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WHO WE ARE

Dick Smith is an iconic,
trusted and well-known
consumer electronics
brand. It is renowned

for its convenient store
locations, range of leading
brands, competitive prices,
customer service and
knowledgeable staff.
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Phil Cave AM

M
Nick Abboud

We exceeded
our 2014
Prospectus
forecasts in all
key measures,
despite
challenging
consumer
trading
conditions,
particularly in
the June
quarter.

Dear fellow shareholders

On behalf of the Board and the entire team
at Dick Smith, we are proud to present our
Annual Report for the year to 29 June 2014.

Dick Smith has delivered consistent growth
in 2014 across all facets of the business.
Underlying sales, store growth, online and
category expansion have all exceeded our
expectations. Our Company is well placed
to deliver ongoing strong growth in 2015.

In this, our first year as an independently listed
Company, we have enjoyed a number of
highlights. These include:

— Our successful listing on the Australian Stock
Exchange on 4 December 2013;

— Fulfilling our financial obligations outlined
in the Prospectus;

— Launching two new store formats;

— Areturn to store growth with net 54 stores
opened;

- Expanding our leading omni-channel
capabilities; and

— Further developing growth opportunities.

The positive momentum experienced in 2014
will deliver strong profitable growth in 2015
and future years.

We exceeded our 2014 Prospectus forecasts in
all key measures, despite challenging consumer
trading conditions, particularly in the June quarter.

Pro-forma net profit after tax (NPAT) of

$42.1 million was 5.3% above the pro forma
forecast contained in the Prospectus and

$35.4 million better than 2013. Pro forma adjusted
sales grew 4.2%, with Australian like-for-like (LFL)
sales growth of 0.8%. Sales growth improved in
the second half to 9.5% on a pro forma adjusted
basis, with Australia growing 13.6%. Pro forma
earnings before interest, tax, depreciation and
amortisation (EBITDA) of $74.4 million exceeded
the Prospectus forecast by 3.6% and was over
three times more than 2013, testimony to the
further development of the Company’s strong
culture of ‘continuous improvement driving
profitable growth’.

Dick Smith’s key focus is providing consumers
with what they want, when and how they
want it and this contributed significantly to
the improvement in our profit performance.

Instrumental to helping us achieve our 2014
results were:

— An extensive range of new products and
categories, including fitness, post-paid mobile
phones as well as an improved TV range;

— net 54 new stores, better pricing and
an increase in store productivity;

— Improved trading terms and support from
our suppliers;

— A world-class efficient distribution model; and

— The commitment and performance of our
3,500 team members.

Our strategy is to be the leading consumer
electronics retailer in Australia and New Zealand,
assisting our customers in achieving the most
from technology at the right price. Profitable
growth is integral in achieving our strategy.

In 2014 we introduced two new formats catering
to different and complementary consumer
demographics, Electronics Powered by Dick Smith
in David Jones and a new ‘fashtronics’ concept

in Move. We opened net 54 stores, including 21
Dick Smith, 29 David Jones Electronics Powered
by Dick Smith and 4 Move stores, with 377 stores
at 29 June 2014 (Australia 316; New Zealand 61).
Our store network complements our leading
online offer, providing conveniently located

and efficient Click & Collect and store fulfilment
capabilities. This has driven 55% online sales
growth, with recent online sales representing
over 5% of retail sales. With up to 450 stores
envisaged in Australia and New Zealand,

we anticipate several years of strong store
growth to come.

The Board declared a fully franked dividend
of 8cps, representing 66% of the pro forma profit
earned for the seven months from the date of
completion of the Offer to 29 June 2014. This

is consistent with the Board’s intention to pay
dividends of approximately 60% to 70% of the
Company’s annual after tax profit.

We are delighted to inform our shareholders
that Dick Smith is the recipient of the ‘Best New
Employee Share Plan 2014° award, issued by
Employee Ownership Australia and New Zealand.

Our new concept store, Move, has been
nominated for three design awards. Considered
one of the most innovative store concepts
globally, Move is a finalist for ‘Best New Retail
Concept’ at the World Retail Awards 2014, which
will be judged in September, and was recently
a finalist for two other awards: ‘Retail Design’,
Australian Inferior Design Awards and ‘Retail
Interior’, IDEA Awards 2014.



The Board would like fo thank the Managing
Director and CEO and all staff for their
contributions and commitment during this
exciting year. The transition to a listed and highly
profitable consumer electronics retailer has
required a significant amount of dedication
which has been appreciated by the Board.

The Board is delighted with
Dick Smith’s performance in
2014, achieving a five-fold
increase in NPAT and
believes the Company is
well positioned for further
strong growth.

We would also like to thank our suppliers and
other stakeholders for their support and look
forward to continuous growth in 2015.

We were pleased to recently announce the
appointments, subsequent to year end, of two
new Board members, Rob Murray and Michael
Potts. Rob has extensive managerial, sales and
marketing experience in fast moving consumer
goods and will further enhance and add a
strong complementary skill set to the existing
Board. Michael, who is the Company’s CFO, was
also appointed to the Board and his expertise
and skills, with more than 20 years in retail-
related finance, is a welcome addition.

Fellow shareholders, your Board are extremely
pleased with the operational performance
achieved by our Company in 2014 and we are
grateful to you for your continued support of
Dick Smith. We are confident that our Company
will enjoy another year of strong performance
in 2015, facilitating appropriate reward for your
loyalty and patience.

/5@@»&

Phil Cave AM
Chairman
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Nick Abboud
Managing Director and CEO
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2014 WAS NEW
THE START store
OF OUR formats
GROWTH

STRATEGY

Online sales Top 20 SKUs Grew
grew 55% to sales grew computer sales

4.1% |48% |
of retail sales 2 5 %

FUTURE 4 5 5 Online sales Private label

GROWTH fo grow to share to grow to
New private ] Oo/ 1 5 O/
label products o o
by October of retail sales in of sales in
2014 3 years 3 years
Future STORE
GROWTH

by 2017

1. Pro forma adjusted sales.
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BUSINESS
SNAPSHOT

2013 READER’S
DIGEST MOST
ICONIC AND
TRUSTED WINNER

BEST

BRAND EMPLOYEE

SHARE PLAN
HIGHLY COMMENDED 2014

FINALIST: FINALIST: FINALIST:
BEST NEW
RETAIL

RETAIL INTERIOR

Australian Interior Design IDEA Awards 2014

CONCEPT Awards

Retail Awards 2014 which
will be judged in September
in Paris

“One of the
SOV most
innovative
store
concepts
globally”
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SELLING

Australasia’s most
comprehensive
consumer
electronics store
network continues
to grow

Dick Smith is Australasia’s
largest and most
convenient consumer
electronics store network,
providing customers with
three distinct formats
and a comprehensive
omni-channel platform.
Its 377 stores in Australia
and New Zealand (as

at 29 June 2014) are
designed to maximise
convenience for our
customers, whether

they shop in-store,

on the go or at home.

WA
<1 8

During the year, the
Company significantly
expanded its store network,
adding net 54 new stores
in locations optimising
customer convenience. In
addition to opening 21 Dick
Smith stores, the Company
acquired David Jones’
electrical department and
operates 29 Electronics
Powered by Dick Smith
stores within David Jones.
The Company launched

a new fashion-fused
consumer electronics
offer in Move, with four
stores now open.

The Company intends
opening approximately 20
additional stores across its
network in 2015 and has
identified opportunities

to grow to 450 stores in

Australia and New Zealand.

Dick Smith’s flagship store
network consists of 344
stores with 283 in Australia
and 61 in New Zealand.
Dick Smith stores have a
broad appeal across the
market, selling an extensive
brand and product range,
with a key focus on

: QLD
21 6 (1

computing, mobility products
and accessories, as well
as an entertainment offer.

