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Certain brands mentioned in this report are the trade-marks of Canadian Tire Corporation, Limited, Mark’s Work Wearhouse

Ltd., FGL Sports Ltd. or used under license. Others are the property of their respective owners.



CAUTIOMRY NOTHREGARDING FORWARIDKING INFORMATION

This Annual Information Form, and the documents incorporated by reference herein, contain forward-looking information that reflects
YEyYyF3aSsSYSyidQa OdNNByd SELISOGIGAzya NBEFGSR (2 efditdofitheNBmpaaydzOK | &
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plans and allowing investors and others to get a better understanding of our financial position, results of operation and operating

environment. Readers are cautioned that such information may not be appropriate for other circumstances.

All statements in this Annual Information Form and the documents incorporated herein by reference, other than statements of

historical facts, may constitute forward-f 22 1 Ay 3 AYF2NXI GA2yE AyOtdzZRAYy3AT odzi y2i4 fAY
current SELISOG L GA2ya NBfFGAYyT (2 LRaaAOES 2N | & kegredRandfpdzititNds LINE & LJ
actions and the results of those actions, and the economic and business outlook for the Company. Often but not always, forward-

looking information can be identified by the use of forward-f 22 1 Ay 3 (GSNNAy2f RHE¢ A dOKELIEO BT egaStam
QLI FyéES a02dA RéEX GaK2z2dzA REY dag2dA REST a2dzif221¢Z a7F2NBQloasti ¢ £ &l
of them or similar terminology. Forward-looking information is based on the reasonable assumptions, estimates, analysis and opinions

of management made in light of its experience and perception of trends, current conditions and expected developments, as well as

other factors that management believes to be relevant and reasonable at the date that such statements are made.

By its very nature, forward-looking information requires the Company to make assumptions and is subject to inherent risks and

dzy OSNIit AyiAaSaz ¢gKAOK 3IAGS NraS (2 GKS bJ3aDRANNBOIGe | YRI G0 Kk KS G
expectations and plans will not be achieved. Although the Company believes that the forward-looking information in this Annual

Information Form and the documents incorporated herein by reference are based on information and assumptions which are current,

reasonable and complete, this information is necessarily subject to a number of factors that could, for a variety of reasons, cause actual

NBadzA Ga G2 RAFTFSNI YFEGSNRALIEEE FNRY YilsughlfatwGrd-SoKite débrm&ien L9Gmd Oflthd A 2 y & |
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currency, operational, liquidity and funding risks, including changes in economic conditions, interest rates or tax rates; (b) the ability of

the Company to attract and retain high quality employees, Associate 5 S| f SNEZ /I yIFRAFY ¢ANB t SGNBTE Sdzy
Work Wearhouse Ltd., and FGL SportsLtd. store2 LISN} 62 NE | yR FTNI yOKAasSSasx Fa ¢Stf a GKS
parties; (c) the growth of certain business categories and market segments and the willingness of customers to shop at the CoY LJ y & Qa
d02NBa 2N I OljdZANBF i KEINPRY¥ZOM ¥ e DERTAGNPHOOSAT 6RO GKS /2YLI yaQa
risks and uncertainties relating to information management, technology, supply chain management, product safety, changes in law,

competition, seasonality, commodity prices - Y R 0dziAy S&da RAANHzZIIA2Yy S GKS /2YLIyeQa NBfI
changes to existing accounting pronouncements, the risk of damage to the reputation of brands promoted by the Company and the

cost of store network expansioy’ YR NBUONBFAGAT FyR 60F0 GKS /2YLIlyeQa OFLAGEE &
and share price.

The key risks and uncertainties, and the material factors and assumptions applied in preparing forward-looking information, that could

cause actualresults 1 2 RAFTFSNI YFGSNAFft& FTNRBY LINBRAOGAZYyaX F2NBOIFadGas LINE
CHOl2NRBRE¢ aSOlGAz2y 27T (KARA FfyayRdzZAly LiyKFESR2 NBY2-flfA2a/A yC2 NYS O dudsignadd 2 T (1 K
Analysis © & a 5 gfér ¢h6 year ended December 29, 2012: sections 7.5.1.2 (Retail segment business risks) and 7.5.2.2 (Financial

Services segment business risks) and all subsections thereunder. For more information on the risks, uncertainties and assumptions that

O2dz2A R OFdAS (KS /2YLIl yeQa I OlGdzrt NBadzZ Ga (2 RATTSNghBNRBe OdzZNNES )
on the System for Electronic Document Analysisay R~ w S (i N&A S @ | wiww.sedar{ c@mBand wtév@w.cbriicanadiantire.ca.

The Company cautions that the foregoing list of important factors and assumptions is not exhaustive and other factors could also

adversely affect its results. Investors and other readers are urged to consider the foregoing risks, uncertainties, factors and

assumptions carefully in evaluating the forward-looking information and are cautioned not to place undue reliance on such forward-

looking information. Statements that include forward-looking information do not take into account the effect that transactions or non-

recurring or other special items announced or occurring after the statements are made have2 y  ( KS / 2 Y LI Fgr@x@wple, 0 dzA A Y S
they do not include the effect of any dispositions, acquisitions, asset write-downs or other charges announced or occurring after such

statements are made. The forward looking information in this Annual Information Form is based on certain factors and assumptions

made as of the date hereof or the date of the relevant document incorporated herein by reference, as applicable. The Company does

not undertake to update the forward looking information, whether written or oral, that may be made from time to time by it or on its

behalf, to reflect new information, future events or otherwise, except as required by applicable securities laws.

Information contained in or otherwise accessible through the websites referenced in this Annual Information Form or the documents
AYO2NLE2NI GSR 68 NBFSNBYyOS KS NBSADKR advaviv.se&mdbmii dods yot for @rt of thivAnftuyl @ Qa  LIN
Information Form or the documents incorporated by reference herein and is not incorporated by reference into this Annual

Information Form. All reference to such websites are inactive textual references and are for information only.


http://www.sedar.com/
http://www.corp.canadiantire.ca/
http://www.sedar.com/
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Unless otherwise specified herein, the information in this Annual Information Form is presented as at December
29,202 0 0KS f1Fald RIFe& 27F énthySompleBed fidhnyfal y@ah) an¥ 2ll&déllar MEsdts are
expressed in Canadian dollars.

1. CORPORATE STRUCTURE

I FYFRAFY ¢ANB [/ 2NLIR2NFGA2yS [AYAGSR O60GKS da/2YLIyeé 2N
Corporation, Limited, its predecessor corporations and all of its subsidiaries unless the context otherwise requires)

was incorporated under the laws of the province of Ontario by letters patent dated December 1, 1927 and is

governed by the Business Corporations Act (Ontario). The Company was amalgamated with four of its wholly

owned subsidiaries pursuant to Articles of Amalgamation which became effective January 1,1980. ¢ KS / 2 YLJ y & Qa
articles were amended effective December 15, 1983 to reorganize the capital structure of the Company, among

other things.

The registered and principal office of the Company is located at 2180 Yonge Street, P.O. Box 770, Station K,
Toronto, Ontario, M4P2V8. ¢ K S |/ 2 Ychxpronste ikBsite address is www.corp.canadiantire.ca. The corporate
structure of the Company, including its principal subsidiaries and their applicable governing corporate jurisdictions,
is as follows:

Canadian Tire Corporation, Limited

(Ontario)
|
Canadian Tire Financial Canadian Tire Real 1
Services Limited Estalte Lirlnited FGL Sports Ltd. Mark's Work Wearhouse Ltd.
(Canada) (Ontario) (Alberta) (Alberta)

Canadian Tire Bank
(Canada)

Each of Canadian Tire Financial Services[ A YA @T8SR,0 ¢ & | RA Iy ¢ A N&nadiah }r& Read Estatel . & 0
[ AYAGSR, @GOShottsMd[06aOC D[ § MIRNIad &N Qa 2 2NJ 2 S| iNdalgoivked, [ i R® 0 a
either directly or indirectly, by the Company.

2. DESCRIPTION OF THE BUSINESS

The Company has been in business for 90 years, now offering a range of products and services to Canadians

through a portfolio of the leading retail brands and banners in Canada including Canadian Tire's al, Ndorf a

Cheku and Sports Experts ® ¢ KS / 2YLI yeQa NBOGFAf odzaAySaa A& adzl2 NI S
business which markets financial and other products and services including credit cards, in-store financing, product

warranties, retail deposits and home services.


http://www.corp.canadiantire.ca/

2.1 Retail Business

Canadian Tire Retail

Canadian Tire Retail ((CTRE)A & 2y S 2F /I yI RI Qa4 Y2al &K 2itsHtdteRaredaSily S NI §

identified by the Canadian Tire name and trade-mark and have established a strong reputation and high
recognition throughout the communities they serve. The Company has created a distinctive image for Canadian
Tire stores ¢ offering consumers over 136,000 { G 2 O] Y S S LJA y 3f ajtoypartd @nd abcésdories, spokts)
and leisure products and home products at its Canadian Tire stores located throughout Canada. Substantially all
Canadian Tire stores also contain service bays for automobiles. The products sold at Canadian Tire stores are
primarily those of nationally known manufacturers or suppliers, although over 27% of retail sales at Canadian Tire
stores are comprised of products marketed under brand names controlled by Canadian Tire, which brand names
are either owned or licensed by the Company.

The retail selling space of Canadian Tire stores ranges from approximately 3,200 square feet to approximately
88,700 square feet and, at the end of 2012, totaled approximately 19.9 million square feet across all 490 stores.
Canadian Tire stores are located in each of the provinces and territories in Canada (except Nunavut) as follows:

Number of

Province or Territory Canadian Tire stores

British Columbia 52
Alberta 54
Saskatchewan 14
Manitoba 14
Ontario 200
Quebec 99
New Brunswick 19
Nova Scotia 21
Prince Edward Island 2

Newfoundland and Labrador 13
Yukon 1

Northwest Territories 1

Nunavut 0

Total 490

CTR Associate Dealers — Canadian Tire stores are operated by independent third parties known as Associate
Dealers. ¢ KS / 2 Y LI y& Q& NI Ddalér i oyedn&d oy an iaidhvidusl DeSler GoKtract pursuant to
which each Dealer agrees to operate the retail business of a Canadian Tire store under the Canadian Tire name and
to use his or her best efforts personally to manage his or her Canadian Tire store at its maximum capacity and
efficiency. Each Dealer owns the fixtures, equipment and inventory of, and is responsible for the store staff and
operating expenses for, the Canadian Tire store he or she operates. Each Dealer agrees to comply with the policies,
marketing plans and operating standards prescribed by CTR, including purchasing merchandise primarily from the
Company and offering merchandise for sale at prices not exceeding those set by the Company. In return, the
Company supports Associate Dealers with marketing, supply chain management, purchasing, administrative,
financial and information services. Except in limited circumstances, the Company owns or leases the premises on
which the Canadian Tire stores are located and licenses such premises to individual Associate Dealers. Each
individual Dealer contract is in a standard form, all of which expire on June 30, 2014 (subject to a renewal term).
The Company is currently in discussions with representatives of Canadian Tire Associate Dealers on a new form of
contract to be signed by individual Associate Dealers.

The Company provides store and operations support to Associate Dealers, including training and programs to
improve the in-store customer experience, retail concept implementation, store operational support and training,
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monitoring operational and financial performance of Associate Dealers, managing the Dealer mobility and
changeover process and developing and executing on the Dealer performance audit process. The Company also
provides specified support for a financing program that enables Associate Dealers to access the majority of the
financing they require for their store operations in an efficient and cost effective way.

CTR Marketing — CTR is engaged in a broad range of marketing activities which includes advertising and
promotional programs, customer loyalty programs, market research, and various ancillary marketing support

services. In conjunction with the Associate Dealers, CTR builds customer awareness and traffic in Canadian Tire

stores by: distributing weekly promotional flyers, St S O NENEA(O ladRfAfS o0t S 2 GBIHNI G KS
catalogues; advertising through radio, television, social media, newspaper, magazine and internet media; and
SPOSYyil alLRyazNEKALD ¢KS gSS{ite /IYyFTRAIFLY ¢ANB FfteSNJ Aa
I' LYl RI Q& Y2 fiyérs, with daliefy@o o 1. 7Rnillion households each week. ¢ K'S /2 Yalellsitg, & Q &
available at www.canadiantire.ca, has also become a significant source of product information for consumers,

providing broad access to information about the CTR assortment, including up-to-date product features, benefits

and pricing. In addition, the Company sells tires and wheels online through its e-commerce capability that was

rolled out in 2011.

A

2

I dzyAljdzS FSFGdzZNB 27F / F yF RAM-ayE det AyNBXQ a2 FY AN &S GG/t LINRZAWE V7

whichis 3IA @Sy (2 O0dzad2YSNAR LI &Ay3d o6& OFakKz OKSI|jdsSzE RSoAdl

I' Iyl RALFY ¢awhdat Chradiay Bré Retroleum 6 Gt S (i NButlésdmd éCanadian Tire stores. The
Canadian TA NB W awarys S8y Be used as a cash substitute for future purchases of merchandise and services
at Canadian Tire stores. In addition, the Company operates tK S/ | Y I RAL Y ¢ A NB ® Balgy Sé Q
program which provides electronic-0 F SR / F Y RAIY ¢ANB Waz2ySeQ |4l NRa (2
Options® and Canadian Tire retail credit cards to purchase merchandise and services at Canadian Tire stores and

2y

O

Petroleum outlets. For customers who use a Canadian Tire Options creditcard,/ I Y RALFY ¢ANBE Waz2ySeQ

is also earned on world-wide purchases of goods and services at other places where such cards are accepted.

I'TYFRAFY ¢ANB WazySeQ 2y GKS /I NR SyiAilft Sfimeithkn8ise K 2 f RS NA

and services at Canadian Tire stores. During the past three years, CTR has developed a redesigned and enhanced
loyalty offering currently operating in its first phase in Nova Scotia called the Canadian Tire WioneyQAdvantageu
program and a customer-centric retailing approach, as more fully described in section 3.1 of this Annual

LYF2NXYFGAZ2Y C2N) SyidAadt SR &OEnddaMNrdRetdl Spifepi@itntigeytid 2 F (1 KS

CTR Distribution -/ ¢ wQ& adzlLlX @ OKIFAYy Aa NBaLRyairAotS F2NJ YFyl 3IAy

approximately 2,550 sources of supply, 490 Canadian Tire stores and 87 PartSource branded stores across Canada.
Supply chain uses a number of distribution channels, facilities and modes of transportation and is involved in most

aspects of product replenishment and product information flow at Canadian Tire. a2 4G 2F / ¢wQd& LINE Rc

distributed through the A.J. Billes Distribution Centre and the Brampton Distribution Centre (both operated by the
Company) and the Montreal Distribution Centre and the Calgary Distribution Centre (both operated by GENCO
Distribution System of Canada, Inc. under agreements with the Company). CTR also engages other third party
logistics companies to provide distribution capability in Toronto, Halifax and Vancouver and utilizes additional
space that it owns or leases primarily for product storage and returns processing. CTR also operates three auto
parts distribution centres located in Calgary, Montreal, and northern Toronto. These facilities provide overnight
order processing six nights per week for nearly all Canadian Tire and PartSource stores, and provide order delivery
to most store locations within 24 to 48 hours from receipt of an order. To facilitate the prompt distribution of its
products, CTR owns or leases approximately 2,260 trailers, 4,200 chassis and 5,900 intermodal containers. CTR
uses various modes of transportation, including common carriers and railway transit, to facilitate inbound and
outbound deliveries on a timely basis throughout its network.

New CTRProducts-/ ¢ wQa 202SO0ABS A& G2 flFdzyOK ySg LINBRdAzOGA 6AGH

enhance its unique mix of automotive, home and leisure products and are not sold by any other retailer in this
combination. In recent years CTR has introduced new products such as Stanley® FatMax XTREME® Air and
Mechanics tools, Broadstonen Pop-Up Tent, Bauer® Vapor JT-19 (Jonathan Toews) hockey sticks, Fiskars® Cuts +
Morex Scissors, Greenworks® Mc € K nn+ [ AGKAdzZY ARhérd OpedRazeba Bankobl 6 S NI
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Optimo 4S and Goodyear® tires, Mobil® 10W20 Synthetic Motor Oil, Windex® C40° Windshield Washer Fluid,
Catacleany, STP® Motor Treatment, Sylvania® Silverstar ZXE Headlamp, Garmin® automotive GPS, Karcher® X
Series 200 PSI Pressure Washer, Briggs & Stratton® 2700 PSI Gas Powered Pressure Washer, Coleman® 1600
Pressure Washer, For Living® RTA furniture with Assembleasex and Fit Quicku technology, Cesar Milan® branded
pet accessories, The Original Baby BuIIet®, expanded offering of Ninja® branded kitchen products, the Shark®
portable steam cleaners and RCA® 0 H £ [/ 5 I 5¢xd

CTR Competitive Conditions — Associate Dealers compete against global, national and regional retailers in all
markets across Canada including significant recent entrants into the Canadian market. There is no single
organization or type of business that competes directly with all product categories of Canadian Tire stores,
although many competitors are in one or more of the product categories in which the stores operate. These
competitors, a number of which are high volume internationally-based retailers, include department stores,
discount stores and specialty marketers of automotive products and services, hardware, housewares, sporting
goods, building supplies, home improvement warehouses and seasonal products. Canadian Tire stores hold strong
market share positions in many of the product categories in which they do business, with particular strength in
automotive, hardware and kitchen lines and certain seasonal and sporting goods categories. On a geographic basis,
the market share of the stores is strongest in Central and Eastern Canada with greater market share growth
opportunity in the western provinces. Additional information on the competitive position of the Retail Business
Segment is provided in section 2.3 (Competitive landscape) of the/ 2 Y LJI MDRAfér the year ended December
29, 2012.

CTR Foreign Operations — In 2012, approximately 42% 2 ¥ (G KS @I f dz8 2F / ¢wQa Ay @Syi2N

directly from vendors outside North America, primarily from Asia. The Company operates representative offices in
Hong Kong and Shanghai which provide access to foreign manufacturers and import sourcing support for CTR. CTR
uses internal resources and third-party logistics providers to manage supply chain technology and the movement

of foreign-d 2 dZNOSR 3JI22R& FNRBY adzZllLX ASNBR G2 GKS /2YLIl yeQa /|y

stores. Like other retailers who source products internationally, CTR is exposed to risks associated with foreign
suppliers which can include but are not limited to currency fluctuations, the stability of manufacturing operations
in other countries and transportation and port disruptions. CTR also uses internal resources and third-party quality
assurance providers to proactively manage product quality with vendors in the foreign sourcing regions. The
Company believes that its business practices are appropriate to mitigate the risks referenced in this section.

