
1

ANNUAL INFORMATION FORM
2014

MARCH 16, 2015



2 2014 Annual Information Form

TABLE OF CONTENTS

TAB LE OF CO NTENTS 2

C AU T IO N  R E GA R D IN G  F OR WA R D- LO OK ING  S TA TEME NTS 3

DOC U MENTS INCO R PORA TED BY R EFE RENC E 3

G LO SSA RY 3

1 | CO RPO R ATE ST RUCT URE 4

2 | GE NERA L DE VE LOP ME NT OF TH E B US INES S 5

3 | DESCR IPT IO N OF T HE BUS INE SS 7

4 | D I V IDEND 18

5 | DES CR IPT IO N OF C APITA L S TRUCTURE 18

6 | MAR KET F OR TH E SE CUR IT IES OF T HE CO RP ORAT IO N 19

7 | D IRE CTOR S AN D EXE CUT IVE OF F ICER S 20

8 | CO NF LICT  OF  INT ERES T 22

9 | L EGA L P ROCE EDI NGS 22

10 | TR ANSF ER AGE NT AND RE G IS TRA R 22

11 | MAT ER IA L CONTRAC TS 23

12 | I NTE REST O F EXPERTS 24

13 | AU D IT C OM MITT EE 24

14 | AD D IT IO NA L INFORMAT IO N 26

SC HEDU LE A – INTER-CORPORAT E RELATIONSHIPS – UNI-S ELECT AND ITS S UBSIDIA RIES 27

SC HEDU LE B – UNI-SELE CT TRADE MAR KS 28

SC HEDU LE C –  A UDIT COMMITTE E CHARTER 29



2014 Annual Information Form 3

Unless  oth erwise  stated ,  the  in forma tion  conta ined  in  th is  A IF  i s  presented  as  a t
De cemb er 31 ,  20 14 (th e last  day o f  th e Corporatio n ’s  most recently comp leted

f inan cia l  y ear)  and a l l  do l lar  a moun ts are expre ssed in U S dol la rs .

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 mat eria 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 ,  2014  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.  T here can be no a ssu 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 14  a s  we ll  a s  fo r
2013 and 2012, 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 C ompan ie s A ct  (Qu ébec) .  Cert if i ca tes of  Amendment were issued on
March  1 ,  1985  and  October  10 ,  1985  a mend ing  its  share  st ructu re.  S in ce  Feb ruary  14 ,
20 11,  Un i-Se le ct  is  go verned by th e Business  C or poration s  Act  (Q u ébec) .

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, Qu ébec, C anada  J4B 2 X3.

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 tion sh ips b etween Un i-Select and its  su bsid iarie s.

Th e fo l lowin g organ izat ional  cha rt i llust rates the corporate structu re of Un i-Se le ct and its
sign if i can t sub sid iaries ,  an d th eir  re sp ect iv e ju ri sd ict ions of  in corporation or fo rmat ion .
Fo r  s implif icat io n  purposes,  the  cha rt  omits  certa in  subsid iaries  and  ind ica tes  on ly  the
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 United S ta tes of  Am erica .  Uni-S elect’ s  act iv it ies focus on the distr ib u tion,  sa le an d
marketing  o f  au tomotive  rep lacemen t  parts  and  a ccessories ,  to o ls  and  equ ip ment  and
pa in t  and  rela ted  produ cts  in  C anada  an d  the  United  S ta tes .

2.2 | HISTORY

2200 11 22

In 2012 , Un i-S elect in it ia ted a p lan to optimize its  netwo rk (“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 a nd el imina ting du p licat ion 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  d id  not  con st itute  “sign if icant  acqu isit ion s”  with in  the  mean in g  of
app l icab le secur it ies la w s.  Fo r in formation on th e ag grega te sa les d erived f rom th e
acquisit io ns,  p lease refer to the Ma nag ement Repo rt f or th e f isca l  y ear end ed December
31 ,  20 12.

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 res at  an averag 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  Plan  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 ot her init ia t ives.  Th e tota l  cost o f  im plemen ting the Action Plan wa s
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 n et of  income ta x recove ries.  T he Actio n Plan generated cost sav ings o f
$13.0 m il lion in 2013 . In 20 13, U n i-Se lect c lo sed 34 stores and 5 wa rehouses,  d iveste d
6  stores  to  some customers ,  re lo cated  i ts  US  nat io na l  d is tr ibut ion  centre  and  rest ru ctured
its  operat ions  lead in g  to  headcoun t  reduction .
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Th e 2013 y ear wa s a lso mark ed by the comp letion of the 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,  Pièces d ’au to St - Jean In c.  (“P A  St-J ea n”).  Th ro ughout th e year,  Un i-S elect so ld
2  of  it s  corporate  s to res  and  1  mach ine  shop  in  Canada  and  2  Motorcra f t  o rig ina l
equ ipmen t (“OE”)  dea ler bu sin esses in the USA . Also,  Un i-S elect concluded the acqu isit io n
of  substa nt ia lly  a l l  the  a ssets  o f  P  &  P  o f  Virgin ia ,  L LC  (“P  &  P”),  C entra l  Pa int  &  Car
Sp ecia lty (“Ce n tr al  Pa in t”)  and E l-Mar C o.,  Inc.  ( “E l-Mar ”) .

The  sa le  o f  the  shares  of  PA  St -Jean ,  th e  acqu is it ions  of  the  assets  o f  P  &  P,  C entra l  Pa int
and  E l-Mar  a nd  the  sale  o f  the  corpora te  stores ,  Moto rcra f t  OE  dea ler  bus in esses  and
mach ine  shop  d id  no t  constitute  “s ign if i can t  a cqu is it ions”  with in  the  meaning  of
app l icab le secur it ies la w s.  Fo r in formation on th e ag grega te sa les d erived f rom th e
acquisit io ns,  p lease refer to the Ma nag ement Repo rt f or th e f isca l  y ear end ed December
31 ,  20 13.

As  part  o f  no rmal  cou rse  is sue r  b ids  co ndu cte d  throu gh  the  TSX ,  in  2013  the  Corporat ion
repu rchased fo r ca nce l lat io n 287 ,50 1 co mmon shares at  a n avera ge price of  C $22 .87 .

2200 11 44

Th e Actio n Plan gen erated cost sav ings o f  $15 .7 m il l ion in 2014 for a cumula tive a mount
since its  incept io n of  $2 8.7 mil l ion .

In 2014, th e Corporat ion close d 3 wa rehou ses, so ld or close d 4 corporate s to res, op ened
1  d ist ribu tion  centre  and  recon figured  and  opt imized  2  warehouses.

Througout  the  y ear,  Un i-S elect  conclu ded  the  purcha se  of  the  assets  o f  Auto  Pa int  &
Supply  of  Lakeland,  In c.  ( “La ke lan d”),  Mid west  R ef in ish ings  Supp ly ,  Inc.,  Met ro  Pa in t
Supp lies,  Inc.  and Au tomo tive Coa ting s & Equip men t,  LLC (co l le ct ive ly “Me tro P aint”),
At lant ic  A uto motive  Pa ints ,  Inc.  (“Atlan tic” ),  J .K .  Dist r ibutors,  Inc .  (“ JK ”) ,  Sy racuse  Mo to r
Pa rts, Inc . (“Syracuse ”)  and  p urchased  the  sha res  o f  Hartman Au to  Supp ly  (1996)  Ltd .
(“Ha rtman” ).  It  a l so  so ld  assets  related  to  on e  store  located  in  Ind iana  to  MC
En trepren eurs  In c.  ( “MC ”) .

Th e a cqu isit ions of  th e assets of  Lakeland, Metro Pa int ,  Atlan tic,  JK & Sy racuse,  the
pu rchase  of  th e  sha re s  o f  Hartman  and  the  sa le  o f  the  asse ts  to  MC  represented ,  in  th e
aggrega te ,  $29 .8  mill ion .  These  a cqu is it ions  d id  not  constitute  “sign if icant  a cqu is it ions”
with in the mean in g of app licab le securit ies la ws.  F or info rma tion on the agg regate sa les
derived f rom the a cquisit io ns,  p lease ref er to the Management Repo rt for the f isca l  y ea r
ended  D ece mber  3 1,  2 014 .

