, exct
rates, liability for environmental damage, competition and governr
regulation;
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substantiabdverse or ongoing economic, business, government or pol
conditions in various world markets, including the potential for signific
fluctuations in the prices of oil and natural gas, may have a negative ir
on the ability of the Subsidiary Compuas to operate profitably;

the only sources of cash available to pay the fees and expenses
Partnership will be the Operating Reserve and Gross-Riding Royalty
payments. If the Operating Reserve is expended and revenues from
OverRiding Royalty payments are not sufficient to fund ongoing fees
expenses, payment of such fees and expenses will diminish the intel
Limited Partners in the Investment Portfolio;

there is no assurance that Limited Partners will receive any returor ¢
repayment of, their capital contributions to the Partnership or !
investment in Units;

Subscribers will not be provided with specific data on Joint Ventures;

the Available Funds will be expended on Joint Ventures with Oil &
Cos and these Oik Gas Cos may not perform their obligations
accordance with such Joint Venture Agreements, including the require
(if obtained) to make Offers;

the possibility of unforeseen title defects in properties subject to .
Ventures or other resourcepership disputes;

oil and natural gas exploration and production are high risk activities
uncertain prospects of success;

there are certain risks inherent in the oil and natural gas industry, incl
potential claims arising from operationaltigities, which may or may no
be insurable or adequately insured;

the Partnership, Subsidiary Companies and Oil & Gas Cos must col
against other companies with greater financial strength, experience
technical resources and, as a result, the émartner may be unable 1
identify a sufficient number of suitable investment opportunities;

oil and natural gas operations are subject to extensive governn
regulation which may impact the operations of Subsidiary Companies;

there can be no agsince that each well in a particular Program will m
the terms of all of the Investment Guidelines;

the ability of the Partnership and the Subsidiary Companies to borrc
fund obligations in respect of Additional Wells may result in reduction
distributions that might otherwise have been made to Limited Partner
alternatively, no such borrowings may be available;

there can be no assurance that any Liquidity Event will be proposed, re
the necessary regulatory approvals or be implememited implemented,
be implemented on a tadeferred basis;
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if a Liquidity Event is not implemented or if the General Partner has
distributed Offering Shares directly to Limited Partners, Limited Part
may receive securities or other interests Sabsidiary Companies ¢
Resource Companies upon dissolution of the Partnership, for which
may be an illiquid market or which may be subject to resale restrict
There is no assurance that an adequate market will exist for such secu

in the event that Limited Partners receive Mutual Fund Shares in conne
with a Liquidity Event, these shares will be subject to various risk fac
applicable to shares of mutual fund corporations or other invest
vehicles which invest in securities Ganadian companies engaged in -
oil and natural gas and mining industries;

in the event that the General Partner obtains a Stock Exchange List
the Units in connection with a Liquidity Event, the Partnership will
considered a Ofi SasF Td epfairntende risnhitph e

although the General Partner has agreed to use its commercially reas
efforts, there can be no assurance that the General Partner, on behal
Partnership, will be able to invest in FloMirough Shares of Subsidial
Companies sufficient to permit the Partnership to commit all Avail:
Funds to purchase FleWhrough Shares by Decemist, 2010 and,
therefore, the possibility exists that capital may be returned to Lin
Partners and Limited Partners may be unableckaim anticipated
deductions from income for income tax purposes;

if the size of the Offering is significantly less than the maximum, the ak
of the General Partner to negotiate and enter into favourable Inves
Agreements on behalf of the Pantst@p may be impaired;

the possible loss of Limited Partners limited liability under cen
circumstances and the unavailability of limited liability under the law:
certain jurisdictions;

federal, provincial or territorial income tax legislationyrze amended, o
its interpretation changed, so as to alter fundamentally the tax conseqt
of holding or disposing of Units by a Limited Partner;

tax proposals introduced by the Department of Finance on OQab:
2003, if such proposals were to appwould deny the deduction ¢
expenses and losses (excluding Eligible Expenditures) incurred b
Partnership or a Limited Partner, including in respect of Flémough
Shares or Units, respectively if the Partnership or the Limited Partner
nothwe a fAreasonabl e expectation
Flow-Through Shares or Units. In 2005, the Minister of Finance (Can
announced that an alternative proposal to replace the 2003 tax pro
would be released for comment at an earlparpunity. There is nc
assurance such alternative proposal, which the Minister has no
announced, will not adversely affect the Partnership or Limited Partner
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Subsidiary Companies may fail to renounce, effective in 2010 or a
Eligible Expendiures equal to the Available Funds invested
Flow-Through Shares and any amounts renounced may not quali
Eligible Expenditures;

the alternative minimum tax could limit tax benefits available to a Lim
Partner who is an individual (or one of @én types of trusts);

while the Partnership may make certain distributions to Limited Partne
Limited Partner may receive an allocation of income and/or capital gai
a year without receiving sufficient distributions from the Partnership
thatyear to fully pay any tax that he or she may owe as a result of be
Limited Partner in that year;

the Partnership has engaged the General Partner to perform manay
services and, consistent with that arrangement, the Partnership inte
deduct management fees payable to the General Partner in comg
income in the year in which the services to which they relate are renc
The CRA may assert that the entittement of the General Partner to
management fees is more appropriately treasegnaentitlement to share |
any income of the Partnership as a partner and, therefore, does not re
a deduction in computing the Pa
applies such treatment, then a loss of the Partnership otherwise alloc
the Limited Partners would be reduced or denied to the extent of
reduced or denied deduction;

if a Limited Partner acquires Units using limited recourse borrowing fol
purposes, the amount of Eligible Expenditures and/or losses allocated
Limited Partners will be reduced or denied,;

the potential for conflicts of interest as a result of officers and directo
the General Partner being involved in other business ventures sol
which are in competition with the business of the Partigrsind

the Partnership will invest only in securities of Subsidiary Compa
engaged in oil and natural gas exploration and/or production, and this
may result in the value of the portfolio being more volatile than portfc
with a more diversiid investment focus and may result in volatility ba:
upon any volatility in the underlying market for commodities producec
those sectors of the economy.
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SUMMARY OF FEES, CHARGES AND EXPENSES
PAYABLE BY THE PARTNERSHIP AND SUBSIDIARY COMPANIES

Agents 6 Fees: $6.75 (6.75%) per Unit payable at Closing.

Gener al P ar t n e The Partnership will pay an annual fee in the aggregate amount of 2.0%

Management Fee: Gross Proceeds, calculated and pa
Expenses Bable by the PartnershipGe ner al Partner6s

Performance Bonus: The General Partner will be entitled to 20% of all Distributions made by

Partnership once Limited Partners have received, in total, cumul
Distributions equal to 100% of theirggregate capital contribution to tt
Partnership. See fAFees, Chargesg
Performance Bonuso.

Gener al P ar t n e Pursuant to the Partnership Agreement, the Partnership has agreed to cat
Subsidiary Company o gr ant the Gener al Par
which entitles the General Partne

OverRiding Royalty. This interest will also entitle the General Partner to .
of the consideration received by each Sdiary Company in respect of Offer
See NfFees, Charges and E x p ein Geaesal

Partner s Shareo.

Expenses of the Offering: Expenses of this Offering, estimated by the General Partner to be $93,75C
case of the minimum @fring and $635,000 in the case of the maxim
Offering, will be paid by the Partnership from the proceeds of this Offe|
However, in the event these Offering expenses exceed 3.75% of the
Proceeds, the General Partner will be responsible fostheo r t f a |l |
Charges and Expenses Payable by the Partnéréhppenses of

Operating and The Partnership will pay for all reasonable -ot{pocket expenses incurred

Administrative Expenses: connection with the operation andmaigistration of the Partnership from tf
Operating Reserve, and Subsidiary Companies will be responsible
geological, geephysical, land, engineering and economic review, pro
analysis and evaluation expenses incurred in connection with the evalahl
potential Joint Venture opportuni
by the PartnershipOper ati ng and Administrat
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GLOSSARY
The following terms used in this prospectus have the meanings set out below:

fAdditional Wells6 means Devel opment Well or Exploration Well 0 |
following, the completion of a Program.

fiaffiliate0 has t he meani ng aSewrtieArtdQhtaiop t hat term in the

fiAgency Agreemend me ans t hdatedaag ofeJanmeeyn2f2, 204thong the Partnership, the General
Partner, the Promoters and the Agents, pursuant to which the Agents have agreed to offer the Units for sale on an
agency basis.

fiAgentsd meansDundee Securities Corporation, HSBC Securitiean@la) Inc., Canaccord Financial Ltd.,
Macquarie Capital Markets Canada Ltd., Raymond James Ltd., Wellington West Capital Markets Inc., GMP
Securities L.P., Manulife Securities Incorporated, Research Capital Corporation, M Partners Inc., Argosy Securities
Inc. and Union Securities Ltd.

fAvailable Fundsd means al | funds available to the Partnership
fees, expenses of the Offering and the Operating Reserve from the Gross Proceeds.

fiBellatrix0 me ans  Bleratioraltdr i x E
fiBrickbourno means Brickburn Asset Management | nc.

fiBusiness Dapg means a day, other than a Saturday, Sunday or
British Columbia are generally open for the transaction of banking business.

AICDEO o r Carfiadian Development Expenge means Canadi an devel opment e X
subsectior66.2(5) of the Tax Act, which includes certain expenses incurred for the purpose of developing petroleum
or natural gas deposits in Canada (including certalliingriexpenses), but excludes Qualifying CDE.

iCDSO means CDS Clearing and Depository Services | nc. or
CDS & Co., or a successor thereto.

ACEEO  oQanadian Exploration Expens® me ans Ca mtod expanse,eax fdefined in subsection
66.1(6) of the Tax Act, including:

@ expenses incurred in a year in drilling an oil or natural gas well if such drilling resulted in the
discovery that a natural undeogind reservoir contains petroleum or natural gas where before the
time of the discovery, no person or partnership had discovered that the reservoir contained either
petroleum or natural gas and the discovery occurred at any time before six months aftelrdhe
the year;

(b) expenses incurred in a year in drilling an oil and natural gas well if the well is abandoned in the
year or within six months after the end of the year without ever having produced; and

(© certain expenses incurred for the purpose of determining the existence, location, extent or quality
of an accumulation of petroleum or natural gas in Canada.

fiClosingp means the compl eti oanyUnits. t he purchase and sale of

fiClosing Datd& means the date of the initial Closing, expect
General Partner and the Agents may agree and includes the date of any subsequent Closing, if applicable, provided
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that the final Clging shall take place not later than the date that #a96 after the date a receipt for this prospectus
is issued.

AiCRAO means Canada Revenue Agency.
fiDelphio means Del phi Energy Corp.
fiDesignated Stock Exchange means a desi gnatteedfaxsAttock exchange wunder

fiDevelopment Welb means a wel | drilled to exploit or devel op
drilling or a well drilled for long extension of a partially developed pool.

fiDistributable Cashdo o f t he Par t netime meaps: (dthe déference peawedn ithe amownt of Cash

held by the Partnership and the amount of the Operatin
(ii) at the time of dissolution of the Partnership, shall include the value aiss®ys of the Partnership required to be
distributedin specie

fiDistributionsd6 means al | amounts paid or securities or other
respect of such Limited Part nerndascordance with ¢ghe provisians ofthet i t | e m
Partnership Agreement.

fiEligible Expendituresd means CDE, CEE and Qualifying CDE.
fExploraton Well0 means a well that is not a Development Well

fiExtraordinary Resolutiond0 means a r e s o |-thirtlsioonore gf the wtesdcast githet invaerson or

by proxy, at a duly convened meeting of the Limited Partners, or, alternatively, a written resolution signed by
Limited Partners holding twthirds or more of the Units outstanding and entitled to vote on suebodution at a
meeting.

fiFinancial Institutiond has t he meaning as defined in subsection 14

fiFlow-Through Share® means securities of Subsi ditheough sh@esmgsani es
defined in subsection 66(15) of th@x Act, and in respect of which Subsidiary Companies, pursuant to Investment
Agreements, agree to renounce Eligible Expenditures to the Partnership, and includes rights entitling the Partnership
to acquire such securities, which rights qualify as ftbrmough shares for the purposes of Trax Act

fiGeneral Partnerd means WCSB Oi | & Gas Royalty I ncome 2010 Mana

iGener al P aor trmeearndss tFheee f ee which the Gener al Partner wi
Partnership Agreemerduring the period commencing on the Closing Date and ending on the earlier of (a) the
effective date of a Liquidity Event, and (b) the date of the dissolution of the Partnership, equatweltiheof

2.0% of the Gross Proceeds for each month of seremculated and paid monthly in arrears.

iGener al Pard nrme @rss Sthtaeg el 0 % s HRaingRoyalty granted by @aclo Subsidi@ry e r
Company to the General Partner, as partial compensation for its services.

fiGross OverRiding Royaltyd0 ©GORRO means a percentage gross overridin
from the sale of the earned production of a Program, payable to a Subsidiary Company pursuant to a royalty
agreement between a Subsidiary Company and an Oil & Gas Co, as applicable.

fiGross Proceedd of the Offering means the total number of Un
$100.00 per Unit.
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fiHigh Quality Money Market Instrumentsd0 means money mar ket instruments wh
rating category by Standhr & Poor 6 s, a di vHillsConapaniesno(Al) ar by DBRE LGmitedw

(R1) , bankerdés acceptances and government guaranteed ob
bearing deposits with Canadian banks, trust companies or liteemstitutions in the business of providing

commercial loans, operating loans or lines of credit to companies.