CTR Information Technology -/ ¢ wQ& Ay F2NX I GA2Yy &&&adiSvya INB | 0O2YL} SE
orders, monitor inventories and enable the distribution and transportation of goods across the supply chain. The

Company continues to make progress in the design and implementation of powerful analytical capabilities to assist

the buying and logistics functions. Business processes have been examined and redefined to make more efficient

use of the information provided from Canadian Tire stores. { A Ay A FA Ol yi OKIlIy3Sa G2 GKS
technology continue to be implemented so as to achieve the desired functions and processes that are key to future

cost improvements.

For many years, the Associate Dealers have used point-of-sale scanners and terminals linked to in-store
computers. These systems provide on-line access to store inventories and prices and several years of history about
each SKU. The point-of-sale system is used to process credit card and debit card transactions and supports the
Iy RALY @©ANREY W&KSy J& NR Thé id-dokefsydtém ptalhitBs Infatm¥tidn which enables
Associate Dealers to maximize sales and margins and monitor service levels and costs. Orders are calculated and
transmitted to Canadian Tire over a communications network which also sends new product and price data from
Canadian Tire to Associate Dealers.

PartSource — PartSource is a chain of automotive parts specialty stores that offer brand-name auto parts targeted
G2 YSRAdzY it 2KAIBBE TERAELY | dziz2Y20A0S SyidKdzaAl ada | yR
purchase their automotive parts needs at a Canadian Tire store. There are 87 PartSource stores in operation,
composed of 63 corporate stores and 24 franchise stores. PartSource stores typically comprise over 7,200 square
feet and offer a broad selection of brand name auto parts and accessories, with access to tens of thousands of
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additional products generally available on a same-day basis. PartSource also supplies auto parts to Canadian Tire

stores throughits 6hub F 2 N i aG2NBa o6al dzo {i{i2NBaév 6KAOK | NB I NBS
a broader assortment of products. PartSource stores are conveniently located, feature competitive pricing and are

generally staffed with expert auto parts professionals. Product assortment at PartSource stores is tailored to

regional variations in ages and types of vehicles. PartSource stores also feature many value-added services such as

loan-a-l 2 2f LINRPINF Y&X o0NI 1S RNHdYLIEl yaR ANBSIvZENJ (R dzNy2appEHAE S yYR | 65t
repair instructions.

Competitors of PartSource include several national, regional and local auto parts retailers and distributors.
PartSource is competing on the basis that it has a unique price, product and service offering to its particular target
markets.

Petroleum ¢ Petroleum A &4 2y S 2F /Iyl RFQ&a f I NBSawithRPReallpyRSy i NBG I
including 16 new state-of-the-art gas bars and associated convenience stores located along busy Ontario highways

(Highway 401 and Highway 400). Most of the gas bars sell convenience products to the public and some also offer

propane, car wash services and oil change services. The gas bars are operated by independent agents pursuant to

agreements governing the sale of petroleum products using the Canadian Tire name and logo. Petroleum

competes with other gas bars, convenience stores and car washes. For the 2012 and 2011 financial years, the sale

of petroleum to end consumers by Petroleum accounted for approximately 17.6% and 187> 2 F (KS /[ 2 YLJ y¢
total consolidated revenues, respectively.

Petroleum currently sources its fuel from one primary national supplier at competitive prices and maintains a
secondary supplier in each region to cover minor disruptions in supply that may occur from time to time. Like
other retailers in the industry, Petroleum is exposed to a number of risks in the normal course of its business that
have the potential to affect its operating performance, including those relating to the availability and pricing of
adequate fuel supply.

Petroleum competes with other gas bars, convenience stores and car washes. Petroleum sells significantly more
gasoline per site than the Canadian industry average, primarily because of the attractiveness of the Canadian Tire
Waz2zySeQ FyYyR /FYFTRAFY ¢ANB WazySeQ 2y (GKS /J/IFNR f2eélfid
merchandising programs with Canadian Tire stores, its partnership with Financial Services in connection with the
DFa ! ROIydlFr3S aladGdSNIFNRX FyR (GKS ljdzZrftAaGe 2F t SGNRTE Sdzy

Real Estate ¢ Real estate and construction services required by the Company are primarily provided by CTREL, a
subsidiary of the Company. The Company, through CTREL, also undertakes the sale, lease, redevelopment or

NBRSGSt 2LIySyd FyR &FrtS 2F LINRPLISNIe&e d(dKFG Al 26ya 6KSy
needs. Additional information on CTREL is provided in section 3.6 (Real estate management expertise) of the
I/ 2YLI yéQa ab59! F2N) 4KS &SI N SYRSR 550OSYO6SNI HpZ HAMH

FGL Sports

FGL Sports is the largest sporting goods retailer in Canada, selling footwear, sports equipment and apparel through

a network of corporately owned and franchised retail banners. CD[ { LJ2NIiaQ LINRAYI NB NBGFAT 0ol
interactive websites which provide customers with store and merchandise information and, in the case of its Sport

Chek banner, permit online sales of sporting goods. FGL Sports also operates a wholesale business pursuant to

which it sells such products through other retail customers.

FGL Sports Corporate Store Operations ¢ FGL SportsCtorporately owned retail stores operate under three primary
banners, Sport Chek®, Atmosphere® and National Sports®. Sport Chek is a specialty retailer of sports equipment
and athletic, leisure and recreational footwear and apparel, offering an assortment of brand name and private-
fl1 0SSt LINRPRdAzZOGAD { L2 NI [/ K &ds @@ marketlhd stabedies tigetNtkefotand RtAad A y 3 &
youthful demographic. Some Sport Chek stores also include Nevada Bob's Golf, Hockey Experts, and soccer
"concept stores" within the larger Sport Chek format. Atmosphere is a specialty retailer of brand name, high-end,
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outdoor technical gear, casual clothing, footwear and accessories and private-label apparel. National Sports is an
Ontario-based sporting goods retail chain focusing on footwear, sports equipment and apparel and has a strong
position in the hockey and team sports categories.

FGL Sports also operates under a number of other corporately owned retail banners including Sport Mart, Athletes
World and Hockey Experts. In 2012, the Company announced plans to accelerate its growth strategy for FGL
{ L2 NI & Q O2 NLJ2 NI stivBly edpdnging SsNdort Ghak antl Arabdbkere banners across the country.
The Sport Mart, Athletes World and Hockey Experts banners are planned to be converted to Sport Chek or
Atmosphere stores, or closed, during 2013.

As at the end of 2012, the number of stores operating under each corporately owned retail banner was as follows:

Corporately owned Retail Banners Number of stores
Sport Chek 161
Atmosphere 15
National Sports 18

Sport Mart 41
Athletes World 44
Hockey Experts 2

Fitness Source 2

Total 283

FGL Sports Franchise Operations — FGL Sports acts as a franchisor, administering five retail franchise banners
within its franchise division: Sports Experts, Intersport®, Atmosphere, Hockey Experts and s3°. The Sports Experts
banner is the largest sporting goods retailer in Québec, offering a broad assortment of branded and private-label
products, including equipment, apparel and footwear. Intersport is a banner known for its specialized knowledge
in selected sports, similar to that of a neighborhood specialty store, with big-box store pricing. Atmosphere is a big-
box franchise banner specializing in outdoor sports, including snowboarding, cross-country and telemark skiing,
cycling and camping. Hockey Experts is a banner that specializes in hockey equipment, apparel and related
merchandise and accessories. S3 is a retail chain specializing in branded surf, snow and skate footwear, apparel
and accessories and is targeted at the 15 to 24 year old demographic.

As at the end of 2012, the number of stores operating under each franchise retail banner was as follows:

Retail Banner Number of stores
Sports Experts 72
Intersport 47
Atmosphere 42
Hockey Experts 20
S3 11
Total 192

FGL Sports negotiates a franchise agreement with prospective franchisees that generally has an initial term of ten
years, with a minimum term of five years, and sets forth the terms upon which a franchisee is entitled to operate
one or more franchise store locations under a particular franchise banner. Generally, the agreements provide
franchisees with rights to operate under a particular franchise banner, and obligate the franchisee to purchase
merchandise from FGL Sports, adhere to company policies, participate in certain marketing and merchandising
programs and operate the franchise location in accordance with standards established by FGL Sports. FGL Sports'
franchisees are contractually obligated to pay a royalty based on a percentage of their retail sales. Franchisees pay
FGL Sports additional fees for services rendered for buying, distribution and administration services. FGL Sports
supervisors regularly visit franchise locations with a view to maintaining company standards and to assist
franchisees with store appearance, merchandise displays and profitability. FGL Sports also provides full accounting
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services to approximately 148 franchise stores, allowing it to monitor operations and the financial position of those
franchisees.

In addition to the franchisee stores, there are an additional 20 store locations that are buying members only and
do not participate in all of the other programs offered to franchisees of FGL Sports. The status of dbuying member¢
is often employed to test new concepts or evaluate independent retailers prior to them becoming franchisees. The
buying member agreement typically allows the buying member to purchase products required for the operation of
their business, subject to availability, in accordance with policies established by FGL Sports. Buying members
typically undertake their own merchandising, purchasing, transportation and general administration.

FGL Sports Wholesale Operations — FGL Sports operates its wholesale business through its wholly owned
subsidiary, INA International Ltd. ("INA"). INA develops, sources and imports private-label brands and exclusive
licensed brands for FGL Sports for sale in the North American market. C D [ { pdRadeliaBeDand exclusive
licensed brand business is developed through INA in conjunction with Intersport International Corporation, one of
the world's largest buying groups and retailers of leisure apparel, athletic apparel and sports equipment, of which
FGL Sports is a member. Through this arrangement, and through direct ownership of certain trade-marks, INA
offers a number of different hardgoods, apparel and footwear products carrying private-label brand names such as
Fireﬂy®, McKinleyn, TECNO Pro®, Nakamura®, EXPU, Vic Hockeynx, Hespeler®, and Matrix®. Currently, these
private-label brands are available in Sport Chek, Sport Mart, Sports Experts, Intersport®, Atmosphere and National
SportsY /I Y I RAI Y étdrebld well af RertadnlthNd|p&2ti retail customers serviced by INA.

INA also undertakes FGL SportsQlicensed & 2 LILJ2 NIiddBy¢A (i @edzanAity I§enskd business, INA licenses
brands from their owners and designs and sells products bearing those brands. The trade-marks to which INA
currently has license rights in certain jurisdictions include Airwalk®, Powerbuilt®, Simsy, Diadora®, Avalanche®,
Silence, M3®, Ram Golfu, Ultra Wheels®, Lego® and Ragex. In its Gopportunity-buy€ business, INA sources,
purchases and subsequently re-sells manufacturers' excess capacity product.

In 2012, INA acquired Golden Viking Sports LLC (GGVSE), the exclusive licensee of Diadora® soccer footwear,
apparel and accessories in the U.S. for the past three years. This provides INA the North American license for
Diadora® and a base for further servicing its existing U.S. customers and the opportunity to expand Diadora® and
other licensed brands owned by INA in the U.S. market. Before the acquisition of GVS, INA had the Diadora®
license only for Canada.

FGL Sports Distribution—-CD[ { L2 NI aQ 6 NBK2dzaAy 3 2LISNI GA2ya F2NJ FNI y(
in Mississauga, Ontario in a leased facility of approximately 475,000 square feet. ¢ KS O2 YL} y&@ Q& Lb! Ly i
Ltd. subsidiary, as part of the GVS acquisition, now has two warehouse facilities in Kent, Washington of

approximately 46,000 square feet and 60,000 square feet.

New FGL Sports Products — FGL Sports continuously introduces enhanced products from the leading
brands/suppliers in the industry as technological improvements are put into production. New
products/technologies introduced in FGL Sports various banners in 2012, include the reintroduction of the Jordan®
Retro Basketball Shoe, Roxy sandals and casual footwear, Casual boots from The North Face®, Timberland® and
Sorel®, Crossfit training footwear from Reebok®, Nike® Shield protective athletic footwear, Under Armour® Cold
Black® Performance Apparel, Nike® Hyperwarm Performance Apparel, Under Armour® Studio Lux Athletic Apparel,
Under Armour® Bra, Lightweight Insulated Jackets, Ripzone Recycled Materials Insulated Jackets, Shaun White
skateboard and BMX® bike, GT BMX®, Road and Mountain Bikes, TaylorMade Rocketballzut Drivers, Fairway
Woods, Hybrids and Irons, CaIIaway® Razr Fit Driver and Fairway Wood, Callaway® Razr X Black Driver, Fairway
Woods and Irons, TaylorMade R11S Driver and Fairway Wood, Adidas® Euro Cup Soccer equipment and Apparel,
Nike® VR_S Driver and Irons, expansion of snowboard and ski assortments, Smith io Recon (Elite Ski Goggle in 10
doors), CCM RBZ One-Piece Composite Sticks, Easton” Stealth RS One-Piece Composite Sticks, Bauer® Supreme
NXG One-Piece Composite Sticks, Warrior DT One-Piece Composite Sticks, Reebok® 20K One-Piece Composite
Sticks and Bauer” Re-Akt Hockey Helmet.
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FGL Sports Competitive Conditions — The sporting goods retail industry is highly fragmented and very competitive
in terms of price, quality, service, selection, fashion, location and store environment. FGL Sports competes directly
or indirectly with large format sporting goods stores; traditional sporting goods stores and chains; specialty
sporting goods stores and pro shops; mass merchandisers; discount stores and department stores; and catalogue
and internet-based retailers. FGL Sports operates a combination of obig box€ general sporting goods stores, with
several specialty ¢small boxé banners, in both corporate and franchise environments. Within these stores, FGL
Sports offers a full range of sporting goods and active apparel at various price points in order to appeal to a range
of sporting goods consumers. The merchandise offered by FGL Sports includes, in most cases, one or more of the
leading manufacturers in each category. C D [ { dkJRcNNE i& @t only to offer leading brands, but a full range of
products within each brand, including several premium items in various categories. As beginners move to higher
levels in their sports, FGL Sports aims to be prepared to meet their needs. FGL Sports believes that the broad
geographic coverage provided by its corporate and franchise stores in Canada and the merchandise it offers
distinguishes it from its competitors. Additional information on the competitive position of the Retail Business

Segment is provided in section 2.3 (Competitive landscape) of i KS / 2 YLI y@ Q& a5 3! F2NJ GKS

29, 2012.

FGL Sports Foreign Operations ¢ In 2012, approximately 4% of the value of FGL Sports inventory purchases was
sourced directly from vendors outside North America, primarily from Asia. As with CTR, FGL Sports is exposed to
risks associated with foreign suppliers including but not limited to currency fluctuations, the stability of
manufacturing operations, transportation and port disruptions.

FGL Sports Information Technology — FGL Sports maintains its information system facilities for corporate stores at
its office in Calgary, Alberta. All corporate and franchise stores have point-of-sale terminals, with price look-up
capabilities, and transmit sales results daily. Price changes can be transmitted by FGL Sports on a daily basis if
necessary. The Company maintains continuous inventory status by product, size, colour and location which is
updated daily upon receipt of sales data. The franchise network operate its inventory management processes on a
proprietary software system, maintained in Laval, Quebec. The Company maintains a warehouse management
system and put-to-light system in its Mississauga distribution centre that fully automates the process of
distributing product to its corporate retail stores.

Mark’s
al NJ Q&a A& 2y S 2 ¥ apnark Setaifert iNBaSadaii offedinglSatual larfd ihdustrial clothing and

footwear to men and women for work and leisure.a | NJ Q& 2 LISNJ G Sa dzy R'& NI K@ dz$ b
also conducts a business-to-0 dza A Y Sa4 & 2LISNI A2y dpARSBAEKSYYy®TYSakh NYD

al NJ] Q& 2863503 alir@siCanada underthea I NJ Q& 2 2 NJ a 12 NElin@doz dyard Banners.
At the end of 2012 the number of stores operating under each banner was as follows:

Retail Banner Number of stores
a | NXofparate stores 347

al N] Qa &dkk y OKA &S 37
Work World franchise stores 2

Total 386

As of the end 0f 2012, 65a | NJ Q& & dododkkedwitifinS ldsadian Tire store. In these co-located stores, a
Dealer operates the Canadian Tirestore Y R al NJ] Q& 2LISNY 6Sa Ada 2dzif-Sdp
shopping experience for hard goods, apparel and footwear. The co-located stores bring the high customer traffic of
aCanadianTirestore RANB Ol f & (12 Ifunctioh thJpuizdon-sitdic@nMdction 3hdRoccupancy costs.

al NJTBSNE LINR Y NA f B8 clohiSgy foodweal afidRaccassdriésSof casual, business casual and

industrial work environments, as well as for recreational use or relaxation. al NJ Qa A a ¢érinYhk NJ S
NBGFATAY T 2 Fapp¥r& sh@iddustkiaf Botie@at NKRt Aa | aAIYAFAOIyiG I$ON

2012 Annual Information Form Page 8

£6 &
856S

a f
BasSyo

8

4
|.

