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Unless  oth erwise  stated ,  the  in forma tion  conta ined  in  th is  A IF  i s  presented  as  a t
Decem be r 31 ,  2013 (the la st  d ay of  the Corporation ’s mo st re ce nt ly complet ed f inancia l

year)  a nd a l l  d o l la r  am ounts a re e xpressed in US do llars.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

The  Annual  In forma tion  Form  (“AIF”)  i s  in tended to p rov ide inv estors with mat eria l
in fo rmat ion  abou t  Un i-S ele ct  Inc.  a nd  its  subsid ia ries  in  th e  context  o f  h isto ri ca l  a nd
possib le fu tu re develop ment .

Certa in  sect io ns  of  th is  A IF  conta in  forward-lo ok ing  statemen ts  with in  the  meaning  o f
se cur it ies leg is lat ion con cern ing the Co rporat ion ’s ob jectiv es,  p ro jectio ns,  est imates,
expecta tions o r fo recasts .

These  fo rwa rd- look ing  s tatements  are  sub ject  to  a  number  o f  r isks  and  un certa inties .
Accord ingly ,  actua l  resu lts  cou ld  d iffer  materia lly  f rom th ose  ind icated  or  underly in g  these
fo rwa rd- look ing statements.  The major fa ctors th at ma y lead to a mate ria l  d if feren ce
between the Co rp ora tion’s a ctua l  resu lts  and the p ro jectio ns or expectation s exp ressed in
th ese  forward-look ing  statements  are  d escribed  in  the  “Risk  Mana gement”  sect ion  of  it s
Mana gement  Report  fo r  the  y ear  ended  Decemb er  31 ,  2013  inclu ded  in  the  Co rpo ra tion ’s
Annua l  Report  and  f iled  wi th  the  Canad ia n  securit ies  regu latory  authorit ies .

Th e Co rp oration ’s resu lt s  m ay a lso b e a ffected by the co mpet it ive env iron ment ,  consumer
purch asing  hab its ,  veh icle  f leet  t rends ,  genera l  econo mic  cond it io ns  and  the  Co rpo ra tion ’s
f inancing capab il i t ies.  There can be no assu rance a s to the rea l iza t io n of the resu lts,
performan ce or a ch ievemen ts e xpressed or implied by fo rwa rd- look ing sta tements.  Un less
requ ired  to  do  so  pursuant  to  app licab le  securi ties  leg is la t io n ,  Man agement  assumes  no
obligat ion a s to t he up dat in g or rev is io n o f fo rwa rd -look ing statements as a resu lt  o f  n ew
info rmat ion ,  future  events  or  other  changes.

DOCUMENTS INCORPORATED BY REFERENCE

Ea ch  se ct io n  o f  th e  Mana geme n t  Repo rt  f o r  th e  y ea r  en d ed  De cemb er  3 1 ,  20 13  a s  we ll  a s  fo r
2012 and 2011, tha t are referred to in this  A IF a re incorpora ted h erein by reference,  a ll  o f
wh ich a re f i led on S EDAR a t sedar .com.

GLOSSARY

All refe rences to the te rms ind icate d in the AIF re fe r to the co rpo ra tions l isted in R eference .

TERMS REF ERE NCE
“U ni-Se le ct”,  “Cor poration ” Uni-S elect In c. a nd/or its  subsid ia ries
“U ni-Se le ct  US A” Uni-S elect  USA, In c.
“B eck /Arnley” Beck/ Arn le y Worldparts,  In c.
“F in ishMaste r” Fin ish Ma ster,  In c.
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1 | CORPORATE STRUCTURE

1.1 | INCORPORATION

Uni-Select  In c.  wa s  inco rpo rated  by  le tters  patent  issued  under  Part  I  o f  the Comp anies  Act
(Québ ec) o n Nov ember 22,  19 68. On Novemb er 3,  1 981 , Uni-S elect was co ntinu ed und er
Pa rt  IA  of  th e Compa nies  A ct  (Qu ébec) .  Cert if ic ates of  Amendment were is su ed on March
1,  1985 and October  10 ,  1985 amend ing  its  share  structure.  S ince  Feb rua ry  14 ,  2011 ,
Un i-Select is  govern ed by the Bu siness  Corporat ions A ct  (Québec) .

The  head  and  registered  o ff ice  o f  Un i-Se lect  is  located  a t  170  Industr ie l  Bou levard ,
Boucherv il le,  Q u ébec,  C anada J4 B 2X3.

1.2 | SUBSIDIARIES

Th e a ct iv it ies o f  th e Co rporation a re conducted e ither d irect ly o r through sub sid iaries .
Schedule  A  h ereto  conta ins  a  co mplete  organ iza tiona l  ch art  descr ib ing  the  in ter-co rpo ra te
re la tionships  between Uni-S elect  and  it s  subsid iaries.  The  fo l lowing  organ izat iona l  chart
i l lust rates th e corp orate structure o f Un i-Se le ct and it s  s ign if i cant sub sid ia ries,  and their
resp ect iv e  jurisd ict io ns  o f  inco rpo ra tion  or  format ion .  F or  simplif i cat io n  purposes,  the
ch art  om its certa in su bsid iaries a nd ind icates only th e vo ting shares.

UNI-SELECT INC.
Québec

Uni-Select Purchases Inc.
100%

Canada

Uni-Sélect Québec Inc.
100%

Canada

Uni-Select Purchases, G.P.
99.99%
Québec

Uni-Sélect Eastern Inc.
99%

Canada

Uni-Sélect Alberta Inc.
100%

Canada

Uni-Select USA Holdings, Inc.
100%

Delaware

Uni-Select Pacific Inc.
100%

Canada

Uni-Select USA, Inc.
100%

Delaware

Beck/Arnley Worldparts, Inc.
100%

Delaware

FinishMaster, Inc.
100%

Indiana

0.01%

1%

Uni-Select Prairies Inc.
100%

Canada
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2 | GENERAL DEVELOPMENT OF THE BUSINESS

2.1 | GENERAL OVERVIEW

Un i-Select i s  in volved in the d istr ibu tion of a utomot iv e parts a nd pa in t produ cts in Ca nada
and the Un ited S tat es of  A merica .  Uni-Select’s  act iv it ies fo cu s on the d istr ib ution ,  sa les
and  market in g  o f  au to motive  rep lacement  pa rts  and  a ccessories ,  too ls  and  equ ipment  and
pa in t  and  rela ted  produ cts  in  C anada  an d  the  United  S ta tes .

2.2 | HISTORY

2200 11 11

On January  1 1 ,  2011,  Un i-S elect  concluded  the  acqu isit ion  of  a ll  the  is sued  and
ou tstand ing  shares  o f  F in ish Master,  headquartered  in  Ind ianapo lis,  Ind iana ,  the  la rgest
independen t d istr ib uto r o f a utomot iv e pa in t, body and equ ipment prima ri ly to th e
au to motiv e co ll i s io n repair  in dustry in the US A. Throu gh its  three ma jor d istr ibut ion
centres and its  1 62 co rpora te s tores ,  Fin ish Ma ster serv iced o ver 11,000 custo mer accoun ts
loca ted  in  29  states.  F or  more  in fo rma tion  regard ing  th is  s ign if icant  acqu isit io n  and
Fin ish Master,  p lea se re fer to the bu siness acqu isit ion repo rt p repa red by Un i-Se lect in
acco rdance w ith app lica b le secur it ies leg is lat io n and f iled on Sedar a t sed ar.com.

In  Ja n ua ry  20 11 ,  U n i-S e le ct  se cu re d  an  ag gre ga te  of  $40 0 ,0 00 ,00 0  in  cred it  f a c il i t ie s.  S u ch
cred it  faci l i t ies are in rep lacement o f Uni-S elect ’ s  fac il i t ies wh ich wo uld h ave ended in
Octob er 2011. In October 2011, th e cred it  fa ci l i t ies we re increased to a n a ggrega te o f
$450,00 0,000 .

In  January  2011,  Un i-Se lect  completed  an  equ ity  o f fering  o f  C$51 ,750,00 0  o f  subscript io n
rece ip ts  ( “S ubscr ipt ion Receipts”)  a nd  C$ 51,750,000  of  convertib le  unsecured
subord ina ted  d ebentu res  (“D ebe ntures”) ,  ea ch  fu lly  subscribed  inclu d ing  th e
ov era l lo tmen ts .  The  Subscrip tion  Receipts  were  a ll  exchanged  on  a  one-to-one  ba sis  fo r
common shares.  F or  in fo rma tion  regard ing  th e  terms  and  cond it io ns  o f  the  Deb entures,
p lea se ref er to Sect ion 5 “D esc ript io n of Cap ita l  S tru cture -  D ebentu res”.

On Octob er 2 6,  20 11, U n i-Se lect a cqu ired au tomo tive pa rts d ist ribut ion asset s lo cated in
the  S tate  o f  F lo rida  add ing  39  po ints  o f  sa le  and  5  d is tr ib ut ion  centres  to  Un i-S elect ’ s
ne two rk .

Th roughout the year,  Uni-Select acqu ired one s tore in C anada . In the USA , th e Co rporat ion
pu rchased  3  add it io na l  sto re s  and  so ld  1  of  its  corporate  sto res.  Those  a cqu is it ions  an d
the sa le we re n ot s ign if ican t o r ma terial  w ith re g ard s to sa les o r pu rch ase p rice .

Fo r in fo rmat ion on th e agg regate sales d eriv ed fro m the a cqu isit ions,  p lease re fer to th e
Management Repo rt for the f is ca l year ended D ecember 3 1, 2 011 .

As  part  of  a  no rmal  cou rse  is suer  b id  conducted  through  the  TSX,  in  2011  the  Corporat ion
repu rchased fo r ca nce l lat io n 70,800 common sha res at  an averag e price o f  C$ 25.63 .
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In 2012 , Un i-S elect in it ia ted a p lan to optimize its  network (“ Con sol idatio n P la n”).  Th e
p lan invo lv ed a complet e overhau l  o f  inven to ry ,  supp ly so urces,  d el ivery routes and
personn el.  T he inven tory was reduced b y $33.0 mil l ion by reducin g the quantity o f
products with lower f requency sa les and el imina ting du p lication o f id ent ica l  l ines withou t
impacting e ff ic iency .

Throughout  th e  y ear,  Un i-S elect  conclu ded  th e  purchase  o f  the  assets  o f  9034-9895
Qu ébec Inc.  (“9 034 ”),  a  co rpora tion  ope rat ing  3  stores  in  Québec.  In  th e  USA,  th e
Corpora tion  so ld  one  of  its  corporate  s to res,  c losed  24  other  und erperfo rming  stores  and
concluded  the  acqu isit ion  of  substan tia l ly  a l l  th e  assets  o f  Roy co  Auto  Pa rts,  Inc.
(“Ro yco ”) ,  Pro  F in ishes  Plus,  In c.  (“Pr o F inishes”)  a nd  Mid -State  Automot iv e  Pa int  and
Body  Shop  Supply ,  Inc.  (“Mid-Sta te ”).

Th e acqu isit ion s of  th e assets of  9034 , Royco ,  Pro Fin ishes and Mid- Sta te and t he sa le of  a
corp ora te store were not s ig n if ica nt or material  with rega rds to sa les o r purch ase p rice .
Fo r in fo rmat ion on th e agg regate sales d eriv ed fro m the a cqu isit ions,  p lease re fer to th e
Management Repo rt for the f is ca l y ear en ded D ecember 3 1, 2 012 .

As  part  o f  no rmal  cou rse  is sue r  b ids  co ndu cte d  throu gh  the  TSX ,  in  2012  the  Corporat ion
repu rchased fo r ca nce l lat io n 87,366 common sha re s at  an ave rag e price of  C$ 23.74 .

2200 11 33

Du ring  th e  second  qua rter  o f  20 13,  the  Co rpo rat ion ’s  Boa rd  of  Dire ctors  a pproved  an
intern a l  st rateg ic and o perat ional  p lan (“A ction Plan”),  wh ich  complements  th e
d ist r ibu tion  netwo rk  Conso lida tion  Plan  announced  in  2012.  The  Action  P lan  includ es  th e
c losure  and  rig hts iz in g  of  ce rta in  store s  and  warehouses,  as  wel l  as  the  add ition  of  two
new faci l i t ies,  amon g o th er init ia t iv es.  T he to ta l  co st o f  im plementing the Action Plan is
expected to b e approxima tely $45.0 m il l ion ,  o f  which $13 .0 m il l io n represen ts cash
d isburseme nts net o f  in come t ax reco veries.  T he A ction Plan is  exp ected to gen erate co st
sav ing s  of  ( i)  $ 10.0  mil l io n  in  2013,  ( i i )  a n  add it io nal  $ 15.0  mil l io n  in  2014,  and (i i i )  $ 5 .0
mil l ion in 20 15 for a cumulat ive amoun t o f  $30 .0 mil lion .  Th e A ct ion P lan is  e xpe cted to b e
complet ed by th e end o f 2014. In 2013, Un i-Select c losed 34 stores and 5 warehouses,
d ivested  6  sto res  to  some customers ,  re located  it s  US  nat iona l  d is tr ibut ion  centre  an d
rest ru ctured  it s  operat ions  lead ing  to  headcount  redu ct ion .  In  2014,  the  Corporat ion
contempla tes to close 7 warehouses,  sel l  o r c lose 3 corp orate sto res,  op en 2 d istribut io n
centres  and  reco nf igure  and  op timize  12  wa reh ouses .

Th e yea r 2013 wa s a lso mark ed by the comp letion of th e enterprise reso urce p lann ing
sy stem d eployment .  The en terprise reso urce p lann in g system a l low s improvement in
customer  serv ice,  accuracy  o f  data  in fo rma tion ,  ha rmonizat ion  and  improv ement  o f
op erationa l  p rocesses and therefore o vera l l  b usiness.