AICAO0 me a meestrheht&€anada A@Canada).

filnitial Limited Partner 0 means CADO Bancorp Ltd.

filnvestment Agreement® me an s abgtweeretimedartnership and the Subsidiary Companies pursuant to
which the Partnership will agree to subscribe for Fitwough Shares and the Subsidiary Companies will agree to

renounce Eligible Expenditures to the Partnership.

filnvestment Guideline® mea t he Partner shipds investment policies ¢
Agreement . Setel MmTdhet Mantt n@uischalpi neso.

filnvestment Portfoliod me a n s -Thrbugh SRdres and other securities of Subsidiary Companies acquired by
the Partnership with the Available Funds and any securities or cash obtained with proceeds from the sale of such
Flow-Through Shares or other securities pursuant to an Offer or otherwise.

filnvestment Strategy0 me ans t he i nvest meinpt asst rdaetsecgryi boefd thheer eFanr.t n e
il nvest ment Objectives and Strategyo.

' da)

fiJoint Venture0 means a joint venture formed by one &f t he
GasCos pursuant to a Joint Venture Agreement.

fiJoint Venture Agreementd means a joint venture or participation
Subsidiary Companies and one or more&bas Cos under which the Subsidiary Company agrees to participate in
theQil& Gas Cosd Progr am.

fiLimited Partner6 me a n stial Ltimited Panmeér and each person who is admitted to the Partnership as a
limited partner pursuant to the Offering.

fiLimited Recourse Amoun® me a n s -recoutse amounteasl defined in section 143.2 of the Tax Act, which
provides currently that a lited-recourse amount means the unpaid principal amount of any indebtedness for which
recourse is limited, either immediately or in the future and either absolutely or contingently, and the unpaid principal
of an indebtedness is deemed to be a limited rsecamount unless it complies with the following rules:

@ bona fidearrangements, evidenced in writing, are made, at the time the indebtedness arises, for
repayment of the indebtedness and all interest thenéthin a reasonable period not exceeding
ten years; and

(b) interest is payable, at least annually, at a rate equal to or greater than the lesser of the prescribed
rate of interest under the Tax Act in effectla time the indebtedness arose, and the prescribed
rate of interest applicable from time to time under the Tax Act during the term of the indebtedness,
and such interest is paid by the debtor in respect of the indebtedness not later than 60 days after
the end of each taxation year of the debtor.

fiLiquidity Evento means a transaction i mplemented by the Genel
discretion, proposed for the approval of the Limited Partners in order to provide liquidity and thecipfospe

long-term growth of capital and for income for Limited Partners, which may include a Mutual Fund Rollover
Transaction, Stock Exchange Listing or sale of Partnership (or Subsidiary Company) assets to a third party for cash,
securities or a combinaticof cash and such securities, provided that the General Partner will propose or implement

-24-



no such transaction which adversely affects the status of theTHoough Shares as flethrough shares for
purposes of the Taict, whether prospectively or retqactively.

fiMulti -Zone Completiord means a well that has hydrocarbon pools at

fiMutual Fundo means a mutual fund corporation as defined in
established, recommended or refertedy the General Partner or an affiliate of the General Partner to provide a
Liquidity Event.

fiMutual Fund Rollover Transaction0 means an exchange transaction pursu
transfer its assets to a Mutual Fund on a tax deferrsid mexchange for Mutual Fund Shares and withid®@

thereafter the Mutual Fund Shares will be distributed to the Limited Parpmersta, on a tax deferred basis upon

the dissolution of the Partnership.

fiMutual Fund Sharesd me a ns s h aual&wnd which atehliegleerialble at the option of the holder thereof.

fiNet Incomed a Ned Lo$® me an, in respect of any fiscal year , t h
Subsidiary Companies) or net loss of the Partnership in respect of such petenined in accordance with
Canadian generally accepted accounting principles.

fiOfferdc means an of f&G®Gas Goataae SulisidiaryaGomp@ny br the General Partner pursuant to a

Joint Venture Agreement to acquire all of the outstanding Hlbwugh Shares or assets of a Subsidiary Company

and the General Partnerds Share 30 months after the da
practicable thereafter.

fiOffer to Purchased means t he of fer mad eagént toaubstribefar tmits dn the termr  hi s
and conditions described in this prospectus.

fiOfferingd means the offering of Units by the Partnership p
prospectus.

fiOffering Shared means t he ocahermating eguitysacuwitses of an @ilGas Co listed and posted
for trading on a Designated Stock Exchangeptber securities which, in the opinion of the General Partner, acting
reasonably, have liquidity similar to the voting equity securitifea public Oil & Gas Cpwhich are offered to the
Partnership as consideration pursuant to an Offer or cash from the sale of assets.

fiOill & Gas Co® means oi | and natur al gas compani es, trusts
company, trusbr partnership, whose principal business(es) includes, directly or indirectly, oil and/or natural gas
exploration and/or production.

fiOperating Reserv®@ means the amount which the General Partner,
at that time to be required by the Partnership to meet its current and future expenses, liabilities and commitments
(including compensation due to the General Partner and any amounts payable to Brickburn) and for such other
purposes as may be determined by the @rigartner, acting reasonably and in good faith, to be necessary to the
conduct of the business of the Partnership.

fiOperator0 means t he Oil & Gas Co responsible for managing
to a Joint Venture Agreement

fiOrdinary Resolutond means a resolution passed by more than 50%
at a duly convened meeting of the Limited Partners or, alternatively, a written resolution signed by Limited Partners
holding more than 50%f the Units outstanding and entitled to vote on such resolution at a meeting.

fiPartners means the Limited Partners and the Gener al Partn
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fiPartnershipd means WCSB Oil & Gas Royalty I ncome 2010 Limite

fiPartnership Agreemend me a n s dédlard reatamex timited partnership agreement dated as of January 19,
2010 between the General Partner, CADO Bancorp Ltd., as Initial Limited Partner, and each person who becomes a
Limited Partner thereafter together with all amendments, supplemengeneshts and replacements thereof from

time to time.

fiPerformance Bonu® means a 20% share of all Di stributions to b
once Limited Partners have received, in total, cumulative Distributions equal to 100%iroddgregate capital
contribution to the Partnership.

fiProgramo means t he oil and/ or natur al gas production and/
Agreement.
fiPromotersd means WCSB Hol dings Corp., BADO @dnborpritd. Asset Mana

fiQualifying CDEO means CDE which may be renounced by a Resour
which excludes any CDE which is deemed to qualify as CEE of a Resource Company under subsection 66.1(9) of
the Tax Act.

fiRegistrar and Transfer Agency Agreemendb means t he Registrar and Transfer
or before the Closing Date between Valiant and the Partnership.

fiRegistrar and Transfer Agen® means the registrar and tr athaGereral agent
Partner, the initial registrar and transfer agent being Valiant.

fiRelated Corporationd means a corporation that is related to a Re
251(2) or 251(3) of the Tax Act.

fiRelated Entite®® me ans any ¢r lingtednpartnership in respect of which the General Partner, the
Promoters or any of their respective affiliates, directors or officers, individually or together, beneficially own or
exercise direction or control over, directly or indirectly, mdra@t20% of the outstanding voting securities or act as
general partner thereof.
fiResource Company means a corporation which represents to the
@ it i's abuwpirness paobrfipd naubsectiond66(kb)s of tHeeTax Act, which
includes corporations whose principal business is oil and natural gas exploration and/or
production; and

(b) it intends (either by itself or through a Joint Ventorea Related Corporation) to incur Eligible
Expenditures in Canada.

fiStock Exchange Listing means the | isting of the Units (or the s
substantially all of the assets of the Partnership) for trading on afaésigStock Exchange.

fiSubscribed means a person who subscribes for Units.
fiSubscription Agreemenb means t he subscription agreement formed b
behalf of the Partnership) ofnada thrSugtbasregisterbdedeatersor lwokdr)er t o

whether in whole or in part, on the terms and conditions set out in this prospectus and the Partnership Agreement.

fiSubscription Priced0 means $100. 00.
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fiSubsidiary Companie® means one or mancaporatedrbytberGenelialdParmer ondehhlfeof

the Partnership and which will be a Resource Company, whose shares areomimaty by the Partnership, and
ASubsidiary Company0d means any one of them in particul
fiTax Actd  metlee msome Tax ActCanada), as amended from time to time.

fiTaxable Income&d a MadabldiLos® me an, in respect of any fiscal year ,
determined in accordance with the Tax Act.

fiTechnical Advisoro me ans a pgineefing sansulamt &rigaged rfrom time to time by a Subsidiary
Company or the General Partner, on behalf of a Subsidiary Company, to provide such Subsidiary Company with
technical services with respect to oil and/or natural gas Programs or valuationSfitbes i di ary Company?®6
Venture interest.

fiTermination Dated0 means on or3hAboRkO0lPecembess the Partnershipt
accordance with the Partnership Agreement.

fiTSX0 means the Toronto Stock Exchange.

ATSXVO me a nX Véntue EXEhange.

fiUnitd means one unit of | imited partnership interest 1in
fivalianto means Valiant Trust Company.

fiwarrants0 means warrants exercisable to purchase shares
shares or othesecurities may or may not be Flevirough Shares).

AWCSB Group0 means all companies, partnerships or other en
Partner, or any of their respective affiliates or directors or officers directly or indirectly lcontlading without

limitation any limited partnerships of which the general partner is or is controlled by any of the foregoing persons,

and any limited partnership or trust or other issuers of which any such persons are managers.

i’ means Carsadi an dol |
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SELECTED FINANCIAL ASPECTS

An investment in Units will have a number of tax implications for a prospective Subscriber. The following
presentation has been prepared by the General Partner to assist prospective Subscribers in evaluating the income tax
consequences to them of acquiring, holding and disposing of Units and illustrates potential returns to a Subscriber
that might be generated through the PartweliPoograms.d0s part
The presentation is t@nded to illustrate certain income tax implications to Subscribers who are Canadian resident
individuals (other than trusts) who have purchased $10,000 of Units (100 Units) in the Partnership and who continue
to hold their Units in the Partnership on Deteer31, 2010. These illustrations are examples only and actual
tax deductions may vary significantly. The timing of such deductions may also vary from that shown in the
table. In addition, while the General Partner believes the assumptions used to aalitte potential returns
would be representative of a typical multiwell Program, there can be no assurance that all such assumptions
will be accurate. Actual returns may vary significantly. A summary of the Canadian federal income tax

considerations fora prospective Subscriber for Uni t s i s set f
Considerationso. Each prospective Subscriber is wurged
i mplications applicabl ecirtumstasaexs Mhe @alcHalidns arerbaskdeon thesestinatest i ¢ u

and assumptions set forth below, which form an integral part of the following illustration. Please note that some
columns may not sum due to rounding. Prospective Subscribers should be awdhedd calculations do not
constitute forecasts, projections, contractual undertakings or guarantees and are based on estimates and assumptions
that are necessarily generic and, therefore, cannot be represented to be complete or accurate in all respects.
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lllustration of Potential Tax Deductions, At-Risk Capital Calculations and Potential Returns

Minimum Offering

Budget Allocation
CDE
CEE

Tax Deductions
CDE
CEE
CDE Drilling Success Rafe
IssueCosts®

Operating Reser/®

Capital Gains inclusion rate

Marginal Tax Rate

Performance Bonus payout threshold

Initial Investment®

Tax Deductions

CDE®

CEE®

Issue Costs and othét
Total Tax Deduction®’

Tax Savings?

After Tax Investment Cost and A&isk Capital”

Distributions®
Income tax®

Net distributions fter tax)?