Dick Smith has strong
relationships with all of its
suppliers. The Company
has a number of strategic
partnerships with
suppliers, including Apple,
Samsung, Sony and
Vodafone. A feature of
these partnerships is a
dedicated store-in-store
environment with custom
built features in which
suppliers often contribute
fo operating costs.
Throughout Australia and
New Zealand Apple has a
dedicated selling space in
186 stores which includes
a number of store-in-store
environments. Samsung
has 62 store-in-store areas
and Vodafone presently
has dedicated staff serving
in 50 stores throughout
Australia.

Dick Smith launched Move
in October 2013. A unique
“fashtronics’ concept,
Move combines consumer
electronics with fashion.

Move focuses on
connectivity and offers
customers an extensive
range of computers,
mobile phones and
fashionable accessories,
including handbags and
clutches which can recharge
your phone, bluetooth
headsets and cameras.
Move’s range is frequently
updated, providing
customers with the latest
in consumer electronics
fashion accessories.

Considered one of the
most innovative store
concepts globally, Move
has been nominated for
the following awards:

- ‘Best New Retail Concept,,
World Retail Awards 2014;

— ‘Retail Design’, Australian
Interior Design Awards;
and

— ‘Refail Interior’, IDEA
Awards 2014.

The Company currently has
four Move stores with plans
to expand the network to

up to 30 in the medium term.

344 Dick Smith

David Jones Electronics
Powered by Dick Smith

n Move

] 3§

NSW AND ACT
113 01

VIC sa E3:

7 TAS

As at 29 June 2014
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Dick Smith operates the
consumer electronics
division of David Jones
which presently consists

of 29 stores and an online
offering under the brand
‘Electronics Powered by
Dick Smith’.

The product range offered
by David Jones Electronics
Powered by Dick Smith is
primarily mid to premium
price aspirational consumer
electronics products, with a
focus on televisions, high-end
audio, computers and
mobility. Since commencing
operations on 1October 2013,

Dick Smith has increased
the depth and breadth
of products, introduced
an extensive array

of accessories and
implemented Dick Smith’s
customer-focused staff
training principles to
improve the consumer
experience and store
performance.

Complementing Dick
Smith’s extensive store
network is a comprehensive
consumer electronics
omni-channel platform.
Consisting of Dick Smith
transactional websites in
Australia and New Zealand,
the consumer electronics
platform of David Jones
(David Jones Electronics

Powered by Dick Smith),
Ebay, Catch of the Day (Catch
of the Day Powered by Dick
Smith) and transactional
apps available on Apple
iOS and Android operating
systems, the full range

of Dick Smith products is
available to consumers
when it's most convenient
fo them.

All Dick Smith websites
are content rich, allowing
customers to extensively
research products before
they purchase.

Reflecting the strong
customer convenience
offer, online sales
represented 4.1% of total
retail sales in 2014 and
over 5% in the second half.
The omni-channel strategy

underpins the Company’s
expectation to grow online
sales to approximately
10% of retail sales during
the next three years.

All Dick Smith and David
Jones Electronics Powered
by Dick Smith stores have
Click & Collect capability
whereby consumers can
buy online and pick up ata
store conveniently located
to them. Dick Smith’s
operating model for
delivering product to

our customers’ homes is
highly efficient and well
managed, maximising
online operating margins.
At 29 June 2014, 57 of our
stores were designated
online fulfilment centres
with store staff picking

and dispatching product
for delivery to the customer,
improving in-store sales
efficiency. Employing local
fulfilment minimises
customer delivery time

and cost, whilst ensuring
maximum product
availability. The Company
anticipates all stores will be
capable of online fulfilment
in the medium-term.

Dick Smith continues to
develop its Commercial
operations, launching
a gift card in May 2013,
enhancing its corporate
partner program in
February 2014 and
maintaining a strong
trading platform.

Dick Smith Holdings Limited ANNUAL REPORT 2014 | 7



BUYING

Dick Smith is recognised
for its comprehensive
range of merchandise

in key categories: office
(computers, tablets,
laptops, inks), mobility
(handsets, mobile phone
plans) and accessories
and for its entertainment
offer (TVs, headphones
and cameras). The
Company is extremely
pleased with the
performance achieved

in 2014 across the buying
team with the ability to
profitably sell product
heavily influenced by
the terms at which it

is bought.

dhick smith

- Reinforced consumers’
perception that Dick Smith
is the place to go for
value and competitive
prices, achieved whilst
improving trading margins;

- Asignificant increase
in market share during
the year in computers,
including Apple and
Windows notebooks;

- Strong growth in
ultra-book computers,
tablets and cameras;

- Launching new
categories including
fitness with Jawbone
Up and Fitbit, and
mobile post-paid plans
with a full suite of
Vodafone plans;

- Introducing brands
such as Bose, Lifeproof,
Sonos, Think Mobile,
JVC and Zagg;

- Unveiled new products
including Apple Macbooks,
iPhone 5 and iPad Air,
Samsung Galaxy Note 3
and S5, Ultra HD
and curved TVs and
Google Chromecast;

— Areturn to unit pricing
growth in key products
including computers,
phones and TVs; and

— Move provided customers
with access to a new world
of wearable electronics
from leading fashion
designers Romance
was Born, Dion Lee
and Nicole Miller.

| B piiaiats

-

Wearable technology

In 2014 we saw the
emergence of wearable
technology such as smart
watches and activity
trackers. Smartwatches
allow users to access

and download apps,

play songs and send and
receive messages, through
Bluetooth connections.

Dick Smith sells an
extensive range of smart
watches from Samsung,
Sony and Pebble, and is
the exclusive Australian
and New Zealand retailer
of the Pebble Smartwatch.

Dick Smith is a leader in the
fitness category through
brands like Jawbone Up,
Fitbit and Misfit Shine.

Hobile Broadband
e A



With wearable technology
likely to grow exponentially,
Dick Smith is well placed

to be the retailer of choice.

Dick Smith branded
products have long been
an integral division of the
business, representing
1.5% of sales in 2014.
Brand extensions with
Move and Tandy will
facilitate ‘good, better, best’
ranging. New packaging,
improved sourcing and
over 600 additional
products will drive further
private label growth to
approximately 15% of sales
mix within three years.

Ethical sourcing of our
private label product is
critical to maintaining and
enhancing consumers’ frust
in the Dick Smith brand.
The Company’s ethical
sourcing policy program
encompasses contractual
requirements on labour
rights, discrimination and
environmental requirements,
which are audited annually.

KEY BRANDS
Category Products Brands
Office - Computers/monitors  Acer
— Ultrabooks/laptops/ ~ APple
notebooks Asus
bl Belkin
— Tablets Canoh
- Security products Dick Smith
- E-readers t‘P irech
. ogitec|
- Relél’red accessories  pucoc ot
and services Samsung
Sony
Swann
Toshiba
Uniden
Mobility - Mobile handsets Amazon
S— - Pre-and post-paid ~ APPle
| = = mobile plans Garmin
pEr=] . Huawei
| - Satellite networks G
- Related accessories  Nokia
and services Pivotel
Samsung
Sony
Vodafone
Telstra
Optus
- Televisions Bang & Olufsen
- Audio products Beats by Dre
isual Bose
- Visual components Dick Smith
- Digital cameras GoPro
- Gaming and movies  JVC
Related es G
- Re é} ed accessories  \ion
and services Olympus
Samsung
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Phillip Cave AM

Non-Executive Chairman
B.Bus, FCPA

Member of the Remuneration
Committee

Age: 65

Phil was appointed Non-
Executive Chairman of the
Company on its formation and
was Non-Executive Chairman
of Dick Smith Sub-holdings Pty
Limited from November 2012.