On De cemb er 2,  2013, Uni- Select so ld the sh ares it  held in the cap ital  stock of  one of it s
memb ers,  P iè ces  d ’auto  S t- Jean  Inc.  (“PA St-Jean ”) .  Throu ghout th e yea r,  Un i-S elect so ld 2
of  its  co rp ora te  stores  and  1  ma ch ine  shop  in  Canada  an d  2  moto rc ra ft  OE  dea le r
bu sinesses in the USA . Also,  Uni-Se lect co nclu ded the acqu isit ion o f substant ia lly  a l l  th e
asse ts  o f  P  &  P  of  V irgin ia ,  L LC  (“P  &  P ”) , Cen tra l Pa in t & Car Sp ecia lty (“ Central Pa in t”)
and El-Ma r Co .,  Inc.  (“El-Mar ”) .
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The  sa le  of  the  shares  of  PA  S t- Jean ,  the  a cqu is it ions  of  the  a sse ts  o f  P  &  P ,  Cen tra l  P a int
and  E l-Mar  and  the  sa le  o f  the  corpo rate  store s,  motorcraft  O E  d ea ler  bu sinesse s  and
machine shop were not s ig n if i ca nt or ma teria l  with reg ard s to sa les or p urcha se p rice .  F or
in fo rma tion on the ag grega te sa les d erived f rom the acqu isit ion s,  p lease refer to the
Man agement R epo rt for the f is ca l  y ea r end ed Decemb er 31 ,  2013.

As  pa rt  o f  normal  course  is suer  b id s  conducted  through  the  TS X,  in  2013  the  Co rpora tion
re purchase d for can cel lat ion 287,50 1 common sha res a t  an averag e p rice o f  C$ 22 .87.

3 | DESCRIPTION OF THE BUSINESS

3.1 | OVERVIEW

Fou nded in Québec,  Canada in 1968, Uni-S elect is  a lead ing No rth A merican d istr ibu tor of
rep lacement  pa rts,  eq u ipment ,  too ls ,  accessories,  pa in t  and  rela ted  products  in  the
automo tive a f termark et.  Lead er in the Canad ian mark et ,  Uni-S elect i s  th e f i fth la rgest
parts  d is tr ibutor  and  the  la rgest  independent  d is tr ib uto r  of  pa int  and  rela ted  products  in
North Am erica .

Un i-Select serves o ne th e most extensiv e netwo rk s of  independent d istribu tors of
au tomo tive pa rts and a cce sso ries in North Ameri ca ,  se rv ing ov er 3,200 wholesa le rs f rom
its di str ibu tion centres.  It  a lso su pplies ten s o f  thousand s of insta l lers a nd co ll i sion re pair
sh ops  a s  well  as  nat iona l  and  regiona l  a cco unts  and  consumers  f rom its  corporate  sto res .

Un i-Select’s  custo mers h av e a ccess t o ove r 2 mil l ion rep lacemen t parts for domest ic a nd
imported  veh icles  an d  ov er  30 ,000  d if ferent  pa int  produ cts  a nd  co l l is io n  repa ir  shop
accesso ries .  In ven tory of  nea rly 3 50,000 d if feren t parts i s  co nstan tly main ta in ed to meet
cu stomers’  needs .  It s  wide  range  of  produ cts  inclu des  na tiona l  and  p rivate  brands .  It s
su pp liers  s ta nd  amon g  the  la rgest  manufa cturers  o f  automot iv e  parts  and  pa int  products
in  the  wo rld .

Its  activ it ies a re main ly fo cused o n t he d istr i bu tion,  sa le and mark et ing of  automo tive
re p la ce m en t  pa rts  a nd  acces so rie s,  to o ls  a nd  eq u ip m en t  an d  pa in t  and  r ela t ed  p rodu cts  in
Canada  and  th e  Un ited  S tates .  With  respect  to  sa les  genera ted  by  the  Corpo rat ion ,  the
second and  th ird  quarters  hav e  h is to rica l ly  genera ted  h igh er  sa les  than  the  f irs t  a nd
fourth  quarters.

28%

72%

Uni-Select 2013 Sales

Canada

United
States
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The  ma in  produ cts  d is tr ibuted  by  Un i-S elect  are  brake  pa rts,  su spens ion  systems  and
exhaust  compon ents,  pa int  an d  body  sh op  products ,  lu bri cants  and  ch emica l  p roducts,
equ ipmen t a nd too ls,  maintenan ce products includ in g f il t rat ion a s we ll  a s p arts fo r
temperature contro l,  e ngines,  f uel  and engine mana ge ment systems. S ev era l  o f  these
products  are  ava i lab le  und er  Un i-S elect’s  priva te  brands,  Auto  Extra®  and  Wo rldpa rts® ,
wh ich are qual ity su pplies o ffered a t comp etit iv e pricin g in compariso n to that o f
reco gn ize d manu fa cturers .

Be ck /Arn ley se lls  rep lacement pa rts for foreign nameplate v eh icles u nder the trad ema rk s
Be ck /Arn ley® an d B eck /Arn ley World parts® .  Th e ma in tenance and repair  parts o ffered
under  these  brand s  are  sou rced  g loba lly  f rom manufa cturers  o f  h igh  qua lity  products  tha t
meet  OE  standards.  The  pa rts  are  so ld  to  warehouse  d is tr ibutors  who,  in  tu rn ,  d is tr ibute
them to  independent  d ist ributors,  automotiv e  serv ice  prov iders ,  and  consu mers
throughout  Canada  an d  the  USA.  The  brands  are  v iewed as  p remium,  rel iab le  and  genu in e
reflect ing 100 yea rs o f  bus in ess in the au tomo tive import af termarket and b enefit  fro m a
h igh a wareness lev el  a mon g serv ice te chn icia ns.

Fin ish Master sel ls  a utomot iv e pain ts,  coat ings and related accessories.  In addit ion to its
own private b rand of ref in ish ing accesso ry produ cts,  SMA R T, F in ish Master p rov id es a
comprehensive selection of b rand nam e products su pplied by Axalta Coa t in g Systems, P PG
Indu stries ,  Inc . ,  3M Company  and  BASF  Corporat ion .  F in ishMaster  is  dependen t  on  such
suppliers  which  account  for  appro ximately  8 5% of  its  purchases .  SMART is  F in ishMaster’s
own private lab el  b rand of asso ciated p roducts th at are de sign ed to meet the h igh
standards  demand ed by  au tomo tive  a f terma rk et  cu stomers.  SMART ha s  a  nat iona l  brand
iden tity a nd of fers e xcept io nal  va lue to the automot iv e a f termark et.

TRADEMARKS FOR PRODUCT S
T RADEMARKS DESCRIPTION IDE NTIFICATION

Auto E xtra® Parts pro ducts exclusiv ely
packa ged for Un i-Se lect

C o lorXtra® Pa int products e xclusiv ely
packa ged for Un i-Se lect

Wo rldpa rts® Parts  pro ducts  so ld  by
Uni-S elect

B eck/A rn ley®  and
B eck/A rn ley

Wo rldpa rts®

Dist in ct ive  indust ry  brands  o f
maintenance  and  repa ir  pa rts
fo r fo reign namep la te v eh icles

S MART™ Pa int  and  ref in ish ing
accesso ry  produ cts  so ld  by
Fin ishMa ster

™

CC UU SS TT OO MM EE RR SS

Th e customers o f  Uni-S elect o perate busin esses invo lved in the wh olesa le and retai l  sa le
of automot iv e parts and accessor ies,  e qu ipment and tools an d pa int and co l l is io n rep a ir
produ cts.  Se vera l  o f  these busin esses a lso op era te repair  a nd co ll is io n repa ir  shops.
Un i-Select also se l ls  pro ducts to f leet operators and nat ional  accoun t cu stomers.
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The  p rice  s tructure  for  products  so ld  by  Un i-Select  and  th e  trade  d iscoun ts  gran ted  to
cu stomers  va ry  by  rea son  of  geography  and  typ e  of  customer.

A numb er of Canadian custom ers are a lso shareho ld ers of  Un i-Select.  Un i-S elect main ta in s
co ntact  w ith  it s  cu stomers  th rough  regu la rly  held  exh ib itions  a nd  convention s  and  through
the  partic ipa tion  o f  customers  in  purchase  and  ma rk et ing  adv isory  committees.

P U RC H A S E S

Un i-Select d ist ingu ish es itself  in t he au tomo tive rep lacemen t parts ind ustry by a l lo win g
its  customers  who are  independent  d is tr ib utors  (wholesalers)  to  purcha se  produ cts  for
d irect sh ipmen t from supp liers (sub ject to certa in min imum criteria )  or f ro m on e of
Un i-Select’s  dist r ibu tion centres.  Di rect sh ipments from supp liers enab le custome rs to
redu ce  the ir  acqu isit ion  cost  for  parts.  Customers  purch ase  produ cts  through  a
Un i-Select d istr ibut ion centre fo r low vo lume o rd ers o r wh en they require pa rts
immediately .

SE CU RI TI E S  A N D GU A RA N T E E S

To  secure  the  pay ment  o f  sums  o wed to  Un i-Se lect ,  a  customer  must ,  genera l ly ,  grant
secu rity over it s  in ven to ry and prov ide p ersona l  guarantees fro m its  sha reholders.

SU CC ES SI ON P L A N N I N G  A N D C O R P O R A T E S TO RE S

Co nsidering that so me owne rs o f  rep lacemen t parts store s are aging ,  Un i-S elect m ay
assist  cu stomers who wish to ret ire in the sale o f  the ir  business.  T hou gh Uni-S elect
prefers  to  se l l  to  independ ent  d is tr ib uto rs ,  i t  re cogn izes  that  its  customer  base  is
chan ging and ,  to reta in market sha re,  i t  w il l  ow n and opera te sto res in certa in markets.

S U PP O RT  AN D  M A N A G E M E N T  S ERV I C E S

Un i-Select a lso prov id es a var iety o f  suppo rt and mana g emen t service s.  T hese serv ice s
are d irected a t ma rk et in g,  produ ct promot ion,  advertis ing materia ls,  exh ib it ion s an d
store  layouts .  The  serv ices  o ffered  to  the  independen t  d ist ribu tors  includ e
admin istrat io n serv ices,  p referred freight ra tes,  lo ya lty cred it  ca rds a s well  as insu rance
prog rams fo r the ir  employees a nd th eir  busin esses.

CC OO MM PP EE TT IITT IIOO NN

At the who lesa le leve l,  a utomot iv e parts are ava i la b le through a v ariety of  sou rces.  Th e
main  sou rces  are  wareh ouse  d is tr ib uto rs ,  car  dea lers  a nd  nat iona l  cha ins .  Based  on
vo lume o f sa les,  Un i-S elect b el ieves that it  is  the leader in Canada a mong trad it io nal
warehouse d istr ib uto rs f or l igh t v eh icles a nd w ould b e the 5 t h  large st  d istr ib u tor of
af terma rk et pa rts in No rth A merica . No twith stand in g the fact tha t Un i- Select’ s two ma jo r
co mpet itors in Ca nada a re held by American interests,  i t  is  f easib le for other f ore ig n
co mpet itors to estab l ish a base in C anada , th ereby in creasin g comp etit io n .  Conversely ,  in
the Unite d Sta tes,  a number o f la rg e com petito rs a re a c tive ly expa nding their  op era tion s
by op ening new stores o r a cqu ir ing exist ing b usinesses.  No netheless,  the wholesa le
bu siness  in  the  Un ited  Sta tes  rema in s  unconsol id ated  if  du e  on ly  to  th e  b readth  of  th e
marke t.
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2012
2013

496.6
494.0

Sales in Canada
(in millions of US$)

The a ftermark et d istr ib ution o f automo tive ref inish es rem ains f ra gmen ted and co mpetit ive
with  many  independent  d ist ributors  compet ing  p rimarily  on  the  basis  o f  techn ica l
assistance  and  expert ise ,  p ri ce,  breadth  of  p roduct  o fferin g  and  f in ancia l  assistan ce.  There
are  a  number  o f  independen t  regiona l  d ist ributors,  many  of  which  a re  in  d irect
co mpet it io n with F in ishMa ster on a regiona l  o r lo ca l  le vel.  Co mpet it ion in the pu rchase of
in dep end ent  d ist r ibu to rs  and  sa les  out le ts  may  occu r  b etween  F in ish Master  and  o th er
automo tive  re f in ish ing  d is tr ibu to rs  th at  are  a lso  pursu ing  growth  through  a cq u is itions .
Fin ish Ma ster may a lso encoun ter s ign if icant sa les co mpet it ion from new market en tran ts,
automo tive  pa in t  manufactu rers,  buy ing  groups  or  o ther  la rge  d is tr ibutors  tha t  may  seek
to  enter  su ch  ma rk ets  or  may  se ek  to  compe te  with  it  for  at tractive  acqu isit ion
ca ndidates.  A lthough th e largest automo t iv e pa int manufactu rers hav e g ene ra l ly not
opera ted  their  own d is tr ib utors ,  or  have  done  so  on ly  on  a  limited  basis,  they  may  decide
to e xpand su ch activ ity in the fu ture.

3.2 | CANADA

Uni-S elect’s  Canad ian  opera tions  a re  conducted  by  Un i-Se lect
Pacif i c  In c. ,  Un i-S elect Pra ir ies In c. ,  Un i-Sélect Québec Inc.  and
Uni-S élect Eastern Inc.

In Ca nada , Un i-Select o pe rates 10 d istr ibu tion ce ntres ,  for a
to ta l  of  approximately 8 25 ,040 square feet of  warehouse spa ce,
and 14 corporate sto res.

Most  o f  its  sa les  are  ach ieved  through  th e  d istr ib ution  of
re p lace ment pa rts,  eq u ipment ,  too ls,  a cces so rie s,  p a int and
re la ted  p roducts  to  indepen den t  d ist ributors  commonly  known
as jobb ers.  Th ese jobb ers supp ly nationa l  cha ins of  insta l lers,
se rv ice sta tion s,  re pa ir  sh ops,  f leet ope rators,  co l l i sion repa ir
sh ops ,  automobile  and  heavy  mach in ery  dea lers ,  priva te  and  pub lic  sector  bus inesses  a nd
co nsu mers .  At  the  end  of  2013 ,  Un i-S elect  supp lied  618  stores  owned by  jobbers  opera ting
und er dif feren t banners.