(@]



casual apparel and footwear Ly NBOSydG &SIFNESZ al NJ Q& KI & skafud paldzh £ G |
and footwear. InF RRAGA2Yy S al N] Q 2FFSNE | aa IﬁJNaTésé\fté‘rbﬁs]nass afpdre. KS | £ G K
al Nl Qa Kla SadlrofAakSR L%M)anmy& dhd-Dak&t4® Ehat Raye Gehielzid mafkadt 2 A Y RWA
share in excess of many national brands.

a I NJFrénghise Operationsga I NJ Q& F OGa | & I Thiek r¢tédl Rednchige Ndbnerk virthMmity A & G S NR Y
franchise di@A & A 2 Y, WiarldslWNck \@earhouse and Work World. Mark's established a franchise operation in

the recognition that expansion into single store Canadian markets is best accomplished in the hands of a

proprietor. Mark's franchise program enables the Company to access certain markets that it may otherwise not

have accessed and provides the Company with increased purchasing power for merchandise acquired from

suppliers. As at December 29, 2012, the franchise operations consisted of 37 Mark's franchise stores and 2 Work

World franchise stores located in single store markets in most provinces. Generally, each Mark's franchisee owns

2yte 2yS ai02NBI o6dzi GKSNB | NB | ¥F 8ddrandhidedsinctedib&e cavh NJ Qa &
one store each.

a | NJDistdbution ¢ a | NJn@ages a third-party logistics company to transport its product shipments from its

two distribution centres to its stores and to transport most of its product shipments from domestic suppliers

directly to its stores. The same third-LJF NJI & € 23Aa0A 0a O2 YLJ Yudion 2ehtl8sNidCaigdra 02 (1 K a
(Alberta) and Brampton (Ontario) pursuant to an outsodzZNOA Yy 3 | NNI y 3 S 866 distribudion deftre a | NJ Qa &
facilities are leasedto a | NJ Q& -par® lessofé. AhdFRovement of goods from off-shore suppliers to these two
distNAOodziA2y OSyGNBa Aa Yl yﬁbsﬂi/ﬁHR)ugIthe ¢ va® aNJ p&mmﬁmwsﬁ& OKI AY
companies.a I NJ Q& | fa2 NBOSAGZSA R2YS&dA OpaityNdgisficd doldphidied: G A 2y & SNI)

New a | NJP@ducts - Ly 2NRSNJ (2 NBGFAYy O2YLISiAGA@OSySaa Ay (GKS
O2yliAydz2dzate AYOiINRRdzZOS& ySé 2NJ AYLINRGSR 3AFN¥YSyda Iy ¥
adzOK a az2fFiédz akl LIS NEiefhahding 29K yi 2 { RRATSEE QA ya ;z:eSH NISQIE = 6 H XK 3
gloves and hand warmers using the Thermalectrici technology for increased warmth, Quad Comfort® technology

Ay al Nl Qa YSyQa | yR 2SIl @dtwed BspedfiSd tygds of hdudwdal yisé, defvelr

iron shirts for men and women, Freshtech® anti-microbial apparel and dri-Wear® technology now incorporated

Ayia2 al NJ] Qa dzyaRSANEISH SNE L2201 &@EANTG A YR (GKS fAyisby3d 27F 2
introduced innovative Clothes That Work® products including: quick-R NB Y § YyQ& &dzYYSNJ a6AYS6SIEN
boots to which Duraguard® anti-salt stain protection has been added for easy care and lasting wear, anti-slip work

gloves, Quad Comfort® traction system with a special heel added to the Tarantula® anti-slip footwear used

primarily in the hospitality industry, T-Max Heatt YSy Qa | YR 62YSy Qa 6SI NJ AyOf dzZRAy 3
AKANIG& YR YSyQa a¢SIFGSNARA F2NJ AYLNNER @@ﬁ(éﬁnmyﬁgééyR V¥ R
shirts to prevent sweat stains, X-Toe® SEG SNy £ al FSG& (vedto Mrovéfdﬁny(f@taand Gt TShe
heated winter boots, Quad Litex work boots reducing the weight of work boots significantly, T- Max® socks that

provide even more warmth than MarkQa T 1 Y 2 dza ® so&d Rdles WwinS®NRsts with temperature

regulating T-Max® insulation and HD1® water-repellent-Ff SSOS K22RASa Ay YSyQa 6SI N
several improvements to existing products including changing the compound in industrial and casual rubber boots

to make them more flexible and pliable in cold weather and further engineering of Denver Hayes® dri-wear®

underwear for fit, comfort and superior moisture management. Through the use of Aerogelu technology, an

ingredient in T-Max® Ay adzZf A2y S al NJ] Q& FdzNIKSNI SyKFyOSR (KS LN
stadium/arena seats.

R
$ L35

- (W

f
z

a I NJCanjetitive Conditions—a | N Qa4 Aa 2yS 2F (GKS tFNHSad NBGIFATSNA
apparel and footwear, and competes against many retailers of casual and business casual apparel and footwear.
These retailers include department stores, discount stores, sporting goods outlets and other specialty apparel
stores, many of which are large U.S. or internationally based retailers. a | NJ Qa  |the RhhllBnged & &his
competition by continually developing and introducing new products to enhance product selection for its
customers, by offering products across most price points and by offering its customers different shopping locations
in power centres and strip malls. Additional information on the competitive position of the Retail Business is
provided in section 2.3 (Competitive landscape) of i KS / 2 YLJI y&Qa a53g! F2NJ GKS &SI NJ Sy
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a I NJFofe@gn Operations — In 2012, approximately 40% of i KS @I f dzS 2F al Nl Qa Ay @Sy (2 NE
directly from vendors outside North America, primarily from Asia.a I NJ Q& Ff &2 | OljdzANBa YSNOKI
North America through domestic vendors. a I NJ Qa Sy 3| FInhSdipartii IgBtics plowd&s as CTR to

YEYyF3aS adzill e OKIFIAYy GSOKy2t238 YR Y20SYSyinAsigdThe 322Ra ¥
I 2YLI ye o0StAS@Sa GKIFG al NJ Qa 0dzaAy S agriatedINith GQupply@&a | NS | |
Asia.LY | RRAGAZ2YS al Nl Qa KlFIa GKS OIF LI OAGE G2 &az2dz2NDS az2ys
Mexico and Europe as well as from domestic and U.S. manufacturers.

al NJ Q& Ly T2NYI4ap Mlca#slpdayfageti Pechiology department is accountable for the

ddzLILR2 NI 2F SEA&adGAYy3I (SOKyz2ftz23e |yR SyloftAy3a ySs GSOK)
managed partner model for providing some IT services. HP Enterprise { SNJJA OSa LINRPOBARSa al NJ Q&
information technology services for all infrastructure operations as well as application management, support and

certain development technology and services, using a global services delivery model.

2.2 Financial Services Business

Financial Services is composed of CTFS and CTB and markets a range of Canadian Tire-branded credit cards,
including the Canadian Tire Options MasterCard, the Cash Advantage® MasterCard®, the Gas Advantage®
MasterCard® and the Sport Chek® MasterCard®. CTB, a wholly-owned subsidiary of CTFS, is a federally regulated
bank that issues / I VI RALY ¢ANBQa O2 Y andzétS Ndeda tardsiiaS Ndll bs MBnEgingtaida |
financing an existing block of Canadian Tire branded personal loan and line of credit portfolios. In addition, CTB
offers and markets high interest savings accounts and GICs (both within and outside tax free savings accounts) and
offers GICs through third-party brokers.

Financial Services also markets various insurance and warranty products to Canadian Tire customers. CTFS

Bermuda[ G R® 0 &/ ¢ CafwhollySwdddaibudante subsidiary of CTFS, reinsures the risk associated with

creditor insurance and warranty coverages purchased by Canadian Tire MasterCard and retail card customers as

well as Accident and Dismemberment Insurance. Further information about CTFS Bermuda is set out in the section

2F GKAA !yydzZdt LYF2N¥EFGA2Y C2 NdFinabeyl(bérvitds Businesst & Foraigdn N LIG A 2 v
hLISNI GA2yaéd

LYF2NXIFGAZ2Y O2y OSNIBXY 2 yidlii jetSEt i deytion@A ddbis Abraia? Iffmation Form
entitled GRetail Business - Canadian Tire Retail - CTR Marketingé.

New Financial Services Products — During 2012, Financial Services continued to advance its in store financing
program, offering deferred and installment financing programs on purchases in Canadian Tire and Sport Chek
stores as well as on home services offered by CTFS. CTB also issued the Sport Chek MasterCard in 2012 and plans
to issue its Canadian Tire Options World MasterCard in 2013. In addition, Financial Services introduced home
services programs during the period and launched a driving school pilot. The initial home service offerings were
garage door opener and central vacuum installation services and HVAC installed sales. Future products and
services, some of which are currently being offered in pilot markets, will include hot water tank, garden shed, and
painting service sales and installation.

Financial Services Competitive Conditions — The Canadian Tire-branded MasterCard and Visa cards issued by CTB
compete with other general purpose credit cards issued by banks and other financial institutions in the highly
regulated and competitive Canadian credit card market. The total Canadian credit card market (which is comprised
of all MasterCard and Visa branded credit cards as reported by the Canadian Bankers Association) has experienced
small sales declines over the past several years. With the increasing number of credit cards available, consumers
are looking for relationships with organizations that offer good value, exceptional service and programs that
reward them for their loyalty. Growth of the credit card portfolio and the continued strength of the Canadian Tire
brand provides an opportunity to increase the number of credit card customers that purchase other Canadian Tire
products and services. Canadian Tire branded deposit products compete with comparable products offered by
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banks and other financial institutions and are issued on terms and conditions that are competitive with such other
products.

Financial Services markets a number of insurance and warranty products to Canadian Tire customers. As a result of
its strong customer service and in-store customer acquisition channels, Financial Services has achieved a leading
position in terms of percentage of credit card customers enrolled in card-related insurance and warranty products.
Strong enrollment and retention programs are the key factors contributing to this performance. These traditional
relationships serve to strengthen overall customer loyalty to Canadian Tire and continue to contribute
meaningfully to profitability.

Additional information on the competitive position of the Financial Services is provided in section 2.3 (Competitive

landscape)of i KS / 2 YLI y@ Q& a53! FT2NJ 0KS &SIFNJ SYRSR 5S0SY06SNJ Hd

Financial Services Customer Contact Centres ¢ The customer contact centres at Financial Services manage inbound
and outbound customercalls A G K NBALISOG G2 GKS [/ dhdwrolidg &stoaér NppErEon
various services, including roadside assistance and credit card inquiries. With a team dedicated to customer service
excellence, the customer contact centres have earned five contact centre of the year titles and seven world class

Odza i2YSNJ al dAaFrOGA2Y 6 NRaA 20SN) GKS LI aid RSO

centres is provided in section 3.9 (World-class customer contact centres) of 1 K S/ 2 YMD&A/F@& fhé year
ended December 29, 2012.

Financial Services Foreign Operations ¢ Financial Services engages Acxiom Corporation for data warehousing and
Total System Services, Inc. for data processing functions. Both of these companies are based in the United States.
Total System Services, Inc. is required by contract to have in place disaster recovery services in order to provide
effective services in the event of a systems failure.

CTFS owns CTFS Bermuda, a Bermuda resident reinsurance company which is regulated by the Bermuda Monetary
Authority. CTFS Bermuda has entered into reinsurance agreements with three insurers with significant Canadian
operations that offer insurance products to Canadian Tire customers. Management of CTFS Bermuda has retained
established and reputable actuarial and administrative service organizations to assist in the evaluation of the
L2 NI F2f A2 Q& Nk TTFSIBefmhuda'y dpafatichsSandShe Company is of the view that this risk is
appropriately managed.

Financial Services Information Technology ¢ Financial Services is supported by a centrally-managed technology
department. Although customer-facing technology is an internal responsibility, a majority of the information
technology functions for Financial Services are outsourced. Financial Services uses Acxiom Corporation for data
warehousing services in connection with analyzing customer data for the purposes of credit risk and marketing
decisions, and Total System Services, Inc. to provide transaction processing services for its credit card business.

2.3  Seasonality of the Business

The Company derives a significant amount of its revenues from the sale of seasonal merchandise. The Company
experiences quarterly fluctuations in revenues with the strongest results typically in the second and fourth
quarters (subject to unusual fluctuations as a result of atypical weather), primarily due to the seasonal nature of
some merchandise at CTR,C D[ { LJ2 NJi Znd th¥ tRningof nilke®Irig programs. CTR experiences a degree
of sales volatility from abnormal weather patterns and mitigates the risk, to the extent possible, through the
breadth of its product mix as well as effective procurement and inventory management practices. Similarly, the
CD[ { LJ2 NJIi busiheysé? ar@skadddlalOFSL Sports strives to minimize the impact of the seasonality of the
business by altering its merchandise mix at certain times of the year to reflect consumer demand. a I NJ| Q a

detailed sales reporting and merchandise planning modules to assist in mitigating the risks and uncertainties
associated with unseasonable weather and consumer behavior during the important Christmas selling season
because inventory orders, especially for a significant portion of merchandise purchased offshore, must be placed
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well ahead of the season. However, any decrease in retail sales due to a slower holiday shopping season,

unseasonable weather conditions, economic conditions or otherwise, could adversely affect 1 KS / 2 YLI y & Q&

business performance. The following tables show the quarterly financial performance of the Company over the last
two years.

CTR's Quarterly Results 2012 2011

(C$ in millions) Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4 Total
Revenue® $1,1848 $1,651.3 $1,3954 $1548.2 $5,779.7 $1,103.7 $15981 $1,496.1 $1573.6 $57715
% of full year Revenue 20.5% 28.6% 24.1% 26.8% 100.0% 19.1% 27.7% 25.9% 27.3% 100.0%
FGL Sports’ Quarterly Results?® 2012 2011

(C$ in millions) Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4 Total
Revenue $ 3418 $ 3352 $ 4291 $ 4442 $15503 $ - $ - $ 2195 $ 4261 $ 6456
% of full year Revenue 22.0% 21.6% 27.7% 28.7% 100.0% 0.0% 0.0% 34.0% 66.0% 100.0%
Mark's Quarterly Results 2012 2011

(C$in millions) Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4 Total
Revenue $ 1915 $ 2224 $ 2002 $ 4025 $1,016.6 $ 1825 $ 2117 $ 1973 $ 3880 $ 9795
% of full year Revenue 18.8% 21.9% 19.7% 39.6% 100.0% 18.6% 21.6% 20.1% 39.7% 100.0%
Footnotes:

1) CTR Revenue does not include revenues relating to Petroleum.

2) FGL Sports was acquired by the Company on August 18, 2011.

2.4 Intangible Properties

The Company has established procedures to protect the trade-marks which are material to the business carried on
by it, including the trade-mark Canadian Tire®, the design presentations associated with that trade-mark and
numerous trade-marks associated with the CompanyQ & NI { | Protectién Nflthé Radadian Tire trade-mark
and associated design presentations is a high priority of the Company. Other trade-marks and intellectual property
NAIKGa Fada20AF 0GSR 6 A0 ndthé byfahdRassbeifted tvithNibBacial SeNISed, Petrdleunt

NI Yy R&

R
PartSource, FGL Sports YR al N] Q& I NB 02y aA RS NBeRompady arid Gre deférlddd NI I y i |

vigorously where appropriate. The Company licenses the use of certain trade-marks to CTFS, CTB and certain other
entities.

The Company owns a number of domain names, which generally reflect its trade-marks and related slogans. The

domain names are used in connection with the CompanyQ & -lir@ gresence. The registrationsfor i KS / 2 YLIJ y & Q&

trade-marks and domain names are renewable. Procedures are in place to ensure timely renewals.

CTB has agreements with MasterCard International Incorporated and Visa Canada Corporation that permit CTB to
use the MasterCard and Visa trade-marks in connection with its Canadian Tire branded MasterCard and Visa credit
card businesses.

2.5 Economic Dependence

The Company has entered into a standard form individual contract with all of the 481 Associate Dealers who
operate the 490 Canadian Tire stores, each of which expires on June 30, 2014. The Company is not dependent
upon any one of these contracts with any Dealer. Please see section 2.1 of this Annual Information Form entitled
GwS il Af¢Canad@amiTyeRetadl ¢ CTR Associate5 S £ SNEE F2NJ FAdzZNIKSNI Ay T2
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Petroleum sources fuel from leading Canadian suppliers. Please see section 2.1 of this Annual Information Form
entitled GRetail Business ¢ Canadian Tire Retail ¢ Petroleumé for further information.

2.6 Lending

The Company arranges for short-term and medium-term loans to, from and between its subsidiaries at market
rates. ¢ KS / 2 Y LJ yenQidvest@eft® Ndi restricted to Canadian and U.S. government guaranteed
securities, securities issued or guaranteed by highly rated corporations of financial institutions and high quality
commercial paper, including certain bank sponsored asset-backed commercial paper issuers, money market funds,
pension funds and preferred shares.

/I ¢.Qa tSYRAYy3 | OUAGAGASE Abfandé2Mbsye&dddiahd2\Vifa crgdit dakds, rigtkilS

credit cards, personal loans and line of credit loans are governed by risk management policies and systems that use
customer credit behaviour information to approve customer applications, assign credit limits and manage the
credit relationship. The customer base is well diversified and limits for exposure to geographic areas have been
established. CTB has established policies which limit investment to highly rated money market and debt
instruments with maturities of five years or less.

2.7  Financing of the Business

The Company funds its growth through a combination of financing sources including internal cash generation and
accessing the public and private financial markets, as appropriate. CTB funds its growth through a combination of
GICs offered through deposit brokers, retail deposits including high interest savings accounts and GICs (both of
which can be held in tax free savings accounts), and securitization of credit card receivables. Additional
AYF2NXIGAZ2Y O2yOSNYyAy3d (KS /feuNdlLihdgr&dtin 8B ARhdnging) fofytke
/ 2YLI yeQa abg! F2NJ GKS &SFN)I SYRSR 5SOSYO0SNI HpZ

2.8 Risk Factors

The Company is exposed to a variety of risk factors and has identified the principal risks inherent in its businesses.
The relative seriousness of these inherent principal risks is impacted by the external environment and the
[ 2 Y LI bagné&3sstrategies and, therefore, will vary from time to time.

I Market Place ¢ Change in economic conditions, competitive landscape, domestic or international political
environments, the demographics of the Canadian population, consumer behaviour, and the introduction of
new 'technologies' could have a significant negative impacton i K S/ 2 dIdh, piadkex dhare, operating
margins, and/or ability to achieve its strategic objectives.

9 Key Business Relationships ¢ The scope, complexity, materiality and/or criticality of key business relationships
can potentially affect customer service, procurement, product and service delivery, and can result in legal
disputes which may have a significant negative impact on (i KS / 2 Yehdhings® @@sé of operations,
reputation and brand. The Company is currently in discussions with representatives of Canadian Tire
Associate Dealers on a new form of Dealer contract. The existing contract expires on June 30, 2014 and it is
anticipated that agreement on a new contract will be reached prior to that date, but there is no assurance that
this will take place.

9 People ¢ External pressures and/or ineffective internal human resource practices can negatively impact the
[ 2 Y LI 3piitQtd attract and retain sufficiently appropriately skilled people who have the expertise to
support the achievementof U K S / 2 ttallegjC éb§eétives.
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9 Execution of Strategy ¢ Failure to identify, plan, resource, execute, and achieve the full benefits of strategic
initiatives could have a negative impact on U0 KS / 2 Ynlidtg/18n@ €erm success as an organization,
including loss in revenue, market share or investor confidence.