As  part  o f  no rmal  cou rse  is sue r  b ids  co ndu cte d  throu gh  the  TSX ,  in  2014  the  Corporat ion
repu rchased fo r ca nce l lat io n 58,115 common sha res at  an averag e price of  C$ 27.94 .

On December 11 ,  2014 , Uni- Select sen t n ot ice s of  red empt io n fo r a ll  o f  i t s  outstand in g
5 .9% Extend ib le  Convertib le  Unsecu red  S ubo rd inated  Debentures  due  on  January  31 ,  201 6
(“De bentures” ).
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The ent ire  aggregate  prin cipa l  a moun t  o f  the  $5 1 ,750,000  of  Deben tures  outs tand ing  wa s
redeemed as  o f  February  1 ,  2015  (“Rede mptio n Date ”),  upon paymen t  by  the  Corporat ion
of  a  redemption  amount  o f  $1 ,000  for  each  $1 ,0 00  pr incipa l  a moun t  of  Debentures.  A ll
accrued  and  unpa id  in terest  on  th e  Debentures  up  to  and  includ in g  January  31,  2015,
inclus iv ely ,  wa s pa id immed ia tely p rio r to th e R edemption Da te.  The Deb entures were
de listed f ro m th e To ron to S tock Exchan ge a t  th e c lose o f  business on Janua ry 30 ,  2 015 .

On  Feb ruary  9 ,  2015,  the  Corporation  entered  in to  an  agreement  for  th e  sa le  of
substan tia l ly  a ll  of  the  assets  o f  Un i-Se lect  US A,  Inc.  and  Beck/Arn ley  Worldparts ,  In c.  to
an a ff il ia te o f  Icahn En terprises L .P.  at  a purcha se pr ice of  ap pro ximately $340 mil lion ,
sub ject  to  ad justments  b ased  on  the  net  tangib le  book  va lue  of  assets  so ld  a t  c lo sing.
Fin ish Master,  Un i-Sele ct’ s  au tomo tive pa int d istribu tion activ it ies,  as we ll  a s its  C anad ian
au to motive  products  d ist ribut ion  bus iness  un it  a re  not  sub ject  to  th e  t ransact ion .  Th e
tran sa ct ion  is  expecte d  to  close  during  the  f irst  ha lf  o f  20 15  and  is  su b ject  to  cu stomary
c los ing  co nd ition s,  inc lu d ing  obta in ing  regu la tory  approva ls .

3 | DESCRIPTION OF THE BUSINESS

3.1 | OVERVIEW

Founded in  Qu ébec,  C anada  in  1968,  Un i-Select  is  a  lea d ing  North  America n  d ist ributor  of
rep lacemen t  parts,  equ ipmen t,  too ls,  a ccessories ,  pa int  and  rela ted  p roducts  in  th e
au tomotive a f terma rk et.  Lea der in the Canadian ma rket,  Un i-Se lect i s  the f if th la rg est
pa rts  d ist ributor  and  th e  la rgest  independen t  dist r ibutor  o f  pa int  and  re la ted  p roducts  in
Nort h Am erica .

Un i-Select serves on e the mo st exten sive net works of  ind ependent d istributors o f
au to motiv e parts an d accessor ies in N orth America ,  serv ing ne arly 3 ,100 wholesa lers f rom
its d istr ib ution centres.  It  a lso su pp lies ten s of  t hou sands of insta ller s and co l li s io n rep a ir
sh ops as wel l  a s na tiona l  and reg io nal  accoun ts and co nsu mers fro m its  co rpo rate sto res.

Un i-Select’s  cu stomers hav e access to ov er 2 mil l io n rep la cement pa rts fo r domestic an d
imported  v eh icles  and  a lmost  30,000  d if feren t  pa int  produ cts  and  co ll i sion  repa ir  sho p
accesso ries .  In vento ry of  n early 300,000 d ifferent parts i s  con stant ly ma in ta ined to meet
customers’  n eed s.  It s  wide  ra nge  of  p roducts  includes  nat iona l  and  private  b rands.  It s
supp liers  stand  among  th e  la rgest  manufacturers  o f  au tomo tive  pa rts  and  pa int  produ cts
in  the  world .

Its  activ it ies  a re  main ly  fo cused  on  the  d is tr ibution ,  sa le  and  ma rk eting  o f  automot iv e
rep lacemen t parts a nd accesso ries,  to o ls a nd equipmen t an d pa int a nd re la ted p roducts in
Canada  and  th e  Un ited  S tates .  With  respect  to  sales  generated  by  th e  Corporat ion ,  the
seco nd and  th ird  quarters  have  h istorica l ly  generated  h igher  sales  th an  the  f irst  and
fou rth quarte rs.
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Th e ma in produ cts d istributed by Uni-Select a re b rake parts,  su spension pa rts,  d rivel ine
and  exhaust  components ,  pa in t  and  body  shop  products,  lub rica nts  and  ch emica l  products ,
equ ipment  and  too ls,  ma in tenance  p roducts  includ ing  f i lt ra tion  as  well  as  parts  for
temperature  contro l,  fue l  sy stems  and  engine  management  componen ts .  Sev era l  o f  these
produ cts  a re  ava i la b le  under  Un i -Se lect ’s  private  brands ,  Auto  Ext ra® ,  World parts®  and
Mäk tig T M,  wh ich  are  qua lity  produ cts  o ffered  at  competitive  pric ing  in  compa riso n  to  that
of  recogn ized  manufa cturers .

Be ck/A rn ley sel ls  rep la cement pa rts for foreign namepla te veh icles u nder the t ra dema rk
Beck/Arn ley® .  The  maintenance  and  repa ir  parts  o f fered  und er  th is  brand  a re  so urced
globa lly  f rom manufa cturers  o f  h igh  qua lity  produ cts  tha t  meet  OE  s tanda rds .  The  p arts
are  so ld  to  warehouse  d ist ributors  who,  in  turn ,  d ist ribute  them to  ind ependent
d ist ribu tors,  a uto mot iv e  serv ice  prov iders,  and  consumers  th rou ghout  Canada  and  the
USA. The brand s are v iew ed as premium, re l iab le and genu ine re f lecting 100 yea rs of
bu siness in the automot ive import a ftermark et and b enefit  fro m a h ig h a wareness leve l
amon g serv ice techn ician s.

Fin ish Master sel ls  a utomo tive p a ints,  co atings and related accessorie s.  In add it io n to its
own priv ate  b rand  of  ref in ish ing  accessory  pro ducts ,  SMART,  Fin ishMaster  prov ides  a
co mprehen sive  select io n  of  brand  name produ cts  supp lied  by  Axa lta  Coa ting  Sy stems,  PPG
Industr ies ,  Inc .,  3 M Co mpany  and  BAS F  Corporation .  F in ishMa ster  is  d ependent  on  su ch
su ppliers  w ith  it s  top  te n  v endor  partn ers  acco unt in g  for  app rox ima te ly  90%  of  it s
pu rch ases.  S MART i s  F in ishMa ster’s  own priv ate  lab el  brand  o f  associa ted  products  that
are  des igned  to  meet  the  h igh  s tanda rds  d emanded by  automot iv e  a f termarket  customers .
SMART has  a  nat iona l  bran d  iden tity  and  offers  except iona l  va lu e  to  the  automo tive
af terma rke t.

27%

73%

Uni-Select 2014 Sales

Canada

United
States
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T RADEMARKS FOR PROD UC T 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®
Dist in ct ive industry  b rand  of
maintenance  and  repa ir  pa rts
fo r fo reign namep la te v eh icle s

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

T he Coolin g Depo t®

Product  brand  for
temperature  contro l  and
eng ine coo ling systems

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 a lso se l ls  p ro ducts to f leet operators and n at ional  a ccoun t cu stomers.

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 sharehold 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 tomotive 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 their  acqu isit ion cost fo r parts.

Cu stomers  purch ase  products  throu gh  a  Un i-Se lect  d is tr ibu tion  centre  fo r  lo w vo lume
orders or when they requ ire p a rts imme diately .

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.
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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.