Phil is a Founding Partner

and Chairman of Anchorage
Capital Partners, a turnaround
and special situations private
equity firm. He is Chairman

of the Bisalloy Steel Group
Limited, and of the not-for-
profit organisations Ability First
Australia and Wesley Institute.
Phil is also a Director of Acrow
Formwork & Scaffolding Pty
Limited, Total Eden Pty Limited
and First Engineering Limited.
His experience combines

a mixture of operational
management expertise across
a wide variety of industries
with an in-depth knowledge
of finance and banking. This
includes a track record of

over 25 years of successful
turnaround investments.

Prior to embarking on his
turnaround investment career,
Phil was an Executive Director
of Macquarie Bank. Phil was
appointed a Member of the
Order of Australia in 2007 for
service to the community,
particularly through the
provision of support services
to children and young adults
with disabilities, and to business
as a company director.

Nicholas Abboud

Managing Director and CEO
Age: 44

Nick was appointed
Managing Director and CEO of
the Company on its formation
and was Managing Director
and CEO of Dick Smith
Sub-holdings Pty Limited

from November 2012.

Prior fo his current role, Nick
held various roles over a 19
year period with Myer. Most
recently, Nick was Executive
General Manager of National
Store Operations leading

a team of approximately
12,000 people.

Prior to this, Nick was Director
of Retail Stores at Myer,
managing the regional
management team and the
execution of the strategy. In
these roles, his leadership
and innovation were integral
to the turnaround of Myer.

Nick has spent 25 years in
retail and is a highly regarded
senior executive within the
Australian retail industry. He
has extensive experience and
a consistent track record of
performance within retail
operations and turnaround
situations, and has strong
analytical and strategic
experience.

William Wavish

Independent Non-Executive
Director

ACA (NZ) (RET)

Chair of the Finance and Audit
Committee

Age: 66

Bill was appointed as an
Independent Non-Executive
Director of the Company

on its formation and was

a Non-Executive Director of
Dick Smith Sub-holdings Pty
Limited from November 2012.

Bill is currently Chairman

of Bendon Limited and has
over 30 years of experience
covering retail, property
development, acquisitions,
consulting, manufacturing
and fast moving consumer
goods. He has held a range
of director positions and
executive and senior
management roles in
companies operating in
Australia, New Zealand
and Hong Kong.

Bill is actively involved in
charities and research as a
Director of Australian Age of
Dinosaurs Limited, Chairman
of National Indigenous
Culinary Institute and advisor
to the Juvenile Diabetes
Research Foundation. He

is also actively involved in
sports as Chairman of the
New Zealand Warriors,
shareholder in the Sydney
Kings and Patron of the
Trans-Tasman Business Circle
- Sports Connect. He was
previously Chairman and
shareholder of the Newcastle
Falcons Pty Ltd and Sydney
Kings and Secretary of the
Hong Kong Race Horse
Owners Association Limited.

Lorna Raine

Independent Non-Executive
Director

B.Comm (Hons) Acc., CA
Chair of the Remuneration
Committee

Member of the Finance and
Audit Committee

Age: 44

Lorna was appointed as an
Independent Non-Executive
Director of the Company on
its formation.

Lornais a Senior Finance
Executive at Fairfax Media
Limited, with her most recent
role as Operations Director of
Australian Publishing Media
Division. Prior to this, Lorna
was Transformation Program
Director and CFO Metro Media
Division at Fairfax. She
previously held senior
management roles with Yum!
Restaurants International
(Australia) including General
Manager Operations — KFC,
KFC Market Manager (NSW),
Chief Financial Officer and
Strategic Planning Director.

Before relocating fo Australia,
Lorna was Chief Financial Officer
for McDonald’s South Africa
where she was instrumental
in the formulation and
execution of the McDonald's
Corporation strategic plan
including the implementation
of best practice in reporting
and analysis through its
period of rapid expansion.



BOARD OF
DIRECTORS

Robert Ishak

Independent Non-Executive
Director

B.Com(Acc) LLM GAICD
Member of the Finance and
Audit Committee

Member of the Remuneration
Committee

Age: 37

Robert was appointed as an
Independent Non-Executive
Director of the Company on
its formation.

Robert is Chairman,

Principal and co-founder of
international law firm William
Roberts Lawyers. Robert’s areas
of practice are corporate and
commercial law advice and
litigation. He regularly acts for
and advises some of Australia’s
largest corporate institutions.

Robert is responsible for key
practice areas at William
Roberts Lawyers which include
directors’ duties, management
liability and banking and
finance litigation. Robert has
invested time in teaching

final year law students at the
University of Western Sydney
in the areas of corporations
law and commercial law.
Robert is a Notary Public and
is admitted to the Supreme
Court of New South Wales and
the High Court of Australia.
Robert is on the NSW Starlight
Star Ball Committee and has
done pro-bono work for a
number of charities

Robert Murray

Independent Non-Executive
Director

BA Hons Economics,

MA Hons (Cantab)

Age: 51

Rob was appointed an
Independent Non-Executive
Director of the Company in
August 2014.

Rob has extensive knowledge
of fast moving consumer
goods, sales and marketing.
Rob served as Managing
Director and CEO of Lion Limited
and predecessor Lion Nathan
Limited from October 2004 to
October 2012 prior to which
he was Chief Executive Officer
of Nestle Oceania. Rob was

a Non-Executive Director of
Lion Nathan Limited from
September 2002 to October
2004. Rob has been an
Independent Non-Executive
Director at Super Retail Group
Limited since April 2013.

Rob is as an Independent
Non-Executive Director of
ASX listed Super Retail Group
Limited, Lion Pty Limited,
Linfox Pty Limited and the
Kirin Limited International
Advisory Board.

Michael Potts

Finance Director

and Chief Financial Officer
B.Comm, CPA

Age: 47

Michael joined Dick Smith
in September 2013 and is
the Chief Financial Officer
and was, prior to being
appointed to the Board,
the Company Secretary.

Prior to Dick Smith, Michael
was the Chief Financial Officer
and Company Secretary

of Nick Scali Limited and

has more than 20 years

of experience in senior
finance roles with major
retail companies, including
the Sussan Group, Bunnings
and Myer.

Michael is responsible for the
financial management of Dick
Smith and, until August 2014,
company secretarial matters.

Dick Smith Holdings Limited ANNUAL REPORT 2014 | N1
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Dick Smith has chosen to measure its governance practices against the ASX Recommendations defined in the ASX
Corporate Governance Council's Corporate Governance Principles and Recommendations (3rd Edition). Although
implementation of these Recommendations is not required until the financial year commencing 1July 2014, the
Company has elected to implement them with the financial year that commenced 1 July 2013.

RECOMMENDATIONS

Comply?

Reference

PRINCIPLE 1 - Lay solid foundations for management and oversight

A listed entity should establish and disclose the respective roles and responsibilities of its board and management
and how their performance is monitored and evaluated.

11

A listed entity should disclose:

(a) the respective roles and responsibilities of its board and
management; and

(b) those matters expressly reserved to the board and those
delegated to management.

Yes

Page 16
See Board Charter at
dicksmithholdings.com.au

A listed entity should:

(a) undertake appropriate checks before appointing a person,
or putting forward to security holders a candidate for election,
as a director; and

(b) provide security holders with all material information in its
possession relevant to a decision on whether or not fo elect
or re-elect a director.

Yes

Page 16

A listed entity should have a written agreement with each director
and senior executive setting out the terms of their appointment.

Yes

Page 16

The company secretary of a listed entity should be accountable directly
to the board, through the chair, on all matters to do with the proper
functioning of the board.