Un i-S elect  i s  a lso  a  supp lie r  o f  pa rts  to  a  numb er  of  majo r  busine sses  inc lu d ing
Can adian T ire,  Mid as,  Prime Carca re Group (Min u te Muffler/Sp eedy),  Ka l-T ire,  OK Tire,
Brid geston e, Lead er Au to Resou rces LA R Inc. ,  a s well  as governmen ta l  and para -
gov ernmen ta l  org aniza tions .  Uni-Select h as an a ll iance with C o l lis io n So lut ions Ne twork
In c.  wh ich  a llows  them  to  of fe r  a  na tiona l  coverag e  to  the  insu rance  co mpan ie s.  Su ch
a l lian ce a lso a llows Un i-Se le ct’ s  cu stomers to sell  pro ducts to the repa ir  shop s aff i lia ted
with  Co ll is ion  So lut ions  Netwo rk  Inc.
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In Cana da, Uni-S elect o ffers 3 bann er p rog ra ms to its  ind ependen t jobb e rs.  It  a l so supplies
jobb e rs th at are n ot id en tif ied by a Un i-S elect t radema rk .
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A U TO P A RT S P L U S®  A N D A U T O-P L U S®

The  Auto  Parts  Plus  and  Auto -P lus  bann ers  regroup  ind ependen t  jobbers  who are,  a t
t imes,  sh areho ld ers o f  Uni-S elect a nd op era te co mmercia l  or reta i l  bu sin esses f or th e
sa le  of  au to m otiv e  p a rts .  T he  p u rcha ses  b y  Au to  Pa rts  Plu s  an d  Au to -P lu s  cu sto m ers  fro m
Un i-Select d urin g f iscal  20 13 rep resen ted most of  th e sa les f rom the Canad ian
op eration s.

Un i-Select’s  14 corporate sto res also op erate under th e Auto Parts Plu s ban ner.

BU M PE R  T O BU MP E R®

Th e Bumpe r to Bump er tradem ark identif ies custome rs who op erate commercia l  and
reta i l  b usin esses w hich se l l  automot iv e parts and a re lo ca ted p rimari ly  in th e Pra ir ies.

TRADEMAR KS FOR INDE PEND ENT JO BBERS IN C ANADA
TRAD EMARKS DE SCRIPT ION IDENT IF ICATION

Auto  Parts  P lu s®
Ma in trad emark licensed fo r
use  by  Un i-Select  independent
jobb ers to ident ify their  s tores
in Canada

Auto-P lu s®
Ma in trad emark licensed fo r
use  by  Un i-Select  independent
jobb ers to ident ify their  s tores
in Canada

Bumpe r to
Bump er®

Trad emark id ent ify ing
cu stomers  who o perate
co mmercia l a nd re ta il
bu sinesses pr imari ly  located in
the Pra iries

The  Coolin g
Depo t®

Trad emark  re la ted  to
temperature con trol  sy stems
and is  l i cen sed for u se by
independent  jobbers  that  o ffer
sp ecia li zed serv ice s in th is  f ie ld
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In  Canada,  U n i-Se le ct  o ffers  4  prog rams  to  in sta l le rs  ( rep a ir  and  co ll i s ion  repa ir  sh ops).
Sin ce Decem ber 31,  2013 , th e Spe cia l ist  p rogram describ ed below is  no longe r of fered to
new customers  and  the  conten t  o f  the  Un i-Pro  program was  modified  for  new customers.
Sin ce January 1 ,  20 14, the Auto -Select program, wh ich is  new , is  of fered t o in sta l lers.
Th ere wi l l  be a tran sit ion p eriod fo r custo mers that w ere a memb er of the Sp ecia l ist  o r
Un i-Pro as of  De cemb er 31,  2013 to ch ange their  program. Un i-Select a lso supp lies
insta l le rs tha t are not l i cen sed to use a Un i-S elect trad emark .

Un i-Select o f fers a va riety of  train ing p rog rams in man agement ,  sales o r repa ir  techn ique
to insta ller s.  Mo st o f  th e cou rses are ava i la b le on l in e o r on s ite.
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U N I-P RO ®

Un i-Pro insta l lers lo cated primarily  in the P rov ince of Qu ébec operate repa ir  sh op s
specia li zed  in  the  sa le  and  in sta lla tion  of  exhaust,  susp ens ion  sys tems  and  brakes .  The ir
supp liers  are  Auto  Parts  P lu s  and  Auto -P lus  jobbers .

P R OCO L O R®

Co ll is io n repair  specia l ist s,  recogn ized for th e qua lity o f  th eir  workman sh ip ,  a re o f fered
a  l icense  to  use  the  ProColor  t radema rk  prov ided  they  respect  qua lity  s tandards  and
pu rch ase pa rts and body shop produ cts throu gh th e network of Un i-Select jobb ers.  Many
of the se co l l is io n repa ir  sp ecia l ist s  a re iden tif ied by the Ca rross ier P ro Co lor banne r.

SP EC I A LI ST ®

Licen sees o f  the Sp ecia li st  t ra dema rk op erate repa ir  a nd maint enance shop s for mo to r
v eh icles.  Th eir  sup p lie rs a re Au to Pa rts Plus a nd Au to- Plu s jobb ers.

SE LE C TA U T OX P E R T T M

Un i-Select of fers the Se lectAuto Xpert p rog ram (“SAX ”)  (regi stered  design  reproduced  in
the fo llowin g tab le)  to repa ir  sh op s.  Th is  p rogra m of fers q ual ity-a ssu ran ce protect io n
wh ich  includes  a  90-day  wa rranty  fo r  pa rts  and  labour,  an  extended  365-day  warra nty  on
pa rts,  loya lty  rebates ,  reduced  cred it  card  fees,  d iscounts  on  purcha ses ,  promot iona l
materia ls  and commercial  a nd group insurances.

A U TO-SE LE C T®

Un i-Select o f fers the Au to-Se lect p rog ram to shops that o ffer a h igh er lev el  of  serv ice to
their  cu stomers.  T he min imu m cr iter ia in p lace ensu re the standa rd s are met and th e
integrity of  th e brand resp ected .  I t  is  po sit ion ed a s a “sele ct” banner that easi ly
compe tes with the dea lership .   I t  o f fers the most com p reh ensiv e warra nty p rog ra ms fo r
bo th shop s and consumers,  a s wel l  a s al l  th e techno lo gy so lu tions req u ired to ef f icien tly
manage  a  shop.

CO LO RP L U S
T M

Un i-Select o f fers t he p rog ram to specia l ized body shop and co l l is io n rep a ir  sp ecia l ist s.
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TRADEMARK S FOR INST ALLERS IN CANAD A
T RADEMARKS D ESC RIP TION IDENT IF ICA TION

U ni-Pro® Ma in insta ller  ma rke ting
p ro gra m

ProColor®
Identif icat io n  for  shop  o wners
specia l ized  in  p a int  and  body
shop

ProColor®

Specia li st® Ma in insta ller  ma rke ting
p ro gra m ®

C olorP lu sT M
Insta ller ma rk eting p rog ram for
specia l ized  body  shop/co ll is io n
rep a ir  spe cia l ists

S electAutoXpertT M Ma in insta ller  ma rke ting
p ro gra m

Auto -S elect® Ma in insta ller  ma rke ting
p ro gra m
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As o f Decemb e r 31,  2 013, Un i-Select emp loy ed 85 2 fu l l -t ime e qu iva le nt pe rso ns in Canada .
Warehouse emp loyee s o f  the d istr ibu tion centres loca ted in Boucherv i lle,  Qu ébe c and
Co quit lam , Brit ish Columb ia and e mploy ee s of  stores lo cated in the B eau ce reg ion o f
Québec a re u n ion ized .

Th e lab our agreement fo r the Coqu it la m lo cation that expired in 2013 was ren ewed upon
sa tisfactory terms. Th e Corpo rat ion consid ers it s  labou r re la tion s with its  employ ees to be
sa tisfactory .  Un i-S elect b el ieves th a t th e qual ity o f  it s  sta f f  is  a  key facto r o f  i ts  su c ces s.
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Un i-Select favou rs leasin g th e faci l i t ies o ut of  wh ich its  ope ra tions a re co nducted. It  o wn s
a l imited amount of  rea l  esta te.

In Cana da, U n i-Select o w ns th e bu i ld ing wh ere its  h ead o ff ice is  lo ca ted in Bou che rv il le ,
Québec.  The  land  covers  an  area  o f  435,000  square  feet  and  the  bu i ld in g  covers
app ro ximately 195,500 squa re feet of  w hich 32 ,30 0 are reserv ed for ad min istrat io n .

So me sub sid ia ries a nd join t ven tu re s o f  Un i-Select ow n rea l  estate ou t of  which th ey
op era te their  activ it ies.  Un i-Séle ct Ea ste rn Inc.  is  cu rren tly th e o wner o f  land ( in clud ing a
bu ild ing) me asuring 25 ,3 88 square fee t in Cl in ton,  On tario that is  leased to a cu stomer.
Un i-Sélect  Québec  Inc.  is  the  owner  o f  a  mu lt i- tenan t  property  in  Sa in te-Ju l ienne,  Québ ec
that  is  pa rt ia lly  rented  to  a  customer.
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2012
2013

1,301.0
1,294.1

Sales in the United States
(in millions of US$)

3.3 | UNITED STATES

Un i-S elect’s  a ctiv it ies in the Un ited Stat es a re
ca rr ie d  on  by  Un i-Select  U SA,  F in ishMa ster  and
Beck/Arn ley .

Un i-S elect USA opera tes 26 d istr ibut ion centres and
14 p ick -up  loca tion s  for  a  tota l  o f  approx ima tely
1 ,714 ,030  square  feet  o f  warehouse  space,  and  232
co rpo rate  sto res.  F in ishMaste r  op erates  3
warehouse s  for  a  tota l  o f  appro ximate ly  131,180
sq uare  feet  of  wa rehouse  space,  and  166  bran ch
lo ca tions .  Beck /Arn ley  operates  1  warehouse  of
app ro ximate ly  118,000 square  feet.

In Un i-Select US A, warehouse sa les a re ach ieved
th rou gh  th e  d is tr ib ut ion  of  rep la cement  parts,  equ ipment ,  too ls,  a cce ssories ,  pa int  and
re la ted  produ cts  to  independent  d ist ribu to rs  kno wn as  independent  jobb ers .  These
jobb e rs su pp ly na tiona l  cha ins o f  in sta l le rs,  serv i ce s ta tion s,  repa ir  shop s,  f le et o perators,
co ll is ion  repa ir  sh ops ,  automobile  and  heavy  mach inery  dea lers,  priva te  and  pub li c  se ctor
bus inesses  and  consumers.  In  2013,  Un i-Se lect  supp l ied  2 ,055  s tores  owned by
in dep end ent  jobbers  operat ing  under  d if feren t  banners .  C orporate  store  sa les  a re
ach ieved  through  the  d ist ribut ion  o f  rep la cement  pa rts,  equ ipment ,  too ls,  accessories ,
pa int  and  rela ted  products  to  insta lle rs .

Fin ish Ma ster se l ls  au tomotive p a in ts,  co ating s and related accessor ie s to co l l i sion re pa ir
sh ops,  au tomo tive d ea lership s,  f lee t op e ra tors and commerc ia l  c l ients.

Beck/A rn le y sel ls  re p lace ment pa rts fo r foreign nameplate veh icle s to wholesa lers ,
in st al le rs  a n d  con su m ers.   Th e  B eck /A rn ley  p ro du ct s  th a t  a re  av a ila b le ,  wi th ou t  l im it at io n ,
th rou gh Uni-Select USA a re iden ti f ied u nder the p ro gra m Impo rt P arts Source T M .

Un i-S elect USA is  a lso a supp lier o f  parts to gov e rnmen tal  bo d ie s and major compan ies
in clud ing Amazon, Mein eke,  Nat ional  G rid USA Serv ice Company, Au tomo tive Tire
Dist r ibutors a nd T BC Reta i l  Group.
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In  the  Un ited  States,  Un i-Se lect  US A offers  1  banner  program to  it s  ind ependent  jobbers .
It  a lso use s d ifferen t bu siness n ame s in its  op eration s as a re su lt  o f  its  g row th th rou gh
acquisit ion s over the y ears.  A ltho ugh u sed to a les ser exten t,  th e use of th ese names wil l
co ntinu e du rin g the p eriod o f tra nsit ion to the Au to-Plu s t ra dema rk .

A U T O-P L U S®

Un i-Select USA of fers a l icense fo r the n on-exclu sive u se of the Au to- Plu s trade mark to
its  independen t  jobbers .

Un i-Select USA a lso rel ie s on the Au to -Plus trad emark to id ent ify it s  232 co rpo ra te
sto res,  23 of  w hich are a lso iden tified as C onsume r Auto Parts in th e New En gland area .
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TRAD EMARK S FOR INDEPENDENT JOB BERS IN THE UNITED ST ATES
T RADEMARKS DESCR IPTION IDE NTIFICATION

Auto-P lu s®
Principa l  trademark  used  to
id en tify sto res tha t se ll  parts
in  the  USA

C onsumer  Auto
P arts T M

Trad emark id ent ify ing
corp ora te sto res reta i l a n d
commercia l  o riented

™
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In  the  Un ited  States ,  Un i-Se lect  US A of fers  a  varie ty  o f  bus iness  so lut ions  such  a s
marketing  and  communication  assistance  and  tra in ing  fo r  in dependent  techn icians  and
sh op owners.  T hese serv ices d ire cted to hard p arts sp ecia l ist s  a re offered und er 2
programs.  Th e  Uni-Se le ct  ne two rk  a lso  supp lie s  insta l le rs  tha t  are  not  l icensed  to  use  a
Uni-Select t rad emark .

F in ish Master  o f fers  tra in ing  in  management  and,  in  co n junction  with  manufactu rers ,
t ra in ing  on  product  usage  to  it s  cu stomers.

A U TO SE RV IC E P L U S™

Pro fessiona l  se rv ice repa ir  fac il i t ies en joy techn ica l  re sou rces,  m a rketing support,
rewards ,  North  American  warran ty  and  branding  support  under  th is  p ro gram.  Auto
S erv ice Plu s i s  th e premier p rogram in U n i-Se lect ’s  o fferin g o f  serv ices .

SE LE C TA U T OX P E R T™

Pro fessiona l  serv i ce rep a ir  faci l it ies en joy techn ica l  reso urces ,  lim ited mark et in g
programs  and  a  rewards  program under  Un i-Se lect ’s  Se lectAutoXpert  program.  Th is
program i s  d esign ed  fo r  the  shop  which  do es  not  want  to  pa rt ic ipate  in  brand ing  o r
merch and isin g,  h owev er do es requ ire th e tech n ica l  support to he lp run its  b u siness.