SU PP O RT  A N D M AN AGE MEN T SE RV 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,  ex h 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.
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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 of sa les,  Un i-S elect b e liev es th at it  i s  a lead er in Canad a among trad it ional
warehouse  d is tr ib utors  for  l ight  veh icles  and  wou ld  be  th e  f i fth  la rgest  d ist ributor  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 oth er fore 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  on ly  due  to  th e  b readth  of  th e
marke t.

The  a f termarket  d ist ribut ion  of  automotive  ref in ishes  rema in s  fragmented  and  compet it iv e
with  many  indep end ent  d ist ribu tors  competing  prima ri ly  on  the  basis  o f  tech n ica l
assistan ce  and  exp ert ise ,  pri ce ,  brea dth  of  product  o f fering  and  f inancia l  ass istance.  There
are a numb er of ind ependent reg ional  d ist ribu tors,  many o f wh ich are in d irect
co mpet it ion with F in ish Master o n a reg ional  o r loca l  leve l.  C ompe tition in th e purcha se of
independent  d is tr ib utors  and  sa les  outlets  may  occur  between F in ishMa ster  and  other
au tomotive  refin ish in g  d is tr ibutors  that  a re  a lso  pu rsu ing  growth  through  acqu is it io ns.
Fin ish Master ma y a lso en counter s ign if ican t sa les co mpe tition f ro m new ma rk et en trant s,
au tomotive  p a int  manufa cturers ,  buy ing  groups  or  other  la rge  d ist ribu to rs  that  may  seek
to  en ter  such  markets  o r  may  seek  to  comp ete  with  it  for  a tt ra ct iv e  a cqu is it io n
ca nd ida tes.  A lthough  the  la rgest  automo tive  pa int  manufacturers  have  gen era l ly  not
op era ted the ir  o wn d istr ibutors,  o r hav e don e so only on a l imited basis,  th ey may decid e
to  expand  such  a ct iv ity  in  the  future .
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3.2 | CANADA

Un i-Select’s  Can ad ian opera tions a re conducted by Un i-S elect Pacif ic  Inc. ,  Un i-S elect
Pra ir ies Inc .,  Un i-S élect Québ ec Inc.  and Un i-Sé lect Ea stern In c.

In Canada, Uni- Select operates 10 d istr ibut ion centres,  for a tota l  o f  appro ximately
825,040 square feet of  warehouse spa ce,  and 14 corporate stores.  S a les in 2014 were
$479.7  mil l io n  compared to  $494.0  mi ll io n  in  2013.  The d ecrease  of  2 .9 % is  re la ted to  th e
impact o f  th e declin ing Ca nad ian do l la r  w hile organ ic sa les increased by 4 .0% or $1 9.9
mil l ion .

Mo st o f  it s  sa les are ach ieved through the d istr ib ut io n of au to motive p rodu cts to
independent  d is tr ib uto rs  co mmonly  known as  jobb ers.  These  jobbers  su pp ly  nat iona l
ch a ins of  in sta llers,  se rv ice stat ions,  repa ir  sh ops,  f leet opera tors,  co l l is io n rep a ir  shops,
au tomobile  and  heavy  mach inery  d ea lers,  pr ivate  and  pub lic  sector  bus inesses  and
co nsumers.  A t th e end of 2014, Un i-Select su pplied 628 sto res owned by jobbers o perat in g
under  d if ferent  banners .

Un i-Select is  a lso a supplier o f  parts to a nu mber of major bu sinesses includ ing
Ca nad ian Tire,  Mida s,  Prime Ca rcare G rou p (Min ute Muff ler/S peedy ),  Ka l-Tire,  OK Tire,
Brid gesto ne,  Leader  Auto  Resources  LAR  Inc. ,  as  well  as  gov ernmenta l  and  pa ra-
governmenta l  organizat ions.  Un i-Select ha s an al l iance with Co l l is ion Solutions Netwo rk Inc.
wh ich a llows t hem to offer a nat iona l  cov era ge to insu rance companies.  Su ch a l l ia nce a lso
a l lows Un i-Select’ s  cu stomers to sel l  produ cts to th e repa ir  sh ops a ff il ia ted with Col l is io n
So lu tions Netwo rk Inc.
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In  Can ad a ,  Un i-S e lect  o ff ers  3  ba nn e r  p ro gra m s  t o  it s  in d ep end en t  j ob b ers.  I t  a lso  sup p lie s
jobb ers tha t are no t ide ntif ied by a Un i-Select t r ad emark .

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 14 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 P ra ir ies.
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TRADEMAR KS FOR INDE PEND ENT JO BBERS IN C ANADA
TRAD EMARKS DE SCRIPT ION IDENT IF ICATION

Au to 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

Au to-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

Bumper 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
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Sin ce Ap ri l  2 014 , Uni-S elect launch ed a new ba nner strat egy for Canad ia n rep a ir  shops.
The  new st ra tegy  le ts  shop s  choose  the  banner  under  which  they  want  to  operate  (Au to-
Se le ct® ,  Un i-P ro ®  or  Th e  Specia list  (or  the ir  program  S elect  A uto Xpe rt  (S AX)))  and
su ppo rts the ir  g ro wth with a f lex ib le a nd d iverse l ine-up of serv ices sp ecif ica l ly  adapted
to each shop ’s p art icu lar n eed s.  Jo in ing on e o f th ese p rog rams p rov ides shop s with more
v isib i l ity ,  the su pport o f  a network in promot in g their  serv ice s a nd h elps in crease
cu stomer  loya lty .

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  the b rand resp ected . It  is  p o sit ion ed a s a “select” b a nner that ea si ly
competes  with  the  dea lersh ip .  It  o f fers  the  most  comp rehens ive  warranty  p rogra 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 .  Th e  Auto-S elect  banner  is  a  tu rnk ey  prog ram  for  insta l le rs  loo k ing  fo r  a
complete  line-up  in  a  p remium bran d.  Th is  concept  inclu des  a ll  o f  th e  h igh-end  option s
most  commonly  requested  by  p rogress iv e  shops ,  with  a  st rong  b rand  image  and
communication  p lan .

BU IL D YOU R O W N P R O G R A M

The  Bu i ld  Your  Own Pro gram is  a  program that  o ffers  an  opt iona l  brand  image  (Un i-Pro ®
or  The  Specia list )  an d  an  à  la  carte  menu of  op tions ,  with  many  warranties  for  the  shop s
and the ir  custo mers .  Insta llers  can  a lso  take  advantage  o f  tra in ing  programs,  d iagn ost ic
too ls  and  bus iness  managemen t  coa ch ing .  Th e  pro gram a lso  g ives  access  to  Sma rtLink ,  a
telemat ics sy stem tha t send s out p erson al ized remaind ers and a lerts a s well  as educat ion
t ip s o n p rev ent ive main tenan ce.  T h is  so lut ion includ es rem in ders fo r the reg u larly -
scheduled  maintenance  recommended by  a  veh icle ’s  manufactu rer,  a  mainten ance
h istory ,  d etai led not ices wh en th e eng ine w arn in g l igh t turn s on ,  a sto len veh icle loca to r
and a b attery monit or.  T he da ta co llected can help users sav e on fue l  and mak e th eir
v eh icles mo re rel ia b le .
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Th e Sp ecia li st  insta l lers are lo cated throughou t Ca nada and operate rep a ir  shop 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 lu s®  jobb ers.

Un i-Pro® in sta l le rs are lo cated prima ri ly  in th e Prov ince of Québ ec and operate repa ir
and  ma in tenan ce  shops  fo r  moto r  veh icle s.  Th eir  supp liers  are  A uto  Pa rts  Plus®  and
Au to-Plus® jobbe rs.

SE LE C TA U T OX P E R T

Un i-Select o f fers th e S electAu toXpert p rogram (“SAX ”)  to  re pa ir  sh ops.  Th is  pro gram
offers  qua lity -assurance  pro tection  which  includ es  a  90-day  warra nty  for  parts  and
labour,  an extend ed 365 -day warran ty on pa rts,  loya lty rebates,  reduced cred it  card
fees ,  d isco unts  on  purchases,  promot iona l  materia ls  and  commerc ia l  and  group
insurances.  Repa ir  shops  look ing  for  an  a f fordable,  easy -to-use  so lut io n  with  comp etit iv e
d iscounts can opt for th e SA X p rog ra m.