Yes

Page 16

A listed entity should:

(a) have a diversity policy which includes requirements for the board
or a relevant committee of the board to set measurable objectives
for achieving gender diversity and to assess annually both the
objectives and the entity’s progress in achieving them;

(b) disclose that policy or a summary of it; and

(c) disclose as at the end of each reporting period the measurable
objectives for achieving gender diversity set by the board or a
relevant committee of the board in accordance with the entity’s
diversity policy and its progress towards achieving them, and either:

(1) the respective proportions of men and women on the board,
in senior executive positions and across the whole organisation
(including how the entity has defined “senior executive” for
these purposes); or

(2) if the entity is a “relevant employer” under the Workplace
Gender Equality Act, the entity’s most recent “Gender Equality
Indicators”, as defined in and published under that Act.

Yes

Page 16
See Diversity Policy at
dicksmithholdings.com.au

A listed entity should:
(a) have and disclose a process for periodically evaluating the
performance of the board, its committees and individual directors; and

(b) disclose, in relation to each reporting period, whether a performance
evaluation was undertaken in the reporting period in accordance
with that process.

Yes

Page 17

A listed entity should:
(a) have and disclose a process for periodically evaluating the
performance of its senior executives; and

(b) disclose, in relation to each reporting period, whether a performance
evaluation was undertaken in the reporting period in accordance
with that process.

Yes

Page 17



dicksmithholdings.com.au
dicksmithholdings.com.au

CORPORATE RECOMMENDATIONS Comply?  Reference
GOVERNANCE PRINCIPLE 2 - Structure the board to add value

STATEMENT A listed entity should have a board of an appropriate size, composition, skills and commitment to enable it to discharge
its duties effectively.

21 The board of a listed entity should: No, Page 17

(a) have a nomination committee which: L%’;C(}i?c’;e q 3&i§;ﬁ;i;g?:‘irgm a
(1) has at least three members, a majority of whom are by Board gs.com.

independent directors; and
(2) is chaired by an independent director,
and disclose:
(3) the charter of the committee;
(4) the members of the committee; and

(5) as at the end of each reporting period, the number of times
the committee met throughout the period and the individual
attendances of the members at those meetings; or

if it does not have a nomination committee, disclose that fact

and the processes it employs to address board succession issues
and to ensure that the board has the appropriate balance of skills,
knowledge, experience, independence and diversity to enable

it to discharge its duties and responsibilities effectively.

(b

2.2 A listed entity should have and disclose a board skills matrix setting Yes Page 18
out the mix of skills and diversity that the board currently has or is
looking to achieve in its membership.

2.3 A listed entity should disclose: Yes Page 18

(a) the names of the directors considered by the board to be
independent directors;

(b) if a director has an interest, position, association or relationship of
the type described in Box 2.3 (generally relating to non-independent
activity within the prior three years, a material contract or a
substantial security holding) but the board is of the opinion that
it does not compromise the independence of the director, the nature
of the interest, position, association or relationship in question and
an explanation of why the board is of that opinion; and

(c) the length of service of each director.

24 A maijority of the board of a listed entity should be independent Yes Page 18
directors.

2.5 The chair of the board of a listed entity should be an independent No Page 18
director and, in particular, should not be the same person as the
CEO of the entity.

2.6 A listed entity should have a program for inducting new directors Yes Page 17

and provide appropriate professional development opportunities for
directors to develop and maintain the skills and knowledge needed
to perform their role as directors effectively.

PRINCIPLE 3 - Act ethically and responsibly

A listed entity should have a board of an appropriate size, composition, skills and commitment to enable it to discharge
its duties effectively.

31 A listed entity should: Yes Page 18
(a) have a code of conduct for its directors, senior executives See Code of Conduct
and employees; and Policy at

dicksmithholdings.com.
(b) disclose that code or a summary of it. cksmilhholdings.com.au
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CORPORATE
GOVERNANCE
STATEMENT

14

RECOMMENDATIONS

Comply?

Reference

PRINCIPLE 4 - Safeguard integrity in corporate reporting

A listed entity should have formal and rigorous processes that independently verify and safeguard the integrity
of its corporate reporting.

4]

The board of a listed entity should: Yes
(a) have an audit committee which:
(1) has at least three members, all of whom are non-executive
directors and a majority of whom are independent directors; and
(2) is chaired by an independent director, who is not the chair
of the board,
and disclose:
(3) the charter of the committee;
(4) the relevant qualifications and experience of the members
of the committee; and
(5) in relation to each reporting period, the number of times the

committee met throughout the period and the individual
attendances of the members at those meetings; or

if it does not have an audit committee, disclose that fact and the
processes it employs that independently verify and safeguard the
integrity of its corporate reporting, including the processes for the
appointment and removal of the external auditor and the rotation
of the audit engagement partner.

(b

Page 18

See Finance and Audit
Committee Charter at
dicksmithholdings.com.au

42

The board of a listed entity should, before it approves the entity’s Yes
financial statements for a financial period, receive from its CEO

and CFO a declaration that, in their opinion, the financial records

of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards and

give a true and fair view of the financial position and performance

of the entity and that the opinion has been formed on the basis of

a sound system of risk management and internal control which is

operating effectively.

Page 19

43

A listed entity that has an AGM should ensure that its external auditor ~ Yes
aftends its AGM and is available to answer questions from security
holders relevant to the audit.

Page 19

PRINCIPLE 5 - Make timely and balanced disclosure

A listed entity should make timely and balanced disclosure of all matters concerning it that a reasonable person
would expect to have a material effect on the price or value of its securities.

51

A listed entity should: Yes

(a) have a written policy for complying with its continuous disclosure
obligations under the Listing Rules; and

(b) disclose that policy or a summary of it.

Page 20

See Continuous
Disclosure Policy at
dicksmithholdings.com.au

PRINCIPLE 6 - Respect the rights of security holders

A listed entity should respect the rights of its security holders by providing them with appropriate information and facilities
to allow them to exercise those rights effectively.

6.1 A listed entity should provide information about itself and its Yes Page 20
governance to investors via its website.
6.2 A listed entity should design and implement an investor relations Yes Page 20
program to facilitate effective two-way communication with investors. See Shareholder
Communications Policy at
dicksmithholdings.com.au
6.3 A listed entity should disclose the policies and processes it hasin place  Yes Page 20
fo facilitate and encourage participation at meetings of security holders. See Shareholder
Communications Policy at
dicksmithholdings.com.au
6.4 A listed entity should give security holders the option to receive Yes Page 21

communications from, and send communications to, the entity
and its security registry electronically.
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RECOMMENDATIONS

Comply?

Reference

PRINCIPLE 7 - Recognise and manage risk

A listed entity should establish a sound risk management framework and periodically review the effectiveness of that framework.

71

The board of a listed entity should: Yes
(a) have a committee or committees to oversee risk, each of which:

(1) has at least three members, a majority of whom are
independent directors; and

(2) is chaired by an independent director, and disclose:
(3) the charter of the committeg;
(4) the members of the committee; and

(5) as at the end of each reporting period, the number of times
the committee met throughout the period and the individual
attendances of the members at those meetings; or

(b) if it does not have a risk committee or committees that satisfy
(a) above, disclose that fact and the processes it employs for
overseeing the entity’s risk management framework.

Page 21

72

The board or a committee of the board should: Yes

(a) review the entity’s risk management framework at least annually
to satisfy itself that it continues to be sound; and

(b) disclose, in relation to each reporting period, whether such a review
has taken place.

Page 21

73

A listed entity should disclose: Yes
(a) if it has an internal audit function, how the function is structured

and what role it performs; or
(b) if it does not have an internal audit function, that fact and the

processes it employs for evaluating and continually improving the
effectiveness of its risk management and internal control processes.