9 Technology (including information systems) ¢ Failure to invest in technology, ensure the availability of systems
and secure systems and information may have an adverse affect on the ability to achieve strategic objectives,

operate effectively and support regulatory requirements.

f Operations ¢ Failureof i K S/ 2 “plislheys dp@rations and processes (merchandising, supply chain, store

networks and financial services) YI & KIF @S |y | ROSNBS ST T8 Qpportatykeyll K S

business objectives. Failed processes in terms of design, integration and execution can result in financial loss,
theft or fraud, damages to assets, poor service delivery, negative customer experiences or regulatory related
issues.

9 Financial Markets ¢ Significant events or volatility in the financial markets could result in the lack of: (i)
sufficient capital to absorb the impact of unexpected losses; and (ii) sufficient liquidity or financing to fund
operations and strategic initiatives. Furthermore, significant volatility in exchange rates and interest rates
could have an adverse impact on product pricing, gross margins and net interest expense. In addition,
inappropriate hedging strategies for mitigating foreign exchange, interest rate and equity exposures could
cause a significant negative impact on earnings.

T Legal ¢ Failure to comply with laws and regulations could result in sanctions and financial penalties that may
yS3aFiA@Ste AYLI Ol répkt&ion/ardd Wukiflesy &tithes. S NY Ay 34>

9 Financial Reporting ¢ Failure to adhere to financial accounting and presentation standards and securities
regulations relevant to financial reporting may result in regulatory sanctions, loss in share value, and
reputational damage.

9 Business Continuity ¢ Unplanned events or prolonged business interruptions may compromise the safety of
employees or customers, prevent the Company from communicating with its customers, employees,
stakeholders and shareholders, and limit i K S/ 2 Yahilty yo &rfvitle products and services, resulting in a
significant financial loss and damage to its reputation.

Consumer Lending ¢ Failure or inability to accurately predict the creditworthiness or credit behaviour of
customers and economic factors that could impact consumer debt levels may significantly affect the earnings
of Financial Services.

Information Management is an integral risk mitigation component for all the principal risks. Effective management
of information addresses sufficiency, integrity, availability and safeguarding of information and must be managed
in an integrated manner across the Company.

The Company maintains an enterprise risk management program and an internal control culture throughout the
organization for the monitoring and management of risks. The C2 YLJ y 8 Q& NR &1 YA GA 3T G
practices including policies, controls, processes, management activities, contractual arrangements and insurance
to assist with reducing the nature, exposure and impact of risks on the organization.

Further information about the above noted risks, including the mitigation strategies by which the Company
manages them, and other risk factors that may cause actual results or events to differ materially from those
forecast, can be found under sections 7.5.1.2 (Retail segment business risks), 7.5.2.2 (Financial Services segment

A2y

2Y

business risks), 11.2 (Principal risks), 11.3 (Financial risks), 11.4 (Legal risks) and 11.5 (Otherrisks) of 1 KS / 2 Y LI Yy & Q&

MD&A for the year ended December 29, 2012.
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The Company cautions that the preceding discussion of risks is not exhaustive. When considering whether to
purchase or sell securities of the Company, investors and others should carefully consider these factors as well as
other uncertainties, potentialevSy G da | YR Ay RdzaGNE &ALISOAFAO FI OG2NA
results.

2.9 Employees

As of the end of 2012, the number of full-time and part-time employees (excluding seasonal temporary help) of
the Company was approximately as follows:

Full-Time Employees Part-Time Employees

CTC ¢ Corporate Centre 3,867 56

CTR 472 6
PartSource 476 563
Financial Services 792 223
Petroleum 54 0

al NJ Qa 1,358 1,831

FGL 3,164 9,663

Total 10,183 12,342

In addition, there are approximately 65,500 full and part-time employees of Canadian Tire Stores and FGL Sports
FYR al Nl Qa TNIyOKAaSa 6K2 | MNBciatE¥YEXR28SER IOBYR 1QRS]
franchisees, respectively.

The Company employs highly qualified individuals specializing in marketing, category management, supply chain,
store operations and design, information technology, finance, and customer service. Financial Services also
employs highly qualified individuals in credit risk management. Expertise is gained through internal training
programs, industry involvement and academic achievements which are enhanced by internal leadership forums.
Ongoing professional development is made available to employees through internal and external courses.

2.10 Social and Environmental Policies

Corporate Social Responsibility — The Company allocates funds for social investments on an annual basis, with a
corporate donations policy in place to guide the allocation process. The implementation of the corporate
donations policy is the responsibility of the President and Chief Executive Officer and is governed by the Social
Responsibility Committee of the Board of Directors. The Company supports a variety of social causes but the
largest single beneficiary is Canadian Tire Jumpstart Charities. The Charity is an independent, non-profit charitable
organization committed to assisting financially challenged families and children in communities across Canada,
primarily in funding costs associated with the children participating in organized sport and recreation. Please see
section 13.2 (Community activities (Canadian Tire Jumpstart Charities)) of 1 KS / 2 YL} Y@ Q& a
ended December 29, 2012 for additional information.

The Canadian Tire Supplier Code of Business Conduct (the "Supplier Code") sets out the principles and practices of
ethical business conduct that the Company expects of its suppliers of goods and services. Compliance with the
Supplier Code is monitored through periodic assessments of suppliers, including third-party audits where
appropriate. The Company also has an internal Code of Business Conduct which addresses the ethical business
standards and expectations of its directors, officers and employees in relation to compliance with all laws and
commitment to integrity, honesty and respect when dealing with each other, business partners and communities.
The Company's Business Conduct Compliance Office monitors compliance with both codes. Copies of each of the
above mentioned codes may be obtained without charge by contacting Canadian Tire Corporation, Limited, 2180
Yonge Street, P.O. Box 770, Station K, Toronto, Ontario, M4P 2V8, Attention: Business Conduct Compliance Office.
The codes are also available at www.corp.canadiantire.ca and on SEDAR at www.sedar.com.
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Business Sustainability — The Company is committed to business sustainability with three primary aspirations T to

profitably grow the business without increasing the net carbon footprint of the economy, to eliminate unnecessary

packaging while sending zero waste to landfills, and to provide innovative products and services that meet

customers' needs without compromising the ability of future generations to meet their needs. ¢ KS / 2 YLJ y & Qa
business sustainability strategy is overseen 0 @ (G KS {2O0Alf wSalLRyaArAoAfdaidef / 2Y YAl
Directors and by the Executive Business Sustainability Committee. The specific sustainability measures derived

from the Company's business sustainability strategy are reported in relation to three key segments of the business

operations: Retail Products, Product Transportation and Building and Operations. Within these areas, the Company

reports on the implementation of process improvements and upgrades and the forecasted annual economic and

environmental benefits they will deliver related to annual avoided cost, energy use, greenhouse gas emissions and

waste. The Company discloses its business sustainability performance each quarterF YR G KS / 2Y LIl yeQa Sy
carbon footprint is disclosed annually. Please see section 13.3 (Business sustainability) of  KS / 2 YL Y@ Q& a5 3!
the year ended December 29, 2012 for additional information.

Environmental Compliance — The Company has established Environmental policies and practices to support

ongoing compliance with applicable laws and regulations and develop consistent practices across the organization.

The Company requires its Associate Dealers, agents and franchisees to comply with all laws and regulations

applicable to their business operations and expects them to implement appropriate Environmental programs.

Environmental protection requirements related to the business of the Company do not, and are not expected to,

have a significant financial or operational effect on the capital expenditures, earnings or competitive position of

the Company during 2013. Additional information about environmental risks can be found under section 7.5.1.2

(Retail segment business risks ¢ Environmental risk) of i KS / 2 YLI y@ Q& a53! F2NJ GKS &SI
2012.

3. GENERAL DEVELOPMENT OF THE BUSINESS

In 2010, the Company announced a new, five-year Strategic Plan for growth, highlighting four overriding strategic

objectives as set out in section 5.1 (Strategic objectives and initiatives) of i KS / 2 YLJ y&@Qa a53g! F2NJ i
December 29, 2012. Over the past three years, the Company has aligned its annual business plans with the four

strategic objectives and has reported its key achievements during the year in its annual MD&A. The following

section of this Annual Information Form discusses the developmentof i KS / 2 YLJ ye Qa odzaAiySaa 20
years.

3.1 Retail Business Developments

Canadian Tire Retail

Strategic Initiatives ¢ CTR has focused on four major strategic initiatives over the last three years to strengthen the
core retail business - the CTR Store Renewal Program, an enhanced Customer Loyalty Program, the CTR Change
Program and the Automotive Infrastructure Program.

CTR Store Renewal Program — The purpose of the CTR Store Renewal Program is to renew the CTR store network
through building, replacing, retrofitting or expanding Canadian Tire stores with a greater focus on improving sales
and productivity at a lower capital cost or allowing CTR to enter incremental markets. The following table shows
the number of Canadian Tire stores that the Company built, replaced, retrofitted or expanded in 2010, 2011 and
2012 respectively:

2010 2011 2012
New Builds 6 4 4
Replacements 3 5 4
Retrofits/Expansions 61 61 75
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strength in key heritage businesses (Tools, Automotive, Sports, Housewares, Hardware and Backyard) and provides

an improved customer experience with a focus on sales and productivity. As at the end of 2012, 247 Smart stores

have been developed. CTR also introduced a new Automotive Concept store that features a combination of

merchandising changes, new customer facing technology, additional employee training programs on the retail

floor and auto service area and quick lube automotive services. Four Automotive Concept stores were introduced

in 2011. Key innovations from the Concept stores were incorporated into a limited number of existing stores in

2012 and will be incorporated into the CTR Store Renewal Program as new stores are developed.

[ ¢w Ftaz2 O2y Ay dzSR A ( HornNBuded t@relziace &kiFtinginfalS tradit{ondlistbrés in ehdirNJ S G £
markets and to allow CTR to enter new incremental markets. { Y+ £ f al NJ S ad2NBa Ay 02Nl NI
a Petroleum gas bar where feasible. As at the end of 2012 there were 19 Small Market stores.

Customer Loyalty Program — In 2010, CTR began development of a redesigned and enhanced loyalty program and
customer-centric retailing approach to provide customer insights. This included measuring and utilizing Customer

Service Index feedback from customers to improve the customer experience and analyzing other available data to

begin optimizing key retail processes such as pricing, assortment and integrated marketing based on the customer

insights. Since 2010, the Company has remerchandised a number of its categories as a result of the customer

insights gained and completed the loyalty program redesign and enhancement. The first phase of the new
I'yFRALFY ¢ANB Wa 2 ywadldncHedii?Nows ScdtiddirSrebhuiy2 @ N Fh objective of the first

phaseAd (2 YSI&dz2NBE GKS LINRPIANI YQa | 0 Adtaloriisdividu® cuskopfiddsNBel 4 S & | £
customerf S@SEt RIGF 02ttt SOGSR Aa o0SAy3a dzaSR (2 oustombrR NBGI Af
overthelongterm. ¢ KS a Sl a2yl tAde 2F / ¢wQa LINP RsgGGoldatTah&id y3 | YR
Tire stores is providing a unique view of Canadian household, rather than category-specific, purchasing patterns

and preferences.

CTR Change Program—¢ KS &/ ¢ w / K y 3 S éyeatiiitBtideNined at Andproving aiddrigrading the
I 2YLI yeQa YIFENJSGAY3I YR YSNOKFIYyRAaAYy3a OFLIOGAfAGASA o8
organizational structures that support them. The program included the introduction of a new pricing system and
the implementation of systems for financial planning in the merchandising area. In addition, the promotion
planning process was streamlined and new capabilities were introduced. The components of the program that
were planned for completion in 2012 and 2013 include: (i) the standardization of vendor engagement processes
throughout the vendor management lifecycle, optimizing acquisition costs and vendor support programs; (ii) the
standardization of policies and processes resulting in improved cost management, consumer quality perception
and reduced defective claims; and (iii) the standardization and enhancement of the assortment management
process to create and maintain a product assortment that is relevant to the Canadian Tire consumer and supports
the financial goals of CTR.

Automotive Infrastructure Program — Over the past three years, CTR continued its Automotive Infrastructure
AYAGALFGAGS GKFG g a AyGSYyRSR (2 a0 aBih@dvktlkeyautomndtie / 2 Y LI Y
customer experience at Canadian Tire and PartSource stores. The initiative was comprised of three primary

components: (i) significantly expanding the automotive parts assortment and replacing aging assortment planning

technology with the best commercially available decision rule and predictive modeling based solution; (ii)

dzLJANI RAY 3 [/ ¢wQa Fdzi2Y20AOS NB(FoAfa SRLISINENBASYT as0NBiISS A FaLd
windows-based automotive management software, parts application and data management technology to drive

Yy AYLNRBOGSR Odzad2YSNJ SELJSNJ\SYOST FYR OAAAO0 ONBFGAYy3a |
Canada to enhance supply of auto parts at the local market level and training CTR front-line automotive staff on

associated new processes. CTR has also undertaken work to improve assortment planning capabilities which will

provide the basis upon which to deliver an improved customer experience.

Other Key Initiatives — CTR has built market share in 1 $& OF G $32 NBriSicgé 3 A di [KAFA MFAS GaCAE
atftreAy3é fAySa 2F o0dzaAAYySaasr gAGK (GKS NBadzZ# & GKFG AdG
lines of business. Its strong marketing capabilities have continued to e@2 f @S / ¢ wQ& oONJI YR | YR LIN
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activities and to expand those activities across marketing mediums. Its operational excellence, product quality and
productivity initiatives have also achieved positive results.

Driving ¢ During the past three years, CTR has focused significant resources on the integration of, as well as the

strengths and opportunities for, its Automotive assets with the goal of renewing and improving its identity as
 FylrRFEQa ! dzi2Y20AGS ! dzil K2 NR (oBve®lBusinéssihas lcdeatddia néwTet of &kifsa ST T2 N
and specialties within its team. It completed the training of over 3,000 front line staff in the automotive

management system (part of the Automotive Infrastructure initiative) and over 4,000 front line staff in tires and

preventative maintenance. CTR has also worked to expand its reach beyond automotive enthusiasts by sourcing

and developing exclusive and innovative products that meet the needs of all Canadian drivers. Following the

success of its Canadian automotive product search program, which included an open invitation to existing and new

vendors to present products to a panel of Canadian Tire automotive executives, CTR expanded the search to a

3t 20l f @SYR2NJ olFladS UGKNRBdAAK AdGa a/2Yo0dzadAazy [/ KFEYoSNE &
leading product innovations.

In 2011, / ¢w f | dzy OGNSR Alyd A¢€¢ LINBPINI YEI H6KAOK |ff2ga Odzaid?2
assortment of regular and special order tires online for pick up in Canadian Tire stores. As of the end of 2012, over

41,300 product descriptions were posted and over 700 tires and wheels were available for purchase on the

I/ 2 YLI y @& QaTo infdvéithelinStdre experience for drivers, CTRRS @St 2 LJISR | AaGANB g1 £ ¢
increased product information and visibility to customers. In addition, during 2011, CTR published two issues and

distributed 4.5 million copies of a new Canadian Tire Automotive catalogue, showcasing hard parts assortments.

CTR has continued to invest in new technology and supply chain infrastructure and has expanded the warehouse
capacity of designated PartSource stores across Canada to drive growth at CTR and PartSource. PartSource is
currently used by approximately 263 Canadian Tire stores for emergency auto parts deliveries. PartSource has also
developed Hub Stores, which are larger than traditional PartSource stores and are designed to provide a broader
Faa2NIYSyd 2F Fdzi2aY20A@S LI NGa G2 aASNWS 020K /,g#w FyR t
AYy 20 iSRS f A{GASLEIS NO2{NIY | GvEstménks in QefC Hul§ $taltes. NS LI  OSR A

/ ¢wQa tSINREt SdzY RAGA&AAZ2YS Kl & O2ylAydzsSR (GKS SESOdziAzy
opening new gas bar sites, re-branding gas bar sites of competitors, retrofitting convenience stores to a new

convenience store design and upgrading and building new gas bar kiosks. In 2010, Petroleum entered into an

agreement to build and operate 23 state-of-the-art gas bars and associated convenience centres located along

Ontario highways (Highway 401 and Highway 400), of which 16 were in operation as of the end of 2012. As of the

end of 2012, 299 gas bars, 294 convenience stores and kiosks, 80 car washes, six vehicle lubrication facilities and

90 propane stations carried the Canadian Tire brand. All of the gas bars are operated by independent agents

pursuant to agreements governing the sale of petroleum products using the Canadian Tire name and logo.

Living ¢ Canadian Tire is the market leader in key categories of the home management business, including
cookware, home organization and small appliances. This category is core to the CTR business and a fundamental
part of the shopping experience Canadians have come to expect from Canadian Tire over the last 90 years. While
continuing to bring Canadians the latest and most innovative product assortment, CTR is also focused on evolving
the in-store customer experience to provide Canadians with everything they need for the jobs and joys of life in
Canada. CTR has continued to expand the product assortment available in its 6Living€ departments as well invest in
the physical layout of the CTR store to ensure that the strength of its exclusive, national and private label brands
are highlighted.

Building on its success from prior years in the home organization solutions and products area, CTR has during the

past three years continued to focus on organization solutions and expanded the presence and impact of storage

and organization assortments. Also in 2010, CTR commenced a new integrated marketing initiative to build the
backyard segment. In 2011, CTR added a wider assortment of products from brands such as KitchenAid, Cuisinart,
[F323aGAYlF YR aAStSo LY FRRAGAZ2YS [/ ¢w (GSaGdSR | yS
YIylFr3SNE sAGK S E LJ YRSR | & and Mbrd0&lprodiick adjcahdeb IRrddingl on 2hy | §
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findings from the kitchen program pilot, CTR integrated these into a national store redesign to deliver the best
product assortment and customer experience in the market and has implemented the design in 83 stores.

Fixing ¢ CTR has improved signage and simplified navigation in its hardware departments. It has also made
investments to upgrade its in-store paint technology, installing the most modern automatic paint tinters available
and increasing employee training in order to deliver an industry-leading customer experience. In 2012, CTR
expanded its paint selection to include an exclusive top quality brand, Benjamin Moore, across its store network.