T RADEM ARKS FO R INS TALLE RS IN T HE UNITED S TATES
T RADEMARKS D ESC RIPTION IDENT IF ICATION

Auto S erv ice Plu s™ Ma in insta ller ma rk eting
p ro gra m

S electAu toXp ert™
Ma in insta ller ma rk eting
p ro gra m
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Fin ish Master consid ers tha t e-comm erce bu siness is  a n in it ia t ive which is  cr it ica l  to it s
su ccess .  The  key  serv ice  of fe ring  is  to  g ro w  its  Multi-S hop  Opera tor  (MSO)  p la tform.
E- co mmerce al lo ws Fin ish Ma ster to leverage its  ex pen se stru cture,  thereby mak ing it  more
ef f ic ien t.

Un i-Select USA is  a lso a 3rd party prov id er of  au tomo tive pa rts for la rge e- commerce
bu sinesses in the United S tates.  Un i-Select USA u ses main ly ASP Cen tral  Po int and Uni-
Cen tral  Po int in relat ion to e- co mmerce between insta ller s,  ind ependent jobb ers a nd th e
Un i-Select dist r ibu tion cen tres.
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As  o f  December  201 3 ,  Un i-Se lect  employs  4 ,680  fu ll -t ime  equ iva lent  persons  in  the  Un ited
St ates.  Warehouse e mployees of  t he T onawanda, New Yo rk fa ci l i ty a re u n ionized .

Th e Co rp oration considers its  la bou r relat ions with its  employ ees to b e sa tisfacto ry .
Un i-Select b e liev es th at the qu a l ity o f  i t s  sta f f  is  a k ey factor o f  i ts  succes s.

RR EE AA LL EESS TT AA TT EE

Un i-Select favou rs lea sing t he fa ci l i t ie s out o f  which its  o perat ions are conducted. It  own s
a l imited amou nt of  rea l  esta te.

In t he Un ited S tat es,  Fin ishMa ster own s the fo l lowin g 6 prop erties:  a 40,860 squ are foot
warehouse  in  Ade l,  Georgia ,  a  58 ,000  square  foot  warehouse  in  Grand  Rap ids,  Mich igan ,
and  four  p rop erties  out  o f  which  it  op erates  corporate  s to res  in  Musk egon,  Mich igan
(5,856 sq uare feet),  Bu rto n, Mich ig an (5,000 squa re feet),  M ish a waka , Ind iana
(10 ,400 squa re f eet)  a nd F t .  Mey ers,  F lo rida (6,5 00 square feet).

3.4 | INTELLECTUAL PROPERTY

In  the  course  o f  it s  activ it ies ,  Un i-Se lect  uses  a  number  o f  trad emarks  and  bu siness  na mes,
so me o f which may fea tu re a lo go ,  includ ing th ose identif ied in S chedule B hereto.
Un i-Select invests in it s  tra dema rks on a con tinuou s ba sis,  some of w hich hav e dev eloped
a sign if ican t notoriety .  Un i-Se lect t akes app ropriate measures to p rotect and en fo rce it s
inte llectu a l  p rop erty.

3.5 | ENVIRONMENTAL RISK

Uni-Select is  p rin cipa l ly a d istributor of  pa rts and is  no t invo lved in man ufactur in g
activit ies.  It  does not hav e any resea rch and dev elopmen t ope ra tions in resp ect o f  n ew
produ cts.  Other  than  an  unforeseen  incident,  such  a s  a  f ire  in  a  d is tr ib ut ion  centre ,  th e
Co rpo ra tion’s en v ironmenta l  r isk i s  lim ited to the a ccidental  sp il l  o f  l im ited q uan tities o f
ha zardou s materia ls  d uring t ransport  or  h and ling .
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3.6 | RISK FACTORS

Th e Co rporat ion incorpora tes by reference the d isclosure describ ing the r isk fa ctors to
which  the  Co rpora tion ’s  bu siness  is  exposed  in  its  Managemen t  Report  for  the  y ear  ended
De cemb er 31 ,  2013 und er the head ing “R isk Mana gement” ava i lab le on seda r.com as we ll
as on Un i-S elect’ s  website at un ise le ct .com.

4 | DIVIDEND

Sin ce 1987 , the Co rpora tion has d eclared quarter ly d iv idends,  sub ject to prof itab il i ty,
l iq u id ity  requ irements  to  f inance  growth ,  the  gen era l  f inancia l  hea lth  o f  the  Corporat ion
and oth er factors determin ed by the Boa rd o f Directo rs .  Uni-S elect ’ s  pra ct ice h as b een to
de clare  a  d iv id end  at  a  rate  of  approximately  20%  to  25%  of  the  prev iou s  yea r’s  ad juste d
ea rn ings.

On  Janua ry  22 ,  201 4,  the  Corporat ion  pa id  a  d iv idend  of  C$0 .13  per  common share  to
sh areho ld ers  o f  reco rd  on  D ece mber  31 ,  201 3.  In  each  quarte r  o f  2013  and  2012,
Uni-Select  declared  a  d iv idend  of  C$0 .13  per  common sha re  and  of  C $0 .12  in  2011.

5 | DESCRIPTION OF CAPITAL STRUCTURE

Un i-Select In c. ’s  cap ita l  structu re is  compo sed o f an un l imited number o f common sha res
(“Co mmon S hares”),  w itho ut pa r v a lue,  and an un l imited numb er of preferred shares,
with out par va lue,  is suab le in se ries w ith the fo l lowin g ch ara cteris t ics :

CC OO MM MM OO NN SSHH AA RR EE SS

Ea ch Co mmon Sha re en titles the hold er thereof t o one vot e and to receiv e d iv idends in
su ch  amounts  and  payab le  at  such  t ime as  the  Board  of  Directors  o f  the  Corporat ion  sha ll
determin e a f ter the pay ment o f  d iv id end s to the preferred sha res.  In th e even t o f  a
l iq u idat ion ,  d isso lut io n  o r  win d ing-up ,  the  ho lders  sha ll  be  ent it led  to  pa rt ic ip ate  in  th e
d istr ibu tion of the a ssets a fter pay ment t o th e ho lders of  the p referred sha res.

PP RR EE FF EE RR RR EE DD SSHH AA RR EE SS

The p referred sha res are n on-vot in g sha res is suab le in se ries . The Board o f Directo rs of
the  Corporat ion  has  the  righ t,  f rom t ime to  t ime,  to  f ix  th e  number  o f ,  and  to  determine
the  des ignat ion ,  r ights,  pr iv i leges ,  rest r ict io ns  and  cond it ions  a t ta ch ing  to  the  p referred
sh ares o f  each series .  T he ho ld ers o f  any series o f  p re ferred sha res are ent it led to rece iv e
d iv idends  and  to  part ic ipate  in  the  d ist ribu tion  of  the  assets  upon  l iqu idat ion ,  d isso lut ion
and  wind in g-up  in  priority  to  the  Common Shares .  There  are  n o  issued  and  outstand ing
preferred sh ares.
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DDEE BB EE NN TT UU RR EE SS

De bentures a re issu ed und er an ind enture (“ In d enture ”)  d ated January 6 ,  2011 , between
Uni-Select  and  Compute rshare  T ru st  Company  of  Canada  (“De ben ture T ru stee ”).  Th e
fo llowing  text  is  a  summary  of  the  terms  o f  th e  In denture,  a  copy  o f  which  ha s  been  f i le d
with the Canadian secu rit ies regu la tory autho rit ies .  Th e fo l lo win g d escript ion of certa in
prov ision s of  the Ind en ture is  sub ject to ,  and is  q ua l if ied in its  en tirety by ref erence to ,
th e prov isions o f  th e Indenture,  a copy o f which is  ava ilab le und er Un i-Se lect ’s  p rof i le at
sedar .com.

An unl imited a moun t o f  d ebentu res,  n otes or other ev id ences of  ind ebtedness of
Un i-Select a re au thorized to b e issu ed in on e o r more series u nder the Inden tu re .  On
January  6 ,  2011,  Un i-S elect  i ssued ,  pursuant  to  the  Inden ture,  C$51,750,000  prin cipa l
amount  of  Debentures  in  d enomination s  o f  C$1,000  or  in teg ra l  mu lt ip le s  thereof
(“De bentures” ).

The  Debenture s  wil l  ma ture  on  Ja nua ry  31,  2016  (“Maturity D ate ”) .  The  Debentu res  bear
interest  a t  an  annua l  ra te  of  5 .9 % payab le  semi-annua lly ,  no t  in  advance ,  on  January  31st
and  Ju ly  31st  in  each  yea r  commencing  on  Ju ly  31 ,  2011  (ea ch  an  “Inte re st  Payment
Da te”).  T he f irst  pay ment rep resen ted accru ed interest f or th e p eriod f rom Janua ry 6 ,
20 11 up to ,  bu t exclud ing ,  July  31,  2 011 .

The  Debentures  are  convertib le  a t  the  ho lder’s  opt ion  in to  fu lly  pa id ,  non-a ssessab le  and
f ree ly -t ra dab le  Co mmon  Sh a res  a t  a ny  t im e  p rior  t o  t h e  clo se  of  b u sin e ss  o n  t he  ea rl ie r  o f
the Maturity Date and th e last  bu siness day immed ia tely p reced ing the date sp ecif ied by
the  Corporat ion  fo r  red empt ion  of  the  Debentures ,  a t  the  co nvers io n  pri ce  o f  C$41.76  per
Common Sha re,  sub ject  to  ad justment  in  acco rdance  with  the  Ind enture  (“C onv ersio n
Pr ice”),  representin g a ra t io of appro xim ately 23 .946 Common Sha res p er C $1,00 0
prin cipa l  amount  o f  Debentures.  Ho ld ers  converting  their  Deben tures  wil l  re ce ive  a ccrued
and unpa id  in terest  thereon  in  cash  for  the  p eriod  f rom the  last  In terest  Payment  Date  to ,
bu t exclu d ing,  the da te of conv ersion .  Hold ers converting their  Deb entures wi l l  b eco me
ho ld ers  o f  reco rd  of  Common  Shares  on  th e  date  of  conv ers ion  p rov id ed  tha t,  i f  a
Debenture  is  sur rendered  for  conversion  on  a  day  on  which  the  register  o f  Common Sha res
is  c losed , th e pe rson en titled to receive C ommon Sh ares sha l l  be come the h o ld er of  record
of  su ch  Common Sh ares  as  a t  the  da te  on  wh ich  such  regi ster  is  next  reopen ed.
Notwith stand ing  the  forego ing ,  no  Deb entures  may  b e  converted  on  an  In terest  Paymen t
Da te  or  during  the  f ive  business  days  preced ing  January  31st  and  Ju ly  31st  in  ea ch  year,
co mmencin g Ju ly 31st,  2 011 , as th e reg iste rs of  the Debenture Trustee wil l  be closed
du ring  such  pe riod s.

The  Debentures  may  no t  be  redeemed by  the  Corp ora tion  befo re  January  3 1 ,  2014  (excep t
in certa in l im ited ci rcu mstan ces fo l lowin g a Chan ge o f Con trol ,  as su ch term is  def ined in
the  Ind enture).  On  or  a f ter  January  31 ,  2014  and  prior  to  January  31 ,  2015,  the
Debentures  may  be  redeemed by  the  Corporat ion  in  whole  o r  in  p art  from time to  t ime at
the  Corporat ion ’s  option  on  no t  more  than  60  days’  and  not  less  than  30  days’  pr io r
writ ten  notice  a t  a  redempt ion  p rice  eq ua l  to  the ir  principa l  amount  p lus  accrued  and
unpaid in terest th ereon, p rov ided that the Cu rrent Ma rk et Price (a s such term is  d efined
in  the  Indentu re)  o f  th e  Common Shares  on  th e  date  on  which  not ice  o f  redemp tion  is
given exceed s 125% of the Conversion Price .  On or af ter Janua ry 3 1,  20 15 and prior to the
Maturity  Date,  the  Deben tures  may  be  redeemed by  the  Corporat ion ,  in  whole  or  in  part,
f rom  time  to  t ime  on  not  mo re  than  60  days’  and  not  less  tha n  30  day s’  p rior  no tice  a t  a
redemption p rice eq ual  to th eir  principa l  amoun t plu s accrued and unp aid in terest.  In th e
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ca se o f red empt ion o f less th an a l l  of  the D ebentu res,  th e Deben tures to be red eemed will
be selected by the Deb enture Tru stee on a pro ra ta ba sis  or in such other m anner as th e
Debenture  Trustee  deems equ itab le,  sub ject  to  the  consent  o f  the  TSX.  The  C orporation  o r
an y  o f  its  a ff il ia tes  wi ll  hav e  th e  r ig h t  t o  pu rch a se  De b en tu res  in  th e  m ark et ,  by  t end er  o r
by p rivate contract, p rov id ed ho wever, tha t if an Ev ent o f D efau lt (a s def ined be lo w) ha s
occurred and is  continu in g,  the Corpo rat ion o r any o f its  a ff il ia tes wi l l  n ot have th e right
to  purcha se  Deben tures  b y  private  contra ct .

On  th e  date  o f  redemp tion  of  the  Debentures  (“Rede mption Da te ”)  or  o n  the  Maturity
Da te,  a s appl i cab le ,  the Co rpo ra tion wil l  repay the ind ebtedness rep resen ted by th e
Debentures  by  pay ing  to  the  Deb enture  Trustee  in  la wfu l  money  of  Canada  an  amount
equa l  to  th e  princip a l  amount  o f  th e  outstand ing  Debentu res,  together  with  accrued  and
unpaid  in terest  th ere on.  T he  Co rpo ra tion  may,  at  it s  op tion ,  on  not  more  th an  60  days’
and  not  less  than  40  day s’  p rior  n otice  a nd  subject  to  any  requ ired  regu la tory  app rova ls,
un less an Even t of  D efau lt  has occurred and is  con tinuin g ,  elect to sa tisfy its  o b liga tion to
repay ,  in  whole  or  in  part,  the  princip a l  amount  o f  the  Deb entures  which  are  to  be
redeemed o r wh ich h ave matured by issu ing an d d el iv erin g freely - trad able Common Sha res
to  the  ho lders  o f  the  Debentures .  Paymen t  would  be  sat is fied  by  d el iv ering  tha t  numb er  o f
f ree ly -t ra dab le  Common Shares  obta in ed  by  d iv id ing  th e  prin cipa l  amount  o f  th e
Debentures  by  95% of  the  Cu rrent  Mark et  Price  o f  the  Co mmon Shares  on  th e  Red empt ion
Da te  or  Matu rity  Da te ,  as  app l icab le .  Any  accrued  and  unpa id  in terest  w il l  be  pa id  in  ca sh .
The  Corporation  will  not  be  ent it led  to  issue  Common  Sha res  to  sat is fy  its  payment
ob liga tions  in  the  case  of  a  payment  re su lt in g  f ro m  a  Chang e  o f  Con tro l .  No  f ract io na l
Common Sha res  wil l  be  issu ed  upon red empt ion  o r  maturity  o f  the  Deben tures ;  in  l ieu
thereo f , the Corpora t ion w il l  sa ti sfy su ch fracti ona l in terest b y a ca sh pa ymen t equ al to
th e re le van t fract ion of  the C urren t Market P ri ce o f  a whole C ommon Sha re .