Page 22

74

A listed entity should disclose whether it has any material exposureto ~ Yes
economic, environmental and social sustainability risks and, if it does,
how it manages or intends to manage those risks.

Page 22

PRINCIPLE 8 - Remunerate fairly and responsibly

A listed entity should pay director remuneration sufficient to attract and retain high quality directors and design its executive
remuneration to attract, retain and motivate high quality senior executives and to align their interests with the creation of value
for security holders.

81 The board of a listed entity should: Yes Page 22
(a) have a remuneration committee which: See Remuneration
h | h b ority of wh Committee Charter at
U)] has at least t ree members, a majority of whom are dicksmithholdings.com.au
independent directors; and
(2) is chaired by an independent director, and disclose:
(3) the charter of the committee;
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of times the
committee met throughout the period and the individual
attendances of the members at those meetings; or
(b) if it does not have a remuneration committee, disclose that fact
and the processes it employs for setting the level and composition
of remuneration for directors and senior executives and ensuring
that such remuneration is appropriate and not excessive.
8.2 A listed entity should separately disclose its policies and practices Yes Page 23
regarding the remuneration of non-executive directors and the See Remuneration
remuneration of executive directors and other senior executives. Committee Charter at
dicksmithholdings.com.au
8.3 A listed entity which has an equity-based remuneration scheme should:  Yes Page 23
See Securities

(a) have a policy on whether participants are permitted to enter into
transactions (whether through the use of derivatives or otherwise)
which limit the economic risk of participating in the scheme; and

(b) disclose that policy or a summary of it.

Trading Policy at
dicksmithholdings.com.au
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LAY SOLID FOUNDATIONS FOR MANAGEMENT
AND OVERSIGHT

1.1 Roles and Responsibilities of the Board
and Management

The Board has adopted a written Charter to provide
a framework for the effective operation of the Board.
The Charter outlines the Board composition, its role
and responsibilities, relationship with management
and delegation of authority to Board committees
and management. The Charter may be viewed in full
at the Investor Centre at dicksmithholdings.com.au
under the heading ‘Corporate Governance’, with the
key elements summarised below.

1. The Board has key responsibility for representing and
serving the interests of shareholders. It achieves this
by approving, assessing and appraising the strategies,
procedures, policies and performance of the Company.

2. The Board recognises the integrity and performance
of the Company is significantly determined by the
culture of the Board and senior executives. The Board
monitors the composition and effectiveness of
Board members at least annually and is responsible
for nominating and appointing the Chairman and
Directors, including the Managing Director and
CEO. The Board assesses the performance of and
succession planning for senior executives through
regular and appropriate contact throughout the year,
including evaluations from the Managing Director
and CEO.

3. The Board is responsible for reviewing and assessing
the Company’s risks and their management, including
internal compliance and control, codes of conduct and
compliance with the law and accounting standards
to ensure appropriate compliance frameworks
and controls are in place. Financial performance,
including the operational and financial position
of the Company, are regularly assessed against
budgets approved by the Board.

4. Management of the Company is conducted by, or
under the supervision of, the Managing Director and
CEO as directed by the Board and senior executives
as delegated by the Managing Director and CEO.
Management provides the Board with information
in a form, timeframe and quality that enables the
Board to discharge its duties effectively. Directors
are entitled fo access management and to request
additional information at any time they consider it
appropriate. The Board collectively, and individual
Directors, may seek independent professional
advice at Dick Smith’s expense, subject to the
reasonable approval of the Chairman of the Board
and the advice received is made available to the
Board as a whole.

1.2(a) Background checks on Directors

As stated in the Board Charter, one of the responsibilities

of the Board is identifying and assessing the necessary
and desirable competencies and characteristics for Board
membership. The process includes undertaking checks
as to character, experience, education and bankruptcy

history. Such checks have been undertaken in relation to
all current Board members, and will be undertaken prior
to appointment or election of any new Board candidate.

1.2(b) Information to be given for election of Directors

The Board recognises the importance for investors

in understanding the collective and individual skill

sets the Board provides the Company. Board member
biographies are available on the corporate website

at dicksmithholdings.com.au/directors-and-management.
Board members are required to submit themselves for
re-election every three years or at the third annual
general meeting following that Director’s appointment,
whichever is the longer.

The Company will provide sufficient information to
shareholders so as to enable them to make an informed
decision on the (re-)election of a Director. This information
will be provided in the Notice of Meeting (and the Annual
Report for current Directors) regarding candidatel(s)
standing for (re-)election as a Director, including a
biography summarising their relevant qualifications,
experience and skills, details of material directorships
presently held, whether the candidate, if (re-)elected,

is considered to be an Independent Director and a
statement as to whether the Board supports their
(re-Jelection, for candidates standing for re-election,

the term presently served as a Director.

Additional information will be provided as required.
For candidates standing for the first time, this will
include details of interests, positions, associations

or relationships which might materially influence their
capacity to act in the best interests of the Company.
For candidates standing for re-election, it will include
the term of office currently served by the Director.

1.3 Written contracts of appointment

The Board recognises the benefits for Directors and
senior executives to have clearly defined roles and
responsibilities. Each Director and senior executive
has been, and in accordance with the Company’s
appointment and remuneration policies, will be,
appointed by way of formal written agreement setting
out the terms of their appointment, including role,
responsibilities and remuneration.

1.4 Company Secretary

Each Director is able to communicate directly with the
Company Secretary and vice versa. The Company
Secretary is accountable directly to the Board, through
the Chairman, on all matters to do with the proper
functioning of the Board.

1.5 Diversity

Dick Smith is committed to ensuring equal opportunity
employment based on merit, ability, performance
and potential. The Company has established and
implemented a diversity policy, designed to contribute
to the achievement of its corporate objectives, including
diversity of gender, age, ethnicity, cultural backgrounds
and disability and to progressively developing
measurable objectives.
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The diversity policy is overseen by the Board, and
includes a requirement for the Company fo establish
measurable objectives for achieving gender diversity
within the organisation, with management to report to
the Board annually on progress against the objectives
established. Formal measurable objectives for the next
three years will be updated by the Board before the
anniversary of listing.

As at the date of listing and balance date the
percentage of women at each of the following levels
within Dick Smith was:

Level December 2013 June 2014
Board (including Managing

Director and CEO) 20% 20%
Executive Leadership Team

(direct reports to Managing

Director and CEO) 8% N%
Senior Management

(second level below

Managing Director and CEO) 23% 22%
All employees 27% 27%

The Diversity Policy states that Dick Smith is committed
to achieving the goals of:

(a) providing access to equal opportunities at work
based on merit; and

(b) fostering a corporate culture that embraces and
values diversity.

The Company is committed to increasing diversity in the
workplace and to increase the participation of women
in the Company in order to broaden the talent pipeline
where future leaders can be drawn.

Actions taken to date comprise:

- the development of systems for monthly gender
diversity reporting;

- areview of personnel policies and processes
to ensure they are inclusive and do not operate
in a manner contrary to the Diversity Policy;

— organising events to highlight workplace diversity,
such as support office participation in “A Taste of
Harmony” to celebrate diversity held in March 2014
to raise awareness of diversity of cultures in the
workplace; and

- implemented a new communication platform to assist
with learning and communication.

Dick Smith’s “Gender Equality Indicators” assessed by
the Workplace Gender Equality Agency may be viewed
at the Investor Centre at dicksmithholdings.com.au
under the heading ‘Corporate Governance’.

The Diversity Policy may be viewed at the Investor
Centre at dicksmithholdings.com.au under the heading
‘Corporate Governance’.