Net Cash Flow (includes tax deductions)
Recovery of AtRisk Capital

After Tax Recovery of ARisk Capital
IRR on AtRisk Capital™”

Pre Tax Return on ARisk Capital
Total After Tax Return on ARisk Capital

70%
30%

30% annually, on a declinidgalance basis

100%
85%
10.50%
4.40%
50%
45%
100%
2013 and
2010 2011 2012 beyond Total
$10,000 $- $- $- $10,000
1,519 1,063 744 1,737 5,063
3,447 - - - 3,447
545 210 210 525 1,490
5,511 1,273 954 2,262 10,000
2,480 573 429 1,018 4,500
7,520 6,947 6,518 5,500 5,500
287 2,408 2,736 7,599 13,030
(129) (1,084) (1,231) (1,710) (4,154)
158 1,324 1,505 5,889 8,876
(7,362) 1,897 1,934 6,907 3,376
3.82% 34.66% 41.98% 138.16% 236.91%
2.10% 19.06% 23.09% 107.07% 161.38%
16.90%
136.91%
61.38%
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Maximum Offering

Budget Allocation

CDE 70%

CEE 30%
Tax Deductions

CDE 30% annually, on a decliniAgalance basis

CEE 100%

CDE Drilling Success Rate 85%

Issue Cost&? 9.29%
Operating Reser/® 2.5%
Capital Gains inclusion rate 50%
Marginal Tax Rate 45%
Performance Bonus payout threshold 100%

2013 and
2010 2011 2012 beyond Total

Initial Investment 10,000 $- $- $- $10,000
Tax Deductions

CDE®@ 1,575 1,102 772 1,800 5,248

CEE® 3,573 - - - 3,573

Issue Costs and oth@t 343 186 186 465 1,179
Total Tax Deduction$) 5,490 1,288 957 2,265 10,000
Tax Saving$? 2,470 580 431 1,019 4,500
After Tax Investment Cost and A&isk Capital” 7,530 6,950 6,519 5,500 5,500
Distributions® 287 2,408 2,736 7,599 13,030
Income tax® (129) (1,084) (1,231) (1,710) (4,154)
Net distributions (after taxj® 158 1,324 1,505 5,889 8,876
Net Cash Flow (includes tax deductions) (7,371) 1,904 1,936 6,907 3,376
Recovery 6 At-Risk Capital 3.81% 34.65% 41.97% 138.16% 236.91%
After Tax Recovery of ARisk Capital 2.10% 19.05% 23.09% 107.07% 161.38%
IRR on AtRisk Capitaf™? 16.89%
Pre Tax Return on ARisk Capital 136.91%
Total After Tax Return on ARisk Capital 61.38%
Notes:

1. Assumes Subscriber invests $10,000 and does not take into account the time value of money.

2. The calculationsssume that 70% of the Available Funds used by the Partnership to acquiréHftmygh Shares are: (i) expended by the
Subsidiary Companies on CDE on or before December 31, 2010; (i) renounced by the Subsidiary Companies to the Pa@bétshrip as
or bebre December 31, 2010; and (iii) allocated by the Partnership as CDE to Limited Partners on or before December 31, 2010 and
available for an income tax deduction for their 2010 and subsequent taxation years on a 30% -betdingegbasis. However, the
calculations further assume that 15% of CDE expenditures will {obagacterized under the Tax Act as CEE, either because the well in
question was unsuccessful or drilling or completing the well resulted in discovery of a previodisijovered natural derground
reservoir of oil or gas.
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3. The calculations assume that 30% of the Available Funds used by the Partnership to acquifedtigiv shares in 2010 are: (i) expended
by the Subsidiary Companies on CEE or Qyadg CDE on or before December 31, 2011, (ii) renounced by the Subsidiary Companies to
the Partnership as CEE or Qualifying CDE effective on or before December 31, 2010; and (iii) allocated by the Partii&Eshipras
Qualifying CDE to Limited Partnersnd available for an income tax deduction for their 2010 taxation year. It is further assumed that none
of the expenditures will give rise to the 15 %relatedlC&E.al i ncome t ax
4. Al ssue costs and otherodo include issue costs and t hmg, flogad ati ng Re
distribution fees are capped at 12.5% of the Gross Proceeds. Issue costs are deductibleratr2@¥h ppro rated for short taxation years.
The Operating Reserve is assumed to be $110,000 in the case of the minimum Offering and $635,000 in the case of theffeerignum O
and will be used to fund current expenses.
5 For simplicity, an assumed marginal tax rate of 45% has been used
6. Tax savings do not take into account the tax payable on any capital gain arisingwentbalaisposition of Units or Mutual Fund Shares,
which generally will have an adjusted cost base of nil.
7. After-Tax Investment Cost and ARisk Capital is calculated by subtracting Tax Savings from Initial In\erstm
8. These tables are based on Investors achieving a targeted 16% annual return on invested capital (net of projected &fteisteasgs)d
expenses. This return is calculated by taking anticipated operatiogme from producing wells and subtracting fees and operating
expenses and assumes a tax savings of 45% on the invested capital. This is anticipated to result in an annualizegPtetarmeésted
capital (net of projected tax savings) throughrdistion of dividends from the Partnership and from the eventual sale of the assets (for cash
or shares or securities) assuming that initial and ongoing production rates and commodity prices throughout the temmtrer g P
mat ch t he Ge assumptibns & ahe timeetimePartnership invests the capital. Distributions in 2013 and beyond include
distributions anticipated to be received after 2013, discounted to 2013 at 10% and, for purposes of calculating intefmatuate
( Al RR O pumedata be reeewed in 2013. The royalty rate applied to each individual joint venture will be determined at the time the
capital is invested as it is based upon a certain set of variables and assumptions. Specifically, the royalty ratéet wittyetsch joint
venture partner after taking into account:
(i) commodity prices at the time the capital is placed including forward looking commodity price projections,
(ii) anticipated initial production and reserve life from each targeted well, and
(iii) capital cost versus contribution amount per joint venture partner.
Further, these tables assume athod25% peranfiumwel | 6s producti on declines
Returns to Investors will fluctuate due primarily to commaodity prices volatility and production rates per well.
9. Assumes the Partnership sells Hdtwough Shares in 2013, gains on dispositiarestaxed as capital gains, and proceeds of disposition
are received and taxes on gains payable in 2013. Further assumes that the Subsidiary Companies make cash distributidns by wa
dividends to the Limited Partnership which then allocates and digsithese dividends to the Subscribers who pay tax at the rates
applicable to eligible or ineligible dividends as the case may be. Some Liquidity Events can result in eligible diviBebsizriters. The
top marginal rates applicable in 2010 to eligiehd ineligible dividends are as follows:

Eligible Dividends Ineligible Dividends
B.C. 21.45% 33.71%
Alta. 15.88% 27.71%
Sask. 21.64% 30.83%
Man. 25.09% 38.21%
Ont. 20.86% 27.12%
N.B. 19.46% 30.83%
N.S. 28.53% 31.83%
P.E.I. 25.04% 37.83%
Nfld. 24.37% 32.71%

10. Net Cash Flow is Initial Investment, less the tax savings, and after tax has been paid by Subscribers on their dividgitds gaids.
11 Based on assumddet Cash Flow. The timing and amounts of distributions and tax savings are for illustrative purposes only and may
differ from those actually experienced.

There can be no assurance that any of the foregoing assumptions will prove to be accuraterficaay pa
case. Prospective Subscribers should be aware that these calculations are for illustrative purposes only and are based
on assumptions made by the General Partner which cannot be represented to be complete or accurate in all respects
and that haveen made solely for the purpose of these illustrations. These calculations and assumptions have not
been independently verified. See ACanadian Feder al I n
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INVESTMENT STRUCTURE DIAGRAM

The following diagram illistrates the structure of an investment in Units of the Partnership and the
relationship among the Partnership, the Subsidiary Companies, the Joint Venture investments, the General Partner
and the Oil & Gas Cos. This diagram assumes that there will hdloasfrom the Joint Ventures, Distributions to
the Limited Partners and an Offer from the Oil & Gas Cos. The numbers 1 through 7B in the diagram indicate the
chronological order of investments, renunciation of Eligible Expenditures, cash flows, Distriband Offers.

This summary is provided for illustrative purposes, is intentionallyteohnical in nature and is qualified in its
entirety by the details information found elsewhere in this prospectus.
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THE PARTNERSHIP

The Partnership was formedder the laws of the Province of British Columbia pursuant to a Partnership
Agreement dated December 14, 2009 and amended and restated as of January 19, 2010 between the General Partner
and CADO Bancorp Ltd., as the Initial Limited Partner, and becanmitedi partnership effective December 14,

2009, the date of filing of its Certificate of Limited Partnership. The Partnership Agreement is summarized in this
prospectus. See ASummary of the Partnership Agreement

The registered office of the Partnersigpl200 Waterfront Centre, 200 Burrard Street, Vancouver, British
Columbia, V7X1T2. The head office of the Partnership is Suite B@9 Granville Street, Vancouver, British
Columbia, V7Y1G5.

Rationale

WCSB Oil & Gas Royalty Income 2010 Management fCothe General Partner of the Partnership,
believes that the fundamental leteym outlook for the Canadian energy sector is attractive. The General Partner
believes that there may be shtatm volatility in energy prices but over the medium to longemt issuers involved
in the development and production of oil and natural gas will realize favourable cash flow and profits attributable to
strong commodity prices driven by increasing global demand, limited excess production capacities and restrictive
suwpplies. The Partnership has been established to provide investors withssigterd means of achieving income,
potential capital appreciation and liquidity and significant tax deductions through the ownership in royalties on the
production of oil & nata al gas. The Partnershipbs unique structure
oil and gas investments that are typically funded through private equity investments not generally available to
individual investors because of high minimumeéstment thresholds and the requirement for specific geological and
engineering expertise to evaluate the opportunities and manage the investments.

The Partnershipbébs Joint Venture royalty financing |
offers the following key benefits and advantages to Limited Partners:

1 Royalties in the energy sector represent ownership title to a percentage of oil or natural gas production and
of fer investors -fihre@adpanmamgtes md dc#Td plommatardigas gr os s
at thbeawell

1 Royalty owners are not generally responsible for any of the typical capital or operating expenses or
liabilities or environmental costs associated with operating oil and/or natural gas wells.

1 Royaltyownerei p generally provides investors with a mucl
backsd when compared to typical working interests a

1 Royalties can provide owners with direct title to mineral rights.

1 Royalty owners benefit from low sustaigincapital requirements when compared to the capital
requirements necessary to sustain typical working interests.

From the perspective of the Oil & Gas Cos, obtaining financing from the Partnership using its Joint
Venture royalty financing program (as oppdgo through the grant of a direct working interest) offers the following
advantages:

1 Having a financial partner such as the Partnership can improve the rate of return of projects for the Oil &
Gas Cos as the operator spends disproportionatsyof the capital in return for a lesser amount of "top
line revenues". The Oil & Gas Cos enhanced internal rate of return can make every dollar of capital more
efficient.
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1 The capital from the Partnership allows the Oil & Gas tBosetain control of their prognas without
interference from a potentially competitive working interest partner.

1 The operator is able to book 100% of the gross reserves versus booking a lesser amount of net working
interest reserves, subject only to modest wiging royalties.

1 A finandal partner rather than a directly competitive industry partner, will not be viewed as a threat to the
operator's proprietary ideas and information regarding the development of their assets.

T The additional capital f r o ty finatciag pPogrant frees upsnfonep thad  J o i
the Oil & Gas Cos can utilize on higher impact exploration projects while at the same time ensures that
development projects are funded and brought to market on schedule.

n

1 The expanded capital expenditure budgeathrgh t he Part ner shi pds joint vent

allows Oil & Gas Cos to maintain operating momentum with respect to growing reserves and production
through the drill bit.

1 Joint Venture royalty financing programs like that offered by thenBeship allow Oil & Gas Cos to
access the capital necessary to fund capital expenditure budgets while not issuing shares at current market
prices which, in the view of many oil & gas executives, are currently significantly undervalued.

1 Accessingcapitalthough t he Partnershipbs Joint Venture royal

to bring on production from development and to a lesser extent exploration programs without incurring
additional debt which in turn allows such companies to maintainrsr balance sheets.

Investment Objectives and Strategy
The Partnership has been organized to provide Limited Partners with:
@ income;
(b) capital appreciation and fEntial liquidity through a Liquidity Event; and
(© a 100% tax deductible investment,
all through participation in the production of, and to a lesser extent exploration for, oil and natural gas.