Th e pay ment of  the p rincipa l  of ,  and interest on ,  the Deb entures wil l  h ave priority over
the  pay ment  of  any  d iv idends  on  the  Common Sha res ,  bu t  wil l  b e  subord inated  in  r ight  o f
paymen t,  in th e ci rcu mstances referred to b elow a nd more particu la rly as set out in th e
Indentu re ,  to  the  prior  pay ment  in  fu l l  o f  the  princip a l  o f  and  premiu m,  if  an y ,  and
interest  on  and  other  amoun ts  in  respect  o f  a ll  o f  th e  Corporat ion ’s  Sen ior  Ind ebtedn ess
(as  defined  in  the  Inden ture).

The  Ind enture  prov ides  tha t  in  the  event  o f  any  inso lv ency  or  bankrup tcy  p ro ceed ings  or
any receiversh ip ,  l iq u idat ion o r reorgan izat ion or other s imilar p rocee d ings rela t ing to th e
Co rpo ra tion  or  to  its  prope rty  o r  a ssets ,  or  i n  the  ev ent  of  any  pro cee d ings  for  th e
Co rpo ra tion’s vo lun tary liqu ida tion,  d issolu t ion o r o th er win d ing-up, wh ether o r no t
invo lv in g  inso lven cy  or  bankrup tcy ,  or  any  marsha ll in g  of  th e  Corporation ’s  assets  and
l ia b i l i t ies ,  th e h o ld ers o f  Sen io r Ind ebtedn ess wil l  rece ive pa ymen t in fu ll  be fo re th e
ho ld ers o f  Deb entures wil l  be ent it led to rece iv e any p aymen t or d istr ib ut ion o f any k ind
or character,  wh ether in ca sh ,  property o r secur it ies,  wh ich may b e paya b le or d el iv erab le
in  any  su ch  event  in  respect  o f  any  o f  the  Deben tures  or  a ny  unpa id  in terest  a ccrued
thereon .

With in  30  day s  fo l lo win g  the  occurrence  of  a  Change  of  Contro l  (as  def in ed  in  th e
Indentu re),  th e Corpo rat ion wil l  b e requ ired to mak e a ca sh o f fer to pu rch ase a ll  o f  th e
Debentures  ( “De benture  Offer”)  a t  a  pr ice  equa l  to  1 00% of  the  principa l  amount  thereof
p lus  a ccrued  and  unpa id  in terest  thereo n  (“Offer P rice ”).

In  add it io n  to  the  requ irement  for  the  Corpora tion  to  make  a  Debentu re  Of fer  in  the  ev ent
of  a  Chang e  of  Contro l ,  i f  a  C han ge  of  Contro l  o ccurs  o n  o r  before  January  31,  2015  in
which  10% o r  more  of  the  considerat ion  for  the  Co mmon Sha res  in  the  t ransa ct io n  o r
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t ran saction s  constituting  a  Chan ge  of  Con trol  co nsist s  o f:  ( i )  cash  (oth er  than  cash
paymen ts for f ra ct io nal  Co mmon Sha res and cash pay ments mad e in resp ect o f  d issen ters’
appra isal  r ights) ;  ( i i)  eq u ity  securit ies  th at  are  not  traded  o r  in tend ed  to  be  traded
immediately fo llowin g such t ransact io ns on a sto ck exchange; or (i i i )  o the r property tha t is
no t  traded  o r  in tended  to  be  traded  immed ia te ly  fo l lowin g  such  transa ct ions  on  a  stock
exchange,  th en  sub ject  to  regu latory  approva ls ,  du ring  th e  period  b eginn in g  ten  t rad in g
days  before  th e  ant ic ip ated  date  on  which  the  Change  of  Contro l  becomes  e ffective  and
ending 30 day s a fter the Debenture Of fer is  de livered ,  hold ers o f  Deben tures wil l  b e
en titled to convert their  Debentures,  su b ject to certa in l imitat ions,  and receiv e,  sub ject to
and  upon co mplet ion  of  the  Change  o f  Con trol ,  in  add it ion  to  th e  number  of  Common
Sha res th ey wou ld o therwise b e en t it led to rece iv e pu rsuan t to th eir  con version p riv i lege,
an  add itiona l  number  o f  Common Shares  per  C$1 ,0 00  pr in cipa l  amoun t  o f  Deben tures  a s
set  ou t  in  the  Indentu re .

Un less a n Ev ent of  D efault  has o ccu rred and is  con tinu ing ,  th e Co rpora tion may e lect ,
f rom time to t ime, sub ject to a ppl icab le regu la to ry approval,  to sa t isfy it s  o b l ig ation to
pay in terest on the Deb entures (“ Inte re st  Ob ligation”),  o n  an  In te re st  P ay men t  Da te,  (i )  in
ca sh ; (i i )  b y del iv erin g su f f icien t Common S hares to the Deb enture T ru stee for sa le,  to
sa tisfy the In terest Ob ligat ion on the In terest Pa ymen t Date,  in which ev ent ho lders o f  th e
De bentures wil l  be en titled to receiv e a ca sh pa ymen t equal  to the int erest p ayab le from
the pro ceeds of th e sa le o f  such C ommo n Shares;  o r ( ii i )  a ny co mbina t ion of ( i )  a nd (i i )
above .

The Ind enture wil l p rov id e tha t an ev ent o f defau lt (“E ven t  of  De fa ult”)  in  resp ect  o f  th e
Debentures  wi l l  occur  i f  certa in  events  d escribed  in  th e  Inden ture  occur,  in clud ing  i f  any
on e or more of the fo llowin g describe d events has o ccu rred and is  cont inu ing with resp ect
to  the  Deben tures :  ( i )  fa i lure  for  1 5  days  to  pay  interest  on  th e  Deb entures  when due;  (i i)
fa i lure  to  pay  prin cipa l  or  premium,  i f  any ,  o n  the  Deben tures ,  wheth er  a t  ma tu rity ,  upon
redemption ,  by declara tion or o th erwise (whethe r su ch pa ymen t is  due in cash ,  Common
Sh ares or o th er secu ri ties o r p ro perty o r a co mbin at ion th ereo f); ( ii i ) certa in even ts o f th e
Corpo ra tion ’s  bankruptcy ,  inso lvency  or  reorgan izat io n  under  bankruptcy  or  inso lvency
laws; (iv )  d efault  in th e del iv ery ,  wh en du e, of  any Com mon Sha res or o th er con sidera tion,
includ in g  any  mak e-whole  premium,  paya b le  upon  conv ersion  with  resp ect  to  th e
Debentures ,  which  defau lt  cont inues  for  15  days;  and  (v )  defau lt  in  the  ob servance  o r
performance  o f  any  covenan t  o r  cond ition  of  the  Inden ture  and  the  fa ilure  to  cure  (o r
ob ta in a wa iver fo r)  such d efau lt  fo r a period o f 3 0 days a f ter no tice in w rit ing ha s been
given by the Deben ture Trustee or f ro m ho ld ers o f  not less tha n 25% of th e agg regate
prin cipa l  amount  o f  the  outs tand ing  Deben tu res  (or  i f  the  Ev ent  o f  Defau lt  sha ll  ex ist  on ly
in  respect  o f  one  or  more  serie s  o f  outstand in g  Deben tu res,  th en  upon  rece ip t  o f  a
request  in  writ ing  s igned  by  the  ho ld ers  o f  not  less  th an  25% in  princip a l  a mount  o f  the
deben tures  o f  such  series  then  ou ts tand ing)  specify ing  such  defau lt  and  requ iring  th e
Co rpo ra tion to rect ify sa me.

If  an  Ev ent  o f  Defau lt  ha s  occurred  and  is  continu ing,  the  Deben ture  Trustee  may ,  in  it s
d isc retion ,  and wil l ,  u pon the request o f  ho lders o f  not less th an 25% in princip a l  a moun t
of  the  then -outs tand ing  d ebentu res  under  th e  Inden ture  (o r  re levan t  series  o f  deb entures,
as a ppl icab le ),  d eclare th e p rincip a l  of  (and p remiu m thereon , if  any ) and interest o n a ll
ou ts tand ing  d ebentu res  (or  relevant  ser ies  o f  debentures ,  a s  app li cab le)  to  b e
immediately du e and payable.  In certa in cases ,  the h o lders o f  a majority of  the pr in cipa l
amount  o f  outstand ing  deb entures  under  the  Indentu re  (or  re levant  series  o f  deb entures,
as  app l icab le )  may ,  on  b eha lf  o f  the  ho ld ers  o f  a ll  outstand ing  deb entures  (o r  relev ant
series o f  d ebentures,  a s app lica b le),  wa ive any Ev en t of  Defau lt  a nd/or cancel  any such
declaration upon su ch terms as su ch ho lders sh al l  p resc ribe .
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6 | MARKET FOR THE SECURITIES OF THE CORPORATION

The  Common Sha res  are  l is ted  fo r  trad ing  on  the  TSX  under  the  UNS tick er  symbo l.

The  fo l lo wing  tab le  sets  fo rth  the  reported  h igh  and  low trad ing  prices  and  t rad ing
vo lumes  of  the  Common  Shares  as  re porte d  by  th e  TS X  f rom  Janua ry  1 ,  2013  to
Decemb er  31 ,  20 13.

PRICE RANGE AND T RADING VOLUME OF THE C OMMON SHAR ES
MONTH PRICE (LOW) PRICE (HIGH) VOLUME

C$ C$

Ja nuary 23 .03 2 4.60 5 10,942

Feb rua ry 21 .50 2 4.46 2 70,329

Ma rch 19 .25 2 1.80 2 81,506

April 18 .80 2 1.16 4 77,133

May 19 .57 2 1.00 2 49,925

June 20 .51 2 1.37 2 04,686

Ju ly 19 .54 2 1.40 1 ,000,145

August 20 .31 2 2.43 9 69,555

Sep tember 22 .21 2 4.95 2 65,573

October 22 .64 2 4.45 2 34,118

November 24 .57 2 8.45 5 95,080

December 27 .80 2 9.23 1 ,026,055

The  Debentures  hav e  been  listed  fo r  trad ing  on  the  TS X  under  the  UNS.DB tick er  sy mbol
s ince  Ja nua ry  6 ,  2011.
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7 | DIRECTORS AND EXECUTIVE OFFICERS

7.1 | DIRECTORS

Th e fo l lo win g tab le sets fo rth ea ch d irec to r’s  n ame, P rov in ce/S tate and Coun try o f
resid ence ,  th e yea r each f irst  b ecame a d irector ,  principa l  occup ation for the pa st 5 yea rs
and, a s the case may be,  the committees they a re pa rt o f.  D irectors a re e lected un ti l  th e
next annual  a nd specia l  m eet in g o f shareh olders o r,  in th e ca se o f a v acancy o r
resign ation ,  un ti l  a  su ccesso r is  e lected or ap point ed.

DIR ECTORS OF THE CORP ORATION

NAME
DIRECTOR

SINCE PRINCIPAL OCCUPATION COMMITTEE(S)

James E. Buzzardi

Florida, USA
2012 President of Clarit Realty, Ltd Audit Committee

Corporate Governance Committee

Robert Chevrier
Québec, Canada

2012 Chair of the Board of the
Corporation and Corporate
Director

Ex officio member of the Audit and
Human Resources and
Compensation Committees
Corporate Governance Committee
(Chair)

Patricia Curadeau-Grouii

Québec, Canada
2013 Strategic Advisor to the

President and Chief Executive
Officer, National Bank of
Canada

Audit Committee

Pierre Desjardins
Québec, Canada

1998 Corporate Director Corporate Governance Committee
Human Resources and
Compensation Committee (Chair)

Jean Dulac
Québec, Canada

2007 President of
M&M Nord Ouest Inc.

Human Resources and
Compensation Committee

John A. Hanna
Ontario, Canada

2006 Corporate Director Audit Committee (Chair)
Corporate Governance Committee

Richard L. Keisteriii

Florida, USA
2013 Corporate Director Human Resources and

Compensation Committee

Hubert Marleau
Ontario, Canada

1994 Chairman and President of
Niocan Inc. and interim CEO of
Woulfe Mining Corp.

Audit Committee

Richard G. Roy
Québec, Canada

2008 President and Chief Executive
Officer of the Corporation

-----

Dennis M. Welvaertiv

Oklahoma, USA
2013 Corporate Director Corporate Governance Committee

Human Resources and
Compensation Committee

i Mr. Buzzard held senior management positions with Uni-Select until 2012 and he will cease to act as a member of the Audit Committee on
April 30, 2014.ii
Ms. Curadeau-Grou has been a senior officer of the National Bank of Canada since 1991 and holds her current position since June 2012.iii

 Mr. Keister was President and Chief Executive Officer of Keystone Automotive Industries, Inc. from 2004 until his retirement in 2007. He
has been a corporate director since then and was Chairman of the Board of QCSA Holdings, Inc. from 2010 to 2013.iv Mr. Welvaert acted as interim President and Chief Operating Officer for Uni-Select USA, Inc. from April 16, 2013 to July 31, 2013. Prior to
that, he was President of Dayco North American Aftermarket Division until his retirement in 2011.
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7.2 | EXECUTIVE OFFICERS

Th e fo l lowin g tab le sets fo rth each e xecut iv e off icer’ s  name, Pro v ince/S ta te and Coun try
of resid ence and h is  o r  her posit io n with in th e Corporation .

E XEC UTIVE OFF ICERS
N AME PO SITION
Richard G.  Roy,  FCPA,  FCA
Québ ec,  Canada P resid ent and Ch ie f  Execu tive Of f icer

G uy  Archambau lt ,  P .  Eng .
Québ ec,  Canada Vice Pre siden t,  C orporate Deve lopmen t

S teven J . Arnd t
Ind iana,  USA

P resid ent and Ch ie f Opera ting Of ficer,
F in ishMaster,  Inc .