Playing ¢ Over the past three years CTR grew its fitness segment through an expanded store presence, a balanced
emphasis between equipment and accessories and focused promotional activity. Following a successful test in

HaMmME [/ ¢w NRffSR 2dzi I Kdy2NEE O 3/YRO LU EM TR afidked WINIR] S &1 &

Fishing Pro Shop, 22 Hunting Pro Shop and 14 combined Fishing and Hunting Pro Shop concepts. These concepts
have helped CTR be more locally relevant with its customers by having customized store assortments for their
regional needs and customized regional floor plans. In addition, CTR has continued to expand its selections of
sporting goods. As part of its focus on hockey merchandising, CTR entered into sponsorship arrangements in 2010
with the National Hockey League® and with all-star hockey player Jonathan Toews. The sponsorship includes the
launch of The Canadian Tire Hockey School® and the naming of Mr. Toews as founding member and official
spokesperson of the school. Sports Association partnerships launched in 2013 are intended to help CTR build on its
positioning in its heritage sports business.

Marketing ¢ During the last three years CTR focused on its key heritage businesses (Tools, Automotive, Sports,
Housewares, Hardware and Backyard) as it continued to evolve its integrated approach to brand and product
marketing. It has continued to emphasize brand advertising, tying the Canadian Tire triangle to its positioning as
GKS NBGFAfSNI GKIG dzyRSNERGFIYR& (KS 2204 |yR 22@&a

2
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is demonstrated across marketing mediums, which include expanded digital and mass marketing platforms. CTR
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of Canadian households.

CTR has integrated its print, digital and mass advertising to inspire customers and motivate purchases within key
product categories. Significant upgrades and improvements to the Canadian Tire website, www.canadiantire.ca,
have been completed and the site is an effective launch point for targeted and mass outreach to customers.
Customers can customize the site to reflect their preferred CTR store and can confirm product availability locally.
In 2012, there were more than 100 million visits to the website and 20 million visits to the digital flyer. CTR
continues to expand its online offering and has expanded its marketing efforts to include a fully interactive mobile

2T
f Ay Sa
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Tire stores. In 2012, CTR commenced a project to advance its capabilities as an omni-channel retailer by
establishing sound foundations in platforms and online retail capabilities as well as developing organizational
talent for digital interactions.

CKS a0NBy3IidK 2 Fmenhtsenv@deént irLillsBldetanOotinatlortalard pkiiate label brands. To further
drive private label brand growth, CTR is focused on improving the quality and assortment of its private label
portfolio. CTR will continue to invest in store brands such as MasterCraft, MotoMaster and Yardworks, which are
pillars of the CTR assortment.

2y

iKS

Customer Experience - ¢ KS a4dz00Saa 2F GKS a{YINI¢ adad2NB NRftf2dzi KI

excellence program which further improves in-store operations. CTR also launched a number of new customer
experience programs that have been well received by its customers and have increased the overall level of
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customer satisfaction with the Canadian Tire store experience. In 2012 it rolled out new product inquiry
technology to stores to provide improved customer service. CTR has also focused on improving product quality.
This resulted in a significant reduction in product defects and store returns in 2012.

Other Developments — CTR reviews opportunities for significant productivity improvements on an ongoing basis.

During 2012, the division redesigned and improved certain processes for procuring merchandise and non-

merchandise services. Most significantly, CTR developed and deployed a capability to apply best practices to the

ongoing acquisition of product. Another example of a significant productivity initiative is the implementation of

G@2A0S LIAO1¢ G(SOKyz2f238 Ay /¢wQa 5Aa0NROGdzGA2Y hLISNI GA2
generated voice commands to direct order fillers on their pick paths through the Distribution Centres. The

technology offers enhanced flexibility, productivity and safety over previous processes, and in combination with

carton size scanning technology, has reduced the number of filling errors by more than 60%. The reduction in

filling errors has made a measurable difference in the shipping service level performance of the Distribution

Centres and contributed positively to in-stock positions in Canadian Tire stores.

I'FYlFRAFY ¢ANBQA & dzgetierafing pradivctiviy imdrovémgnksii Buking thepSstithrde Webrs,
CTR completed 1,760 sustainability initiatives, forecasted to avoid $11.5 million in costs, 4,928 tonnes of waste and
30,262 tonnes of greenhouse gas emissions annually. It also generated revenues from its sustainability initiatives,
some of which are expected to recur in future years.

In 2010, the Corporation commenced discussions with representatives of Canadian Tire Associate Dealers on a new
form of contract to be signed by individual Associate Dealers. The existing Dealer contract expires on June 30,
2014 (subject to a renewal term).

FGL Sports

FGL Sports, formerly known as The Forzani Group Ltd., was acquired by the Company in August 2011 and is the

largest sporting goods retailer in Canada, selling footwear, sports equipment and apparel. During 2012, FGL Sports

continued to focus on driving sales, expanding its successful "store within a store" concept, seeking innovative new

ways to connect with customers and realizing the synergies identified during the acquisition. In May, 2012 it

announced an accelerated growth strategy for its corporate banners that focuses on aggressive expansion,

primarily of Sport Chek as its most-strategic and best-positioned corporate banner. As part of the strategy, FGL

Sports will expand its footprint significay 1 f @ ® hdzi 8ARS 2F vdzS6S0Oz {LRNI /KS| ¢
Sports will also grow Atmosphere as its outdoor lifestyle banner across the country. In total, it intends to add more

than 100 new Sport Chek and Atmosphere stores or more than two million square feet of new retail space under

those banners over the next five years ¢ equivalent to more than 50 per cent additional retail space. In particular,

new concept, large, urban flagship Sport Chek stores are expected to be opened, starting in 2013. A number of
under-LISNF 2NXAY IS y2yaidNIdS3IAO0 O2N1LR2NIGS oFyySNAR &adzOK | a
NBiGFAf SELIyarzy giff | faz2 AyOfdzRS +y F33INBaargsS aadzd
loyalty. As of the end of 2012, 39 non-strategic banner locations had been closed and 11 new or converted Sport

Chek and two new or converted Atmosphere stores opened as part of the execution of the banner rationalization

strategy. Sports Association partnerships launched early in 2013 are intended to help FGL solidify its positioning in

the sporting goods market.

On November 28, 2012, FGL Sports announced its intention to purchase Pro Hockey Life Sporting Goods Inc, which
has annual sales of approximately $95 million. The proposed acquisition is subject to the approval of the
Competition Bureau.

Mark’s

al Nl Qa Aa 2yS 2F GKS fINASad aLISOAlLfde I LI NBf NBGI A
footwear to men and women for work and leisure. During the past three years, Mark's continued to build its brand
by pursuing its strategic initiatives, the three most significant of which were re-branding its stores, expanding its
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business to business sales through its Imagewear division, and launching and developing an improved e-commerce
capability.

Rebranding —There-0 N} Y RAY A AYAUALF GABS Ay @2 WarSviearibdlzor@sltdisimgfyd G KS v |
Gal Nl Qa¢ | YR A yid@dhelzBiGiaschéme 3h&font, § k2tERcdstomer experience including more

outfit based merchandising, more and better showcasing of merchandising, wider aisles and cleaner sightlines,
brighter interiors, larger fitting rooms, interactive features and greater style and fashion in casual apparel and
footwear assortments, and inONB I 8 SR YI N} SGAy3 (G2 o6dzAftR |6 NByS
NBGFAESNIAY FTRRAGAZY (2 (KS ughSNEoarahandNddtyiélr rdtader. NB y S
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rate of more than 13% over the past three years. This growth has been fuelled by aggressive pursuit of new

accounts and strong account development leading to growth in sales to existing accounts.

E-commerce — In 2011, the Corporation invested in a new e-commerce platform, www.marks.com, which became

operational in the fall of that year. In2012,A i Sy Kl yOSR {(KS @Aaadzt 221 |yR FSS¢
features, interactive capabilities and integration with social networking sites. The e-commerce upgrade also

improved in-store availability of product offered on the site and resulted in faster fulfillment and delivery of e-

commerce orders.

al NJ Qa 2 (0 K BiNdtived (@uMihg (tts FoAsO three years included further development of its four

merchandising divisions (industrial wear and accessories, footwear, menQ & | LJLJ- NB € F'YRgrés2 YSYy Q& |
margin rate improvement through better sourcing and improved gross margin management tools, development of

consumer awareness of the Mark's brand and the Mark's "Clothes that Work®h F YR & { YFI NI /f20KSa
Living® YSaaWRSaAHE2NB ySiGie2N] SELI Yah2y I-lodtédSiianddandieeA 0t S 6 A
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corporate stores, bought back four franchise stores and closed one franchise and nine corporate stores. As of the
end of 2012, there were 386 Mark's stores (347 corporate and 39 franchise stores), of which 65 were co-located
within Canadian Tire stores.

3.2 Financial Services Business Developments

The Financial Services segment is comprised of CTFS and CTB. During the past three years, Financial Services has
continued to strengthen its Canadian Tire branded credit card portfolio by focusing on credit card growth through
increasing average account balances, acquiring new accounts and expanding its in-store financing programs.
During the period, CTB introduced the Sport Chek MasterCard and expanded its deferred payment and equal
payment programs. CTB plans to issue the Canadian Tire Options World MasterCard in the first quarter of 2013.
Also during the period, Financial Services launched a services business which initially was limited to a driving school
pilot and the provision of certain home services including garage door opener, HVAC and central vacuum
installation services. Financial Services intends to continue expanding the array of products and services offered
through its home services program in 2013, including shed installation and painting services.

3.3  Other Business Developments

Significant Sponsorships ¢ The Company entered into a sponsorship agreement with the Canadian Olympic Team
pursuant to which it will act as a Premier National Partner. The Sponsorship allows CTR, Sport Chek and Sports
Experts to participate in marketing and promotional activities relating to the Olympics and Olympic team athletes
for a period ending in 2020. The Company also entered into a number of partnerships with major Canadian sports
organizations.

Capital Expenditures ¢ During the last three years, the Company has focused capital investment on leveraging
current assets and maintained capital expenditures in line with targeted levels, including real estate investments
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and investments in technology. With the completion of the information technology infrastructure builds for the
Automotive business and the Loyalty Program (currently in its first phase), the 2013 information technology
project agenda will include fewer large scale projects. This will allow the Corporation to invest in smaller scale, high
impact initiatives, including those that will advance the digital customer experience.

Financing Developments ¢ The Company funds its growth through a combination of financing sources. Recent
developments relating to such sources are set out below.

Committed Bank Lines of Credit — As of the end of 2012, the Company had $1.5 billion in committed bank lines of
credit, $1.2 billion of which is available under a four-year syndicated credit agreement dated June 29, 2012. The
syndicated credit facility is available to the Company until June 2016 and can be extended by mutual agreement
for an additional 364 day period in June 2013 and each year thereafter. The remaining lines of credit have been
established pursuant to bi-lateral credit agreements that are available to the Company until late 2013. Each
quarter the Company has the ability to request that the term of each of the bilaterial credit agreements be reset to
364 days.

Medium Term Notes Program—Ly al NOK uHnmmZE GKS /2YLIl yeéQa LddzotAO YSRA
for a further 25-month period under a shelf prospectus filed with the securities regulatory authorities in each
province and territory of Canada. The prospectus allows the Company to issue medium term notes up to an
aggregate amount of $750 million. The Company has not issued any medium term notes pursuant to the shelf
prospectus. Medium term notes in the amount of $1.05 billion were outstanding as of the end of 2012. The
Company intends to renew the program in 2013 by filing a new shelf prospectus.

CTB Deposit Products — Deposit products are a funding source available to CTB. As a member of the Canada

5SLJ2aAld LyadzaNIyyOS /2NLR2NIGA2Y o6a/5L/£0% /¢.Qa DL/ YR
O2@SNI ASd / ¢. Q& Dnhohthito flveNEar té& s BnS Nisded hryker 81§56 Sre non-redeemable

prior to maturity (except in certain limited circumstances). By the end of 2012, CTB had approximately $1.6 billion

in short and long-term broker GIC deposits outstanding. Retail deposits consist of High Interest Savings Accounts

and retail GIC deposits. At the end of 2012, the amount of retail deposits held by CTB was in excess of $843 million.

Retail deposits provide an alternative, cost-effective funding source to credit card securitization and broker

deposits.

Securitization of Receivables — CTB sells undivided co-ownership interests in a revolving pool of Canadian Tire

MasterCard credit card receivables to Glacier Credit Card Trust® 6 & D/ /CT® écts &8 servicer of the receivables

subject to the co-ownership interest and is obligated to use its best efforts to service and administer the

receivables and the proceeds therefrom. However, GCCT is not owned or controlled by the Companyand D/ / ¢ Qa

recourse in connection withthe rSOSA @ 6t S& A a ISy SNI Cdafdetl ind Widarine8 iRconte2 / ¢ . Q&
on the receivables and any contractual recourse it may have against those entities. GCCT is a reporting issuer and

information prepared by it, which information is not incorporated by reference into the continuous disclosure of

the Company, may be found on SEDAR at www.sedar.com. CTB assumed the rights and obligations of Financial

ServicSaQ Ay 2NHIFYATAYy3 D// ¢ FyRTZ +a adzOKsZ YlIé& 68 0O2y&aARS
the securities legislation of certain provinces of Canada.

In 2010, GCCT repaid in full $365 million of five-year GCCT-issued Senior and Subordinated Asset-Backed Notes

that matured and issued Senior and Subordinated Asset-Backed Notes resulting in net proceeds of approximately

$265 million. In 2011, GCCT repaid in full $317 million of five-year GCCT-issued Senior and Subordinated Asset-
Backed Notes that matured and issued $200 million of Asset-Backed Commercial Paper. In 2012, GCCT issued
Senior and Subordinated Asset-Backed Notes resulting in net proceeds of approximately $635 million and repaid
approximately $184 million of Asset Backed Commercial Paper. While no GCCT term notes matured in 2012, $635
million in GCCT term notes will mature in early 2013. At the end 0of 2012 D/ / ¢ Q& o-dmwh&shi@idtdRe&R O
in the pool of receivables totaled approximately $1.5 billion and GCCT had outstanding approximately $1.8 billion

of Senior and Subordinated Asset-Backed Promissory Notes and approximately $119 million of Asset-Backed
Commercial Paper.
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CTB will continue to assess securitization market conditions and may initiate additional sales of ownership
interests to GCCT so that GCCT can structure and bring to market new issues of asset-backed securities. The type
of securities and number of issues offered will depend on various factors, including market demand, availability of
sufficient and appropriate pools of credit card receivables to back the securities, overall financial market
conditions, the activities of competitors, and the cost of alternative financing and related services.

Shared Services ¢ During the last three years the Company has made substantial progress in the centralization of
key support functions within the organization, including the Finance, Human Resources and Technology functions.

Re-Organization — In 2010, CTC Capital Corp., CTC Promotions, Inc. and CTC F.I. (all of which were domiciled in the
United States) were merged into CTC Capital Corp., a wholly owned subsidiary of CTC Holdings, Inc. CTC Capital
Corp. carries on a factoring business, using some of its funds to purchase dealer receivables from CTC, with the
remainder of its funds being lent to the Company and other subsidiaries. In January, 2011, the Company changed
the capital structure of its financial services subsidiaries to more closely align with the capital structure of similar
financial services companies. In January, 2013 CTFS amalgamated with one of its subsidiaries, Canadian Tire
Financial Services (Delaware) Inc.

4. CAPITAL STRUCTURE

4.1 Description of Capital Structure

The authorized capital of the Company consists of 100,000,000 Class A Non-Voting Shares and 3,423,366 Common
Shares, of which 77,720,401 Class A Non-Voting Shares and 3,423,366 Common Shares were issued and
outstanding as at February 21,2013.C2 NJ F RRAGA2Y | £ Ay T2 NI { A dustandidg Ghire
capital, please see section 8.4 (Equity) of the MD&A and Note 28 of the notes to the / 2 Y LJI {irar@ad
Statements for the year ended December 29, 2012.

Material Characteristics of Common Shares — The holders of Common Shares of the Company are entitled to vote
at all meetings of holders of Common Shares and to vote on the election of thirteen of the sixteen directors to be
elected at the annual meeting of shareholders proposed to be held on May 9, 2013 and on the appointment of
auditors. Each Common Share carries one vote. In addition, each holder of a Common Share at any time is entitled
to have all or any number of the Common Shares held by them converted into Class A Non-Voting Shares on the
basis of one Class A Non-Voting Share for each Common Share. The foregoing is a summary of certain of the
conditions attached to the Common Shares of the Company. For a full statement of such conditions, reference
should be made to the Company's articles of amendment dated December 15, 1983.

Material Characteristics of Class A Non-Voting Shares — The holders of Class A Non-Voting Shares of the Company
are entitled to vote on the election of three of the sixteen directors to be elected at the annual meeting of
shareholders proposed to be held on May 9, 2013. Each Class A Non-Voting Share carries one vote. With the
exception of the entitlement to vote for the election of three directors, or, if the number of directors of the
Company exceeds 17, four directors, the entitlement to vote in the circumstances referred to under the heading
G/ KFy3S Ay+x2iAyEaA { KbRFE | )b asprdvided anger dpdtidablei, éhe holders of
Class A Non-Voting Shares are not entitled as such to vote at any meeting of shareholders of the Company.
However, the articles of the Company provide that in the event an offer to purchase Common Shares is made to all
or substantially all of the holders of Common Shares or is required by the applicable securities legislation or by the
Toronto Stock Exchange to be made to all holders of Common Shares in Ontario (other than an offer to purchase
both Class A Non-Voting Shares and Common Shares at the same price per share and on the same terms and
conditions) and a majority of the Common Shares then issued and outstanding are tendered and taken up
pursuant to such offer, the Class A Non-Voting Shares shall thereupon and thereafter be entitled to one vote per
share at all meetings of shareholders and thereafter the Class A Non-Voting Shares shall be designated as Class A
Shares.
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The Common Shares and Class A Non-Voting Shares are each voted separately as a class, except in clearly-defined
circumstances as described above in this section. Accordingly, aggregating the voting rights attached to the
Common Shares and Class A Non-Voting Shares is not relevant to any corporate action currently contemplated. If,
however, the holders of the Common Shares and the holders of the Class A Non-Voting Shares are entitled to vote
together (rather than separately as a class), then based on the numbers of Common Shares and Class A Non-Voting
Shares outstanding as at February 21, 2013, the Class A Non-Voting Shares would represent approximately 95.8%
of the aggregate voting rights attached to the Common Shares and the Class A Non-Voting Shares. The foregoing is
a summary of certain of the conditions attached to the Class A Non-Voting Shares of the Company, including voting
rights. For a full statement of such conditions, reference should be made to the Company's articles of amendment
dated December 15, 1983.