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  license  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 th ese co ll is io n repa ir  specia l ist s  located in Qu ébec a re ident if ied by the Carro ssie r
ProColor  banner.

CO LO RP L U S

Un i-Select o f fers t he prog ram to specia l ized body shop and co l l is io n rep a ir  sp ecia l ist s.

TRADEMARKS FOR INSTALLERS IN CANADA
T RADEMARKS DESCRIPTION IDE NTIFICAT ION

U ni-Pro® Main in st a l le r market in g
program

Auto-S elect®
Main in st a l le r market in g
program

S electAu toXp ert Main in st a l le r market in g
program

Pro Color®
Id ent if icat ion fo r sh op own ers
sp ecia l i zed in pa int and body
sh op

ProColor®

Sp ecia l ist Main in st a l le r market in g
program

C olorPlu s
In sta l le r  ma rketin g program fo r
sp ecia l i zed b ody shop /co ll is io n
re p a ir  sp ec ia li st s
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As o f Decembe r 31 ,  2014 , Un i-Se lect e mployed 854 fu l l- t ime eq u iva lent p erso ns in Canada .
Warehouse employees of  th e d istr ib ut ion centres located in Bou cherv il le,  Québec and
Co quit lam , B rit i sh Co lumbia a nd employ ees o f  stores lo ca ted in the Beauce reg io n of
Qu ébec  are  un ion ized .

Th e lab our a greemen t fo r the Bou ch erv il le lo cat io n that e xp ired in 2014 was renewed
upon sa tisfactory  terms.  Th e  Corporat ion  cons iders  it s  labour  re la tion s  with  it s  emp loyees
to b e sa t isfa ctory .  Un i-Select b el ieves tha t th e qual ity o f  its  sta ff  is  a key factor of  it s
success .
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Un i-Select f avours lea sing the fa ci l i t ies out o f  which its  o perat ions are conducted. It  own s
a l imited amount of  rea l  esta te .

In Canada , Un i-Select o wn s the bui ld in g where its  head o ff ice is  located in Bou cherv i lle ,
Qu ébec.  Th e land cov ers an area of 435 ,0 00 squa re feet and th e bu ild ing cov ers
app roximately 195 ,500 square feet o f  wh ich 32 ,3 00 a re reserved for adm in istra tion .

So me subsid iaries a nd jo int v entures o f  Uni- Select own rea l  estat e out of  wh ich they
op erate  their  a ctiv it ie s.  Un i-Sé le ct  Eastern  Inc.  is  current ly  the  own er  o f  land  (inclu d in g  a
bu ild ing ) measurin g 2 5,388 squa re fe et in Cl int on, Ontario tha t is  leased to a customer.
Un i-Sélect Q uébec Inc .  is  the o wner o f  a mult i-tenant p rop erty in Sa inte- Ju l ienn e, Qu ébec
that  is  pa rt ia lly  rented to  a  customer.

3.3 | UNITED STATES

Un i-Select’s  activit ies in th e Un ited S ta tes are carried on by Un i-Se lect US A, F in ish Ma ster
and Beck/A rn ley .

Uni-Select  USA opera tes  23  d is tr ibut ion  centres  and  14  p ick -up  locat ions  fo r  a  tota l  o f
ap pro xim ately 1 ,633 ,53 1 square fee t of wa rehouse space, and 238 co rpora te stores.
Fin ish Master operates 3 warehouses fo r a total  o f  approx ima te ly 1 31,188 squa re feet of
warehouse  space,  and  166  branch  locat ion s.  Beck/Arn ley  operates  1  warehouse  of
appro xima tely 178,00 0 square feet .  Sales in 2 014 were $1,304 .7 mill ion compa red to
$1 ,2 94.1 mil l io n in 2013. T he in crease of 0 .8% is  re lated to the o rgan ic sa les of  1 .2 % o r
$14.9 m il lion and sa les acqu isit ion tha t were partial ly  o ffset b y sa les lost  f ro m sto re
closu res.

In  Un i-Se lect  US A,  warehouse  sales  a re  ach ieved  through  the  d is tr ibu tion  of  automot iv e
produ cts  to  independen t  d ist ributors  kno wn as  independen t  jobbers .  These  jobb ers  supp ly
na tiona l  cha in s o f  insta ller s,  se rv i ce station s,  repair  sh ops,  f leet o perators,  co l l is io n
repa ir  sho ps,  a utomobile and heavy mach inery dea lers,  p riv ate and pub lic  secto r
bu sinesses  and  consumers.  In  2 014 ,  Un i-Se lect  supp lied  1 ,523  stores  own ed by
independent  jobb ers,  594  of  which  are  operat in g  under  v ariou s  Un i-Se lect  banners.
Corpo ra te  store  sa les  are  ach ieved  through  the  d is tr ibut io n  o f  automot ive  products  to
insta l le rs .
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Fin ish Master se l ls  a utomot iv e pa ints,  coat in gs and related accesso ries to co l l is io n rep a ir
sh ops,  au tomotive d ea lersh ip s,  f leet o perators a nd commercia l  c lien ts.

Be ck/A rn ley sel ls  rep lacemen t parts fo r f ore ig n na meplate v eh icles t o who lesa lers,
insta l le rs a nd consu mers.  T he Beck/Arn ley produ cts tha t are ava ilab le,  withou t l imita tion ,
through  Un i-Se lect  US A are  ident if ied  under  the  Import  Parts  Source T M  pro g ra m.

Un i-Select USA is  a lso a supp lie r o f  parts to gov ernmental  bodies and major co mpan ies
includ in g Me in eke ,  Nat iona l  Grid USA S erv ice Company , Aut omot ive Tire Dis tr ibu to rs and
TB C Reta i l  Gro up .
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In  the  Un ited  States,  Un i-Se lect  US A offers  the  Auto -P lus  S to re  Program to  independent
jobb ers.

A U TO-P L U S ®

Un i-Select US A o ffers a l i cen se f or th e n on -exclus iv e u se o f the A uto -Plus trad ema rk to
its  ind ependent jobb ers.

The  Auto-Plu s  brand  op era tes  under  it s  industry - lead ing  dua l-sourcing  bu siness  model,
wh ere ind ependen t Auto -Plu s memb ers hav e acces s to warehouse d istr ibut ion a s well  a s
d irect sh ip p ing f ro m man ufa cturers .  Th ese e xc lu sive a greements with brand-n ame
manufacturers,  in  add it ion  to  the  newly  implemen ted,  sing le -p lat form SAP  technology
inf rastru ctu re ( improv ing sp eed to ma rk et),  st reamlines the ent ire d istr ibut ion cha in ,
resu lt ing in a top -rated exp erience f or customers.

Au to-Plus  a lso  p rov ides  bo th  independen t  d ist ributors  and  profess iona l  serv ice  centres
with in -store ma rk eting a nd technology supp ort.  These newe st b rand ing ef fo rts are p art
of  the  Au to-Plus  d ed ica tion  to  support ing  th e  business  progra ms  o f  th eir  members  and
pa rtners.

Un i-Select USA a lso rel ies on th e Auto-Plus trad emark to ident ify it s  network of
d istr ib ution centres a nd its  2 38 co rpo rate stores,  2 3 o f wh ich are a lso identif ied a s
Consumer  A uto  P arts  in  the  New Eng land  area .

TRAD EMARK S FOR INDEPENDENT JOBBERS 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  Parts
Trad emark id ent ify ing reta i l
and  commercia l-oriented
corp ora te sto res
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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 o wners.  T hese serv ices d irected to ha rd parts sp ecia l i sts  a re o ffered under
2  programs.  The  Uni-Se lect  n etwork  a lso  supp lies  in sta llers  that  a re  not  licensed  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 rep a ir  fac il i t ies en joy techn ica l  re sou rces,  m a rketing support,
rewards ,  North  American  warran ty  and  brand in g  support  under  th is  program.  Th is
includ es a mult imed ia promo t ion pro gram fo r their  wa it ing rooms. Th is  added benef it
prov id es  customers  with  un ique  content  and  promo tiona l  o ffers  d irect ly  from
manufacturers,  enhancing  the  ov era l l  cu stomer  purchase  experience .  Au to  Serv ice  Plus  i s
the p remier p rog ra m in Un i-S elect’ s  of fer ing 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 techn ica l  support to he lp run th eir  bu sin ess.