Robert  Buzzard
New York,  U SA Vice  Pre siden t,  In format io n  Technology

Annie  Hotte
Québ ec,  Canada Vice Pre siden t,  H uman R esources

Me Lou is  Juneau,  B.A .A .,  L L. L.
Québ ec,  Canada Vice Pre siden t,  Lega l  Af fa irs  and Secreta ry

Ma rt in  Labrecque ,  CPA ,  CMA
Québ ec,  Canada

Vice Pre siden t,  F in ance and Con tro l

Mich el Lav erdure
Québ ec,  Canada Vice Pre siden t,  C orporate Purcha sing

D enis  Ma th ieu ,  CPA ,  CA ,  MBA
Québ ec,  Canada

E xecut iv e Vice Presid ent ,  Co rporate Se rv ices an d
Ch ie f Fin ancia l  Off i cer

G ary  O’C onnor,  MBA
Québ ec,  Canada

P res id ent  and  Ch ie f  Ope ra ting  Of fice r,  A utomot iv e
Canada

Mich el  R ava cley ,  P.  E ng. ,  MB A
Québ ec,  Canada

S en ior  V ice  Pres iden t,  Supp ly  Cha in  and
Integrat ion

Jea n Rivard ,  MBA
Québ ec,  Canada

Vice Pre siden t,  S pecia l  Pro jects a nd Vice Pre sid ent
and Gen era l Manager, Beck/A rn ley Wo rldpa rts,
Inc.

Anthony Brent  Windom
G eorgia,  U SA

Pres id ent  and  Ch ie f  Opera ting Officer,  A utomot iv e
USA

All  of  the a bove execu tive o f f icers h ave h eld the po sit io n in d icated opposite the ir  name or
he ld a posit ion a s execu tives with Un i-S elect durin g th e last  f iv e y ea rs,  ex cep t fo r:

1 . S tev en  J.  Arndt  ha s  been  Presiden t  and  Ch ief  Opera ting  Of ficer  o f  F in ishMaster,  Inc.
since December 31,  2012. H e has he ld va rious function s a t Fin ish Ma ster for more
than 20 y ears;

2 . Ann ie H otte ha s been e mploy ed by Un i-Select s i nce 2 009 in human resou rces re lated
functions  and  was  Vice  Pre sident,  Business  Deve lopment  at  Accet is  In ternat iona l
f rom September  2006 to  June 2009;

3 . Lo u is Jun eau has been employ ed by Uni-Select s in ce 2 009 . He wa s Sen ior Dire ctor,
Lega l  Affairs  u nt il  he became Vice P resid en t,  Lega l  Af fa irs  a nd S ecretary on March 1 ,
2013.  He  was  Vice  Pre side nt,  Lega l  A ffa irs  and  Se cretary  at  Sp ectra  Premium
Indu str ies Inc.  between Sep temb er 20 02 and Decemb er 2009;
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4. De nis Ma th ieu wa s Vice P res id ent and Ch ie f  Finan cia l  Off ice r be tween May 2 007 an d
Ju ly 2012 ;

5 . Ga ry O’Conn or wa s Executive V ice Pres iden t,  Auto mot iv e Group Canada b etween Ma y
2006 and Ju ly  2012;

6 . Jea n R iva rd wa s Exe cut ive Vice Pres id ent ,  Pa lma r (former heavy d uty d iv is io n o f th e
Corpo ra tion)  f ro m May  200 6  unti l  Nov ember  2009  when he  was  appointed  V ice
Pres id ent ,  Sp ecia l  Pro ject s;  a nd

7. An thony  Brent  Windom has  been  President  and  Ch ief  Op era ting  Of ficer,  A utomot iv e
USA s in ce  Ju ly  2013 .  Prio r  to  h i s  appo intment  and  since  Ju ly  2012,  Mr.  Windom wa s
Sen ior Vice Pres id ent o f  Sa les and Market in g,  Au tomo tive US A. From Jun e 2 010 to
Ju ly  2012,  he  held  the  pos it io n  of  Vice  Pres ident  o f  Market ing  and  Product
Management ,  No rth  America .

As  of  F ebrua ry  28 ,  201 4,  the  d ire cto rs  a nd  exe cut ive  of f icers  o f  Un i-Se le ct,  as  a  gro up,
benef ic ia l ly  owned  o r  e xerci se d  contro l  o r  d ire ct ion  ove r,  d ire ct ly  or  ind ire ct ly ,  an
ag grega te o f 1 ,008 ,17 5 sha res, representin g ap pro xim ately 4 .75 % of the outstand in g
sh ares  of  the  Corporation .

8 | CONFLICT OF INTEREST

Cla rit  Rea lty ,  Ltd . ,  a  co mpa ny managed by Mr.  Ja mes E.  Buzzard ,  a  me mber of  the Boa rd o f
Dire ctors of  Un i-Select,  is  the o wn er an d landlord of 39 bu i ld in gs leased by Un i-Select US A
acro ss the Un ited S ta tes.  Th e lease agreemen ts with C larit  Rea lty ,  Ltd .  are conclu ded in
the  normal  course  o f  bus in ess  o f  the  Corporat ion ,  a re  negot ia ted  at  fa ir  market  va lue  and
ge nera l ly con sist  o f  1 to 5-year term p eriod s.

9 | LEGAL PROCEEDINGS

Th e Co rporation is  d efendant t o certa in cla ims aris in g f rom t he normal co nduct o f  it s
bu siness.  Ma nagemen t bel iev es tha t th e f ina l  reso lution o f the se cla ims wil l  n ot hav e a
materia l  adverse e ffec t on its  e arn in gs or f in an cia l  p osit ion .

10 | TRANSFER AGENT AND REGISTRAR

The  transfer  agent  and  reg is trar  for  the  Common Sha res  is  C ompu tersh are  Tru st  Co mpany
of Canad a who keeps the Corporat ion ’s reg ist er of  transfers a t  it s  o ff ices in Mon tréa l,
Québec.

11 | MATERIAL CON TRACTS

Th e ma terial  contracts (w ith in the mean in g o f that term un der Re gu lat ion 51-1 02 –
Continuous  D isclosu re  Ob liga tions )  en tered  into  by  th e  Corporat ion  since  the  beginn ing  o f
th e most re cen t f isca l  y ea r or prior to su ch t ime if  st i l l  in ef fect  a re th e fol lo wing:
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The  C red it  Agreement  dated  Janua ry  7 ,  2011  between,  among  others  Nat iona l  Bank  of
Ca nada , as admin istrat ive a gent,  and Uni-Select and Uni-Select USA, as borro wers.  Th e
pa rt icu lar s  o f  th is  Ag re emen t  are  d escribe d  in  th e  P rospe ctu s  (f in a l)  o f  the  Corporat ion
da ted De cemb er 22 ,  2010 un der the section “F in ancin g the Acqu isit ion – N ew C red it
Fa ci li t ie s” ;

The  F irs t  Amendment  to  Cred it  Agreement  dated  Decemb er  5 ,  2 011  b etween,  amon g
others,  Na tiona l  Bank  of  Canada,  as  admin is trative  agent ,  and  Uni-S elect  and
Uni-Select USA , as bo rrowers (“Fi rst Amen dment”).  Th e First  Amendment in creased
the agg rega te operat in g co mmitm en ts by $50,00 0,000 for a tota l o f $25 0,000 ,00 0
and the  add it io n  o f  an  a ccord ion  feature  a llowing  the  e lect io n  to  increa se  th e
op era tin g co mmitm en t by up to $50,000 ,00 0 in the aggrega te ;

The  S econd Amendmen t  to  Cred it  Agreement  da ted  January  15 ,  2013  prov ides  an
in crea se in the Operat in g Co mmitm en t o f $ 185,00 0,000 to $435,000 ,00 0, th e
ca ncellat io n of the Term Facil ity that a moun ted to $185,0 00,00 0 and , th e exten sion
of  the  Ma tu rity  Date  to  January  7 ,  2017  and  ove ra l l  improvements  to  the  fe e
stru ctu re 1;  and

The  Th ird  Amendment  to  Cred it  Agreement  da ted  March  27 ,  2013  prov ides  an
amendmen t to the To tal  De bt to EBIT DA rat io covenan t und er th e C red it  Ag reemen t.

Th e Indenture,  the part icu lars o f  wh ich are d escrib ed in this  A IF und er Section 5
“D escrip t io n of Cap ita l  St ru cture – D eben tu res”.

Ea ch of th e sect io ns of  t he Prosp ectus referre d to abov e as p rov id ing pa rt icu lars of  th e
materia l  con tracts  o f  the  Corporat ion  a re  inco rpora ted  by  reference  into  th is  AIF .  The
su mma ries of  t he above- l iste d a greements are sub ject to ,  and a re qu a l if ied in its  en t irety
by reference to th e prov isio ns of  the relev ant a greement,  a copy of wh ich is  av a i la b le
under  Un i-Se lect ’s  p ro fi le  a t  sedar.com.

12 | INTEREST OF EXPERTS

Raymond Chabot  Grant  Tho rnton  LLP,  the  aud ito rs  o f  the  Co rpora tion ,  is  the  on ly  p erson,
co mpany  o r  partnersh ip  which  is  named a s  hav ing  prepa red  or  cert if ied  a  report,
va luat ion ,  statemen t  or  op in ion  d escr ibed,  included  or  referred  to  in  a  f i l in g  requ ired  by
Na tiona l  In stru ment 5 1-102 – Con tinuou s Disc losu re Ob ligat ions mad e by th e Corporat ion
du ring or relatin g to t he C orpo rat ion’s most r ecent ly complet ed f isca l  y ear and whose
profess ion  gives  authority  to  the  repo rt ,  va luat ion ,  s tatement  or  op in ion  mad e.

Raymond Chabot  Gran t  Tho rn ton  LLP  i s  in dep end ent  in  accordance  with  the  aud ito r’s  ru les
of  pro fessiona l  conduct .

1 On March 15, 2013, Uni-Select reduced its credit facilities from $435,000,000 to $400,000,000.
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13 | AUDIT COMMITTEE

13.1 | AUDIT COMMITTEE CHARTER

The  Boa rd  of  D irectors  o f  Un i-Se lect  adop ted  a  charter  descr ib in g  in  deta il  the  manda te  of
the Aud it  C omm ittee.  A copy of  th e Aud it  Committee Charter is  a ttach ed as S ch edule C.

13.2 | COMPOSITION OF THE AUDIT COMMITTEE

All  memb ers o f  the Audit  Co mmittee are independent (excep t fo r Mr.  Bu zzard 2)  and
f in ancia lly  l ite rate wit h in t he meaning o f Regu lation 52-110 – Aud it  Commit tee.

Th e fol lo win g tab le sets forth ea ch Aud it  C ommittee membe r’s n ame a nd edu cat ion,  a s
well  a s exp erien ce re levant to the performan ce o f h is  or her resp on sib i l i t ie s as a n Audit
Committee  member.

AUD IT CO MMITT EE C OMP OSITION
N AME EDUC ATION AND EXP ERIENC E

James  E .  Buzzard 2

Mr. Bu zzard has relev ant experience in the au tomo tive
aftermark et d istribu tion o f pa rts;  h e ho lds a ba chelor’s
degree  in  bus iness  admin is trat io n  f rom St-Pau l  Bonaventu re
Un iversity and has an Au tomo tive Af termark et Pro fession a l
desig nat ion ,  a cert if i ca tion issu ed to h im by AWDA Un iv ersity
tha t  includes  extensive  f in ancia l  t ra in ing .

P atric ia  Curad eau -
G rou

Ms. C u rad eau -Grou is  St rateg ic Ad v isor to th e P residen t and
Chief Ex ecutive Of f icer at  Na tiona l  Ba nk of Cana da. Sh e is  a
d irecto r o f  Cog eco Cab le Inc.  and serv es as memb er of its
aud it  and  human resources  commit tees.  A lso ,  she  sits  o n  the
Board  of  Dire ctors  o f  the  Ca isse  de  dépôt  et  p la cement  du
Québ ec,  D ia bet ic  Ch ildren ’s  Founda tion  and  Plan  Canada.

Jo hn A. Hanna
(Ch air)

Mr. Hanna wa s d esig nated  a  FC PA  and  F ellow  of  C GA  Canada
(FC GA),  ha s held th e o ff ice o f  Ch ie f  F inancia l  Off ice r o f  Rex el
North Am erica Inc. (formerly Westb u rne Inc.) , i s a d irecto r o f
Inn ergex  Renewable  Energy  Inc.  and  cha irs  its  aud it
committee .  He is  a lso a d irector and memb er of the aud it
committee of Ru ssel  Me ta ls  In c.  and un ti l  Ap ri l  2013 wa s an
ind ependent membe r of th e audit  committee of Tran spo rt
Canada  and  In frastructure  Canada .

Hubert Ma rleau
Mr. Ma rleau is  a professiona l  money mana ger.  He has b een
extens ively  invo lved  in  portfo l io  management  and  business
va lua tions and ha s served as d irecto r o f nu merous co mpan ies.

2 Mr. Buzzard will cease to be a member of the Audit Committee on April 30, 2014.
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13.3 | OUTSIDE CONSULTANT OR ADVISORS

Th e A udit  Comm ittee may retain ,  at  th e Corporat ion ’s exp ense,  ou tsid e consu ltan ts or
adv isors to assist  or adv ise the Commit tee independ ent ly on any ma tter with in its
mandate.

13.4 | EXTERNAL AUDITOR SERVICE FEES

Th e Corpo rat ion ,  as a ru le,  reta ins th e serv ices of  exte rna l  consu ltan ts to avo id po tentia l
co nf lict  o f  in terest s itua tion s invo lv ing its  auditors .  The Corporat ion d id n ot re tain th e
serv ices o f  its  aud itors in the perio d ended D ecember 31,  2013, to a ct in any of th e
fo l low ing ma tters:

Bookk eep in g or other serv ices related to it s  acco unt ing reco rds or f inancia l
statements;

Th e design and implem en tat ion o f in format ion sy stems rela ted to its  f inancia l
in forma tion;

Actuaria l  serv i ces;

In tern a l a ud its ;

Management  fun ct io ns  and/o r  human resou rces  co nsu lt ing  se rv ices ;  or

Lega l  op in ion s.