Additional Dividend Rights — When fixed cumulative preferential dividends aggregating one cent per share per
annum have been paid or declared and set apart for payment on all of the outstanding Class A Non-Voting Shares
in respect of the current year and each preceding year and a non-cumulative dividend aggregating one cent per
share per annum has been paid or declared and set apart for payment on all outstanding Common Shares in the
current year, any and all additional dividends, including stock dividends or other distributions to shareholders, will
be paid or declared and set apart for payment or otherwise distributed in equal amounts per share on all Class A
Non-Voting Shares and all Common Shares at the time outstanding without preference or distinction or priority of
one share over another. LY T2 NI G A2y 02y O Sdiddend/mlicyiis ke outl udd€rlthe Yidadihg
G5 A DA R SeefiohS Below.

Rights Upon Liquidation, Dissolution or Winding-Up — In the event of the liquidation, dissolution or winding-up of
the Company, whether voluntary or involuntary, or any other distribution of assets of the Company among its
shareholders for the purpose of winding-up its affairs, all of the property of the Company available for distribution
to the holders of the Class A Non-Voting Shares and the Common Shares shall be paid or distributed equally share
for share to the holders of the Class A Non-Voting Shares and to the holders of the Common Shares without
preference or distinction or priority of one share over another.

Change in Class A Non-Voting Shares and Common Shares — Except as provided above, neither the Class A Non-
Voting Shares nor the Common Shares shall be changed in any manner whatsoever whether by way of subdivision,
consolidation, reclassification, exchange or otherwise unless contemporaneously therewith the other class of
shares is changed in the same manner and in the same proportion. Also, the authorized number of Common
Shares and Class A Non-Voting Shares cannot be increased without the prior approval of the holders of at least
two-thirds of the shares of each such class represented and voted at a meeting of shareholders called for the
purpose of considering such an increase.

4.2 Market for Securities

The outstanding Common Shares and Class A Non-Voting Shares of Canadian Tire are listed on the Toronto Stock
9EOKIYy3aS o6a6¢{-£€0 IyR FNB (NI RSR dzfte pridrangdsGnd oifed &t & / ¢/
Common Shares and Class A Non-Voting Shares of the Company traded on the TSX on a monthly basis from

January 2012 to and including December 2012 were as follows:
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Common Shares (CTC)

High Low Volume Traded
($) ($)

January 2012 74.25 70.35 7,324
February 2012 74.99 71.06 15,819
March 2012 73.29 70.70 7,744
April 2012 76.99 72.20 6,837
May 2012 78.99 74.10 7,862
June 2012 78.11 76.00 8,216
July 2012 78.14 74.03 5,003
August 2012 80.00 74.17 13,005
September 2012 82.00 78.00 8,610
October 2012 81.41 78.11 8,205
November 2012 82.69 75.11 16,923
December 2012 81.99 74.68 10,876

Class A Non-Voting Shares (CTC.a)

High Low Volume Traded
($) ($)

January 2012 66.13 62.17 3,858,286
February 2012 66.82 62.68 7,838,955
March 2012 66.40 62.40 4,875,835
April 2012 69.48 64.29 4,238,266
May 2012 71.55 65.80 6,358,384
June 2012 69.62 66.03 3,833,662
July 2012 71.15 65.70 3,416,189
August 2012 72.40 66.21 4,554,550
September 2012 73.46 69.32 4,303,411
October 2012 72.37 68.94 3,361,939
November 2012 72.29 65.80 4,573,307
December 2012 70.55 64.63 4,855,249

5. DIVIDENDS

Dividends are declared at the discretion of the Board of Directors of the Company after consideration of earnings

available for dividends, financial requirements and other conditions prevailing from time to time. ¢ KS / 2 YLJ y & Q&
dividend policy was amended in November 2010 to provide for dividend payments equal to approximately 20% to

25% (previously 15% to 20%) of the prior year's normalized basic net earnings per share, after giving consideration

to the period end cash position, future cash requirements, capital market conditions and investment

opportunities. Normalized net earnings per share for this purpose exclude non-recurring items but include gains

and losses on the ordinary course disposition of property and equipment.

Based on the dividend policy, the Company has declared the following dividends:

Year Annual Dividend Per Share
2010 $0.905
2011 $1.125
2012 $1.250
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On November 7, 2012, the Board of Directors approved an increase in the quarterly dividend per share (on each
Common and Class A Non-Voting share) from $0.30 effective for the dividends paid in the four quarters of 2012 to
$0.35 per quarter effective commencing with the dividend declared on March 1, 2013.

The dividends declared in 2012 and 2013 to date are as follows:

Payable to Holders of

Dividend Amount Declaration Date Record As Of Payable Date
$0.30 09-Feb-12 30-Apr-12 01-Jun-12
$0.30 10-May-12 31-Jul-12 01-Sep-12
$0.30 09-Aug-12 31-Oct-12 01-Dec-12
$0.35 07-Nov-12 31-Jan-13 01-Mar-13
$0.35 21-Feb-13 30-Apr-13 01-Jun-13

The June 4, 1993 Trust Indenture pursuant to which the Company issued medium term notes due in 2028 and

HnonX Fa ¢Sttt Fa GKS [/ 2 YLI ye& QarestfxBors\6ithelalify of 6he Gorhpanf A y Sa 2 F
to declare and pay dividends. The financial position of the Company is such that these restrictions do not

practically limit the payment of dividends by the Company at this time. The Company also issued medium term

notes which are due in 2015, 2016 and 2035 pursuant to a trust indenture dated March 14, 2005 which does not

contain any restrictions concerning dividend declaration and payment.

6. SECURITY RATINGS

CKS /2YLI yeQa aSOdzNR (A Sa o6KisaSw{o6DS yI YN ({FfibhciOBBFVRBRLLGE{ t [ 2A2YNAXI3
a subsidiary of The McGraw-Hill Companies,Inc.0 & { 3t € 0 (dllavithd Sabld oBtiGok):

Security Rating

Commercial Paper DBRS R-2 (high)
Unsecured and Medium Term Notes DBRS BBB (high)
Commercial Paper S&P A-1 (low) (CDN)
Senior Unsecured Debt and Medium Term Notes S&P BBB+

The following information relating to credit ratings is based on information made available to the public by the

rating agencies. Credit ratings are intended to provide investors with an independent measure of the credit quality

of an issue of securities. Each of the above rating agenciesratef 2y 3 G SNY RS0l AyaidNHzYSydasz
medium term notes, by rating categories ranging from a high of AAA to a low of D. A DBRS rating from AA to C

YId 06S Y2RAFTASR o0& 0r® t [2d@ndiZate khe nflati’ Ftanding WitbirKthe Inkjar ating
categories YR G KS 1 0aSy0S 2F SAGKSNI I aKAIKEH RN 668 2R T R
category. ' Y {3t NI GAYy3I FNRBY ! G2 /// YI& 0SS Y2R4 TABRY
indicate the relative standing within the major rating categories.

Bras 3
oéz i

Long term debt rated in the BBB category by DBRS is considered to be of adequate credit quality, with the obligor
exhibiting acceptable capacity for the payment of its financial obligations. Companies rated in the category may be
vulnerable to future events. Long term debt instruments rated in the BBB category by S&P exhibit adequate
capacity by the obligor, subject to adverse economic conditions, to meet its financial commitments. However,
adverse economic conditions or changing circumstances are more likely to lead to a weakened capacity of the
obligor to meet its financial commitment.

DBRS rates commercial paper and short-term debt ranging from a high of R-1 (high) to a low of D. Short-term debt
rated R-2 (high) by DBRS is considered to be on the upper end of adequate credit quality with the obligor having
acceptable capacity for the payment of short term financial obligations as they fall due. Companies rated in the
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category may be vulnerable to future events. S&P rates commercial paper and short-term debt ranging from a high
of A-1 to a low of D. A short term obligation rated A-1 (low) (CDN) by S&P is slightly more susceptible to the
adverse effects of changes in circumstances and economic conditions than obligations in higher rating categories.

| 26 SOSNE G(GKS 206f A32NNa& O LI OA ihe obligion ¥ SaSstactody.iD8ligatforsy | y OA | £
rated A-1 (low) on the Canadian commercial paper rating scale would qualify for a ratingof A-H 2y {3t Qa

short-term rating scale.

The credit ratings are not recommendations to purchase, sell or hold the securities and do not address market
price or suitability for a particular investor. The credit ratings assigned to the securities may not reflect the
potential impact of all risks on the value of the securities. There can be no assurance that the credit ratings will
remain in effect for any given period of time or that the credit ratings will not be revised or withdrawn entirely by
either or both of DBRS and S&P in the future if, in their judgment, circumstances so warrant. If either such rating is
so revised or withdrawn in relation to its Medium Term Program, the Company will disclose such revised or
withdrawn rating in the pricing supplement(s) relating to subsequent sales of securities.

7. TRANSFER AGENTS AND REGISTRARS

Computershare Trust Company of Canada 6 ¢/ 2 YLJdzd SNEKI NBSé¢0v A& GKS NBIAE&GNI NI

Shares and Class A Non-Voting Shares of the Company. Computershare keeps the Register of Holders and the
Register of Transfers for both the Common Shares and Class A Non-Voting Shares at its principal stock transfer
office in the City of Toronto (Ontario) and Branch Registers of Transfers at stock transfer offices in the cities of
Halifax (Nova Scotia), Montreal (Quebec), Calgary (Alberta) and Vancouver (British Columbia).

I'L./ aSttz2y ¢NUzA{ /cPoBMITYise Cordpany df Cahadaad $if. th2 yBéhd régistrar and
transfer agent forthS / 2 YLI Yy @ Q& Y S BRYTRY keepsIHeRegisye2ofi olded® and the Register of
Transfers for the medium term notes at its principal office in the City of Toronto (Ontario), and Branch Registers of
Transfers at offices in the cities of Montreal (Quebec), Calgary (Alberta) and Vancouver (British Columbia), except
for medium term notes issued pursuant to a trust indenture dated March 14, 2005, for which the Branch Register
of Transfers is in the City of Toronto.

8. DIRECTORS AND OFFICERS

Members of the Board of Directors

The names, provinces or states and countries of residence, year first elected as a director, and present principal
occupations of the directors of the Company as at February 21, 2013 are as follows:

Name and Province or State and Year First Elected as a

Country of Residence Director’ Present Principal Occupation’

Maureen J. Sabia 1985 Non-Executive Chairman of the Board of the Company;

Ontario, Canada President, Maureen Sabia International, a consulting firm;
and Corporate Director

lain C. Aitchison 2009 Corporate Director

New Jersey, U.S.A.

Martha G. Billes 1980 President, Albikin Management Inc., an investment
Alberta, Canada holding company

Owen G. Billes 2004 President, Sandy McTyre Retail Ltd., which operates a
Ontario, Canada Canadian Tire Store

H. Garfield Emerson, Q.C. 2007 Principal, Emerson Advisory, an independent advisory
Ontario, Canada firm; and Corporate Director
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Name and Province or State and Year First Elected as a
Country of Residence Director’ Present Principal Occupation’

John A. F. Furlong 2011 Corporate Director
British Columbia, Canada

James L. Goodfellow 2010 Corporate Director
Ontario, Canada

Jonathan Lampe 2012 Partner, Goodmans LLP, a law firm
Ontario, Canada

Claude[ QI S dzNXB dzE 2011 President, DS& G A2y [/ f I, diiktSoperatedaS dz
Ontario, Canada Canadian Tire store

Frank Potter 1998 Corporate Director

Ontario, Canada

Timothy R. Price 2007 Chairman, Brookfield Funds, Brookfield Asset

Ontario, Canada Management Inc., an asset management company

Alan P. Rossy 2011 President and CEO, Groupe Copley, a real estate company
Quebec, Canada

Peter B. Saunders 2009 Corporate Director

Florida, U.S.A.

Graham W. Savage3 1998 Corporate Director

Ontario, Canada

George A. Vallance 2011 President, G.A. Vallance Holdings Limited, which operates
British Columbia, Canada a Canadian Tire store

Stephen G. Wetmore 2003 President and Chief Executive Officer of the Company

Ontario, Canada

NOTES:

1.  Each director of the Company will hold office until the next annual meeting of shareholders of the Company or until his or her
successor is elected or appointed unless his or her office is earlier vacated in accordance with the by-laws of the Company.

2.  Each of the directors of the Company has held the principal occupation indicated opposite his or her name during the past five years

except:
(a)

(b)
(c)

(d)
(e)
(f)
(g)

3. Mr. Savage was a director of Sun-¢ A YS& aSRAIF DNRdzLE Ly Ood o6 agNIT GAARYWS & ¢ OLafeORD2 NIYOS NI £ &f

Cd ! AGOKAAR2Y S ¢K2 LINA2N) G2 WIHydzZd NE wnmm 6Fa& t NBaAaARSYy(dz
Distribution Systems, Inc., international transportation and logistics companies in the U.S.A.;

0.G. Billes, who prior to September 2008 was a Canadian Tire Dealer-in-Training;

J.A.F. Furlong, who prior to December 2012 served as the Chief Executive Officer of the Vancouver Organizing Committee
for the 2010 Vancouver Olympic and Paralympics Games;

J.L. Goodfellow, who prior to May 2008 was a senior partner and Vice-Chairman of Deloitte & Touche LLP (now Deloitte
LLP);

F. Potter, who prior to April 2010 served as Chairman of Emerging Market Advisors, Inc., a consulting firm dealing with
international direct investment;

P.B. Saunders, who prior to 2009 and 2008 served as Chairman and CEO, respectively, of The Body Shop International
PLC; and

S.G. Wetmore, who prior to November 2008 was President and CEO, Bell Aliant Regional Communications Income Fund.

served as a director of that company from July 2003 until November 2009. On June 1, 2004, the Ontario Securities Commission

AdadzsSR I LISNXYIFYSyd YIEylF3aSySyid OSFHasS GNIRS 2NRSNI 6GKSngtwhydl NA 2

file its interim financial statements and interim MD&A for the three-month period ended March 31, 2004 and its annual financial
statements, MD&A and Annual Information Form for the year ended December 31, 2003. In addition, the British Columbia Securities
Commission issued a cease trade order against an insider of Hollinger resident in British Columbia on May 21, 2004, as updated on
May 31,2004 0 G KS &. / | S| &THe Ofititib RBe ThaddRrBeNFad allowed to expire on January 9, 2006 and is no
longer in effect. The BC Cease Trade Order was revoked on February 10, 2006 and is no longer in effect. Sun Times filed for
protection under Chapter 11 of the United States Bankruptcy Code in April 2009.
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Committees of the Board of Directors

As of the end of 2012, the Board of Directors had four committees: the Audit Committee, the Management

Resources and Compensation Committee, the Governance Committee, and the Social Responsibility Committee.

¢KS LINB&aSyld YSYOSNR 2F GKS /2YLJI yeQa !HdzRemérson/JAYYAGGSS

Goodfellow and A.P. Rossy. ¢ KS LINS&aSyld YSYOSNR 2F (GKS /2YLIlyeQa alyl 3
Committee are F. Potter (Chairman), I.C. Aitchison, M.G. Billes, and P.B. Saunders. The present members of the

I 2YLI yeQa D2 @SNY I yamge (Cha2mény, Mib.(Bife§ F. Pofidls T.RMREice and G.W. Savage. The

LINBaSyid YSYOSNR 2F (GKS [/ 2YLJI yeé QR Prifed0Bakrhah), 06 BlldsJ2AFa A 0 A f A (i &
CdzNX¥ 2y 33 W[ & D22RFStt265 / & [ Ql SdZNBdzE yR D®! & + |y

Audit Committee

The Audit Committee Mandate and Charter is attached hereto as Annex A. As noted above, the Audit Committee
is comprised of Graham W. Savage, H. Garfield Emerson, James L. Goodfellow and Alan P. Rossy. The education
and experience of each Audit Committee member that is relevant to the performance of his responsibilities as an
Audit Committee member is described below:

Member Experience

Graham Savage, Chairman Mr. Savage is a Corporate Director and has 40 years of experience in the finance and investment
industry, including seven years as Chief Financial Officer of a major public company. He has been a
member of many board audit committees, a number of which he has chaired. Mr. Savage holds an
undergraduatS RS3INBS I yR Fy ad. ol & FNRY vdzSSyQa

H. Garfield Emerson As a securities and corporate lawyer, investment banker and corporate director, Mr. Emerson has
over 40 years experience in corporate finance, financial transactions, and reviewing and analyzing
financial statements, including advising public corporations on financial reporting. He served as
the Vice-Chair of the Auditing and Assurance Standards Board and as chair and member of audit
committees of public, private, not-for-profit and Crown corporations for over 25 years. As an
investment banker advising public and Crown corporations, he provided financial advisory
services, including evaluation of financial statements of large public corporations. Mr. Emerson is
a graduate of the University of Toronto and the University of Toronto Law School, has been a
member of the Law Society of Upper Canada since 1968, and is a faculty member of the Directors
College, DeGroote School of Business, McMaster University.

James L. Goodfellow Mr. Goodfellow is a Chartered Accountant with over 40 years experience in public accounting. He
was a senior partner and Vice-Chairman of Deloitte & Touche LLP (now Deloitte LLP) and has also
been an active contributor to the accounting profession. Mr. Goodfellow is past Chairman of the
/T YFRAFY LyadAaiddzisS 2F / KIENIGISNBR | O02dzyiil
Performance Reporting Board. He was made a Fellow of the Ontario Institute of Chartered
Accountants in 1986 for distinguished service to the profession and, in 2009, was awarded the
hydGFNAR2 LyadAaiddziSQa 5AaGAy3dzAa8KSR h NRSENdaz
frequent speaker on both governance issues and matters related to auditing financial reporting.
He has authored various articles and professional publications.

Alan P. Rossy aNlp w2aae KSEtR |y SESOdzihdbdshbesslfdaniinst to 2097. 1991, F
he became Executive Vice President of Store Operations at Dollarama. He is currently President
and Chief Executive Officer of Groupe Copley, a real estate leasing and development company.
Mr. Rossy currently also serves as a member of the audit, finance and risk committee and the
human resources and compensation committee of Aimia (formerly Group Aeroplan). He
graduated from McGill University in 1985 with a Bachelor of Arts, majoring in Economics.