The General Péarer is targeting a 16% annualized return on invested capital (net of projected tax savings)
after fees and expenses, through the distribution of Distributable Cash and the distribution of cash and securities
pursuant to Offers and/or a Liquidity Event.hi3 target is based on an assumed 45% tax savings on the invested
capital.

The Partnership intends to achieve its investment objectives by investing iAnTRiowgh Shares of
Subsidiary Companies which will be formed to enter into Joint Ventures with Ga&Cos. The terms of the Joint
Ventures will include Gross OwRiding Royalties in certain préefined Programs.

Subsidiary Companies will enter into Joint Venture Agreements with Oil & Gas Cos to conduct Programs
in target areas. The Subsidiary Canjes will apply all of the proceeds they receive from the Partnership from the
sale of the FlowT'hrough Shares to incur Eligible Expenditures under the Joint Ventures, and will renounce them to
the Partnership, which will in turn be allocated to the LémhiPartners. Generally, the Oil & Gas Cos that are
parties to the Joint Venture will act as operators of the Programs and the obligations of the Subsidiary Companies to
the Joint Ventures will be limited to their initial capital contributions, and thei8ialnoy Companies will be entitled
to a Gross OveRiding Royalty interest on production (if any) earned from the Program. The Distributable Cash

generated by these royalty payments (if any) ,Shaefter de:q

will be distributed to Limited Partners on a quarterly basis (or on such other dates that the General Partner
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determines), commencing on or about J80e2011. The Partnership will not have a fixed quarterly distribution
amount. The Partnershipay also make from time to time such additional Distributions as the General Partner may
determine to be appropriate.

The Partnership intends to maximize returns and tax deductions for Limited Partners through the
application of intensive fundamental ardhnical analysis, both at the company and industry level in selecting Joint
Ventures with Oil & Gas Cos that:

Q) have proven, experienced and reputable management teams with a defined track record of growing
produdion and generating shareholder vaiugarough the drill bit;

(i) have well defined low to medium risk development and exploration programs in place;

(iii) have readily availablerpcessing and pipeline infrastructures in place or the necessary capital
available and the commitment to develop all required infrastructure;

(iv) offer Joint Venture terms that represent good value and the potentiaigfuficant income
distributions and attractive capital appreciation; and

(v) meet certain other criteria set out in the investment guidelines of the Partnership.

The Partnership intends to invest in Programs witlitdéichexposure to high risk exploration wells. Target
areas i nclude Adrill ready devel opment prospectso an
production areas with existing infrastructure. Programs may include participation in the dev@iayd seismic
data to define drilling prospects, but no Program will be limited to the collection of seismic data. The Partnership
shall give preference to those Programs that have the potential for the Subsidiary Company to earn a Gross
OverRiding Royalty.

Subsidiary Companies will be formed to own direct interests in oil and/or natural gas prospects in Canada
with an expected focus on the Western Canadian sedimentaryapalsia participate in Joint Ventures. Each Joint
Venture will target specifidPrograms that have been reviewed by the General Partner in consultation with a
Technical Advisor where appropriate.

In certain circumstances, Programs may expand from the initial program to the drilling of Additional Wells
(e.g, where successful drillingesults indicate the presence of a reservoir large enough that Additional Well drilling
is warranted in order to fully exploit the reservoir). If an Oil & Gas Co identifies and wishes to drill Additional
Wells in an area of mutual interest pursuant toditiat Venture Agreement, under the Joint Venture Agreement the
Subsidiary Company may, if the Joint Venture Agreement so provides, have to pay its agreed proportionate share of
the costs to maintain its interest in the Additional Wells. Such costs,diticedto drilling expenditures, may
include incidental seismic or land acquisition costs. The Joint Venture would incur CDE and/or CEE from the
drilling expenditures incurred on any Additional Wells. The Partnership intends to fund any such expenalitures
either a portion of cash flow from any successful wells or borrowing funds from a financial institution or a
combination thereof, or by arranging for a faoont of an Additional Well opportunity.

In order to enhance the returns to Limited Partrthies,Partnership will use its commercially reasonable
efforts to invest all Available Funds in FleWihrough Shares on or before DecemBgr 2010 pursuant to
Investment Agreements requiring that the Subsidiary Companies renounce Eligible Expendituregdnegate
amount equal to the purchase price ofthe Flowr ough Shares effective not | ater
objective is that such Eligible Expenditures will be constituted, as to approximately 70%, as CDE and, as to the
balance, as CEBNnd Qualifying CDE. Renounced amounts are expected to be up to approximately 85.1% of a
Limited Partnerds subscription amount in the case of
Limited Partner ds s ubs c rnmajnum ®fiering. many Available frunds that havearmte o f
been committed by the Partnership to purchase Hlomwugh Shares on or before Decenmbgr 2010 will be
distributed by February5, 2011 on @ro ratabasis to Limited Partners of record as at DecerheP010.
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Limited Partners who have sufficient income, subject to certain limitations, will be entitled to claim certain
deductions from income for income tax purposes. Possible income tax deduction scenarios and savings arising from
an investment in Uhis ( based on certain assumptions and esti mat
Financi al Aspectso. See ASuinnearrnyi naft i bime oP art three rPsahritpn e
FactorsPossi bl e Tax Deductionso.

Investment Guidelines

The General Partner, with the assistance of a Technical Advisor, where appropitlagyaluate and
assess, and wil/l be responsible for selecting, negoti a
While participation in Joint Ventures Widepend largely on investment opportunities available to the Subsidiary
Companies at the time Available Funds are invested, the General Partner has developed the following guidelines
which it will follow when entering into Joint Ventures:

il

Royalty Paymens: The terms of any Joint Venture Agreement will entitle the Subsidiary Company to

a Gross OveRiding Royalty from all production (if any) earned. Any properties on which the
Programs are carried out will be acquired pursuant to industry standard agieehiieil and natural

gas expenditures incurred, and rights that may thereby be earned by Subsidiary Companies through a
Joint Venture will be governed by the industry standard operating procedure that will form part of the
particular Joint Venture Agement;

Development Favoured over Exploration ProgramsPrograms will target Development Wells that:

(a) are advanced and located in areas with sufficient infrastructure so that successful wells can be tied

in on a timely manner or that it is reasonablanticipate that a meaningful valuation of any reserves
attributable to the Subsidiary Companyods i nter ec
Technical Advisor; (b) have low exposure to high risk exploration wells; and (c) have target areas

which include drillready and where possible mudtine prospects situated in active areas with
reasonably close or existing infrastructure;

Private/Public Independent and Well Established Oil & Gas Cos: A Subsidiary Company may

participate in a Joint Venture thi a private or public company, trust or partnership. The key
determinants for deciding to participate in a Joi
that the Program is well designed; and (b) that the Oil & Gas Co has a strong and oapsnement

team, with a track record of successfully exploiting reserves and with a majority of senior officers
having ten or more years of experience in the oil and/or natural gas industry;

Sufficient Capitalization: Each Subsidiary Company will onlyarticipate in a Joint Ventures with

Oil & Gas Cos which have reasonably demonstrated to the General Partner that they possesses
sufficient funds or have the ability to access sufficient funds to cover their share of costs in connection
with any Program, Wich include the costs associated withitie, any necessary processiiagilities

or pipelines and operational capital,

Technical Analysis: Each Subsidiary Company will only participate in a Joint Venture only if the
Joint Venture is engaged in a deymitent or exploration programs that have been subject to a
complete technical analysis by the General Partner or, its independent technical consultants or, where
appropriate, by a Technical Advisor, inclusive of geophysical, geological and analogous sonari

and that have proprietary land positions and -dgedldy prospectswhich can be reviewed and
confirmed by one or more such parties;

Low Risk Joint Venture Programs: The Subsidiary Companies will use their best efforts to
participate in Joint Ventusewith Oil & Gas Cos that, collectively with all other Joint Ventures of the
other Subsidiary Companies, will comprise a reasonably balanced portfolio of joint ventures with
various low risk opportunities including Programs which in the opinion of the r@eRartner
constitute lower risk exploration wells;
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I Multi-Zone Targets: To reduce a joint ventureds economic ri:¢
be that Subsidiary Companies enter into Joint Ventures with Oil & Gas Cos undertaking production,
dewelopment and/or exploration programs that offer Midtine Completion opportunities;

1 Maximum Single Well Exposure: A Subsi di ary Companyés maxi mum cap
to the drilling and/or completion of any single well will not exceed the greditéa) $1.5 million; (b)
70% of the total cost per well; and (c) 25% of the Gross Proceeds. In addition, except as may be
agreed to in respect of Earned Interests, the terms of the Joint Venture Agreements will not require the
Subsidiary Companies toebresponsible for Crown royalties, well maintenance, vowdrs, re
completion or abandonment costs;

1 Minimum Contributions by Oil & Gas Companies: An Oil & Gas Co that is a party to the Joint
Venture Agreement will contribute not less than 30% of thel todsat, including land, seismic,
engineering and other related costs, of each Program;

1 Potential Investor Liquidity: The General Partner will use commercially reasonable efforts to require
that the Joint Venture Agreements obligate each Oil & Gas Coke araOffer; and

1 Earned Interests: Certain joint ventures may lead to the opportunity forRaetnershipr Subsidiary
Companies to have rights to participate in furthe
Il nterestso), edsdd sudjecyto complidnde withéehe bivestment Guidelines, other than
the guideline that the Earned Interests must entitle the Subsidiary Company to a GreRudiDger
Royalty. The nature of the Subsi di evalvatedabthep any 6 s
time the Earned Interests arise.

The General Partner will choose those Joint Ventures and Programs which, in its judgment, are the most
consistent with these Investment Guidelines, giving overall consideration to the goal of enterargiimtestment
that provides a prudent balance of risk and potential for economic return. There can be no assurance that every well
in a Program wil|l meet all the I nvest ment Guidelines.

INVESTMENT RESTRICTIONS

The activities of the Parership, General Partner and Subsidiary Companies are subject to certain
investment restrictions. These restrictions provide, among other things, that none of the Partnership, the General
Partner or any Subsidiary Company will:

1 purchase or sell commoglitontracts;

1 guarantee the securities or obligations of any person, other than guarantees involving the securities or
obligations of the Partnership, the General Partner or any Subsidiary Company that are permitted
under the Partnership Agreement;

1 purchae or sell real estate or interests therein (except that Subsidiary Companies, directly or through
Joint Ventures, may purchase or hold real estate or leases for purposes directly related to Programs);

1 lend money, other than to Subsidiary Companies, geakithat the Partnership may also purchase
High Quality Money Market Instruments;

T purchase or sel/l derivatives except for the purp
investments;

1 purchase securities other than Offering Shares pursoiam Offer or FlowThrough Shares or shares

of a mutual fund in the course of a Liquidity Event, or make short sales of securities or maintain a
short position in any security;
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1 will not purchase any security which may by its terms require the Partnésghigke a contribution in
addition to the payment of the purchase price, but this restriction will not apply to the purchase of
Warrants or other securities which are paid for on an instalment basis where the total purchase price
and the amount of all shdnstalments is fixed at the time the initial instalment is paid;

f purchase mortgages; or

1 knowingly make any investments contrary to the conflict of investment restrictions contained in the
Partnership Agreement.

Furthermore, the Partnership will not @gg in any undertaking other than the investment of the
Partnershipés assets, through the Subsidiary Companies
than management of the Partnershipbs &ubsidiaty CampaBiesb si di a1
will engage in no undertaking other than facilitating, entering into and furthering Joint Venture Agreements with Oil
& Gas Cos.

The foregoing investment guidelines may not be changed without the approval of the Limited Partners by
Extraordinary Resolution, unless such change is necessary to ensure compliance with all applicable laws, regulations
or other requirements imposed by applicable regulatory authorities from time to time.

In addition to shorterm loans between the Partnersaipl/or the Subsidiary Companies described above,
the Partnership and the Subsidiary Companies may also borrow money in an amount up to 25% of the Gross
Proceeds from a financial institution or provide guarantees for the purpose of taking advantagetmwieinives
opportunities as they arise, funding any capital costs related to successful wells in a Program, the financing of any
land leases acquired by a Subsidiary Company, or the funding of the drilling of Additional Wells, and related
incidental seismic oland acquisition costs. Such borrowings or guarantees may include the mortgage, pledge or
hypothecation of any of the Partnershipbs or the Subsi
that a royalty charge or working interest be ineldchs part of the cost of borrowing. The General Partner may
make arrangements for a financial institution to provide any necessary financing. The Partnership will not borrow
money until the General Partner satisfies itself, acting reasonably, thatvaseadax consequence to Limited
Partners will result from such borrowings.