1.6, 2.6 Board reviews, induction and professional
development

The Board acknowledges the benefits of evaluating its
performance on an individual and collective basis and
has implemented a process for self and peer evaluation
at least annually. The evaluation includes a detailed
questionnaire covering key Board functions including
the appropriateness of Company and Board objectives
and performance covering such topics as corporate
governance, Company strategies, risk and its relationship
with key stakeholders. The Board intends supplementing
its self-evaluation process with an external review on
an appropriate basis, anticipated to be not more than
every three years.

A performance evaluation was completed by the Board
in 2014, with the Chairman’s evaluation undertaken by
the Independent Directors. The evaluation indicates the
Board’s performance is appropriate and efficient with
respect to the Board Charter.

The Board regularly reviews its skill base and whether

it remains appropriate for the Company’s operational,
legal and financial requirements. New Directors are
obliged to participate in the Company’s induction
process, which provides a comprehensive understanding
of the Company, its objectives and the broader market
in which the Company operates.

Directors are encouraged fo avail themselves of resources
required to fulfil the performance of their duties.

1.7 Management reviews

The Company develops senior executive performance
plans annually and undertakes formal reviews of its
senior executives on a semi-annual basis, with informal
reviews conducted as and when required. These
reviews are conducted by the Managing Director and
CEO and the Board in the case of the Managing Director
and CEO and were conducted bi-annually in 2014. The
reviews assess the performance of the senior executive
against their performance plan, which encompasses
key performance and key behavioural indicators, including
profit performance, the Company’s strategic objectives
and personal objectives.

STRUCTURE THE BOARD TO ADD VALUE
2.1 Nomination Committee

Reflecting the size and composition of the Board

and the Company, the Board has elected to retain
responsibility for the functions that would have
otherwise been delegated to a separate Nomination
Committee. These functions include Board renewal,
succession planning, induction and evaluation. As
such the Board believes a separate committee is not
required. These functions are incorporated in the Board
Charter, which is available at the Dick Smith Investor
Centre at dicksmithholdings.com.au under the heading
‘Corporate Governance’.

The Board Charter contains details of the Director
selection and appointment procedures, which sets out
the processes the Company employs to address Board
succession issues and to ensure that the Board has the
appropriate balance of skills, knowledge, experience,
independence and diversity to enable it to discharge
its duties and responsibilities effectively.
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2.2, 2.3 Board skills

The Directors have been selected for their extensive
relevant experience and expertise. They bring fo the
Board a variety of skills and experience, including
industry and business knowledge, financial
management, accounting, legal, operational

and corporate governance experience.

The Board has considered and is satisfied that the
composition of the Board reflects an appropriate range
of skills and experience for the Company as at the
date of this report.

The experience and expertise of each of the Directors,
and their length of service, as at the date of this report
is set out in the Directors’ Report.

2.3, 2.4, 2.5 Director Independence

The Board is comprised of a majority of Independent
Directors. The Board consists of 7 Directors, 4 of whom
are considered to be independent, having regard to the
factors relevant to assessing independence set out in
Recommendation 2.3 of the ASX Recommendations.
This recommendation states that an Independent
Director should not have any material interest or
association in the last three years with any entity that
may interfere with the Director’s capacity to convey an
independent judgement on issues before the Board
and fo act in the best interests of shareholders.

The Board considers that each of William (Bill) Wavish,
Lorna Raine, Robert Ishak and Robert (Rob) Murray is
an Independent Director, free from any business or
any other relationship that could materially interfere
with, or reasonably be perceived to interfere with the
independent exercise of the Directors’ judgement and
each is able to fulfil the role of an Independent Director
for the purposes of the ASX Recommendations.

As at the date of this report, Phil Cave, Nick Abboud
and Michael Potts are considered by the Board not

to be independent. Phil Cave is not considered to be
independent given his position as Chairman of
Anchorage, the holder of 20% of the Shares in the
Company as at the date of this report. Nick Abboud
as the Managing Director and CEO and Michael Potts
as an Executive Director and CFO of the Company are
not independent.

The Board acknowledges the ASX Recommendation
that the Chair should be an Independent Director.
However, as at the date of this report, the Board

believes that compliance is not in the best interests of

the Company, particularly since the Board is confident
that Phil Cave brings objective judgement to the Board’s
deliberations and that Phil makes invaluable contributions
to Dick Smith through his deep understanding of Dick
Smith’s business.

The roles of Chairman and CEO are exercised by different
individuals, being Phil Cave and Nick Abboud, respectively.

ACT ETHICALLY AND RESPONSIBLY
3.1 Code of Conduct

The Board recognises the need to observe the highest
standards of corporate practice and business conduct.
Accordingly, the Board has adopted a formal Code of
Conduct to be followed by all employees and officers.
The Code of Conduct sets out Dick Smith’s policies on
various matters including ethical conduct, business
conduct, compliance, privacy, security of information,
integrity, and conflicts of interest and is available at
the Investor Centre at dicksmithholdings.com.au under
the heading ‘Corporate Governance'.

The key aspects of this code are to:

- act with honesty, integrity and fairness and in the
best interests of Dick Smith and within the reasonable
expectations of shareholders;

— act in accordance with all applicable laws,
regulations, policies and procedures;

- have responsibility and accountability for individuals
for reporting and investigating reports of unethical
practices; and

— use Dick Smith’s resources and property properly.

All employees are required, upon induction, to
understand and acknowledge the Code of Conduct
via an electronic sign off. Employees are also asked
to declare and provide details regarding any conflicts
of interest.

Staff performance in key functional areas is measured
through dashboard results across a key set of business
imperatives to ensure compliance with expected
business conduct, as outlined in the Code of Conduct.

The Company has adopted a Whistleblower
Policy which is available at the Investor Centre
at dicksmithholdings.com.au under the heading
‘Corporate Governance”.

SAFEGUARD INTEGRITY IN CORPORATE REPORTING
4] Finance and Audit Committee

The Board has established the Finance and Audit
Committee, the primary purposes of which are to assist
the Board in carrying out its accounting, auditing and
financial reporting responsibilities and obligations.

Under its Charter, this committee must have at

least three members, a majority of whom must be
independent and all of whom must be Non-Executive
Directors. Also, all members of this committee must

be financially literate and have familiarity with financial
and accounting matters, with at least one member

a qualified accountant or other financial professional
with appropriate expertise of financial and
accounting matters.

The current members of this committee are Bill Wavish,
Lorna Raine and Robert Ishak, each of whom is a
Non-Executive Director considered by the Board to be
independent. Each committee member is financially
literate and Bill Wavish and Lorna Raine are both
qualified accountants. The Chairman of the Finance
and Audit Committee is Bill Wavish who is not the chair
of the Board.
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Set out below is a table showing Finance and Audit Committee membership, qualifications and attendance

at meetings during the reporting period:

Meetings eligible
to attend during 2014

Meetings attended
during 2014

Member Qualifications while in office financial year
Bill Wavish, Chairman ACA (NZ) (RET) 2 2
Lorna Raine B.Comm (Hons) Acc., CA 2 2
Robert Ishak B.Com(Acc) LLM GAICD 2 2

Notary Public

Note: Each member of the Finance and Audit Committee was appointed to that committee on 25 October 2013. Bill Wavish has been Chairman

of the committee since his appointment to it.

The role of the Finance and Audit Committee include

ensuring the integrity, adequacy, completeness and

timeliness of the Company’s financial and disclosure

regime, including:

- financial reporting to key stakeholders such as ASIC,
the ASX and shareholders;

- financial reporting risks;

- the Company’s accounting policies, practices and
disclosures; and

- the scope and outcome of external audits.