Each member of the Audit Committee is financially literate within the meaning of such definition set out in
National Instrument 52-110 ¢ Audit Committees 0 G-82im M /1 Sulject to the disclosure below, each member of
the Audit Committee is also independent pursuant to NI 52-110.

On April 4, 2012, the Company was granted temporary relief, pursuant to Part 8 of NI 52-110, from the additional
independence requirements prescribed by section 1.5 of NI 52-110, to allow summer employment of the adult
child of an Audit Committee member. Pursuant to section 1.5 of NI 52-110, temporary employment by the
Company of a summer intern who was the adult child of a member2 ¥ G KS / 2YLI}I ye&Qa ! dzRAG [/ 2
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payment to the summer intern of a salary for his summer employment is deemed to be an indirect acceptance of
O2YLSyaliArz2y o6& GKS YSYOSNI 2F (GKS | dzRA Grthepupdsdsaf 1SS | y R
52-110, between the member of the Audit Committee and the Company. Accordingly, upon employment of the

Audit Committee memberQ child, absent the relief, the Audit Committee member could no longer have been
O2yaAARSNBR a Athe pufpbds ¢t RIS/ 1id0sand The Qddhpany would not have been able to satisfy the

audit committee composition and independence requirements of section 3.1(3) of NI 52-110.

The Audit Committee has a process for approval of services to be provided by its current auditors. The process
requires that an annual client services plan be provided to and pre-approved by the Audit Committee prior to
commencement of services by the auditors. Any additional audit or non-audit services required by management
will be permitted provided that management is satisfied the auditors are the preferred supplier for such services,
the proposed terms of engagement for the services are approved by the Chairman of the Audit Committee (or by
the Audit Committee if the fees for such services exceed $250,000 or the services are of a sensitive or unusual
nature), and the Chairman of the Audit Committee advises the Audit Committee of any such pre-approved services
at its next meeting. The auditors are also responsible for ensuring that all services provided comply with
professional independence standards, and for disclosing to the Audit Committee all relationships between the
auditors and the Company and its related entities that may reasonably be thought to beaNJ 2y G KS | dzRA {2
independence and the total fees charged by the auditors for audit and non-audit services during the past year.

Executive Officers of the Company

The names, provinces and countries of residence, and present principal occupations of the executive officers of the
Company as at February 21, 2013 are as follows:

Name and Province and Country of - .
i Present Principal Occupatlon1

Residence

Maureen J. Sabia Non-Executive Chairman of the Board of the Company;

Ontario, Canada President, Maureen Sabia International, a consulting firm;
and Corporate Director

Stephen G. Wetmore President and Chief Executive Officer

Ontario, Canada

Marco Marrone® Chief Operating Officer, Canadian Tire Retail and

Ontario, Canada Executive Vice-President , Canadian Tire Corporation,
Limited

Michael B. Medline President, FGLSports Ltd® | Y R a Ex&tdtie@ &ice

Ontario, Canada President, Canadian Tire Corporation, Limited

Dean McCann Executive Vice-President, Finance and Chief Financial

Ontario, Canada Officer

Mary L. Turner Chief Operating Officer, Canadian Tire Financial Services

Ontario, Canada Limited

Harry P. Taylor Chief Operating OfficerZ  a |- Wvik Wearhouse Ltd.

Alberta, Canada

Robyn A. Collver Senior Vice-President, Secretary and General Counsel
Ontario, Canada

Douglas B. Nathanson Senior Vice-President and Chief Human Resources Officer
Ontario, Canada

Eugene Roman Senior Vice-President and Chief Technology Officer
Ontario, Canada

John Salt Senior Vice-President, Supply Chain
Ontario, Canada

Kenneth Silver Senior Vice-President, Corporate Strategy and Real Estate
Ontario, Canada
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Name and Province and Country of L .
Vi untry Present Principal Occupatlonl

Residence

Duncan Fulton Senior Vice-President, Communications and Corporate
Ontario, Canada Affairs

Candace A. MacLean Vice-President and Treasurer

Ontario, Canada

1.  Each of the officers who is not a director of the Company has held the principal occupation referred to opposite his or her name or
has held other positions and offices within the Company during the past five years except:

(a) M.B. Medline, who between November 2010 and August 2011 served as a consultant to the Company;

(b) H.P. Taylor, who from August 2008 to November 2010 served as Chief Financial Officer at Holt Renfrew Limited;

(c) D.B. Nathanson, who prior to August 2009 served as Vice-President and Associate General Counsel at Ml Developments
Inc.;

(d) D. Fulton, who prior to November 2009 served as Senior Partner and General Manager of Fleishman-Hillard International,
a global communication firm; and

(e) E. Roman, who from 2002 to 2008 served as Group President, Systems and Technology at Bell Canada Enterprises and
who from 2008 to 2009 and 2009 to 2012 served as Chief Information Officer and then as Chief Technology Officer of
Open Text Corporation.

2. M. Marrone was a director of One Signature Financial Corporation until December 2005. Subsequent to his resignation as a director,
a management cease trade order was issued by the Ontario Securities Commission for One Signature Financial Corporation in May,
2006 due to its failure to file its financial statements and MD&A for the financial year ending December 31, 2005, which expired in
August 2006.

As at December 29, 2012, the individuals listed below served as executive officers of the Corporation, but ceased
to be executive officers F2f £ 2 6 Ay 3 (1 KS yehr2nd. IMlitly theCeiceptor af e Kolding of other
positions and offices within the Company, these former executive officers held the principal occupation referred to
opposite his or her name during the past five years.

Name and Province and Country of

Residence Principal Occupation (as at December 29, 2012)

Michael Arnett Executive Vice-President, Corporate Development
Ontario, Canada

Glenn Butt Executive Vice-President, Customer Experience and
Ontario, Canada Automotive
Kristine Freudenthaler Senior Vice-President, Process Innovation

Ontario, Canada

Ownership, Control and Direction of Securities by Directors and Executive Officers

As at February 21, 2013, all directors and executive officers of the Company as a group beneficially owned, directly

or indirectly, or exercised control or direction over 2,101,152 Common Shares of the Company (approximately

61.4% of the issued and outstanding Common Shares of the Company) and 886,244 Class A Non-Voting Shares of

the Company (approximately 1.1% of the issued and outstanding Class A Non-Voting Shares of the Company).

These figures do not include the Common Shares and Class A Non-Voting Shares in the CTC Share Fund held in
connectionwith i KS / 2 YLI y2dQa S5STFSNNBRItNPFARAQKI NKFI/ 2 YVILIWVYye&Qa
have rights as part of the / 2 Y LJI Ysrép@ndatio®program. In addition, as at February 21, 2013, two executive
2FFAOSNBR 2F GKS /2YLIye asSNWS Ia YSYOSNR 2F (GKS [/ 2YLJ
a5t {t /!t /wRhYr&éged tb $h8 éxércise of voting and various other rights of the shares held in

relation to the DPSP. As a result, as at February 21, 2013, the DPSP CAP Committee exercised control or direction

over 419,280 of the Common Shares of the Company (approximately 12.2% of the issued and outstanding

Common Shares of the Company) and 888,504 of the Class A Non-Voting Shares of the Company (approximately

1.1% of the issued and outstanding Class A Non-Voting Shares of the Company) held in relation to the DPSP.
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Conflicts of Interest

Other than as described below, to the best of i K S/ 2 Yhdllafge, D director or officer has an existing or
potential material conflict of interest with the Company or any of its subsidiaries. The Company is presently in
discussions with representatives of Canadian Tire Associate Dealers on a new form of contract to be signed by
individual Associate Dealers. The existing Dealer contract expires on June 30, 2014 (subject to a renewal term).
Three members of the Board of Directors are currently also Canadian Tire Associate Dealers. The three members of
the Board of Directors who are also Canadian Tire Associate Dealers will recuse themselves from voting on the new
form of Dealer contract.

9. INTERESTS OF EXPERTS

Deloitte LLP are the auditors of the Company and are independent within the meaning of the Rules of Professional
Conduct of the Institute of Chartered Accountants of Ontario.

Audit Fees ¢ the aggregate fees billed by the / 2 Y LIl y & Q Zudifoks toiSadblif $ervices in the financial years
ended December 31, 2011 and December 29, 2012 were $3,018,599 and $3,110,699, respectively.

Audit-Related Fees — the aggregate fees billed by i KS / 2 YektBrngl & @idors for assurance and related
services that were reasonably related to the performance of the audit or review of the Compay & fnancial
statements and were not reported in the preceding paragraph for the financial years ending December 31, 2011
and December 29, 2012 were $3,371,085 and $790,828, respectively. These services related primarily to new and
existing accounting guidance issued by the Canadian Institute of Chartered Accountants and to due diligence.

TaxFeesc G KS T 33INB3IIGS FSSa oAtftSR o6& GKS /2YLIyeéQa
compliance, tax advice and tax planning for the financial years ending December 31, 2011 and December 29, 2012
were $478,124 and $521,418, respectively. These services related primarily to tax advice in connection with
foreign operations and the Canadian tax implications thereof, transfer pricing and indirect tax and tax compliance.

All Other Fees ¢ the aggregate fees billed by the C2 Y LJI ye@etndl auditors for services other than those
reported above for the financial years ending December 31, 2011 and December 29, 2012 were $20,111 and
$3,756,054, respectively. These fees related primarily to the Company's implementation of a merchandise line
review process. Deloitte was selected through a request for proposal process. Management and the Audit
Committee concluded that these services provided by Deloitte were not restricted services, and implemented
monitoring safeguards to ensure independence was maintained. The implementation of the aforementioned was
completed in December 2012.

10. LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Company and certain of its subsidiaries are party to a number of legal proceedings, two of which are briefly
described below. The Company believes that, except as set out below, each such proceeding constitutes a routine
legal matter incidental to the business conducted by the Company. The Company cannot determine the ultimate
outcome of all of the outstanding claims but believes that the ultimate disposition of the proceedings will not have
a material adverse effect on its consolidated earnings, cash flow or financial position.

CTB is the subject of two class action proceedings regarding allegations that certain fees charged on CTB issued
credit cards are not permitted under the Quebec Consumer Protection Act (CPA). The first proceeding (the
Desjardins-Emond Action) involves a class action that was certified against CTB and a number of other banks in
October, 2004 by the Quebec Superior Court. The Plaintiff alleges that cash advance transaction fees charged by
CTB (and other banks) are not permitted under the Quebec CPA and is seeking a return of all fees assessed against
class members, plus punitive damages of $200 per class member. The class in the Desjardins-Emond Action is
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comprised of all persons in Quebec who have a credit card agreement with CTB and who have paid CTB fees for
cash advances in Canada or abroad from October 1, 2001 to September 30, 2010. The second proceeding (the
Marcotte Action) involves a motion filed in December, 2010 with the Quebec Superior Court for authorization to
proceed with a class action against CTB and a number of other banks alleging that the mark up on the exchange
rate charged by CTB (and other banks) on credit card transactions made in a foreign currency are not permitted
under the Quebec CPA and is seeking a return of all fees assessed against class members, plus punitive damages of
$25 per class member. The class in the Marcotte Action is comprised of all residents of Quebec who have a credit
card agreement with CTB and who have paid CTB amounts relating to a mark up for credit card transactions made
in a foreign currency since January 1, 2008. CTB believes it has a solid defense to both actions on the basis that
banks are not required to comply with provincial legislation because banking and cost of borrowing disclosure is a
matter of exclusive federal jurisdiction. Accordingly, no provision has been made for amounts, if any, that would
be payable in the event of an adverse outcome. If adversely decided, as of end of 2012, the total aggregate
exposure to CTB is expected to be approximately $17.7 million in the Desjardins-Emond Action and $8.5 million in
the Marcotte Action.

During the 2012 Financial Year: (i) there have been no penalties or sanctions imposed against the Company by a
court relating to securities legislation or by a securities regulatory authority; (ii) there have been no other penalties
or sanctions imposed by a court or regulatory body against the Company that would likely be considered important
to a reasonable investor in making an investment decision; and (iii) the Company has not entered into any
settlement agreements before a court relating to securities legislation or with a securities regulatory authority.

11. ADDITIONAL INFORMATION

I RRAGAZ2Y T AYTF2NXNIGA2YS AyOf dZREYAINRIDB O 2 NIK@ t RERE 2 FFA
securities and securities authorized for issuance under equity compensation plans, where applicable, is contained

Ay GKS /2YLIyeéeQa alyl3aSYSyid LyF2NXYEFGA2Yy [/ ANDdz I NJ LINB
Shareholders of the Company that was held on May 10, 2012, which is available on SEDAR at www.sedar.com.

l RRAGAZ2Y I f FAYLFYOAL € AYVF2NNIGAZ2Y A& LINRPGARSR Ay GKS [/ :
the financial year ended December 29, 2012, which are also available on SEDAR at www.sedar.com. Other

additional information relating to the Company may also be obtained on SEDAR at www.sedar.com.
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ANNEX A

CANADIAN TIRE CORPORATION, LIMITED

AUDIT COMMITTEE MANDATE AND CHARTER

| THE BOARD OF DIRECTORS' MANDATE FOR THE AUDIT COMMITTEE

1. The Board of Directors ("Board") bears responsibility for the stewardship of Canadian Tire Corporation, Limited (the
"Corporation"). To discharge that responsibility, the Board is obligated by law to supervise the management of the business and affairs
of the Corporation. The Board's supervisory function involves Board oversight or monitoring of all significant aspects of the management
of the Corporation's business and affairs.

The Board has established, and hereby continues the existence of, a committee of the Board known as the Audit Committee
(the "Committee") to assist the Board in its monitoring of the Corporation's:

(@) financial reporting and disclosure;

(b) risk management; and

(c) compliance with applicable laws and regulations.

(a) Financial Reporting and Disclosure Duties of the Board

Financial reporting and disclosure by the Corporation constitute a significant aspect of the management of the Corporation's
business and affairs. The objective of the Board's monitoring of the Corporation's financial reporting and disclosure (the "Financial
Reporting Objective") is to gain reasonable assurance of the following:

(i) that the Corporation complies with all applicable laws, regulations, rules, policies and other requirements of
governments, regulatory agencies and stock exchanges relating to financial reporting and disclosure;

(ii) that the accounting principles, significant judgements and disclosures which underlie or are incorporated in the
Corporation's financial statements are the most appropriate in the prevailing circumstances;

(iii) that the Corporation's quarterly and annual financial statements are accurate and present fairly the Corporation's
financial position and performance in accordance with generally accepted accounting principles and together with
management's discussion and analysis, the annual information form and associated officer certifications constitute a
fair presentation of the Corporation's financial condition; and

(iv) that appropriate information concerning the financial position and performance of the Corporation is disseminated to
the public in a timely manner.

The Board is of the view that the Financial Reporting Objective cannot be reliably met unless the following activities (the
"Financial Fundamental Activities") are conducted effectively:

(A) the Corporation's accounting functions are performed in accordance with a system of internal financial controls
designed to capture and record properly and accurately all of the Corporation's financial transactions;

(B) material information about the Corporation including its consolidated subsidiaries is captured in accordance with a
system of disclosure controls and procedures designed to provide reasonable assurance to management that
information required to be disclosed by the Corporation in its filings under securities legislation is recorded,
processed, summarized and reported in accordance with specified time periods;

(C) the Corporation's internal financial controls and disclosure controls and procedures are regularly assessed for
effectiveness and efficiency;
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(D) the Corporation's quarterly and annual financial statements are properly prepared by management;

(E) the Corporation's quarterly and annual financial statements are reported on by an external auditor appointed by the
shareholders of the Corporation; and

(F) the financial components of the Corporation's Disclosure Policy are complied with by management and the Board.

(b) Risk Management Duties of the Board

Risk management is another significant aspect of the management of the Corporation's business and affairs. The objective of
the Board's monitoring of the Corporationd6s risk management acti vi
reasonable assurance thatt he strategi c, operational, financial silnegal (d&mRd skepqgr ta
identified in a timely manner and are effectively and appropriately assessed, monitored, managed and responded to.

The Board is of the view that the Risk Management Reporting Objective cannot be reliably met unless the following activities
(the " Risk Management Fundamental Activities") are conducted effectively:

0) a policy which accurately sets out the Risk philosophy and appetite of the Corporation and the expectations and
accountabilities for identifying, assessing, monitoring, managi ng and responding to Risks (thi
developed, implemented and maintained;

(i) the most significant Risks, includin
to the Corporationd6s busidee$syiagdthb
are identified in a timely manner;

g those Risks related t
eCaspaoamptionésuntrategi

(ii) a formalized, disciplined and integrated enterprise risk ma
and employed to appropriately identify, assess, monitor, manage and respond to Risks; and

(iv) the ERM Policy and ERM Process are reviewed and, to the extent required, updated annually.

(c) Legislative and Requlatory Compliance Duties of the Board

Compliance with applicable laws and regulations is also an essential aspect of the management of the Corporation's
business and affairs. The objective of the Board's monitios(theng of the
"Compliance Reporting Objective") is to gain reasonable as sur ance that the Corporationds business
manner which limits exposure of:

@) the Corporation to issues that may negatively impact its reputation; and
(i) the Corporation, its employees and directors to financial penalties and civil and criminal liability.

The Board is of the view that the Compliance Reporting Objective cannot be reliably met unless appropriate policies and
processes and supporting corporate compliance programs (the "Compliance Fundamental Activities”) exist and are implemented
effectively throughout the Corporation, including establishment and maintenance of a written code of business conduct and ethics

(the fiCode of Business Conducto) applicable to dir engdfcomglianceof fi cer s
with the Code of Business Conduct;

(d) Activities of the Committee

The Committee shall develop and present to the Board for the Board's approval a Charter which, amongst other things, will
describe the activities in which the Committee will engage for the purpose of gaining reasonable assurance that each of the Financial
Fundamental Activities, the Risk Management Fundamental Activities and the Compliance Fundamental Activities are being conducted

effectively and that the Financial Reporting Objective, the Risk Management Objective and the Compliance Reporting Objective are
being met.