Th e fo l lowin g tab le sets o ut,  by catego ries,  t he fees b i l led by Raymond Cha bot Gran t
Th orn ton LLP ,  th e Co rporation ’s  extern a l  aud itors,  fo r  f isca l  y ears 20 13 and 2 012 .

FEES PA ID TO EX TER NAL AU DITORS

C ATE GORY
F ISCAL YEAR EN DED
D ECEMBER 31 , 2013

(C $)

FISCA L YEA R ENDED
DEC EMBE R 31,  2012

(C$)

Audit fees 575,000 665,000

Audit-related fees 49,670 123,721

Tax-related fees 291,445 383,372

All other fees Nil 20,930

Total 916,115 1,193,023



28 2013 Annual Information Form

“A udit  Fee s” includ e  the  aggregate  profess io na l  fees  b il led  by  Raymond Chabot  Grant
Thorn ton  LLP  for  the  aud it  o f  the  conso lid ated  annua l  f inan cia l  s ta tements.

“A udit  Related F ees”  in clude the a ggrega te fees b i lled by Ray mond Chab ot Grant
Thorn ton  LLP  fo r  serv ice s  tha t  would  normally  be  performed by  th e  externa l  aud itors.
Mo re specif i ca l ly ,  the se serv ices includ e, amo ng other thin g s,  p ensio n p lan aud its,  a ttest
serv ices th at are requ ired by statute o r regu lat ion,  consu ltat ions regard ing f inancia l
reporting  and  account in g  standard s,  a nd  t ran slat io n  serv ice s.

“Tax  Fees”  includ e  the  aggrega te  fees  b il led  by  Raymond Chabot  Grant  Thornton  LLP  for
tax complia nce ,  ta x adv ice,  tax p lann ing and a dv iso ry serv ices rela t in g to the p reparat ion
of corpora te ta x,  cap ita l  ta x an d sa les tax returns.

“A ll  Other  Fees”  include  the  a ggregate  fees  b i l led  by  Ray mond Chabo t  Grant  Thornton  LLP
for  a l l  se rv ices  other  than  tho se  reported  under  Aud it  Fees ,  Aud it  Rela ted  Fees  and  Ta x
Fe es,  and related to serv ice s performed with respect to warehouse managemen t and du e
dil ig ence ass ist ance.

14 | ADDITIONAL INFORMATION

Additiona l  in fo rmat ion ,  inclu d ing  d irectors ’  and  o ff icers’  remunerat ion  and  indeb tedness,
prin cipa l  ho lders of  th e Corporat ion ’s secu rit ies and securit ies authorized for issu ance
under  equ ity  co mpen sat ion  p lans,  is  includ ed  in  Un i-S elect’ s  Managemen t  In format ion
C ircu lar  da ted  March  14 ,  201 4,  and  may  b e  found  on  S EDAR a t sedar.com. Add it io na l
f in ancia l  in format ion is  includ ed in the Con so l idated F inancia l  S ta temen ts o f  Uni-S elect
and  Notes  th ereto  and  in  the  a cco mpany ing  Management ’s  D iscu ss ion  and  Ana ly sis  fo r  th e
f is ca l  yea r  ended  De cemb er  31 ,  2013,  and  may  b e  found  on  S EDAR  a t sedar.co m.  C op ies  o f
these  d ocuments  may  be  obta in ed  upon request  to  the  Secreta ry  o f  the  Co mpany,  a t  it s
head o f f ice ,  170 Indu strie l  B ou levard ,  Bou cherv il le ,  Québec,  Canada J4B 2X3, T elephone:
450-641-2440.
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UNI-SELECT INC.

Québec

148689 Canada Inc.
100%

Canada

Pièces d’autos La
Malbaie Inc.

50%
Quebec

Uni-Select Purchases
Inc.

100%
Canada

7000570 Canada Inc.
100%

Canada

Uni-Sélect Québec Inc.
100%

Canada

Uni-Select Purchases,
G.P.

99.99%
Québec

Uni-Sélect Eastern Inc.
99%

Canada

Uni-Sélect Alberta Inc.
100%

Canada

Plastique Royal Inc.
100%

Québec

Uni-Select USA
Holdings, Inc.

100%
Delaware

Uni-Select Pacific Inc.
100%

Canada

Uni-Select Prairies Inc.
100%

Canada

3266789 Manitoba Ltd.
100%

Manitoba

370071 Alberta Ltd.
50%

Alberta

Uni-Sélect Lux Holdco
Inc.

100%
Canada

Uni-Select Luxembourg
S.à r.l.
100%

Luxembourg

Uni-Select USA, Inc.
100%

Delaware

Beck/Arnley Worldparts,
Inc.

100%
Delaware

Cardan Holdings, Inc.
100%

Delaware

Automotive Information
Management, Inc.

100%
Georgia

Cardan Distributing, Inc.
100%

Delaware

Colwood-Langford Auto
Supply Ltd.

50%
British Columbia

North Shore Parts &
Industrial Supplies Ltd.

100%
British Columbia

FinishMaster, Inc.
100%

Indiana

FinishMaster Services,
Inc.

100%
Indiana

Gearhead Products,
Inc.

100%
Indiana

0.01%

1%

SCHEDULE A – INTER-CORPORATE RELATIONSHIPS – UNI-SELECT AND ITS SUBSIDIARIES
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SCHEDULE B – UNI-SELECT TRADEMARKS

MAIN TRADE MARKS

UNI-SELECT
®

BECK/ARNLEY
®

BECK/ARNLEY WORLDPAR TS
®

MAIN PARTS IDE NTIFICATION TR ADEMAR KS

MA IN S TOR E IDE NTIFICATION TR ADEMAR KS

MAIN INSTALLER IDENT IF IC ATION TRADEMARKS

S P EC IA LIS T
®

SP ECIA LIZE D SERVIC ES ID ENTIFICA TION T RADEMARKS

P ROCOLOR
® ®

Used exclu sively in the
USA.

®
Used exclusively in the USA

MAIN TRADE MARKS USED BY F INISHMASTER*

™
™ ™

Al l  o f  th e abo ve tra d em a rks ar e o wn ed by U ni -S el ec t  In c.  sav e fo r  th e F in i sh M aster  trad em arks tha t
are o wned b y Gearh ead P ro d ucts,  Inc .,  a  sub sid i ary  o f  F in i shm a st er  a nd th e B eck /A rnley and
Beck /Arn l ey Wo rldp arts  trad em ark s  tha t  ar e o wned by B ec k/A rn le y Wo rld par ts ,  Inc .
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SCHEDULE C – AUDIT COMMITTEE CHARTER

PART I . COMM ITTEE STRUCT URE

1. PUR POSE OF COMMITTE E

Th e Audit  C omm ittee is  estab l ish ed by the Boa rd of Directo rs to assi st  the Bo a rd in fu lf il l in g
its  re sp onsib il i t ies with re sp ect t o th e integ rity of  the Co rpo ra tion’s f inancia l  statements,
reports  and  f inancia l  reporting  p rocess.  In  so  doing,  it  i s  the  responsib i l i ty  of  the  Committee
to  ma in ta in  free  and  open  communica tion  between the  Board ,  th e  externa l  aud ito rs  and
Man agement of  the C orporat ion and mon itor th eir  p erforman ce, reco gn izin g tha t th e
exte rna l  aud itors  are  u lt ima te ly  accoun tab le  to  th e  Co mmitte e,  th e  Board  and  th e
sh areho ld ers  o f  th e  Corporat ion .

2. COMP OSITION OF COMMITTEE

Th e Comm ittee sha l l  co nsist  o f  a s many m embers a s the Board sha ll  d etermine ,  but in an y
ev ent no t f ewe r than th ree d irectors,  prov ided that each m ember o f th e Commit tee sha ll  b e
an independen t d irector.  In add it ion ,  each me mber sha ll  b e f inan cia l ly  l i terate and a t lea st
on e member of  the Co mmittee sha ll  h ave a ccounting or f in an cia l  exp erien ce.

3. APPOINTMENT AND REMOVAL OF COMMITTEE MEMBE RS

Th e m embers of  the Co mmittee sh a l l  be appointed by the Boa rd ,  on the reco mmenda tion of
the  Cha ir  o f  the  Board .  The  members  o f  the  C ommittee  sha ll  be  appointed  annua lly  a t  th e
meeting of the d irectors immediately fo llowin g th e annua l  mee ting of sha reholders and sha ll
ho ld o f f ice u nti l  the n ext annual  me et in g o r unt il  th e ir  su c ces sors are appoin ted o r unt il
they  ce ase  to  b e  d irectors  of  th e  Corp oration .  The  Board  may  remov e  and  re p lace  any
memb er of the Com mittee.

PART II. COMM ITTEE OPERAT IONS

1. VAC ANCIES

Where a va can cy occu rs in the membersh ip of  the Co mmittee,  i t  m ay b e f i lled by the Board
on  the  re commenda tion  of  the  Cha ir  o f  th e  Board ,  and  sha ll  b e  f i lled  by  the  Board  if  th e
memb ersh ip o f  the Co mmittee is  fewe r th an three d irecto rs .

2. COMMITTEE CHA IR

Th e Boa rd sha l l  ap point a Cha ir  fo r th e C ommittee.  The C hair  ma y b e remo ved and rep laced
by  the  Board .

3. ABSENC E OF CHA IR

I f  th e Cha ir  is  not p resen t at  a meeting o f the Committee,  one of the o ther m emb ers o f  th e
Co mmittee p resen t a t  the meeting sha l l  be chosen by the C omm ittee to p reside at th e
meeting.
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4. SE CRETARY O F COM MIT TEE

Memb ers o f  th e Committee sh a l l  de signa te f rom time to t ime a p erso n who may , bu t need
no t  be,  a  me mber  of  the  Co mmitte e  or  a  d irec to r,  to  be  se cre ta ry  of  the  Co mmitte e.  Th e
secretary sh a ll  k eep minu tes o f  the meetings of  the Committee .

5. RE GULA R MEETINGS

Th e Chair,  in consu ltat ion with th e Committee memb ers,  sh a l l  de termin e th e sch edu le and
freq uen cy of the Committee m eet ings,  p rov ided tha t th e Committee sha l l  me et a t lea st fou r
t ime s per y ear.  T he Committee may ,  a t  any t ime, a nd a t  ea ch regu larly scheduled Co mmitte e
meeting  sha ll ,  meet  withou t  the  presence  o f  Mana gement  o r  non -independen t  d irectors .

6. SP ECIAL MEETINGS

Th e Cha ir,  o r a ny two memb ers o f  the Committee ,  may ca l l  a  specia l  mee ting o f th e
Co mmittee.

7. QUORUM

A majority of  th e members of  th e Commit tee p resen t in person or by te lephon e or o ther
teleco mmun ica tion dev ice th at permits a ll  perso ns partic ipa ting in th e meet in g to sp eak to
ea ch  other  sha ll  con st itute  a  quo rum.

8. NOT IC E OF MEETING S

Not ice of  th e t im e a nd p la ce of ev ery meeting sha l l  be given in writ ing,  b y e -ma il  o r
facs imi le  communicat ion  to  ea ch  member  o f  the  Committee  at  least  24  h ours  prio r  to  the
t ime  f ixed  fo r  su ch  mee ting;  prov ided ,  howeve r,  that  a  member  may  in  any  manner  wa iv e  a
no tice  of  a  me et ing  and  atte ndance  of  a  me mber  a t  a  meet ing  is  a  wa iv er  o f  not ice  o f  th e
meeting,  excep t wh ere a membe r at tends a meeting for th e ex press p urpose o f ob jecting to
the  transaction  of  any  business  on  the  grounds  tha t  th e  meet ing  is  n ot  lawfu l ly  ca l led .

9. AGENDA

Th e Cha ir  sha l l  d eve lop and set t he Comm ittee’s a genda in con su ltation with o th er memb ers
of  the  Committee,  the  Board  and  Management .  The  a genda  and  in format io n  concern ing  th e
bu siness to be conducted a t each Com mittee me et ing sha l l ,  to the extent feasib le,  b e
co mmunica ted to th e members o f  the Co mmittee su ff ic ient ly in advan ce of ea ch meeting t o
a l low mean ingfu l  rev iew.

10 . DE LEGATION

Th e Committee sha l l  have th e power to de legate its  au thority a nd du ties to subcommittees
or  ind iv idua l  members  o f  the  Committee,  as  it  considers  a ppropria te .

11 . A CCE S S

In d isch argin g its  resp onsib il i t ies ,  th e Comm ittee sha l l  have fu l l  access to a ll  books,  records,
faci l it ies a nd p ersonnel  o f  the Corpo rat ion.
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12 . AT TENDANCE OF O FFICE RS OR EMPLOYE ES AT A MEETING

Th e Presiden t and Ch ie f Execu tive Of f icer of the Corporat ion a nd, a t th e inv itat ion o f th e
Ch air,  on e o r more o ff icer s or emp loyees o f  th e Corporation ma y, and if  req u ired by th e
Co mmittee,  sh a l l  a ttend a meeting o f th e Committee .

13 . PROCED URE,  RECO RDS AND R EPOR TING

Th e Committee sha l l  f ix  i ts  o wn procedure at meeting s,  k eep reco rd s of  its  p roceed in gs and
report to the Board on its  a ct iv it ie s when the Co mmittee ma y d eem app rop riate bu t no la ter
than th e ne xt mee ting o f  th e Board .

14 . OUTSIDE CONSULTANTS OR A DVISORS

Th e Comm ittee ,  when it  consid ers it  n ecessa ry or adv isab le ,  may reta in ,  a t  th e Corporation ’s
expen se,  outside  consu ltants  o r  adv isors  to  a ss is t  or  adv ise  the  Co mmittee  indep end ent ly  on
any  matter  with in  its  manda te .  The  Co mmittee  sha ll  hav e  the  so le  authority  to  reta in  and
t erm in a te  an y  su ch  co n su lt an t s  o r  a dv iso rs ,  in clud in g  so le  au th o rity  t o  ap p ro v e  th e  fe es  an d
other reten tion terms fo r such person s.