The Committee is responsible for assessing any
significant estimates or judgements in Dick Smith’s
financial reports, reviewing all half yearly and annual
reports with management, advisers, and the external
auditors (as appropriate) and recommending the
applicable accounts’ adoption by the Board, overseeing
the establishment and implementation of risk
management and internal compliance and control
systems and ensuring that there is a mechanism for
assessing the ongoing efficacy of those systems,
approving the terms of engagement with the external
auditor at the beginning of each financial year, approving
policies and procedures for appointing or removing an
external auditor and for external audit engagement
partner rotation and meeting periodically with the external
auditor and inviting them to attend committee meetings
to assist the committee to discharge its obligations.

Under the Charter of the Finance and Audit Committee,
it is the Company’s policy that its external auditing firm
must be independent of it. The committee reviews and
assesses the independence of the external auditor on
an annual basis. In the Committee’s opinion, the external
auditing firm is considered independent and has
received a declaration from the auditors that they

have not received fees for services other than the
external audit and Initial Public Offering (IPO) of equal
or greater value than the audit fees.

The Charter of the Finance and Audit Committee
may be viewed at the Investor Centre at
dicksmithholdings.com.au under the heading
‘Corporate Governance’.

4.2 Managing Director and CEO and Chief Financial
Officer and Company Secretary certification of
financial statements

Prior to approving the Company'’s financial statements
for the 2014 reporting period, the Board received from
each of the Managing Director and CEO and the Finance
Director and CFO a written declaration under section
295A of the Corporations Act 2001 (Cth) that, in their
opinion, the financial records of the Company have been
properly maintained and that the financial statements
comply with the appropriate accounting standards and
give a true and fair view of the financial position and
performance of the Company (see the Directors’ Report
on page 26).

The Managing Director and CEO and the Finance Director
and CFO have each given a written assurance to the
Board that the opinion forming the basis for the declaration
made by each of them and referred to above, was formed
on the basis of a sound system of risk management and
internal control which is operating effectively.

4.3 External auditor available at AGM

The Company’s external auditor will be represented

at the AGM by a suitably qualified member of the audit
team who is in a position to answer questions about
the audit.

Shareholders are entitled, and encouraged, to submit
a written question to the auditor that is relevant

to the content of the auditor’s report or the conduct
of the audit. They may submit questions online

at linkmarketservices.com.au by 8 October 2014.

The Chairman is required to, and will, allow a reasonable
opportunity for the shareholders as a whole at the AGM
to ask the auditor’s representative questions relevant

to the conduct of the audit, the preparation and content
of the auditor’s report, the accounting policies adopted
by the Company in relation to the preparation of the
financial statements, and the independence of the auditor
in relation fo the conduct of the audit. Shareholders are
encouraged to take advantage of this opportunity.
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MAKE TIMELY AND BALANCED DISCLOSURE
5.1 Disclosure Policy

The Company is committed to observing its
disclosure obligations under the Listing Rules and the
Corporations Act 2001 (Cth). Subject to the exceptions
contained in the Listing Rules, the Company is required
to disclose to the ASX any information concerning the
Company that is not generally available and which a
reasonable person would expect to have a material
effect on the price or value of the shares.

The Company has established a continuous disclosure
policy which establishes processes and procedures
designed to ensure compliance with, and Board and
senior executive responsibilities and accountabilities
for, its continuous disclosure obligations under the
Listing Rules and the Corporations Act 2001 (Cth). The
aim of the policy is to ensure all investors have equal
and timely access to material information concerning
the Company.

Under the continuous disclosure policy, the Managing
Director and CEO has been authorised by the Board

to have responsibility for compliance with continuous
disclosure requirements, including delegation of that
responsibility. The Board maintains overriding authority
in relation to continuous disclosure and, in relation

to major matters, the Board must consider and
approve any announcement to be made to the ASX

by the Company.

The Company Secretary is the appointed ‘Disclosure
Officer’ under the Continuous Disclosure Policy, whose
role includes being the primary point of contact between
the Company and the ASX, and ensuring officers and
employees of the Company are aware of and
adequately understand the Company’s continuous
disclosure obligations, their responsibilities in relation
to those obligations and to protect the confidentiality

of information.

Under the continuous disclosure policy, if an employee
or officer of the Company becomes aware of any
information at any time that should be considered for
release to the market, it must be reported immediately fo
the Disclosure Officer or the Managing Director and CEO.

The Continuous Disclosure Policy may be viewed at
the Investor Centre at dicksmithholdings.com.au under
the heading ‘Corporate Governance'.

Announcements pursuant to the requirements
for continuous disclosure are made available

at the Investor Centre on the Company’s website
at dicksmithholdings.com.au under the heading
‘ASX Announcements”.

RESPECT THE RIGHTS OF SECURITY HOLDERS
6.1 Information on website

The Board'’s aim is to ensure that shareholders are
provided with sufficient information to assess the
performance of Dick Smith and are informed of alll
major developments affecting the affairs of the
Company in accordance with all applicable laws.

The Company has a website, dicksmithholdings.com.au,
within which there is a ‘Corporate Governance’ section
where all relevant corporate governance information
can be accessed, via the Investor Centre. The information
available on the website includes the Company’s
Shareholder Communications Policy, which supports the
Company’s commitment to effective communication
with shareholders and encourages participation by
shareholders at general meetings, among other things.

The Company’s website also contains other information
about the Company, including:

- the Board and senior management team;

— key Policies and the Charters of the Board and
its committees;

ASX announcements;

annual reports, financial statements;
notices of meetings and accompanying documents; and
media releases.

6.2 Investor relations program

The Company is committed to facilitating effective two-way
communication with investors, with the aim of allowing
shareholders and other financial market participants to
gain a greater understanding of the Company’s business,
governance, financial performance and prospects.

The Company welcomes and encourages shareholder
participation at the AGM, results briefings, and shareholder
and investor enquiries. Matters of concern or interest raised
in this way will be regularly communicated to the Board.

The Company’s Shareholder Communications
Policy may be viewed at the Investor Centre

at dicksmithholdings.com.au under the heading
‘Corporate Governance’.

6.3 Facilitating participation at meetings
of security holders

The Company views the AGM as an important forum
for two-way communication between the Company
and its shareholders. The AGM is an opportunity for
shareholders to hear from and put questions to the
Board, management and the external auditor. In order
to maximise Shareholder participation at the AGM,

the Company will host a webcast to communicate its
financial and operational overview for 2014 and its
expectations for 2015.
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Shareholders who are unable to attend the AGM to
exercise their right to ask questions about, or make
comments on, the management of the Company, are
encouraged to provide questions or comments ahead
of the AGM. Such questions or comments can be
received at linkmarketservices.com.au or by mail prior
to 8 October 2014 and will, where appropriate, be
answered or responded to at the AGM, either verbally
or in writing.

The Company’s Shareholder Communications

Policy may be viewed at the Investor Centre

at dicksmithholdings.com.au under the heading
‘Corporate Governance’'.

6.4 Facilitating electronic communications

The Company provides shareholders with the option to
receive communications from, and send communications
to, the Company and the Share Registry electronically,
for reasons of speed, convenience, cost and
environmental considerations.

Annual reports are provided electronically via the
Investor Centre section of the Company’s website, under
the ‘Reports and Results’ section, unless a Shareholder
elects to receive a printed copy.

Announcements made by the Company to the ASX are
made available on the Investor Centre section of the
Company’s website, under the ASX Announcements
section and on the ASX website.

Shareholders are able to access information relevant
to their holding via the Share Registry website
linkmarketservices.com.au.

The Company’s Shareholder Communications
Policy may be viewed at the Investor Centre

at dicksmithholdings.com.au under the heading
‘Corporate Governance’'.

RECOGNISE AND MANAGE RISK
7.1 Risk Management framework

The Company views effective risk management as key
to achieving and maintaining its operational and strategic
objectives. The identification and management of Dick
Smith’s risks are an important priority of the Board.