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 its
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  expen se structure,  th ereby 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 t he United S ta tes.  Un i-S elect USA uses main ly A SP Cen tral  Po int and
Un i-Cen tral  Po in t in relat ion to e-comme rce b etween insta l lers,  in dependen t jobbers and
the Un i-Select d ist ribut ion centres .
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As  o f  December  201 4 ,  Un i-Se lect  employs  4 ,433  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 la bour agreement for th e Tonawanda location tha t exp ired in 201 4 wa s renew ed upo n
sa tisfacto ry terms. Th e Corporat ion con siders its  labo ur relat ion s with its  employ ees to b e
sa tisfacto ry .  Un i-S elect  b el ieve s th at th e qua lity of  i ts  sta ff  is  a  key fa cto r of  its  su ccess .
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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  sto res  in  Musk egon,  Mich igan
(5,856 sq uare feet),  Bu rto n, Mich ig an (5,000 squa re feet),  M isha 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  prin cipa l ly  a  d ist ribu tor  of  automot iv e  products  and  is  no t  inv o lved  in
manufacturin g  a ct iv it ies .  I t  does  not  have  any  research  and  d eve lopmen t  operat ions  in
resp ect  o f  new produ cts.  Other  th an  an  unfo reseen  incident ,  such  as  a  f i re  in  a
d istr ibu tion centre,  the Corpora tion ’s env ironmen ta l  r i sk is  l imited t o th e accid ental  sp i ll
o f  limited q uant it ies o f  h azardou s ma teria ls  du ring t ransport or handling.

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 ,  2014 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.
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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 idend  at  a  rat io  be twe en  20%  an d  2 5%  of  th e  prev ious  year’s  n et  ea rn in gs,
exclud ing certain ad justments,  a mong othe r th ing s,  th e non -cap ita l izab le co sts re lated to
the dev elopmen t and implem entat ion o f th e E RP sy stem, costs re la ted t o the closu re and
disposa l  o f  stores ,  as  wel l  as  re st ructu ring  and  other  charges,  converted  in  Canad ian
do llars .

On  Janua ry  21 ,  201 5,  the  Corporat ion  pa id  a  d iv idend  of  C$0 .15  per  common share  to
sh areho ld ers o f  reco rd on De cember 31 ,  2014. In the f irst  q uarter o f  2014 , Uni-S elect
declared a d iv idend of C$0.13 pe r common sha re .  In t he rem ain ing three qua rters of  2014,
Un i-Select d ecla red a d iv id end of C$0 .15 per common share.  Uni-S elect d eclared a
d iv idend of C$0.13 in each qua rter o f 201 3 and 2 012 .

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 sha res,
with out p ar va lue,  is suab le in se ries w ith the fo l lowing ch ara cteris t ics :
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Ea ch Co mmon Sh a re en titles th e h o lder thereof to o ne vo te and to rece ive d iv idends in
su ch  amounts  and  payab le  at  such  t ime a s  the  Board  of  Directors  o f  the  Corporat ion  sha ll
determine  a f ter  the  payment  o f  d iv idend s  to  the  preferred  shares .  In  th e  even t  o f  a
l iq u idat ion ,  d isso lut ion  o r  win d ing-up ,  the  h o 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.
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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 nu mber o f ,  and to d etermin e
the desig nat ion,  r ig hts,  priv i leges ,  rest ri ct io ns and cond it ions atta ch ing to th e p referred
sh ares of  ea ch series.  T he ho ld ers o f  any series of  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  C ommon Sh ares .  There  are  n o  issued  and  outstand ing
preferred sh ares.

DDEE BB EE NN TT UU RR EE SS

The  ent ire  aggregate  prin cipa l  amoun t  o f  the  $5 1 ,750,000  of  Deben tures  outs tand ing  wa s
redeemed as o f  Feb rua ry 1 ,  2015. Se e “Gen eral  De velopment o f  th e Bu siness -  H istory –
2014”.
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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  low and  h igh  trad ing  prices  and  t rad in g
vo lumes  of  the  Common  Shares  as  re porte d  by  th e  TS X  f rom  Janua ry  1 ,  2014  to
Decemb er  31 ,  20 14.

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

C$ C$

Ja nuary 27 .50 3 1.10 4 29,209

Feb rua ry 27 .65 2 9.83 2 95,348

Ma rch 28 .70 2 9.95 2 88,412

April 29 .64 3 1.35 4 44,149

May 29 .47 3 1.49 6 86,124

June 27 .53 3 0.18 7 20,228

Ju ly 25 .01 2 9.38 2 80,198

August 27 .27 2 9.03 2 17,273

Sep tember 27 .72 2 9.38 3 01,408

October 27 .16 2 8.83 8 35,925

November 27 .71 2 9.39 2 80,096

December 28 .75 3 1.14 3 03,030
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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  are  e le cted  un ti l  th e
next annua l  meeting of shareho ld ers o r,  in th e case o f a vacancy or resign ation ,  unt i l  a
su ccessor is  e lected or ap pointed.

DIR ECTORS OF THE CORP ORATION

NAME
DIRECTOR

SINCE PRINCIPAL OCCUPATION COMMITTEE(S)

James E. Buzzardi

Florida, USA
2012 President of Clarit Realty, Ltd. x Corporate Governance Committee

x Human Resources and
Compensation Committee

Robert Chevrier
Québec, Canada

2012 Chair of the Board of the
Corporation and Corporate
Director

x Ex officio member of the Audit and
Human Resources and
Compensation Committees

x Corporate Governance Committee
(Chair)

André Courvilleii

Québec, Canada
2014 Corporate Director x Audit Committee

Patricia Curadeau-Grouiii

Québec, Canada
2013 Strategic Advisor to the

President and Chief Executive
Officer, National Bank of
Canada

x Audit Committee
x Human Resources and

Compensation Committee (Chair)

Jean Dulac
Québec, Canada

2007 President of
M&M Nord Ouest Inc.

x Human Resources and
Compensation Committee

John A. Hanna
Ontario, Canada

2006 Corporate Director x Audit Committee (Chair)
x Corporate Governance Committee

Richard L. Keisteriv

Florida, USA
2013 Corporate Director x Corporate Governance Committee

x Human Resources and
Compensation Committee

Richard G. Roy
Québec, Canada

2008 President and Chief Executive
Officer of the Corporation

-----

Dennis M. Welvaertv

Oklahoma, USA
2013 Corporate Director x Corporate Governance Committee

x Human Resources and
Compensation Committee

i Mr. Buzzard held senior management positions with Uni-Select until 2012.
ii Mr. Courville was a senior audit partner at Ernst & Young from 1987 until the end of June 2014.
iii Ms. Curadeau-Grou has been a senior officer of the National Bank of Canada since 1991 and holds her current position since June 2012.
iv 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.
v Mr. Welvaert acted as interim President and Chief Operating Officer for Uni-Select USA, Inc. from April 16, 2013 to July 31, 2013 and as

Chair of the Board of Uni-Select USA, Inc. from August 1, 2013 to December 31, 2014. 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 of f 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 POSITION
Richard G.  Roy,  FCPA,  FCA
Québ ec,  Canada Pres id ent and Ch ie f Execu tive Of f ice r

G uy  Archambau lt ,  P .  Eng .
Québ ec,  Canada Vice  Pres ident ,  C orpora te  Deve lopment

S teven J . Arnd t
Ind iana,  USA

Pres id ent and Ch ie f  Op erat ing Of f icer,
Fin ish Master,  In c.