TARGETED JOINT VENTURES

Prior WCSB partnerships established by the Promoter have entered into a number of mutually agreeable
joint venture development programs with Delphi during katter half of 2008 and 2009. Brickburn on behalf of the
Partnership, has executed a #mnding letter of intent with Delphi whereby a portion of the proceeds from this
Offering will be targeted towards oil and gas development prospects brought fdryvaxelphi to the Partnership
through the balance of 2010. In addition, Brickburn has entered into a similar letter of inteBelethix whereby
Bellatrix has agreed to bring 2010 development opportunities to the Partnership. There can be ne dkatieanc
Joint Ventures wild/l ultimately result from these arran:

Delphi and Bellatrix

Each prospect brought forward by Delphi éellatrix will be evaluated by WCSB on its own particular
merits and must meet the Investmenidglines of the Partnership.

In consideration for preferred access to capital investment from the Partnership, DelBkilatrik have
each agreed to bring forward a 2010 development drilling Program for review by the Partnership. The Partnership,
and eah of Delphi andBellatrix agree that participation in a broad program of development prospects (that is, 6 to
10 wells with each of Delphi ari8ellatrix) would be beneficial.
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About Delphi Energy

Delphi Energy Corp. is a Calgabased public junior oil ah natural gas company engaged in the
exploration, development and production of natural gas, crude oil and natural gas liquids mainly in northwest
Alberta and northeast British Columbia. Delphi is led by an experienced management team and boardref directo
and has seasoned technical and operational expertise.

Del phi 6s highlights include:

Positioned for longerm organic growth with 5+ years of drilling inventory on a high
quality natural gas focused asset base

Significant inventory of repeatable,ragictable, conventional and resource type
development potential

Developing light oil plays in the Doe Creek and Cardium formations

Operatorship and ownership of infrastructure, production, capital and lands
Disciplined capital program focusing onworisk drilling, recompletions and well
optimizations

Q3 2009 record production of bee/diyY3 barrels ¢
Compound annual production growth rate of 43% since Q2 2003

Per share value creation, having grown production pee sifal 4% since Q2 2003
Production and reserve results consistent witkhdpiteexpectations

Horizontal drilling and multistage fracture technology offers significant productivity
and reserve upside

ToToToToTo  PoTolo Do Do

Delphi Energy Corp. was formed in June 2003 throtighbusiness combination of DT Energy and Rise
Energy Ltd. Shares of the company trade on the Toront

About Bellatrix Exploration

Bellatrix Exploration Ltd. is a Calga#lyased public junior oil and natural gas compangaged in the
exploration, development and production of natural gas, crude oil and natural gas liquids mainly in west central
Alberta and southwest Saskatchewan. Bellatrix is led by an experienced management team with over 175 years of
industry expegnce and board of directors and has seasoned technical and operational expertise.

Bell atrix 6s highlights include:

Positioned for longerm organic growth with 5+ years of drilling inventory on a high

quality light oil focused asset base

2010 capital ppgram of $40 million, 225 gross wells, 120 net wells

Operatorship and ownership of infrastructure and production

Large inventory of over 320 low risk development locations

Exciting Cardium light oil story: inventory of 57 horizontal drilling &mns at Pembina,

133 gross/ 81 net secti oWl®) &1 & ageni wormki mg
(IRO) 220 barrel sboupdd) ,0i &ntpiecri paa e dbfs®)0 0, 000
recoverable

Liquids rich Notikewin gas inventory of29 Horizontal in wvest central Alberta;

52%average WI; IP 28 . 0 mil Il ion cuMMcfdof) eetdowas paaiyn
applications submitted for 23 sections

Unrisked production adds of 15,400 boe/d

Large undeveloped land base of over 268,000 net acres

Forecast Q4 200%cord production of 6,500 boe/d

On target to achieve top quartile finding and development costs for 2009

Reduced debt by $170 million over past two fiscal years

Prudent hedges of Q4 2009 58% at $7.75 Canadian dollars per million cubic feet

( ddn/mcfd), 2010 (estimated) 29% at $7.01 cdn/mcf

o To oo o I

Too Joo Joo Joo T I
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Bellatrix Exploration Ltd. was formed in November 2009 as a result of the conversion of True Energy
Trust to a junior oil and gas exploration compar8hares of the company trade on the Toronto Stock Exchange
undert he sy mbol ABXEO.

Information in this section regarding Delphi aBellatrix has been provided by Delphi amellatrix,
respectively. Although the General Partner believes this information to be accurate, there can be no assurance this is
the case.

JOINT VENTURE SELECTION

The following is a summary of the philosophy and intent of the Joint Ventures and the anticipated terms of
the Joint Venturédgreementgo be entered into by Subsidiary Companies.

The General Partner anticipates that each Oil & Gas G@@avry out Programs for the and/or production
of oil and/or natural gas in one or more of the provinces of Alberta, British Columbia, Saskatchewan, Manitoba or
Newfoundland and Labrador, with an expected focus on Programs in the Western Canadiantagdiasin, in
conjunction with a Subsidiary Company pursuant to a Joint Venture Agreement. The properties on which the
Programs are carried out will be acquired pursuant to industry standard agreements. The General Partner will
review each prospectiverogram in conjunction with a Technical Advisor, where appropriate, to assess the
suitability of the proposed program in relation to the investment strategies outlined herein. The goal of the General
Partner is to identify and negotiate, on behalf of as&liary Company, Joint Venture Agreements with Oil & Gas
Cos to undertake a discrete Program that will limit risk by not exposing the Subsidiary Company to the entire cost of
exploration and development activities of the Oil & Gas Cos.

In selecting a progetive Oil & Gas Co and Program, the General Partner will follow the investment
strategies outlined herein and choose those prospects that, in its judgment, are most consistent with such strategies.
The General Partner will also consider a prudent evialuaf risk and economic return, recognizing that all drilling
invol ves substanti al ri sk and a high degree of compet.i
allocate approximately 70% of the Available Funds to development Programaddition, each Joint Venture
Agreement will require that the Oil & Gas Co contribute at least 30% of the costs of any Program. Moreover,
Subsidiary Companies will not act as the operator of any Program (except in the case of operator default).

Oncean acceptable Program is identified, the General Partner will negotiate a Joint Venture Agreement
with one or more Oil & Gas Cos seeking to participate in the Program. A Subsidiary Company mayehbént
Ventures with one or more Oil & Gas Cos. AbSidiary Company will not act as operator of any Program (unless
the operator defaults). All oil and natural gas expenditures incurred, and any rights that may thereby be earned by
Subsidiary Companies through a Joint Venture will be governed by thstipddandard operating procedure that
will form part of the particular Joint Venture Agreement.

Each Joint Venture Agreement shall contain provisions whereby the General Partner, on behalf of the
Partnership, shall use commercially reasonable effortbtain an Offer. If a Subsidiary Company is completely
unsuccessful in its Program and there is no residual value in the Joint Venture, the General Partner will not expect to
receive an Offer and the Subsidiary Company in question may be wpuitd due ourse in accordance with
applicable corporate legislation.

THE GENERAL PARTNER
Corporate Structure
The General Partner was incorporated under the provisions &ahada Business Corporations Amt
December 7, 2009. The General Partner is a wimligedsubsidiary of the WCSB Holdings Corp. The registered
office of the General Partner is 1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia,

V7X 1T2. The head office of the General Partner is Suite-@8® Granville Street, Vancouver, riish
Columbia, V7Y 1G5.
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Business

During t he exi stence of t he Partnership, t he Gen
management of the Partnership.

The General Partner has-oadinated the formation, organization and registration of #rénBrship. The
General Partner will: iY be involved in selecting and will be responsible for negotiating and managing the
Subsidiary Companies®6 Joint Ventur es,; (ing&allaspectsiofkhewi t h t
Partnershipds communications, mé)rnmaragei the gongeiny dusitesssahdr i b u t i
administrative affairs of the Partnership.

The General Partner also may implemenp@pose to implement a Liquidity Event on or before June 30,
2013. See ALiquidity Evento.

The General Partner will not @aingle any of its own funds with those of the Partnership.

Management

The Gener al Partner 6s manag e méhe finangingaoudpmanagesmenteok t e n s i
syndicated tavassisted investments and has significant experience and strong relationships in the oil and natural gas
industry. The name, municipality of residence, office or position held with the General Partngrireihl
occupation of each of the directors and senior officers of the General Partner are set out below:

Name and Municipality Position with the
of Residence General Partner Age Principal Occupation

WiLLIAM D. BONNER............ Chairrman of the Board anc 55 Chairman of the Board, Director & Portfolio Manager

CALGARY, ALBERTA Director the General Partner of all WCSB Limited Partnerst
and WCSB Holdings Corp.; Gmunder and Presider
Brickburn Asset Management Inc.; Chairman, Brickb
Funds Inc.;Co-Portfolio Manager, TGL 2005, 20a5
and 2006 FlowThrough Limited Partnerships; €
Portfolio Manager, FrontierAlt 2006 and 2006Flow-
Through Limited Partnerships

SHANE DOYLE ... Chief Executive Officer 48 Chief Executive Officer and Director of the Gene

V ANCOUVER, BRITISH and Director Partner of all WCSB Limited Partnerships and WC

CoLumBIA Holdings Corp., Managing Partner and Director of
General Partners of all Jov Flethrough Limited
Partner shi pédhroagh tHoldihgs \Corph
President and Director of the General Partners of M
Leaf Charitable Giving |
Partner, CADO Bancorp Ltd.

PETERM.K. BOLTON ........... President and Director 52 President and Director of the General Partnkrald

CALGARY, ALBERTA WCSB Limited Partnerships and WCSB Holdir
Corp.; Managing Director and Technical Evaluatic
Brickburn Asset Management Inc.

HUGH CARTWRIGHT.............. Managing Director and 46 Managing Partner and Director of t@eneral Partner c

V ANCOUVER, BRITISH Director all WCSB Limited Partnerships and WCSB Holdir

CoLumMBIA Corp.; President, Managing Partner and Director of

General Partners of all Jov Flethrough Limited
Partnerships and Jov Fletihrough Holdings Corp.
Managing Partner, CADO Bancorp td.; Chief
Executive Officer and Director, Qwest Bancorp Ltd.
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Name and Municipality Position with the

of Residence General Partner Age Principal Occupation
KEITH E. MACDONALD ......... Director 53 President of Bamako Investment Management Ltd. s
CALGARY, ALBERTA 1994; Chairman and director of Cirrus Energy Ltd. .

director of Bellatrix Exploratin Ltd, Holloman Energ)
corporation, Rocky Mountain Dealerships Inc, Co
Oilfield Services Inc. and Stratabound Minerals Inc.

T. MARTIN DAVIES ............... Managing Director 56 Managing Director of the General Partner of all WC

CALGARY, ALBERTA Limited Partrerships and WCSB Holdings Corj
Managing Director, Portfolio Manager and Ch
Compliance Officer of Brickburn Asset Managem:
Inc.; Compliance Officer and GBortfolio Manager.
FrontierAlt 2006 and 2008 Flow Through Limited
Partnerships; G®ortfolio Manager, TGL 2005, 2005
and 2006 Flow Through Limited Partnerships.

JOHN DICKSON ..vvvvvveinnnn, Chief Financial Officer 40 Chief Financial Officer of the General Partner of
V ANCOUVER, BRITISH WCSB Limited Partnerships and WCSB Holdir
COLUMBIA Corp.; Vice-President Finance of the General Partner

all the Jov FlowThrough Limited Partnerships and J
Flow-Through Holdings Corp.; Chief Financial Offic
and Director of the General Partners of Maple L
Charitable Giving Limited Partnerships.

There ae no committees of the board of directors of the General Partner, other than the audit committee
( Audit Committeeo ) . See AAudit CommittAkwdiatndCCmomiptotread ®. Govern

Biographies of each of the directors and senior officers of the GeRar#éther, including principal
occupations for the last five years, are set out below.

The officers of the General Partner will not be fulltime employees of the General Partner, but will devote
such time as is necessary to the business and offices oetterdbPartner. The President, Chief Executive Officer
and Chief Financial Officer of the General Partner anticipate devoting approximately 10% of their time to these
roles.

William (Bill) D. Bonner, B.Comm, Financei Chairman of the Board and Director

With over 20 years of capital markets experience, Bill Bonner as Chairman of the Board and Director of the
General Partner, brings a perspective to the Partnership that has been built on a solid foundatiategthd in
knowl edge of Canadabs energy sector.