PART I II . MANDATE OF C OMMIT TEE

1. MONITOR ING THE PRE SENT ATION OF FINANC IA L INF ORMAT ION

Th e C ommittee sh a l l :

a . verify by means o f d iscu ss io ns with Management an d externa l  auditors the qua lity
and  integrity  o f  the  a cco unt ing  pro cedures  and  the  process  for  p resent ing  f inancia l
in forma tion ,  the  contro ls  and  the  pro cedures  for  d isclos ing  in forma tion ;  and  th e
Co rpo ra tion’s in tern a l  contro l  sy stems;

b . rev iew with Man agement and the externa l  aud itors and reco mmend to the Boa rd fo r
approva l  the annual  aud ited f inan cia l  statemen ts to b e inco rpora ted in th e
Co rpo ra tion ’s  Annua l  Report,  inclu d ing  in format ion  p rov ided  in  the  Corporat ion ’s
Man agement Repo rt an d the annua l  and interim ea rn ings’  p ress re leases,  prior to
their  pub l ication ,  f i l in g or c ir cu lat ion;

c. rev iew with Man agement and reco mmend to the Board fo r app rova l  the conso l id ated
quarterly f inan cia l  stat ements of  th e Corporat ion and rela ted in format ion ,  includ in g
informa tion prov ided in th e Co rpo ra tion’s Manag ement Repo rt ,  p rior to th eir
pub licat ion ,  f i l in g  a nd  communicat io n ,  and  rev iew the  level  and  type  of  f inancia l
in forma tion  communica ted ,  o n  o ccasion ,  to  the  f in ancia l  markets ;

d . rev iew th e f inan cia l  in forma tion contain ed in ma teria l  pub l ic  d isclo su re do cumen ts
su ch  as  pro spectuses,  o f fering  memorandums,  a nnua l  in fo rmat ion  forms,  press
releases a nd o ther repo rts,  f inancia l  o r o therwi se ,  sub mitted to the Boa rd fo r
approva l  prio r to t hei r  re lease;

e. rev iew with th e extern a l  aud ito rs and Manag emen t the qual ity ,  relev ancy an d th e
co mmunica tion  of  the  Co rpora tion ’s  accounting  prin cip les  and  po lic ies  and  the
underly in g hypoth esis  a nd pract ices w ith reg ard s to the p resen tation of in format ion
as wel l  as,  propo sed amend ments to th e above ;
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f . sa tisfy it self  tha t adequate procedu res are in p lace f or the rev iew o f th e
Co rpo ra tion’s pub lic  d isc lo sure of f inan cia l  in format ion extracte d o r d eriv ed from
the  Corporat ion ’s  f inancia l  statements  and  p eriod ica l ly  a ssess  the  adequacy  o f  those
procedures;

g. rev iew th e ana ly ses a nd other written communi cat ions prepared by Manage ment o r
the extern a l  aud itors rais ing importan t qu estions rega rd in g the presen tat ion of the
f in ancia l in format ion a nd the decision s tak en in th e p re parat ion of the f inancia l
statements ,  includ in g,  the  an a lyses  o f  the  impact  o f  u sing  other  accoun ting  methods,
in  acco rdance  with  gen era lly  a ccepted  accoun ting  princip les,  on  the  f inancia l
statements;

h . verify tha t the managemen t cert if icates with re gards to the f inancia l  rep orts a re in
co mplia nce wit h app lica b le leg is lat ion ;

i . rev iew th e resu lts  of  t he externa l  aud it ,  the im portan t prob lems that caught th e
a tten t io n  o f  th e  aud it ors  du rin g  th e  aud it ,  a s  we ll  a s  t he  re a ctio n  o r  p la n  of  a ction  of
Man agement wit h regard s to a l l  lette rs o f  recommendat ion o f the externa l  aud itors
and  a ll  important  reco mmenda tion s  sub mit ted .

2. MONITOR THE MANAGEMENT OF R ISK A ND INTERNA L CONTROLS

Th e C ommittee sh a l l :

a . rece iv e and rev iew, perio d ica l ly ,  a mana gement repo rt eva lua ting th e adequate
ch aracter  a nd  ef fect iv eness  o f  a ccount ing  and  f inancia l  contro ls ,  the  p rocedures  fo r
the  communication  of  in format ion  and  th e  inte rn a l  con tro l  syste ms  of  th e
C o rpo ra tion  an d  sa t isf y  it se lf  th a t  M ana gem en t  is  re sp o nd in g  o n  a  tim ely  ba sis  to  an y
sig n if i can t wea knesses wh ich h ave b een identif ied ;

b . examine  the  adequa cy  o f  in suran ce  co verage  each  yea r  and  as  needed;

c. rev iew th e eva luat ion a nd r isk mana gement po lic ies of  the Corporat ion,  inclu d ing th e
Co rpo ra tion’s po lic ies w ith reg ards to cred it;

d . rev iew f ixed a sset expenditures and o th er impo rtan t exp enses ,  asset sa les,  lea ses
and  t ran sa ction s  b etween the  Corporat ion  and  d irectors  (wi th  the  Corporate
Go vernan ce Co mmittee,  i f  app l icab le),  a nd a l l  other tra nsaction s tha t may mod ify th e
f in ancia l  o r  organ iza tiona l  st ru cture  o f  the  C orporation  or  in fluence  them in  a
co nsiderab le  manner,  in clud ing  any  of f  ba lance  sheet  items;

e. manage,  rev iew and  recommend,  when deemed adv isab le ,  the  Aud it  Commit tee
Whist leb lower P ro cedures;

f . request  tha t  a  specia l  aud it  b e  undertak en,  a s  needed;

g. rev iew th e l it iga tion s,  cla ims and othe r eventua l it ies and regu la tory o r accoun t in g
in it iat iv es th at may in f luence ,  in a sign if icant manner,  th e f inanc ia l  s itu at ion o r
resu lts  o f  th e Corporat ion a nd v erify th e rele vancy of th eir  commun icat ion in th e
do cumen ts exa min ed by the Co mmittee.
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3. MONITOR ING THE EXT ERNA L AUDITOR S

Th e C ommittee sh a l l :

a . reco mmend to  the  Board  the  appointment  o f  th e  externa l  aud itors  and,  i f  requ ired ,
their  removal  ( in each ca se,  subject to shareho ld er approva l),  ev a luate and
reco mmend  th e  approva l  o f  the  re mune rat ion  of  th e  aud itors ,  as  we ll  a s,  co ntro l
their  qua lif icat io ns  and  the ir  ind ependence;

b . approve  a l l  the  aud iting  se rv ices  p rov id ed  by  the  e xte rna l  aud itors  o f  th e
Co rpo ra tion or it s  su b sid iaries ,  de termine th e serv ices,  o the r than aud it ing serv ices,
that  the  externa l  aud itors  are  not  au thorized  to  prov ide  and  rev iew and  approve  in
advan ce  a ll  non-aud it  serv ices  that  the  externa l  aud itors  are  authorized  to  p rov id e
and  the  fees  fo r  such  serv ices ;

c. rev iew th e  recommendat ions  made  by  the  shareho lders  and  the  Board  regard ing  th e
renew al of  th e manda te of th e extern a l  audito rs o r the ir  rep lacemen t for the
Corpo ra tion  and  a l l  th e  Pen sion  Funds  o f  th e  Corporat ion;

d . en sure th at th e externa l  aud itors repo rt f ree ly to th e Committee a nd th e Boa rd ;

e. d iscuss  with  the  externa l  aud itors  not  on ly  o f  th e  comp liance  of  the  Corporat ion ’s
acco unt in g p rincip les bu t a lso th eir  qual ity,  i nclu d ing (i )  al l  essen tial  acco unt in g
practice s and po lic ies u sed , ( ii )  ot her ways o f treat ing th e f inan cia l  inf ormat ion tha t
is  the  sub ject  o f  d iscu ss io ns  with  mana gement ,  the  scop e  o f  the ir  u sage  and  the
trea tmen t p referred by th e externa l  aud ito rs and ( i i i )  a l l  other imp ortant written
co mmunica tion s b etween the Corpo rat ion and th e e xterna l  audito rs ( in clud ing any
d isa greements  with  mana gement)  and  to  report  to  the  Board  on  su ch  meetings ;

f . rev iew, a t  least o nce a y ear,  th e externa l  aud itor’s  report d escrib ing th e ir  in terna l
qua l ity con trol  p rocedu res,  a ll  impo rtant question s ra ised at the la st  in terna l  qua lity
co ntro l  rev ie w  o f  th eir  f i rm  or,  on  o ccasion ,  during  a  con tro l  by  the ir  p eers  or  a t  th e
t ime of an invest ig ation b y gov ern mental  or professio na l  authorit ies in th e p reced in g
f iv e yea rs,  re la ting to o ne or mo re aud it  mand ates ex ecu ted by th e auditors,  a s lon g
as  the  documen ts  are  ava ilab le ,  and  the  so lutio ns  imp lemented  pu rsu ant  to  such
rev iew;

g. rev iew, a t  least once a y ear,  the off icia l  disc losu re report o f  th e externa l  aud itors
describ ing a l l  th e ir  re lat io ns with the C orpora tion and co nf irmin g th eir
independence,  and have discu ss io ns with th e externa l  aud ito rs with rega rd s to th e
relation s or se rv ice s that may in f luence the ir  o bject iv ity or the ir  ind ependence;

h . rev iew th e Co rpora tion ’s p ractice s with reg ard s to th e h ir in g o f  actua l  or fo rmer
pa rtn ers or em ploye es of  its  present o r fo rmer e xtern a l  aud ito rs;

i . ov ersee the work of the externa l  aud itor includ in g,  the reso lut ion o f d isa greements
between Manage ment and th e externa l  aud itor reg ard in g f ina n cia l  rep ort ing;

j . en sure th at the Committee has,  at  a ll  t imes,  di re ct communica tion s with th e externa l
aud itor and meets sepa rately with the externa l  audito rs,  in t he absen ce o f
Management,  at  le ast  once a yea r and a s of ten as i t  dee ms it  necessary .
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4. RE VIE W OF F INANCINGS

Rev iew th e  approp ria teness  and  the  cond itions  o f  financings  and  equ ity  o fferin gs .

5. OVERSIGHT IN RES PEC T OF PEN SION MA TTE RS

Th e C ommittee sh a l l :

a . co nsider  and ,  in  a ccord ance  with  regu latory  requ irements ,  reco mmend for  approva l
any  cha nges  in  th e  Corporat ion ’s  p ens ion  p lans  a f ter  con su ltat ion  with  the  Human
Re sou rces an d Comp ensa tion Co mmittee wh en such change s may adversely a ffect th e
f in ancia l  s itu at ion  of  the  Corporat ion;

b . reco mmend the te rminat io n o f inve stment manag ers in ligh t o f  th e perfo rman ce of
the  Corpo rat ion ’s  pen sion  p lan s;

c. rece iv e,  rev iew and report to the Board on t he actuaria l  va luation and fund in g
requiremen ts for th e Co rpo ra tion’s pension p lans.

6. LIMITATION OF RE SPONSIBILITY

Althou gh the Commit tee has the resp onsib il i t ies an d powers es tab lish ed by th e p resen t
Ch arter,  i t  is  no t ob l igated to p lan o r conduct the aud its o r to d etermin e if  t he f inan cia l
statements o f  th e Corporat ion are co mplet e and a ccura te and if  they are in complia nce with
genera l ly  accepted  acco unt in g  princip les .  Th i s  responsib i l ity  re sts  w ith  Management  and  th e
externa l au d ito rs.

No prov isio n o f th e p resen t Cha rter assign s to the Committee the Boa rd ’s resp onsib il i ty o f
en suring tha t th e Corporat ion respects a ll  la ws o r app li ca b le regu lation s or to extend th e
scope  o f  the  standa rds  that  app ly  to  the  liab il i ty  o f  the  d ire ctors  o r  the  members  of  th e
Co mmittee p ursuan t to lega l  o r reg u lato ry requirements.  E ven if  th e Com mittee ha s a
precise m anda te an d its  me mbers may hav e f inancia l  exp erience ,  th ey do not hav e th e
ob liga tion  to  act  a s  aud itors  o r  to  conduct  an  aud it ,  nor  to  determine  if  the  f inancia l
statements o f  th e Co rporation a re co mplete and accurate.  Th e membe rs o f  the Com mittee
have th e r ight to re ly upon , in the ab sen ce of in format ion to the contra ry ,  (i )  th e in tegrity
of  the  p ersons  and the  organ izat ions  that  submit  in fo rmation to  th em,  ( ii )  the  exactness  and
integrity  o f  th e  in format ion  p rov ided,  and  ( ii i)  the  representation s  made  by  Managemen t
rega rd ing serv ices ,  ot her than audit ing serv ice s,  th at th e externa l  a uditors p rov id e to th e
Corpo ra tion .  The  Co mmittee  has  not  been  given  the  respon sib i li ty  to  monitor  so  that  it  may
determine  indep end ent ly  if  (i )  Man agement  app l ied  the  p roper  prin cip les  with  regards  to
acco unt in g  o r  the  presenta tion  of  the  f inancia l  in fo rmat ion  or  prop er  in terna l  contro ls  and
procedures o r ( i i )  th e f inancia l  statements o f  th e Corpo rat ion we re rev iewe d and, where
applicab le,  aud ited  accord ing  to  gen era lly  accepted  accounting  p rincip les .

7. SELF -EVALUATION

Th e Committee sh a l l  co nduct an annua l  performance self-ev a luat io n ,  includ ing a rev iew of
its  co mpliance with th is  C harter,  in accordance wit h t he p rocess d ev eloped by th e Corporate
Go vernan ce Committee and a pproved by the Boa rd ,  and sha l l  rep o rt to th e Boa rd the resu lts
of the self- eva luat ion .
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8. RE VIE W OF D ISCLOSURE

Th e Committee sha l l  rev iew tho se po rtion s of  th e Co rpo ra tion’s annu al  d isclosu re
do cumen ts contain ing in format ion relat in g to ma tters with in the Committee ’s mandate
before the Corporat ion pub lic ly d isc lo ses th is  in formation .

9. RE VIE W  OF  C OMMIT TEE ’S  C HARTER

Th e Committee sha l l  assess th e ad equacy o f th is  Charter on an a nnual ba sis  an d recommend
any  changes  to  the  Board .

10 . NON-EX HAUS TIVE LIST

Th e fo rego ing l ist  of  du ties is  n ot e xhaustive an d the Committee may, in add it ion ,  perfo rm
su ch  other  functions  as  may  be  necessary  or  app rop ria te  for  the  performance  o f  it s
resp onsib il i t ies.