H enry Buck ley ,  MBA
Brit i sh  C o lumbia ,  Canada Ch ie f  Op e ra t in g  Of fice r

Robert  Buzzard
F lo rida , USA Vice  Pres ident ,  In formation  Technology

Annie  Hotte
Québ ec,  Canada Vice P resid ent ,  Human Re sou rces

Me Lou is  Juneau,  LL.L.
Québ ec,  Canada

Vice P resid ent,  Lega l  Af fa irs  and Secretary

Mart in  Labrecque, CP A,  CMA
Québ ec,  Canada Vice  Pres ident ,  F in ance  and  Contro l

Mich el Lav erdure
Québ ec,  Canada Vice  Pres ident ,  C orpora te  Purchasing

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

Executive V ice Presid ent,  Co rporate Serv ices an d
Ch ie f F inan cia l  Off icer

G ary O’C onnor,  MBA
New Bru nswick,  C anada

Pres id ent and Ch ie f  Op erat ing Of f icer,  Au tomotive
Canada

Jea n Rivard ,  MBA
Québ ec,  Canada

Vice P resid ent ,  S pecia l  Pro ject s an d Vice Pre sid ent
and  Genera l  Manager,  Beck /Arn ley  Worldpa rts,  Inc.

Anthony Brent  Windom
G eorgia,  U SA

Pres id ent and Ch ie f  Op erat ing Of f icer,  Au tomotive
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 . Henry Bu ck ley has b een C h ief  Opera ting Off icer o f  Un i-S elect s in ce Sep tember 8 ,
2014. He wa s Vice P resid en t,  Sp ecia lty Brand s and Merge rs a nd Acquisit ion s of  W.W.
Gra inger  In c.  f rom May 2012 to  Septembe r  2014 .  From 2007 to  2012,  he  was  V ice
Presid ent & Gen era l  Mana ge r of  A ck land s-Gra inger In c. ,  a  d iv ision o f  W.W. Gra inger
Inc.;

3 . 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
function s unti l  sh e was na med Vice Presid ent,  Human Re sou rces on December 12,
2012;
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4. 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  A ffa irs  un ti l  h e was named V ice Presid ent,  Lega l  Affairs  a nd S ecretary on
March 1 ,  201 3;

5 . 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 ;

6 . 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;  and

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  Sales a nd 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 5, th e directo rs and execut ive o ff icers of  Un i-Se lect,  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 ,520 ,30 8 sha res, representin g ap pro xim ately 7 .17 % 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 37 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 iness  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 the f ina l  r eso lu tion o f these cla ims wil l  no t 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.
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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:

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”.  Y ou  wil l  f ind  h ereinaf te r  a  summa ry  of  th e  ame ndments  to  the  C re d it
Agreement:

ඵ Th e First  Amendment to C red it  Ag reement da ted December 5,  2011 b etween, amon g
others,  Na tiona l  Bank  of  Canada,  as  admin ist rative  agent ,  and  Uni-S elect  and
Uni-Select USA , as bo rrowers (“F irs t Amendment”).  Th e F irst  A mend ment in creased
the agg regate op erat ing co mmitments by $50.0 mil l ion for a to ta l  of  $2 50.0 mil l io n
and  the  add it io n  o f  an  a ccord ion  feature  a llowing  th e  e le ct io n  to  increa se  th e
op era ting commitment by up to $5 0.0 mil l ion in th e a gg regate;

ඵ The  Second Amendmen t  to  C red it  A greement  dated  March  26,  2012  prov ides  an
amendmen t to the To tal  De bt to EBIT DA rat io covenan t und er its  C red it  Agree ment;

ඵ The  Th ird  Amendmen t  to  C red it  Agreemen t  dated  Ja nua ry  15 ,  2 013  prov ides  an
increa se  in  th e  Op erating  Co mmitment  of  $185 .0  mil l io n  to  $435 .0  mil l io n ,  th e
ca ncel lat ion  of  the  Te rm  Faci l i ty  that  amounted  to  $1 85.0  mil l io n  and,  the  e xtension
of t he Ma tu rity Da te to January 7 ,  201 7 and overa l l  improvements to t he fee
stru ctu re 1;

ඵ The  F ourth  Amendment  to  Cred it  Agreement  dated  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;

ඵ The  F if th  Amendment  to  Cred it  Agreement  dated  May  3 1 ,  201 3  prov ides  an
amendmen t to the Limits o f  Letters o f  Gua rantee covenan t under the C red it
Agreement;  and

ඵ Th e S ixth Amendm en t to C red it  A greement dated October 15,  2014 prov ides an
extension  of  the  Maturity  Da te  to  Jun e  30 ,  2018  and  the  add it ion  o f  an  Extension  of
Opera ting  Period  cov enant,  a  Rep lacement  o f  Dissenting  Lenders  covenant  and  a
Ca nce llat ion o f th e Op erating Commitmen ts of  Dis sen ting Lenders co venant u nder
the Cred it  Ag reement .

Th e C red it  Ag reemen t (unsecu red let ter o f  cred it  faci l i ty )  d ated December 23,  2014
between Nat iona l  Bank  o f  Canada  a s  lender,  Un i-Se lect  and  Uni-S elect  USA as  bo rrowers.
Th is  cre d it  fac il i ty  is  maturing  on  June  30,  2016  and  has  an  au tho rize d  amoun t  of  $20.0
mil l ion .

Un i-Select and Un i-Select US A h ave a ccess to a $222 .5 mil l ion Vendor F inanc ing Program
with ,  amon g  oth ers,  Ba nk  of  Ame ri ca ,  N.  A .  (“B OA”)  a s admin istra tive a g ent .  Under th is
program,  BOA makes  d iscounted  acce lerated  payments  to  supp liers ,  then ,  Un i-Se lect  and
Un i-Select USA mak e fu l l  pay ment to B OA a ccord in g to th e extend ed pa ymen t term w ith
the  supp liers .

1 On March 15, 2013, Uni-Select reduced its credit facilities from $435,000,000 to $400,000,000.
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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 as  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 Cha bot G ran t Tho rnton LLP i s  in dep end ent in accordan ce with th e a udito r’s  ru le s
of  pro fessiona l  conduct .

13 | AUDIT COMMITTEE

13.1 | AUDIT COMMITTEE CHARTER

The Boa rd of D irector s of Un i-Se lect adop ted a charter descr ib in g in d eta il the manda te of
th e Aud it  C omm ittee.  A copy of  th e Aud it  Committee Charter is  a ttach ed as S ch edu le C.

13.2 | COMPOSITION OF THE AUDIT COMMITTEE

All  memb ers o f  th e Audit  Commit tee a re independent and f inan cia l ly  li te ra te with in th e
mea ning o f  R egu la tion 52 -11 0 – Aud it  Committee.

Th e fo l lowin g ta b le sets forth ea ch Audit  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 he r resp on sib i li t ie s as a n Audit
Committee  member.

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

André Cou rv il le

Mr.  Cou rv i l le  wa s de signated a FCPA a nd Fel lo w o f  Chartered
A cco unta nts.  Unt i l  the end of  June 2014,  he was a sen io r aud it  partn er
at Er nst  & Young with 3 7 years expe rien ce wo rking w ith Canadian,  US
and Interna tiona l  l isted co mpanie s in var ious industr ies.  He is  cur re ntly
Treasurer a nd a member o f  the Executive Committee o f  the Inst itute o f
Corporate D ire cto rs (Québ ec Chapter)  a nd a director ,  Chai r  o f  the A udit
and Finance Committee and membe r of  the E xecutive Co mmittee of  the
Montreal Heart Insti tu te Founda tion.

P atric ia
Curadeau-Grou

Ms. Cu radea u-Grou i s St ra te gic Adv isor to the Preside nt an d C hief
Exe cu tive  Of fice r  a t  Na tio na l  Bank  of  Canada.  Sh e  i s  a  dire ctor  of
Cogeco C able Inc.  an d serves as member o f  i ts  a udit  a nd human
re sou rces  committees.  Also ,  she  si ts  o n  the  Board  o f  D irecto r s  o f  the
Caisse de dépô t et  placemen t du Québec,  D iabeti c  Ch ildren ’s
Fou nda tion and Pla n Canada .