Mr. Bonner is also a efounder and President, Managing Director and Portfolio Manager of Brickburn and
is directly responsible for managing eneigyestments focused on public market portfolios as well as energy
focussed private equity investments. Haliso the Chairman of Brickburn Funds Inc-paotfolio manager of TGL
2005, 20081 and 2006 FlowThrough Limited Partnerships and-portfolio manager of FrontierAlt 2006 and
200611 Flow-Through Limited Partnerships.

In addition, Mr. Bonner is the Chienan and Directoof WCSB GORR Oil & Gas Income Participation
Management Corp., WCSB Oil & Gas Royalty Income 2008anagement Corp. and WCSB Oil & Gas Royalty
Income 2009 Management Corp., the General Partners of WCSB GORR Oil & Gas Income Panti2ip@&ib
Limited Partnership, WCSB Oil & Gas Royalty Income 20DBimited Partnership and WCSB Oil & Gas Royalty
Income 2009 Limited Partnership, respectively, as well as WCSB Holdings Corp.

Mr. Bonner cemanaged the Network Capital 1997 Limited Partmigrghat liquidated as scheduled in
2004, and whose energy investments achieved a 30% IRR over their 7 year life.
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Prior to 1997, Mr . Bonner6s career included 13 year
shareholder, member of the Execut@emmittee, and Managing Director of Institutional Sales and Trading. While
at Peters & Co Limited, he advised domestic and foreign institutional clients on their Canadian energy investments.

Shane Doyle, BA, MBAI Chief Executive Officer and Director

ShaneDoyle is the Chief Executive Officer and a Director WiCSB GORR Oil & Gas Income
Participation Management Corp., WCSB QOil & Gas Royalty Income 200&nagement Corp. and WCSB Oil &
Gas Royalty Income 2009 Management Corp., the General Partners of VBOBR Oil & Gas Income
Participation 2008 Limited Partnership, WCSB Oil & Gas Royalty Income 20D&.imited Partnership and
WCSB QOil & Gas Royalty Income 2009 Limited Partnership, respectively, as well as WCSB Holdings Corp.

Mr. Doyle is also a Managin@artner and Director of the General Partngfrslov Diversified Flow
Through 2009 Limited Partnership and Jov Diversified Quebec 2009-Hwough Limited Partnership. In
addition, prior to their successful dissolutions, Mr. Doyle was a Managing Parttiea Birector of the General
Partners of Jov Diversified FleoWhrough 2007 Limited Partnership, Jov Diversified FHétrough 2008 Limited
Partnership, Jov Diversified Fleivhrough 20081 Limited Partnership, Fairway Energy (06) FleMarough
Limited Partneship and Fairway Energy (07) FleWihrough Limited Partnership. Mr. Doyle is also a director of
Jov FlowThrough Holdings Corp.

In addition Mr. Doyle is President and Director of the General Partnéviaple Leaf Charitable Giving
(2007) Il Limited Patnership and Maple Leaf Charitable Giving Limited Partnership.

Prior to joining the above companies, Mr. Doyle was a Regional Director for SEI Canada, an institutional
investment management firm. Prior to joining SEI in 2004, Mr. Doyle worked as a DicddBperations at RBC
Financial Group where he was responsible for business development and relationship management.

Mr . Doyl e holds both a MBA and Bachel or of Arts (
Halifax, Nova Scotia.

Peter M.K. Bolton, P.Geol.i President and Director

As President and Director of the General Partner, Peter Bolton will be responsible for sourcing, negotiating
and managing the Subsidiary Companiesd JointWCSBentures
GORR Oil& Gas Income Participation Management Corp., WCSB Oil & Gas Royalty IncomelRb@hagement
Corp. and WCSB Oil & Gas Royalty Income 2009 Management Corp., the General Partners of WCSB GORR Oil &

Gas Income Participation 2008Limited Partnership, WCSBOil & Gas Royalty Income 2008 Limited
Partnership and WCSB Oil & Gas Royalty Income 2009 Limited Partnership, respectively, as well as WCSB
Holdings Corp.

In addition, Mr. Bolton is currently a Partner and the Managing Director, Technical Evaluations at
Brickburn Asset Management Inc. Prior to this he was President & Chief Executive Officer, Director and founding
member of Rolling Thunder Exploration Ltd., a publicly traded junior oil and gas company which merged with
Action Energy in September of 200From November 2002 until September 2004, Mr. Bolton was President and
Chief Executive Officer of Energy Explorer Inc., which merged with Great Plains Exploration in September 2004,
Prior to that, Mr. Bolton was Vice President, Exploration and a founparther of Integra Resources Ltd. from
October 1998 until October 2002. Integra was sold to Burlington Resources in February, 2003. Mr. Bolton was
Vice President, Exploration for Canrise Resources Ltd., from June 1996 to July 1998 when the compaltytwas s
Poco Petroleum Ltd. Mr. Bolton spent 17 years with Mobil Oil Canada in positions of increasing responsibility.

Mr. Bolton received his Bachelor of Science with Honors in Geological Science from Queens University

1979. He is currently a member tife Association of Professional Engineers, Geologists and Geophysicists of
Alberta (P.Geol.) and the Canadian Society of Petroleum Geologists.
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Hugh Cartwright, B.Comm1 Managing Director and Director

Hugh Cartwright is a Managing Director and DirectoM8€SB GORR Oil & Gas Income Participation
Management Corp., WCSB Oil & Gas Royalty Income 2008anagement Corp. and WCSB Oil & Gas Royalty
Income 2009 Management Corp., the General Partners of WCSB GORR Oil & Gas Income Participatibn 2008
Limited Partrership, WCSB Oil & Gas Royalty Income 2608.imited Partnership and WCSB Oil & Gas Royalty
Income 2009 Limited Partnership, respectively, as well as WCSB Holdings Corp.

In addition, Mr. Cartwright is the President and a Director of the General Partrierg Diversified Flow
Through 2009 Limited Partnership and Jov Diversified Quebec 2009 Hwaugh Limited Partnership and was,
until their successful dissolutions the President and a Director of the General Partner of Jov Diversified Flow
Through 2007 kmited Partnership, Jov Diversified FleWihrough 2008 Limited Partnership, Jov Diversified Flow
Through 20081 Limited Partnership, Fairway Energy (06) Flevarough Limited Partnership and Fairway Energy
(07) FlowThrough Limited Partnership. Mr. Cartghit is also the President and a Directodo¥ FlowThrough
Holdings Corp.

Mr. Cartwright is the Chief Executive Officer and a director of Qwest Bancorp Ltd., a British Columbia
based merchant banking company with over 2 decades of experience in invdsimdng, structured finance,
syndication and fund administration. Mr. Cartwright is also the former Chief Executive Officer and director of
Trilogy Bancorp Ltd., a British Columbibased asset and administrative management company.

Mr. Cartwright wasalso a founder and from November 1998 to February 2006 was a director of Qwest
Energy Corp. (AQwest Energyo), a ¢ o mp assigtedvinbiestmdntsimt r uct u
the oil and gas industry. Qwest Energy and its subsidiaries fr@me1999 to 2005, involved in the management of
energy investments, including-lrouse accounting, financial reporting, investor relations and tax reporting.

Mr. Cartwright was also a founder and former Chief Executive Officer and a director of QuesglyEn
Investment Management Corp. from May 2003 to February 2006 and the general partner of each of Qwest Energy
RSP/FlowThrough Limited Partnership, Qwest Energy IV FidWwrough Limited Partnership, Qwest Energy 2004
Flow-Through Limited Partnership, QweBnergy 2005 Flowl hrough Limited Partnership, Qwest Energy 2005
Flow-Through Limited Partnership and Qwest Energy 20DB6low-Through Limited Partnership. In addition, Mr.
Cartwright was the founder, Chief Executive Officer and a director of ea@webt Energy RSP/Flowhrough
Financial Corp., Qwest Energy 2004 Financial Corp. and Qwest Energy 2005 Financial Corp.

Mr. Cartwright is a founder, officer and/or director of the Opus Cranberries Limited Partnerships, Western
Royal Ginseng Management o Western Royal Ginseng | Corp., Western Royal Ginseng Il Corp., Western
Royal Ginseng Il Corp., Pacific Canadian Ginseng Ltd., Pacific Canadian Ginseng | Ltd., Pacific Canadian Ginseng
Il Ltd., Ponderosa Ginseng Farms Ltd. and Qwest Emerging Teche®IpdCC) Fund Ltd. as well as a director
and officer of | mperi al Ginseng Products Ltd. and Kni
traded companies listed on the TSXV). He was also the founder and former Chairman and director of Qwest
Emerging Biotech (VCC) Fund Ltd.

Mr. Cartwright graduated from the University of Calgary with a Bachelor of Commerce degree and
specialized in finance.

Keith E. Macdonald - Director

Keith Macdonald is President of Bamako Investment Management Ltd., ¢epirivastment and financial
consulting company. In addition he is currently Chairman and director of Cirrus Energy Ltd. (TSXV) and a director
of Bellatrix Exploration Ltd. (TSX), Holloman Energy Inc. (OTC), Rocky Mountain Dealerships Inc. (TSX), Cordy
Oilfield Services Ltd. (TSXV) and Stratabound Minerals Inc. (TSXV). He was a director of Breaker Energy Ltd.
(TSX) and Profound Energy Inc. (TSX) prior to the sale of the companies during 2009. Previously Mr. Macdonald
was involved as a director, officer andfounder of several other public and private oil and gas exploration and
oilfield service companies since 1987.
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Mr. Macdonald is currently a director of the Small Explorers and Producers of Canada (SEPAC) and a Past
Chairman of the organization. He re@m his Bachelor of Commerce from the University of Calgary in 1978 and
earned his Chartered Accountant Designation in 1980. He is currently a member of the Institute of Chartered
Accountants of Alberta and the Canadian Institute of Chartered Accountants.

T. Martin Davies, B.A. Economics- Managing Director

With over two decades of experience, Martin Davies has a proven record for providing insightful financial
advice on the energy sector. As the Geneampliancéoffitet ner 0 s
as well as the G®ortfolio Manager for the Partnership and FrontierAlt 2006 and -20B®w Through Limited
Partnerships, and @ortfolio Manager TGL 2005, 2065and 2006 Flow Through Limited Partnerships.

In addition, Mr. Daviess a Managing Director o'WCSB GORR Oil & Gas Income Participation
Management Corp., WCSB Oil & Gas Royalty Income 2008anagement Corp. and WCSB Oil & Gas Royalty
Income 2009 Management Corp., the General Partners of WCSB GORR Oil & Gas Income Banti2ip@s|
Limited Partnership, WCSB Oil & Gas Royalty Income 20DBimited Partnership and WCSB Oil & Gas Royalty
Income 2009 Limited Partnership, respectively, as well as WCSB Holdings Corp.

Prior to joining Brickbur Divies wasaasaniol partned ef pPétersnébCaor o f
Limited for 22 years where he served as an institutional equity salesman and as the Designated Registered Options
Principal of the firm. He is also a former chairman and member of the Alberta District Courtedl lwfvestment
Dealers Association where he served from 1997 to 2004. He is active as a member of the IDA Regulatory
Enforcement Committee and serves on various charitalpfenittee boards.

John Dicksoni Chief Financial Officer

As Chief Financial Officenf the General Partner, John Dickson brings over 15 years of experience in
financial management, accounting and securities reporting as well as abfiaelaccounting and reporting duties
for flow-through and direct investment limited partnerships.

Mr. Dickson is also Chief Financiaf WCSB GORR Oil & Gas Income Participation Management Corp.,
WCSB Oil & Gas Royalty Income 2008 Management Corp. and WCSB Oil & Gas Royalty Income 2009
Management Corp., the General Partners of WCSB GORR Oil & GasnindParticipation 2008 Limited
Partnership, WCSB Oil & Gas Royalty Income 2ad08imited Partnership and WCSB Oil & Gas Royalty Income
2009 Limited Partnership, respectively, as well as WCSB Holdings Corp.

In addition Mr. Dickson is the Chief Financi@lfficer of the General Partners of Jov Diversified Fow
Through 2009 Limited Partnership and Jov Diversified Quebec 2009-Hwough Limited Partnership. In
addition, prior to their successful dissolutions, Mr. Dickson was the-Niesident Finance of¢hGeneral Partners
of Jov Diversified FlowThrough 2007 Limited Partnership, Jov Diversified Hétwough 2008 Limited
Partnership, Jov Diversified Fleiwhrough 20081 Limited Partnership, Fairway Energy (06) FloMarough
Limited Partnership and Fairwayngrgy (07) FlowThrough Limited Partnership. Mr. Dickson is also the Vice
President, Finance of Jov Fletlhrough Holdings Corp.