2. Composition of Committee

(@) The Committee shall be appointed annually and shall consist of at least five (5) members from among the directors of
the Corporation, each of whom shall be an independent director as defined under the applicable requirements of the
securities regulatory authorities as adopted or amended and in force from time to time and free from any relationship
that, in the opinion of the Board, could interfere with the exercise of his or her independent judgement as a member of
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the Committee. Officers of the Corporation, including the Chairman of the Board, may not serve as members of the
Audit Committee.

(b)  All members of the Committee shall be financially literate as described in paragraph 3 of the Operating Principles.
()  The Governance Committee shall designate the Chairman of the Committee.

3. Reliance on Management and Experts

In contributing to the Committee's discharging of its duties under this mandate, each member of the Committee shall be
entitled to rely in good faith upon:

(@ financial statements of the Corporation represented to him or her by an officer of the Corporation or in a written report
of the external auditors to present fairly the financial position of the Corporation in accordance with generally accepted
accounting principles; and

(b) any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a
statement made by any such person.

iGood faith relianced means that the Committee member has consi
provided and assumptions used, and assessed whether the analysis provided by management or the expert is reasonable. Generally,
good faith reliance does not require that the member question the honesty, competency and integrity of management or the expert
unless there is a reason to doubt their honesty, competency and integrity.

4, Limitations on Committee's Duties

In contributing to the Committee's discharging of its duties under this mandate, each member of the Committee shall be
obliged only to exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.
Nothing in this mandate is intended, or may be construed, to impose on any member of the Committee a standard of care or diligence
that is in any way more onerous or extensive than the standard to which all Board members are subject. The essence of the
Committee's duties is monitoring and reviewing to gain reasonable assurance (but not to ensure) that the Financial Fundamental
Activities, the Risk Management Fundamental Activities and the Compliance Fundamental Activities are being conducted effectively and
that the Financial Reporting Objective, the Risk Management Objective and the Compliance Reporting Objective are being met and to
enable the Committee to report thereon to the Board.

Il AUDIT COMMITTEE CHARTER

The Audit Committee's Charter outlines how the Committee will satisfy the requirements set forth by the Board in its mandate.
This Charter comprises:

A Operating Principles;
A Operating Procedures;

A Specific Responsibilities and Duties.
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Operating Principles
The Committee shall fulfill its responsibilities within the context of the following principles:
Committee Values

The Committee members wild.l act in accordance with the

Corporat

Directors. The Committee expects the managementofthe Corpor ati on t o operate in compliance wi

of Business Conduct for Employees and Directors and with corporate policies; with laws and regulations governing the
Corporation; and to maintain strong financial reporting and control processes.

Communications

The Chairman and members of the Committee expect to have direct, open and frank communications throughout the year
with management, other Committee Chairmen, the external auditors, the Internal Auditor and other key Committee advisors
as applicable.

Financial Literacy

All Committee members shall have the ability to read and understand a set of financial statements that present a breadth
and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues
that can reasonably be expected to be raised by the Corporation's financial statements.

Annual Audit Committee Work Plan

The Committee, in consultation with management and the external auditors, shall develop an annual Audit Committee
Work Plan responsive to the Committee's responsibilities as set out in this Charter.

In addition, the Committee, in consultation with management and the external auditors, shall develop and participate in a
process for review of important financial topics that have the potential to impact the Corporation's financial disclosure.

Meeting Agenda

Committee meeting agendas shall be the responsibility of the Chairman of the Committee in consultation with Committee
members, senior management and the external auditors.

Committee Expectations and Information Needs

The Committee shall communicate its expectations to management and the external auditors with respect to the nature,
timing and extent of its information needs. The Committee expects that written materials will be received from management
and the external auditors at least one week in advance of meeting dates.

External Resources

To assist the Committee in discharging its responsibilities, the Committee may, in addition to the external auditors, at the
expense of the Corporation, retain one or more persons having special expertise.

In Camera Meetings

At each meeting of the Committee, the members of the Committee shall meet in private session with the external auditors;
with management; and with the Committee members only. The Committee shall meet in private session with the Internal
Auditor and with the head of Risk Management and Compliance as often as it deems necessary, but in any event, no less
than twice per year.

Reporting to the Board

The Committee, through its Chairman, shall report after each Committee meeting to the Board at the Board's next regular
meeting.
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Committee Self Assessment

(@ Onabi-annual basis, the Committee shall c onahcedntludiagrits abiityad uat i on o

meet the requirements of this Charter and Mandate in accordance with the evaluation process developed and
approved by the Governance Committee, and provide the results of the performance evaluation to the Governance
Committee and the Board. In addition, the Committee shall periodically review its role and responsibilities.

(b)  The Committee shall approve criteria for evaluating the financial literacy of its members in accordance with the terms of
sections 1.6 and 3.1 of National Instrument 52-110 Audit Committees, as amended or replaced from time to time, and
shall conduct an annual assessment of the financial literacy of its members and determine those members to be

identified as financially | cortiraous diselosurendoctnterts inCacgonpamae antthi o n 6 s

regulatory requirements.

The External Auditors

The Committee expects that, in discharging their responsibilities to the shareholders, the external auditors shall be
accountable to the Board through the Audit Committee. The external auditors shall report all material issues or potentially
material issues to the Committee.

Approval of Other Engagements

The Committee shall approve all engagements for accounting and tax advice provided by an audit firm other than the
external auditors.

Commi ttee Chairmanés Job Description

The Committee shall develop and recommend to the Governance Committee a job description for the Chairman of the
Commi ttee. The Committee shall review and update the
more frequently if required, or at the request of the Secretary or Assistant Secretary as a result of legislative or regulatory
changes, and recommend changes to the Governance Committee for its approval.

Operating Procedures

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. Meetings shall be held at
the call of the Chairman, upon the request of two members of the Committee or at the request of the external auditors, and a
majority of the members of the Committee shall form a quorum.

The powers of the Committee may be exercised at a meeting at which a quorum of the Committee is present in person or
by telephone or other electronic means or by a resolution signed by all members entitled to vote on that resolution at a
meeting of the Committee. Each Committee member (including the Chairman) is entitled to one vote in Committee
proceedings. For greater certainty the Chairman does not have a second or casting vote.

Any Director is entitled to attend, and the Committee may invite any officer or employee of the Corporation or any other
person to attend, any Committee meetings to participate in the discussion and review of the matters considered by the
Committee.

Unless the Committee otherwise specifies, the Secretary or Assistant Secretary of the Corporation shall act as Secretary of
all meetings of the Committee.

In the absence of the Chairman of the Committee, the members shall appoint an acting Chairman.

A copy of the minutes of each meeting of the Committee shall be provided to each member of the Committee and to each
director of the Corporation in a timely fashion.
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Responsibilities and Duties

To fulfill its responsibilities and duties, the Committee shall:

Financial Reporting

(€0

@

©)
Q)

®)

©)

@)

®)

review the Corporation's annual and quarterly financial statements with management and the external auditors to gain
reasonable assurance that the statements are accurate, complete, represent fairly the Corporation's financial position and
performance and are in accordance with GAAP and together with management's discussion and analysis, the annual
information form and associated officer certifications constitute a fair presentation of the Corporation's financial condition and
report thereon to the Board before such financial statements are approved by the Board;

review with management and the external auditors the financial statements of the Corporation's significant subsidiaries and of
the Corporation's profit sharing plans;

receive from the external auditors reports on their review of the annual and quarterly financial statements;

receive from management a copy of the representation letter provided to the external auditors and any additional
representations required by the Committee;

review and, if appropriate, approve news releases and reports to shareholders issued by the Corporation with respect to the
Corporation's annual and quarterly financial statements;

review and if appropriate, approve all public disclosure documents containing material audited or unaudited financial
information, except those referred to in paragraph (7) below, including annual information forms, annual and interim
management 6s di scussi on and GGFQ tegificatiens of results, aanual andqdarterlynereings
news releases, dividend declaration news releases, normal course issuer bid news releases, earnings guidance and
associated news releases, rights offering circulars and material change reports of a financial nature; in circumstances where
events render it impractical for the Board or the Audit Committee to review any such news releases and material change
reports with management prior to issuing or filing such news releases and material change reports, authority to review and
approve such news releases and material change reports may be exercised by the Chairman of the Audit Committee and the
Chairman of the Board, acting together;

review and, if appropriate, recommend approval to the Board of prospectuses, take-over bid circulars, issuer bid circulars and
directorsd circulars; and

satisfy itself that adequate procedures are in place for the review of the Corporation's disclosure of financial information
extracted or derived from the Corporation's financial statements in order to satisfy itself that such information is fairly
presented and periodically assess the adequacy of these procedures.

Accounting Policies

(@)

@

(©)

review with management and the external auditors the appropriateness of the Corporation's accounting policies, disclosures,
reserves, key estimates and judgements, including changes or variations thereto and obtain reasonable assurance that they
are presented fairly in accordance with GAAP; and report thereon to the Board;

review major issues regarding accounting principles and financial statement presentation including any significant changes in
the selection or application of accounting principles to be observed in the preparation of the accounts of the Corporation and
its subsidiaries;

review with management and the external auditors the degree of conservatism of the Corporation's underlying accounting
policies, key estimates and judgements and reserves.
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Risk and Uncertainty

Enterprise Risk Management

The Committee shall gain reasonable assurance that Risks of the Corporation are identified in a timely manner and are being
effectively and appropriately assessed, monitored, managed and responded to by:

@

@

(©)
4

®)
(6)
U]
®)

©)

(10)

considering and recommending to the Board for approval the ERM Policy setting out the Risk philosophy and appetite of
the Corporation and the expectations and accountabilities for identifying, assessing, monitoring, managing and
responding to Risks;

conducting an annual review of the ERM Policy and considering and recommending to the Board for approval any
changes thereto;

considering and recommending to the Board for approval the Principal Risks of the Corporation;

considering and approving the ERM Process to be used to appropriately identify, assess, monitor, manage and respond
to Risks;

conducting an annual review of the ERM Process and considering and approving any changes thereto;
considering and approving policies regarding the management of
atleastsemi-annual |l y, obtaining from management a report addressing th

obtaining from management an annual report on compliance with the ERM Policy and ERM Process, as well as any other
policies of the Corporation that address the management of Risks;

obtaining from the internal auditor bienni al reports regardin
ve ERM Process and the management of the Corporationds P

reviewing the adequacy of insurance coverages maintained by the Corporation.

In addition, the Committee shall:

()

@

©)

©)

review regularly with management, the external auditors and the Corporation's legal counsel, any legal claim or other
contingency, including tax assessments, that could have a material effect upon the financial position or operating results of
the Corporation and the manner in which these matters have been disclosed in the financial statements;

approve counterparties to derivative transactions with long term investment grade ratings pursuant to the Securities and
Derivatives Board Policy;

approve continuing transaction |Iimits in the event of a downgr a
Securities and Derivatives Board Policy; and

approve equity hedging activity proposed by management in the absence of an Equity Risk Management Policy.

Financial Controls and Control Deviations

()

@

®

regularly assess the Corporati onamd stylse e@o ropfo rianti eornndasl cfoinntarnocli ad
reasonable assurance that such controls are effective and efficient and to assist the Board in assessing whether senior
management has created a culture of integrity and an effective control environment throughout the organization.

review the plans of the internal and external auditors to gain reasonable assurance that the combined evaluation and testing
of internal financial controls is comprehensive, coordinated and cost-effective;

receive regular reports from management, the external auditors and the Corporation's legal advisors on all significant
deviations or indications/detection of fraud and the corrective activity undertaken in respect thereto.
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Disclosure Controls and Deviations

1) satisfy itself that management has developed and implemented a system to ensure that the Corporation meets its
continuous disclosure obligations;

2 receive regul ar reports from management and the Corporationds
compliance system, including any significant instances of non-compliance with such system, in order to satisfy itself that such
system may be reasonably relied upon.

Compliance with Laws and Regulations

1) review regular reports from management and others (e.g., internal and external auditors) with respect to the Corporation's
compliance with laws and regulations having a material impact on the financial statements including:

(@) taxand financial reporting laws and regulations;
(b)  legal withholding requirements;
(c) environmental protection laws and regulations;

(d) other laws and regulations which expose directors to liability;

2 review the status of the Corporation's tax returns and those of its subsidiaries;
?3) review regular reports from management and others withrespect t o t he Corporationds compliance
and gain reasonable assurance that the Corporationds policies,

effectively and that the Cor poraidrsaesulfisentmndappropsiateons wi th respect t

(@) (@) approve a Code of Business Conduct that is comprised of standards reasonably designed to promote integrity and
to deter wrongdoing and that addresses the following issues:

(0] conflicts of interest, including transactions and agreements in respect of which a director or member of
management has a material interest;

(i) protection and proper use and exploitation of the Corpor at
(i) confidentiality of private information relating to the business and affairs of the Corporation;

(ivy, fair and ethical dealing with the Corporationds securit
employees;

(v)  compliance with applicable laws, rules and regulations; and
(vi) reporting of any illegal or unethical behavior or other breaches of the Code of Business Conduct;

(b) gain reasonable assurance that waivers of compliance with the Code of Business Conduct granted for the benefit of
any director or executive officer are being granted only by the Board or an appropriately empowered Board
committee;

(c) review annually the process for monitoring compliance with and communication of the Code of Business Conduct to
t he Corporationds empl oyees and direct oh processid operatingn reasona
effectively;

5) discuss with the General Counsel any significant legal, compliance or regulatory matters that may have a material effect on
the financial statements or the business and affairs of the Corporation, or on the compliance policies of the Corporation.

Relationship with External Auditors

1) recommend to the Board the nomination of the external auditors and the remuneration and the terms of engagement of the
external auditors;
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if necessary, recommend the removal by the shareholders of the current external auditors and replacement with new external
auditors;

review the performance of the external auditors annually or more frequently as required,;

receive annually from the external auditors an acknowledgement in writing that the shareholders, as represented by the
Board and the Committee, are their primary client;

receive a report annually from the external auditors with respect to their independence, such report to include a disclosure of
all engagements (and fees related thereto) for non-audit services by the Corporation;

establish a policy under which management shall bring to the attention of the Chairman of the Committee all requests for non-
audit services to be performed by the external auditors for the Corporation and its subsidiaries before such work is
commenced. The Chairman is authorized to approve all such requests, but if any such service exceeds $250,000 in fees, or
the service is of a sensitive or unusual nature, the Chairman shall consult with the Committee before approving the service.
The Chairman has the responsibility to inform the Committee of all pre-approved services at its next meeting;

discuss with management and the external auditors the timing and the process for implementing the rotation of the lead audit
partner, the concurring partner and any other active audit engagement team partner;

review with the external auditors the scope of the audit, the areas of special emphasis to be addressed in the audit, the extent
to which the external audit can be coordinated with internal audit activities and the materiality levels which the external
auditors propose to employ;

meet regularly with the external auditors in the absence of management to determine, inter alia, that no management
restrictions have been placed on the scope and extent of the audit examinations by the external auditors or the reporting of
their findings to the Committee;

establish effective communication processes with management and the Corporation's internal and external auditors to assist
the Committee to monitor objectively the quality and effectiveness of the relationship among the external auditors,
management and the Committee;

oversee the work of the external auditors and the resolution of disagreements between management and the external
auditors with respect to financial reporting; and

request that the external auditors provide to the Committee, at least annually, an oral and/or written report describing the
external auditors' internal quality assurance policies and procedures as well as any material issues raised in the most recent
internal quality assurance reviews, quality reviews conducted by the Canadian Public Accountability Board, or any inquiry or
investigation conducted by government or regulatory authorities.

Internal Auditor

(@)
@
®

Q)

®)
©)

review the Internal Auditor's terms of reference;
review the annual plan of the Internal Auditor;

review the reports of the Corporation's Internal Auditor with respect to control and financial Risk, and any other matters
appropriate to the Committee's duties. The Committee shall review the adequacy and appropriateness of management's
response, including the implementation thereof;

review and approve the reporting relationship of the Internal Auditor to ensure that an appropriate segregation of duties is
maintained and that the Internal Auditor has an obligation to report directly to the Committee on matters affecting the
Committee's duties, irrespective of his or her other reporting relationships;

approve the appointment, replacement, reassignment or dismissal of the Internal Auditor;

in consultation with management, review and approve the annual compensation payable to the Internal Auditor.

Other Responsibilities

@

periodically review the form, content and level of detail of financial reports to the Board,;
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review annually the expenses of the Chairman of the Board and the Chief Executive Officer for the purpose of gaining
reasonable assurance as to the reasonableness of such expenses;

after consultation with the Chief Financial Officer and the external auditors, gain reasonable assurance, at least annually, of
the quality and sufficiency of the Corporation's accounting and financial personnel and other resources;

review in advance the appointment of the Corporation's Chief Financial Officer and its other senior financial executives;
investigate any matters that, in the Committee's discretion, fall within the Committee's duties;

review reports from the Internal Auditor, the external auditors, and/or other Committee Chairmen on their review of
compliance with the Corporation's Code of Business Conduct, and the Corporation's policies on political donations and
payments to suppliers or others;

review and approve the Corporation's policies with respect to the hiring of partners, employees and former partners and
employees of the current and former external auditors;

(a) establish procedures for:

(i) the confidential receipt, retention and treatment of complaints received by the Corporation regarding the
Corporation's accounting, internal accounting controls or auditing matters; and

(i) the confidential anonymous submission, retention and treatment of concerns by employees regarding questionable
accounting or auditing matters; and

(b) require that all such matters be reported to the Committee together with a description of the resolution of the complaints
or concerns;

review management 6s reports o propasedniphgesaa) alleBoawdi ledveél policiasntidat have been
approved by the Board from time to time.

Accountability

()

@

(©)

review and assess this Mandate and Charter at least once every three years, or more frequently if necessary, or at the
request of the Secretary or Assistant Secretary of the Corporation as a result of legislative or regulatory changes, taking
into account all applicable legislative and regulatory requirements as well as any best practice guidelines recommended by
regulators or stock exchanges with whom the Corporation has a reporting relationship and, if appropriate, recommend
changes to the Mandate and Charter to the Governance Committee for recommendation to the Board for its approval,
except for minor technical amendments to this Mandate and Charter, authority for which is delegated to the Secretary or
Assistant Secretary of the Corporation, who will report any such amendments to the Board at its next regular meeting.

from time to time, as requested by the Board, disclose its Mandate and this Charter in the Corporation's statement of
corporate governance practices and in its annual information form.

review the description of the Committee's activities as set forth in the Corporation's statement of corporate governance
practices.
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