Jo hn A. Hanna
(Ch air)

Mr.  Hanna  was  designated  a  FCPA and  Fe l low of  CGA Canada  (FCGA),
has h eld the o ff ice of  Ch ie f  F inancial  Off icer  o f  Rexel  No rth America
Inc.  ( fo rmerly We stburne Inc.) ,  is  a  director o f  Innergex Renewab le
Ene rgy  In c.  and  cha irs  i ts  a udi t  co mmittee.  He  i s  a l so  a  d irecto r  and
membe r of the a ud it commi ttee of Russel Meta ls Inc. a nd i s cha i r of the
Depar tme nta l  A udi t  Committee  o f  Fo re ign  Af fa ir s,  Trade  and
Develo pme nt Canada and unti l  Apri l  2013 wa s an indepen den t member
of the audit co mmittee o f Transpo rt Canada and Infra str ucture C ana da.
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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  ass ist  or  adv ise  the  Committee  independent ly  on  any  ma tter  with in  i ts
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  it s  aud itors in the period ended December 3 1,  20 14, to act in any ma tter other
than  the  fo llowing :

x Aud it serv ice s; o r

x Ta x serv ices.

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 14 and 2 013 .

FEES PA ID TO EX TER NAL AUD ITORS

C ATE GORY
F ISCAL YEAR EN DED
D ECEMBER 31 , 2014

(C $)

FISCA L YEA R ENDED
DEC EMBE R 31,  2013

(C$)

Audit fees 765,446 575,000

Audit-related fees 30,543 49,670

Tax-related fees 404,457 291,445

All other fees Nil Nil

Total 1,200,446 916,115

“A udit  Fee s”ഷ 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”ഷ  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,  among 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.
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“Tax  Fees”ഷ  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  corporate  ta x,  cap ita l  tax  and  sa les  tax  returns.

“A ll  Other  Fees”ഷ  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 management an d 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  16 ,  201 5,  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 ,  2014,  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  Bou levard ,  Bou cherv il le ,  Québec,  Ca nada J4B 2X3, T elephone:
450-641-2440.
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SCHEDULE A – INTER-CORPORATE RELATIONSHIPS – UNI-SELECT AND ITS SUBSIDIARIES
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SCHEDULE B – UNI-SELECT TRADEMARKS

MAIN TRADEMARKS

UN I-SELECT®

BECK/ARNLEY
®

B ECK /ARN LEY WOR LDPA RTS
®

MAIN PARTS ID ENTIFICAT ION T RADE MARKS

MÄKTIGTM

MAIN STOR E IDE NTIFICAT ION T RADEMARKS

MAIN INSTALLER IDEN TIFICATION TRADEMAR KS

SP ECIALIZED SER VICES IDENTIFICATION TRADEMAR KS

P ROCOLOR
®

MAIN TRADEMARKS USED B Y FINISHMASTER*

Al l  o f  th e ab o ve trad em arks a re o wned b y U ni -Se lec t  Inc .  sa v e fo r  th e F in ishM a st er  trad em arks tha t
are own ed by Gea rhead P rod uc ts,  In c . ,  a  sub sid i ary  o f  Fin i shm aster  and th e Bec k/Ar nl ey an d
Beck /A rnl ey Wo rldpar ts  trad em ark s tha t  ar e o wn ed b y Bec k/Ar n ley Wo rldpar ts ,  Inc .
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SCHEDULE C – AUDIT COMMITTEE CHARTER

PART I. COMMITTEE STRUCT URE

1. P U R P O S E  O F  C O MM I T T E E

The Audit Committee (“Committee”) is established by the Board of Directors to assist the Board
in fulfilling its responsibilities with respect to the integrity of the Corporation’s financial
statements, reports and financial reporting process. In so doing, it is the responsibility of the
Committee to maintain free and open communication between the Board, the external auditors
and management of the Corporation and monitor their performance, recognizing that the
external auditors are ultimately accountable to the Committee, the Board and the shareholders
of the Corporation.

2. C O M P O S I T I O N  O F  C O M M IT T E E

The Committee shall consist of as many members as the Board shall determine, but in any event
not fewer than three directors, provided that each member shall be an independent director. In
addition, each member of the Committee shall be financially literate and at least one member of
the Committee shall have accounting or financial experience.

3. A P P O I N T M E N T  A N D  R E M O V A L  O F  C O M M IT T E E  M E MB E R S

The members of the Committee shall be appointed by the Board, on the recommendation of the
Chair of the Board. The members of the Committee shall be appointed annually at the meeting
of the directors immediately following the annual meeting of shareholders and shall hold office
until  the next annual meeting or until  their  successors are appointed or until  they cease to be
directors of the Corporation. The Board may remove and replace any member of the
Committee.

PART II . COMMITTEE OP ERATIONS

1. V A C A N C IE S

Where a vacancy occurs in the membership of the Committee, it may be filled by the Board on
the recommendation of the Chair of the Board, and shall be filled by the Board if the
membership of the Committee is fewer than three directors.

2. C O M M I T T E E  C H A I R

The Board shall appoint a Chair for the Committee. The Chair may be removed and replaced by
the Board.

3. A B S E N C E  O F  C H A IR

If  the  Chair  is  not  present  at  a  meeting  of  the  Committee,  one  of  the  other  members  of  the
Committee present at the meeting shall be chosen by the Committee to preside at the meeting.
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4. S E C R E T A R Y  O F  C O M M I T T E E

Members of the Committee shall designate from time to time a person who may, but need not
be, a member of the Committee or a director, to be secretary of the Committee. The secretary
shall keep minutes of the meetings of the Committee.

5. R E G U L A R  ME E T I N G S

The Chair, in consultation with the Committee members, shall determine the schedule and
frequency of the Committee meetings, provided that the Committee shall meet at least four
times  per  year.  The  Committee  may,  at  any  time,  and  at  each  regularly  scheduled  Committee
meeting shall, meet without the presence of management or non-independent directors.

6. S P E C IA L  M E E T ING S

The Chair, or any two members of the Committee, may call a special meeting of the Committee.

7. Q U O R U M

A majority of the members of the Committee present in person or by telephone or other
telecommunication device that permits all persons participating in the meeting to speak to each
other shall constitute a quorum.

8. N O T I C E  O F  ME E T I N G S

Notice of the time and place of every meeting shall be given in writing, by e-mail or facsimile
communication, to each member of the Committee at least 24 hours prior to the time fixed for
such meeting; provided, however, that a member may in any manner waive a notice of a
meeting and attendance of a member at a meeting is a waiver of notice of the meeting, except
where a member attends a meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawfully called.

9. A G E N D A

The Chair shall develop and set the Committee’s agenda in consultation with other members of
the Committee, the Board and management. The agenda and information concerning the
business to be conducted at each Committee meeting shall, to the extent feasible, be
communicated to the members of the Committee sufficiently in advance of each meeting to
allow meaningful review.

10. D E L E G A T I O N

The Committee shall have the power to delegate its authority and duties to subcommittees or
individual members of the Committee, as it considers appropriate.

11. A C C E S S

In discharging its responsibilities, the Committee shall have full access to all books, records,
facilities and personnel of the Corporation.
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12. A T T E N D A N C E  O F  O F F I C E R S  O R  E M P L O Y E E S  A T  A  ME E T I N G

The President and Chief Executive Officer of the Corporation and, at the invitation of the Chair,
one or more officers or employees of the Corporation may, and if required by the Committee,
shall attend a meeting of the Committee.

13. P R O C E D U R E ,  R E C O R D S  A N D  R E P O R T IN G

The Committee shall fix its own procedure at meetings, keep records of its proceedings and
report to the Board on its activities when the Committee may deem appropriate but no later
than the next meeting of the Board.

14. O U T S I D E  C O N S U L T A N T S  O R  A D V I S O R S

The Committee, when it considers it necessary or advisable, may retain, at the Corporation’s
expense, outside consultants or advisors to assist or advise the Committee independently on
any matter within its mandate. The Committee shall have the sole authority to retain and
terminate any such consultants or advisors, including sole authority to approve the fees and
other retention terms for such persons.