In addition Mr. Dickson is th€hief Financial Officeand Director of the General Partners of Maple Leaf
Charitable Giving (207) Il Limited Partnership and Maple Leaf Charitable Giving Limited Partnership.

Prior to joining the General Partner, Mr. Dickson was Controller of Cactus Restaurants Ltd. The Cactus
Group consists of 17 corporate and franchise locations in British ®@wend Alberta.

Mr. Dickson formerly was the Controller of Qwest Bancorp Ltd., a British Colwinas®d merchant

banking company, Controller of Trilogy Bancorp Ltd., a British Colunilziaed asset and administrative
management company, as well as Cdlgrmf several flowthrough limited partnerships including: Qwest Energy
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(2001) limited partnership; Qwest Energy Il Limited Partnership, Qwest Energy IV-Honough Limited
Partnership, and Qwest Energy 2004 Fiborough Limited Partnership.

Mr. Dickson is a Certified General Accountant and has earned a Bachelor of Administration degree from
Lakehead University in Ontario, Canada.

AUDIT COMMITTEE AND CORPORATE GOVERNANCE
Audit Committee
National Instrument 52107 Aud i t Co nNhB2:1108 ¢ s nBll @nstiuroent 411017 General
Prospectus RN @1:1i010 @ meanntds -HLOR2 in Digl@sure by Venture Issuers require the

Partnership, as an | PO venture issuer, to disclose cer:

The bard of directors of the General Partner has established the Audit Committee, comprised of Keith E.
Macdonald (chair), Hugh Cartwright, Shane Doyle and William D. Bonner. Hugh Cartwright, Shane Doyle and

Wil liam D. Bonner are panihgofiNI52de(@.e nldetnt &r evi n diti nr ¢ dpei mMme d
since the Partnership is a-ll®yvaadcdarutheecfore ly anethie exeroptian ind e f i n |
section 6.1 of NI 52.10. All members of the Audit Committee are financiallgritte within the meaning of NI 52

110. See the biographies of Messr s. Macdonal d, Cartw

Management o for a description of the experienceda that i
Committee members.

The board of directors of the General Partner has adopted a written charter for the Audit Committee, which
sets out the Audit Commi tteebds responsibility in over
financial reportig practices and procedures, the adequacy of internal accounting controls and procedures, and the
quality and integrity of its financial statements. In addition, the Audit Committee will be responsible for the
appointment, compensation and oversight ofvtleek of any external auditor employed by the Partnership and for
the approval of nofaudit services for which its auditors may be engaged. A copy of this charter is attached to this
prospectus as Appendix A.

The Partnership is newly established and s teave been billed to the Partnership by its auditors, Meyers
Norris Penny LLP, in respect of the Partnershipbds | ast

The Partnership is relying on the exemption in section 6.1 of NI1%Rin respect of the composition of its
audit commitee.

Corporate Governance

NI 41-101 and Form 5801F2i Corporate Governance Disclosure (Venture Issuer) require the Partnership
to disclose certain information relating to its corporate governance policies.

The board of directors of the General Partreercfi | i t ates its exercise of sup
management through frequent meetings. The board of directors of the General Partner is comprised of five
individuals, of which Keith E. Macdonald is independent within the meaning of sectiafi M1462-110 and Shane
Doyle, Peter Bolton, Hugh Cartwright and William D. Bonner are not independent since they hold Chief Executive
Officer, President, Managing Director and Chairman positions in the General Partner, respectively. Certain
directorsargogr esently a director of one or mofMamaegpemdntndg fior
further details.

New directors will attend a briefing with existing directors on all aspects of the nature and operation of the
Partner shi p 6eniorbmaragemaentsosthe fGeneral Patner. Directors will be afforded the opportunity to
attend and participate in seminars and continuing education programs. Outside experts may be retained as
appropriate to provide directors with ongoing education omimggand/or specific subject matters.
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The General Partner believes that the fiduciary duties placed on each of the individuals on the board of
directors of the General Partner by the governing corporate legislation, the common law and restrictiony placed b
applicable corporate |l egislation on an individual dir e
which the director has an interest, is sufficient to ensure that the board of directors of the General Partner operates in
the best integsts of the Partnership. In addition, directors who have or may be reasonably perceived to have a
personal interest in a transaction or agreement being contemplated by the General Partner or the Partnership are
required to submit such interest in writiog declare such interest at any meeting at which the matter is being
considered and, where appropriate, leave the meeting during discussion and abstain from voting on such matter.

The General Partner encourages and promotes a culture of ethical busimksd by expecting each director and
officer to act in a manner that exemplifies ethical business conduct.

If a director ceases to hold office, the remaining directors will identify potential candidates for nomination
to the board, with a view to ensuringerall diversity of experience and skill.

The board of directors is responsible for determining compensation for the directors of the General Partner
to ensure it reflects the responsibilities and risks of being a director. The compensation of thes difethe
General Partner will be borne by the General Partner and will not be an expense of the Partnership. Due to the
minimal size of the board of directors, no formal policy has been established to monitor the effectiveness of the
board of directors

THE PROMOTERS

WCSB Holdings Corp., a company formed under the federal laws of Canada on June 9, 2008, is a promoter
of the Offering. Brickburn Asset Management Inc. and CADO Bancorp Ltd. jointly established WCSB Holdings
Corp. to engage in the businedsstructuring taxassisted investments, including the Partnership. Accordingly, each
of Brickburn Asset Management Inc. and CADO Bancorp Ltd. may also be considered promoters of the Offering
under applicable securities laws. Each of Brickburn Asset yianant Inc. and CADO Bancorp Ltd. owns 50% of
the outstanding shares of WCSB Holdings Corp. The registered office of WCSB Holdings Corp. is 1200 Waterfront
Centre, 200 Burrard Street, Vancouver, British Columbia, V7X 1T2.

Brickburn Asset Management Inc.

Brickburn is a registered Portfolio Manager and Investment Counsel in Alberta, British Columbia,
Manitoba and Ontario. Since its formation in 1997, Brickburn Asset Management Inc. has been creating investor
wealth through a unique and extensive blend pketise in the Canadian energy sectOrer the years, Brickburn
has expanded its offerings to include a family of public mutual funds, private equity anth@ogh limited
partnerships.For private clients, including individuals, families and trugsckburn custom tailors and manages
globally diversified segregated portfolios.

Brickburn is actively involved in the technical geological and engineering work required to select Joint
Venture opportunities and as such the Partnership has agreed tottmuBebsidiary Companies to reimburse
Brickburn for expenses in connection with the evaluat
Charges and Expenses Payable by the Partnéréhipe r at i ng and Admini strative Expel

Each of MessrBonner, Davies and Bolton, who are directors and/or officers of the General Partner, are
also directors, officers and/or partners of Brickburn.

The principal office of Brickburn is 201, 2210" Avenue S.E., Calgary, Alberta T2G 0V9.
CADO Bancorp Ltd.
CADO Bancorp Ltd. is a British Columbia based company that specializes in investment products focused

on the Canadian natur al resource sector. CADO Bancorp
combined experience in structuring, syndicatitigfributing and administering innovative financial products aimed
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at the Canadian retail investor. Many of the investment offerings that CADO Bancorp Ltd. has structured are tax
assisted and offer investors the potential for income, capital apprecatidiquidity.

Each of Messrs. Cartwright, Doyle and Dickson, who are directors and/or officers of the General Partner,
are also directors, officers and/or shareholders of CADO Bancorp Ltd.

The registered office of CADO Bancorp Ltd. is 1200 Waterfrontt@er200 Burrard Street, Vancouver,
British Columbia V7X 1T2.

THE SUBSIDIARY COMPANIES

The Subsidiary Companies are corporations that will be incorporated undgudimess Corporations Act
(British Columbia) or theCanada Business Corporations Acthe Subsidiary Companies will not have previously
carried on any business nor is it anticipated that it will have any employees. However, prior to entering into
Investment Agreements with the Partnership, Subsidiary Companies will acquire assets or ottmmrisaice
business activities so that they wild/l qgualify as a

fip

when they enter into Investment Agreements with the Partnership and issue shares pursuant thereto. Each of the

Subsidiary Compaes will retain the General Partner to perform various management, advisory and supervisory
services. The costs of these services will be borne by the Partnership. Genadahamstrativecosts will be borne
by the Subsidiary Companies.

The Subsidiary @mpanies will be wholhowned subsidiaries of the Partnership. They will be
i ncorporated by the Partnership for the purpose of f
natural gas exploration, development and production indbstigurchasing properties on which Programs will be
carried out and entering into Joint Venture Agreements with Oil & Gas Cos Accordingly, the business of the
Subsidiary Companies will be oil and natural gas exploration and/or production.

The Subsidiary Copanies will be authorized to issue an unlimited number of common shares. On
incorporation, one common share will be issued to the Partnership by each Subsidiary Company. The Subsidiary
Companies will issue Flowhrough Shares only to the Partnership.

The Flow-Through Shares of any Subsidiary Company will be entitled to one vote and will be fully paid
and norassessable. The holders of the Flbwvough Shares of a Subsidiary Company are entitled to dividends if,
as, and when declared by the board of dinecof the Subsidiary Company, and upon liquidation, to receive such
assets of the Subsidiary Company as are distributable to the holders of such shares.

TECHNICAL ADVISORS

The General Partner may engage, on behalf of the Partnership, one or more qualfessjineering,
geol ogical, geophysical or other si mil aoassistowhprathed e s
General Partner considers it appropriate, with the evaluation of prospective Joint Ventures, and to conduct a
valuatonofa8 b si di ar y CelmpughnShaies thdt are the subject of an Offer. The General Partner
will engage a Technical Advisor that is independent of the General Partner, the Promoters and their respective
affiliates and associates to evaluate any progmedbint Ventures with, and to conduct valuations in respect of
Oof fers from, private companies that are not at ar mbés
affiliates and associated echnical Advisors may be engaged on behkthe Subsidiary Companies in the future,
as appropriate. The Technical Advisors may be paid a fee from proceeds of this Offering and/or an ongoing fee
from any productiomevenues.

Brickburn, which is one of the Promoters of the Offering, will provigielogical, geephysical, land,

engineering and economic review, project analysis and evaluation services in connection with the evaluation of
potential Joint Venture opportunities.

-48-

ur

or



POTENTIAL LIQUIDITY

There is no market for the Units and it is not anticipaed that any market will develop The intention
of the General Partner is to manage the Partnership so that Limited Partners may achieve a return on their
investment and liquidity over the term of the Partnership, principally through:

1 the distribution of any Distributable Cash receivedia dividends declared and paid on the
Flow-Through Shares by the Subsidiary Companies; and

9 the distribution of cash or securities received in connection with the sale ofTiimugh Shares or
assets of a Subsidiary Compgmyrsuant to an Offer and/or a Liquidity Event.

The General Partner may, if it considers it appropriate, not distribute Offering Shares directly to Limited
Partners and may retain them in the Part mdeaamtheqashs por t
in the Partnershipds portfolio. It may also be that
Flow-Through Shares of the Subsidiary Companies. If assets, including Offering Shares and/@hrBlogh
Shares, havaot previously been distributed to the Limited Partners and remain in the Partnership prior to June 30,

2013, the General Partner intends to implement a Liquidity Event on or before June 30, 2013. While the General
Partner has until June 30, 2013 to iempkent a Liquidity Event, within approximately 6 to 12 months from investing

al | Available Funds, the Gener al Partner intends to ev
companyb6s assets shoul d, i suchtséles becagvantageous to thé Partriership@em e r a |
an economic perspective. The General Partner anticipates that it will take approximately 6 to 12 months of
production history from its assets to be able to reasonably evaluate the value of each Joirg Merest.
Accordingly, the Gener al Partner anticipates reviewin
Liquidity Event starting in late 2011. However there can be no assurance that such sales will materialize in 2012 or

at any timeprior to June 30, 2013 or at all. The General Partner presently anticipates that the Liquidity Event will

be either a Mutual Fund Rollover Transaction, a Stock Exchange Listing or the sale of Partnership (or Subsidiary
Company) assets to a third party t@sh, securities of the third party, or a combination of cash and such securities.