PART II I. MANDAT E OF COMMITTEE

1. M O N I T O R IN G  T H E  P R E S E N T A T IO N  O F  F I N A N C IA L  I N F O R M A T I O N

The Committee shall:

a) verify by means of discussions with management and external auditors the quality and
integrity of the accounting procedures and the process for presenting financial
information, the controls and the procedures for disclosing information, and the
Corporation’s internal control systems.

b) review with management and the external auditors and recommend to the Board for
approval the annual audited financial statements to be incorporated in the
Corporation’s annual report, including information provided in the Corporation’s
Management Report and the annual and interim earnings’ press releases, prior to their
publication, filing or circulation;

c) review with management and recommend to the Board for approval the consolidated
quarterly financial statements of the Corporation and related information, including
information provided in the Corporation’s Management Report, prior to their
publication, filing and communication, and review the level and type of financial
information communicated, on occasion, to the financial markets;

d) review the financial information contained in material public disclosure documents such
as prospectuses, offering memorandums, annual information forms, press releases and
other reports, financial or otherwise, submitted to the Board for approval prior to their
release;
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e) review with the external auditors and management the quality, relevancy and the
communication of the Corporation’s accounting principles and policies and the
underlying hypothesis and practices with regards to the presentation of information as
well as proposed amendments to the above;

f) satisfy itself that adequate procedures are in place for the review of the Corporation’s
public disclosure of financial information extracted or derived from the Corporation’s
financial statements and periodically assess the adequacy of those procedures;

g) review the analyses and other written communications prepared by management or the
external auditors raising important questions regarding the presentation of the financial
information and the decisions taken in the preparation of the financial statements,
including the analyses of the impact of using other accounting methods in accordance
with generally accepted accounting principles on the financial statements;

h) verify that the management certificates with regards to the financial reports are in
compliance with applicable legislation;

i) review the results of the external audit, the important problems that caught the
attention of the auditors during the audit, as well as the reaction or plan of action of
management with regards to all letters of recommendation of the external auditors and
all important recommendations submitted.

2. M O N I T O R  T H E  M A N A G E ME N T  O F  R I S K  A N D  I N T E R N A L  C O N T R O L S

The Committee shall:

a) receive and review, periodically, a management report evaluating the adequate
character and effectiveness of accounting and financial controls, the procedures for the
communication of information and the internal control systems of the Corporation and
satisfy itself that management is responding on a timely basis to any significant
weaknesses which have been identified;

b) examine the adequacy of insurance coverage each year and as needed;

c) review the evaluation and risk management policies of the Corporation, including the
Corporation’s policies with regards to credit;

d) review fixed asset expenditures and other important expenses, asset sales, leases and
transactions between the Corporation and directors (with the Corporate Governance
Committee, if applicable), and all other transactions that may modify the financial or
organizational structure of the Corporation or influence them in a considerable manner,
including any off balance sheet items;

e) manage, review and recommend, when deemed advisable, the Audit Committee
Whistleblower Procedures;

f) request that a special audit be undertaken, as needed;
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g) review the litigations, claims and other eventualities and regulatory or accounting
initiatives that may influence, in a significant manner, the financial situation or results of
the Corporation and verify the relevancy of their communication in the documents
examined by the Committee.

3. M O N I T O R IN G  T H E  E X T E R N A L  A U D I T O R S

The Committee shall:

a) recommend to the Board the appointment of the external auditors and, if required,
their removal (in each case, subject to shareholder approval), evaluate and recommend
the approval of the remuneration of the auditors, as well as, control their qualifications
and their independence;

b) approve all the auditing services provided by the external auditors of the Corporation or
its subsidiaries, determine the services, other than auditing services, that the external
auditors are not authorized to provide and review and approve in advance all non-audit
services that the external auditors are authorized to provide and the fees for such
services;

c) review the recommendations made by the shareholders and the Board regarding the
renewal  of  the  mandate  of  the  external  auditors  or  their  replacement  for  the
Corporation and all the Pension Funds of the Corporation;

d) ensure that the external auditors report freely to the Committee and the Board;

e) discuss with the external auditors not only of the compliance of the Corporation’s
accounting principles but also their quality, including (i) all essential accounting practices
and policies used, (ii) other ways of treating the financial information that is the subject
of discussions with management, the scope of their usage and the treatment preferred
by the external auditors and (iii) all other important written communications between
the Corporation and the external auditors (including any disagreements with
management) and to report to the Board on such meetings;

f) review, at least once a year, the external auditors’ report describing their internal
quality control procedures, all important questions raised at the last internal quality
control  review  of  their  firm  or,  on  occasion,  during  a  control  by  their  peers  or  at  the
time of an investigation by governmental or professional authorities in the preceding
five years, relating to one or more audit mandates executed by the auditors, as long as
the documents are available, and the solutions implemented pursuant to such review;

g) review, at least once a year, the official disclosure report of the external auditors
describing all their relations with the Corporation and confirming their independence,
and have discussions with the external auditors with regards to the relations or services
that may influence their objectivity or their independence;

h) review the Corporation’s practices with regards to the hiring of actual or former
partners or employees of its present or former external auditors;
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i) oversee the work of the external auditors including, the resolution of disagreements
between management and the external auditors regarding financial reporting;

j) ensure  that  the  Committee  has,  at  all  times,  direct  communications  with  the  external
auditors and meets separately with the external auditors, in the absence of
management, at least once a year and as often as it deems it necessary;

k) as part of its external oversight responsibilities, conduct an annual assessment of the
external auditors, to consider and assess (i) independence, objectivity and professional
skepticism, (ii) quality of the engagement team and services to be provided, and (iii)
quality of communications and interactions with the external auditor and, at least every
five years, conduct a comprehensive review of external auditors.

4. R E V I E W  O F  F I N AN C I NG S

Review the appropriateness and the conditions of financings and equity offerings.

5. O V E R S IG H T  I N  R E S P E C T  O F  P E N S IO N  M A T T E R S

The Committee shall:

a) consider and, in accordance with regulatory requirements, recommend for approval any
changes in the Corporation’s pension plans after consultation with the Human
Resources and Compensation Committee when such changes may adversely affect the
financial situation of the Corporation;

b) recommend the termination of investment managers in light of the performance of the
Corporation’s pension plans;

c) receive, review and report to the Board on the actuarial valuation and funding
requirements for the Corporation’s pension plans.

6. L I M I T A T I O N  O F  R E S P O N S I B I L I T Y

Although the Committee has the responsibilities and powers established by the present Charter,
it is not obligated to plan or conduct the audits or to determine if the financial statements of the
Corporation are complete and accurate and if they are in compliance with generally accepted
accounting principles. This responsibility rests with management and the external auditors.

No provision of the present Charter assigns to the Committee the Board’s responsibility of
ensuring that the Corporation respects all laws or applicable regulations or to extend the scope
of the standards that apply to the liability of the directors or the members of the Committee
pursuant to legal or regulatory requirements. Even if the Committee has a precise mandate and
its members may have financial experience, they do not have the obligation to act as auditors or
to conduct an audit, nor to determine if the financial statements of the Corporation are
complete and accurate. The members of the Committee have the right to rely upon, in the
absence of information to the contrary, (i) the integrity of the persons and the organizations
that submit information to them, (ii) the exactness and integrity of the information provided,
and (iii) the representations made by management regarding services, other than auditing



2014 Annual Information Form 35

services, that the external auditors provide to the Corporation. The Committee has not been
given the responsibility to monitor so that it may determine independently if (i) management
applied the proper principles with regards to accounting or the presentation of the financial
information or proper internal controls and procedures or (ii) the financial statements of the
Corporation were reviewed and, where applicable, audited according to generally accepted
accounting principles.

7. S E L F - E V AL U A T IO N

The Committee shall conduct an annual performance self-evaluation, including a review of its
compliance with this Charter, in accordance with the process developed by the Corporate
Governance Committee and approved by the Board, and shall report to the Board the results of
the self-evaluation.

8. R E V I E W  O F  D I S C L O S U R E

The Committee shall review those portions of the Corporation’s annual disclosure documents
containing information relating to matters within the Committee’s mandate before the
Corporation publicly discloses this information.

9. R E V I E W  O F  C O MM I T T E E ’ S  C H A R T E R

The Committee shall assess the adequacy of this Charter on an annual basis and recommend any
changes to the Board.

10. N O N - E X H A U S T IV E  L I S T

The foregoing list of duties is not exhaustive and the Committee may, in addition, perform such
other functions as may be necessary or appropriate for the performance of its responsibilities.