The Liquidity Event wil!/ be i mplemented on not | ess th
General Partner may, in its sole discretion, call eeting of Limited Partners to approve a Liquidity Event but

intends to do so only if the actual terms of the Liquidity Event are substantially different from those presently
intended and described in this prospectus. If such a meeting is called, natyiguiht will be implemented if a

majority of Units voted at such meeting vote against proceeding with the Liquidity EVidrgre can be no

assurance that any such Liquidity Event will be proposed, receive the necessary approvals (including

regulatory approvals) or be implemented. In the event a Liquidity Event is not implemented by June 30, 2013,

then, in the discretion of the General Partner, the Partnership mag @gsolved on or about DecemBér 2014,

and its net assets distributptb ratato the Partners, or (Ijubject to the approval by Extraordinary Resolution of

the Limited Partners, continue in operation.

Each of these transactions is described below.

Offers. The General Partner will use commercially reasonable efforts to require tha@at Venture
Agreement contains provisions whereby each Oil & Gas Co will be obliged to make an Offer at what it considers to
be fair market value to acquire all of the outstanding Fitwiough Shares or assets of the Subsidiary Company
which is partyto such Joint Venture Agreement. Such Offer must be made 30 months after the date the Joint
Venture is entered into, or as soon as practicable thereafter.

The General Partner expects that the consideration payable under the Offer, if any, will be doofprise
(a) shares of an O# Gas Co listed and trading on a Designated Stock Exchange; (b) other securities which, in the
opinion of the General Partner, acting reasonably, have liquidity similar to the voting equity securities of a public
Oil & Gas Co; (¢ cash; or (d) any combination of these types of consideration.

The General Partner or the Subsidiary Company, as the case may be, will not accept an Offer involving:
(a) securities subject to a statutory hold period under applicable securities laws ddaCaingreater than four
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months and one day; or (@ffering Shares where the market for such Offering Shares is not anticipated to be
sufficiently liquid to allow a Limited Partner to subsequently sell such Offering Shares for cash.

Prior to the making ofthe Offer, the General Partner will, on behalf of the Subsidiary Company, obtain a
report prepared by a Technical Advisor, evaluating the fair market value of the reserves attributable to the
Subsidiary Companyb6s intereatlt Partmherdei Wor¥KKéemiguiSdhaamrd
which are appropriate in the circumstances. If the General Partner determines that the consideration payable under
an Offer from an Oil & Gas Co for FloWhrough Shares or assets of a Subsidiary Comjzangt equal to the fair
market value of the Flowhrough Shares or assets, or that the Partnership could obtain a materially better offer, the
General Partner is not obligated to accept such an Offer and may solicit offers from other parties.

Farmarkt val ue has been described as the highest pri

obtainable in an open and unrestricted market between
length. It has also been described as theevidat can be obtained in a market in which sellers are ready but not too
anxious to sell to potential armés | ength purchasers r ¢

If an Offer is not made or accepted, then the General Partner will attempt to market the particular
Subsidi ary GCbhmpgh 8haréssr its dssets to other potential purchasers, which may include other Oil
& Gas Cos and oil and natural gas income or royalty trusts. If a Subsidiary Company is completely unsuccessful in
its Program and/or thers no residual value in the Joint Venture, the Partnership will not expect to receive an Offer
from the Oil & Gas Co for the Flowhrough Shares of the Subsidiary Company or its assets and the Subsidiary
Company in question will be wourgp pursuant to théaws of its jurisdiction of incorporation. If a Subsidiary
Company is unsuccessful in its Program, but funds remain within the Subsidiary Company, the Subsidiary Company
willre-al | ocate the remaining funds to a new Joint Venture.

Mutual Fund Rollover Transaction. If a Mutual Fund Rollover Transaction is implemented, the
Partnership will transfer its assets to a Mutual Fund in exchange for Mutual Fund Shares. Within 60 days after the
transfer of the assets of the Partnership to aubuEund, the partnership will be dissolved and its net assets,
consisting exclusively of the Mutual Fund Shares and possibly cash, will be distributed to Limited Partners.
Appropriate elections under applicable income tax legislation will be made wt #fte Mutual Fund Rollover
Transaction on a tadeferred basis to the extent possible. Any assets of the Partnership that are transferred to the
Mutual Fund pursuant to a Mutual Fund Rollover Transaction will be subject to and comply with the investment
objectives of the particular Mutual Fund as well as applicable legislation.

Assuming such transfer is completed, the Partnership will receive Mutual Fund Shares, which will be
redeemable at the option of the holder based upon the redemption price newindetafter receipt by the Mutual
Fund of the redemption notice. At the time of completion of the Mutual Fund Rollover Transaction, the Mutual
Fund:

@ wi || be incorporated angoongawowmindedoaspar pmeesalb
wi || undertake to take al/l steps required to qt
Act;

(b will not acquire from the Partnership any securities of an isshah would be prohibited by the

mutual fund conflict of interest rules contained in section 121(2) ofSturities Act(British
Columbia), section 111(2) of th®&ecurities Ac{Ontario) and comparable provisions under the
securities legislation of oth&anadian provinces;

(© will have received all necessary regulatory approvals which it requires to participate in the Mutual
Fund Rollover Transaction; and

(d) will not be entitled to receive any commission in connection with the Mutual Fund Rollover

Transaction and following such transaction may pay a management fee or such other customary
fees for a mutual fund of this nature.
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There is currently no Mutual Fund into whithe assets of the Partnership may be transferred. If at the
time the Mutual Fund Rollover Transaction is proposed there is no such Mutual Fund, the General Partner or its
affiliate will use commercially reasonable efforts to identify or establish a MBtua to effect such transaction.

Stock Exchange Listing. As an alternative to a Mutual Fund Rollover Transaction, the General Partner
may seek a Stock Exchange Listing whereby the Partnership will directly list its Units (or the securities of another
enity that acquires all or substantially all of the assets of the Partnership) for trading on a Designated Stock
Exchange.

Pursuant to rules governing SIFT partnerships under the Tax Act, if Units are lidradext on a stock
exchangethe Partnership iw| | be considered a ASIFT pAsaS3IFIartseshipo as d
the Partnershipvill be subject to partnershilevel taxationon it s fApaxbbodbki moearningsodo as
Tax Act, which is generally its (i) income fro Canadian business operations, (ii) income (other than taxable
dividendspoftbdbml "foopropertyo as def i ATérdugh Shares)raed (il a x Act
taxable capital gaipertfomi di p paegdnpdrapldt® comtbbinadifadera and
provincial general corporate tax rates. Allocations to Limited Partners of theSiffBtax portion of the
Partner s-hop©86oliino ndeamed undeg thed TaxaActeto be dividends from a taxable Canadian
corporation that qualify as deligible dividendso. Sec
Tax Considerationso.

Sale to Third Party.As an alternative to a Mutual Fund Rollover Transaction or a Stock Exchange Listing,
athirdparty @ Thi rd Party Buyer o) ma y -TlaraughuShares, orssoma er alb of thea | | of
assets of the Subsidiary Companies, for cash or for securities (such as listed securities, redeemable securities or
other securities that provide liquidity taviestors) of the Third Party Buyer, or a combination of cash and such
securities. I f the Third Party Buyer does not deal a
Partnership, then prior to such sale the General Partner will obtgin@aret fr om an ar més | ength
evaluating the fair mar ket value of the assets that a
financial or technical advisory firm opining that the proposed sale is fair, from a financialgboirew, to the
Partnership and the Limited Partners.

The General Partner has been granted all necessary power, on behalf of the Partnership and each Limited
Partner, to implement Offers, transfer the assets of the Partnership to a Mutual Fund pusuaguidity Event,
implement the dissolution of the Partnership thereafter and to file all elections deemed necessary or desirable by the
General Partner to be filed under the Tax Act and any other applicable tax legislation in respect of any transaction
with a Mutual Fund or the dissolution of the Partnership. The General Partner may, in its sole discretion, call a
meeting of Limited Partners to approve a Liquidity Event and no Liquidity Event will be implemented if a majority
of the Units voted at suaheeting are voted against the Liquidity Event. The General Partner does not intend to call
such a meeting unless the terms of the Liquidity Event are substantially different from those described herein.

Offers and a Liquidity Event will be subject taetheceipt of certain regulatory and other approvalsere
can be no assurance that Offers will be required pursuant to the terms of the relevant Joint Venture
Agreements, or that they will be made, or that all necessary approvals will be received in ord® complete
Offers or a Liquidity Event.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

Tax considerations ordinarily make the Units offered hereunder most suitable for taxpayers whose
income is subject to the highest applicable rate of tax. Regardless afyatax benefits that may be obtained, a
decision to purchase Units should be based primarily on an appraisal of their merits as an investment and on
a Subscriberb6és ability to bear the |l oss of the invest mi

In the opinion of Borden Ladner Gervais LLP, neel to the Partnership and the General Partner, and
Blake, Cassels & Graydon LLP, counsel to the Agents, the following is a fair and accurate summary of the principal
Canadian federal income tax consequences for a corporate or an individual Limited &artmeng, holding and
disposing of purchased Units pursuanthis Offering. This summary only applies to Limited Partners who are
and remain, at all relevant times, resident in Canada for purposes of the Tax Act and who hold their Units as
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capital poperty. This summary assumes that FHolrough Shares of Subsidiary Companies to be acquired by

the Partnership will be capital property to the Partnership. It is also assumed that all partners of the
Partnership are resident in Canada at all relevamtgiand that Units that represent more than 50% of the fair

market value of all interests in the Partnership are not held by Financial Institutions at all relevant times. This
summary does not apply to a Limited Partner that makes a functional currgrarying election pursuant to

the Tax Act. Where the phrase fAhis or hero is used |
context connotes otherwise, it refers to Limited Partners who are either individuals or corporations.

Unless statedtherwise, this summary assumes that recourse for any financing for the acquisition of Units
by a Limited Partner is not | imited and is not deemed
Federal Income Tax ConsiderationsLimitation on Deducti bil ity of Expenses or
Limited Partners who intend to borrow to finance the purchase of Units should consult their own tax
advisors.

This summary also assumes that a Limited Partner will at all relevant timestdeaha més | engt h,
purposes of the Tax Act, with the Partnership and with each of the Subsidiary Companies with which the Partnership
has entered into an Investment Agreement. This summary is not applicable to Limited Partners that are partnerships,

trust s, Financi al -blursd tnietsist icomsp,orart i omrsiorb@(ibpoathe Tax pur p o s
Act or whose business includes trading or dealing in rights, licenses or privileges to explore for, drill for or take
petroleum, naturalagys or ot her related hydrocarbons, or an intei

purposes of subsection 143.2(1) of the Tax Act.

This summary is based upon the assumptions that the Partnership or any other partnership of which the
Partnershipis me mber i s -Heabt hgaat wr mbsdeal at any relevant
the Tax Act with any Resource Company with which it has entered into an Investment Agreement and that the
Resource Company doeselnati ohnasvhei pa , i pri d hii lmi ttende rmeani ng
Partnership or any other partnership of which the Partnership is a member.

The income tax consequences for a Limited Partner will depend upon a number of factors, including

whether the Limited Parenr 6 s Units are characterized as capital prc
Limited Partner resides, carries on business or has a permanent establishment, the amount that would be the Limited
Partnerdés taxable i ncrodme ibrutterfeogt tihre tLH eni Rardt rPearre miep ar

Limited Partner as an individual, corporation, trust or partnership.

This is only a general summary and a prospective Subscriber should not consider it to be legal or tax
advice. Prospetive Subscribers should obtain independent advice from a tax advisor who is knowledgeable
in the area of income tax law. A prospective Subscriber that proposes to use borrowed funds to acquire Units
should consult his or her own tax advisors before doing o . See fiLimitation on Deduct
Losses of the Partnershipo.

This summary is based upon the facts set out in this prospectus, a certificate received by counsel from the
General Partner as to certain factual matters, the current prvief the Tax Act including the regulations (the
ARegul ati onso) thereunder and counselsd wunderstanding
CRA. The summary also takes into account all specific proposals to amend the Tax Act aatidRsgulblicly
announced by the Minister of Finance (Canada) prior to
assumes that they will be enacted substantially as proposed, although no assurance in this regard can be given. This
summarydoes not otherwise take into accountaticipate any changes in laws whether by judicial, governmental
or |l egislative decision or action (which may apply ret
other relief) nor does it take insccount provincial, territorial or foreign income tax legislation or considerations.

Computation of Income
The Partnership itself is not liable for income tax and is only required to file an annual information return.
Under the Partnership Agreement, tfeneral Partner is required to file annual information returns. The

Partnership is required to compute its income (or loss) in accordance with the provisions of the Tax Act for each of
its fiscal periods as if it were a separate person resident in Gabatavithout taking into account certain
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