The Company'’s risk management is assessed and
managed by the Finance and Audit Committee

and governed by the Finance and Audit Committee
Charter, which may be viewed at the Investor Centre
at dicksmithholdings.com.au under the heading
‘Corporate Governance’. The Board considers the
oversight and approval of risk management strategies
and procedures by the Finance and Audit Committee
is appropriate for Dick Smith’s business at this time.

Dick Smith has in place a system whereby management
is responsible for active identification of risks and
implementation of mitigation measures, and may

be required to report as to its adherence to policies

and guidelines approved by the Board for the
management of risks.

Management regularly monitors and evaluates the
effectiveness of its risk management processes and
plans, and the performance of employees implementing
them, as well as promotes and monitors the culture of
risk management within the Group and compliance
with internal risk systems and processes by employees.

Management reports regularly on risk management
to the Board and the Finance and Audit Committee,
identifying the Group’s material risks and the extent
to which the Company’s ongoing risk management
program effectively identifies, manages, tests and
addresses risk management issues.

The Company’s risk management framework
encompasses all facets of the business, including
governance, integrity, stores, human resources,
financial information and compliance.

Material business risks identified include:

- management reporting and control systems;
— financial and operational risk management control;
- business continuity;

- adequacy of insurance;

— asset protection;

— fraud and malfeasance;

- corporate governance, compliance and legal;
- work health and safety;

- financial processes and internal controls;

- solvency;

— competition and consumer laws;

- information technology;

- supply chain/operations/warehouse;

— customer relations/reputational; and

- sustainability/environment/community.

The risk management process comprises the likely
impact of these risks through risk assessment, primarily
risk identification, analysis and treatment, monitoring
and review.

7.2 Annual risk review

Dick Smith regularly reviews its risk management
procedures fo ensure that it complies with its legal
obligations. The purpose of the review is to assist

the Managing Director and CEO and Finance Director
and CFO in providing declarations required under
section 295A of the Corporations Act 2001 (Cth). The
review encompasses financial, legal, regulatory,
workplace health and safety and personnel risks.

A review of the Company’s risk management framework
has been conducted by the Finance and Audit
Committee. No significant changes to the framework
or policy were identified.
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7.3 Internal audit

The Company does not have a separate internal audit
function. The Board believes that specific responsibilities
for risk management are clearly communicated,
understood and managed by it, the Finance and

Audit Committee and management, as appropriate.

The reporting obligations of management ensure that
the Board and the Finance and Audit Committee are
regularly informed of material risk management issues
and actions. This is supplemented by the Finance and
Audit Committee:

- receiving reports from management concerning the
Group’s material risks in order to assess the internal
processes for determining, monitoring and managing
these risks and to monitor the risk profile for the
Group; and

- reviewing management’s processes for ensuring and
monitoring compliance with all laws, regulations and
other requirements relating to the external reporting
of financial and non-financial information.

7.4 Economic, environmental and social
sustainability risks

The Company is exposed to a number of macro risks,
including economic, environmental and sustainability risks.

Economic risks include impacts to consumers’
willingness to spend, including on discretionary retail
and consumer electronics in particular. The Company
mitigates this risk through constant monitoring of the
macro-economic environment and adjusting its
buying, marketing and selling activity accordingly.

The Company experienced a challenging Australian
and New Zealand retail environment in 2014, with lower
consumer sentiment impacting overall retail demand.
The Company was able to mitigate this impact through
robust selling activity, undertaken in conjunction with
its suppliers.

Exchange rate volatility can impact the Company’s ability
to grow margins, particularly with respect to its Private
Label offering. The Board has implemented a hedging
policy of hedging up to 100% of the Company’s
transactional exchange rate exposure up to three
months forward and between 30% and 70% between
three to six months forward. The Board believes this
mitigates the Company’s exchange rate volatility risk

to an economically acceptable level.

Environmental risks include impacts on the Company’s
supply chain, from suppliers through to stores. These
risks can be reputational and regulatory, as well as
financial. The Board assesses its primary exposure

to be in the production of the Company’s private label
product. The Company has developed a detailed ethical
sourcing policy, in which the Company is committed to
upholding human rights, fair working conditions and
environmental protection.

The Company, throughout its supply chain, operates
responsibly within the community and expects the
same from its suppliers. Our suppliers must commit

to complying with the following requirements, many

of which are drawn from the Ethical Trading Initiative
and International Labour Organisation Conventions.
These requirements represent minimum standards

the Company will accept, based on the principles of the
United Nations Universal Declaration of Human Rights.

The Company conducts audits of all private label
suppliers, at least annually. These audits cover
requirements incorporating bribery and corruption,
labour rights, freedom of association, working conditions,
child labour, living wage, working hours, discrimination,
harsh and inhumane treatment, entitlement to work and
environmental compliance. Non-compliant suppliers are
encouraged to adjust their practices to conform, within

a required fimeframe, with non-compliance subject

to further action including supply termination.

The Company endeavours to reduce the use of packaging
in all products and actively encourages its suppliers

to minimise primary and secondary packaging

where appropriate.

The Board is not aware of any material environmental
non-compliance at the date of this report.

Sustainability risks include workplace health and safety,
as well as personnel management and corporate conduct.
The Company has an extensive workplace health and
safety policy, incorporating the early identification and
correction of potential risks, both in-store and at the
support office. The Board is informed of all incidents
and material potential risks at each Board meeting and
the appropriate action taken.

The Remuneration Committee is responsible for
managing personnel risk. Refer to Sections 2 and
8 of the Corporate Governance section.

Corporate conduct risk could impact regulatory,
reputational and financial performance. It includes
stock loss and theft. The Company has a dedicated
loss prevention team to monitor and regularly assess
store related risks. The Company undertakes regular
inventory counts and analysis of store performance
to reduce the risk of material loss.

REMUNERATE FAIRLY AND RESPONSIBLY
8.1 Remuneration Committee

The Board has established a Remuneration Committee,
the primary purpose of which is to assist the Board to
fairly and responsibly remunerate Directors and senior
executives, evaluate the performance of Directors and
senior executives and attract and retain suitable
candidates for senior positions within the business.

Under its Charter, the Remuneration Committee must
have at least three members, a maijority of whom
(including the Chair) must be Independent Directors
and all of whom must be Non-Executive Directors.
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The Remuneration Committee is currently comprised of three Non-Executive Directors, being Phil Cave, Lorna Raine
and Robert Ishak. Lorna Raine and Robert Ishak are considered by the Board to be Independent Directors. The Chair

of the Remuneration Committee is Lorna Raine.

Set out below is a table showing Remuneration Committee membership, qualifications and attendance at meetings

during the reporting period:

Member Qualifications

Meetings eligible
to attend during 2014
while in office

Meetings attended
during 2014
financial year

Lorna Raine, Chair B.Comm (Hons) Acc., CA

1 1

Phillip Cave AM B.Bus, FCPA

1 1

Robert Ishak B.Com(Acc) LLM GAICD

Notary Public

1 1

Note: Each member of the Remuneration Committee was appointed to that committee on 25 October 2013. Lorna Raine has been Chair

of the committee since her appointment to it.

The primary role of the Remuneration Committee

is fo assist the Board in discharging its responsibilities
to shareholders and other stakeholders by ensuring
the Company:

- has coherent remuneration policies and practices
which enable Dick Smith to attract and retain Directors
and senior executives who will create value for
shareholders, through appropriate short and long-term
incentives schemes;

— fairly and responsibly remunerates Directors and
senior executives, having regard to the performance
of Dick Smith, the performance of the executives and
the general remuneration environment, irrespective
of gender;

- has policies to evaluate the performance of the Board,
individual Directors and executives on (at least) an
annual basis;

- has effective policies and procedures to attract, motivate
and retain appropriately skilled and diverse persons
to meet Dick Smith’s needs; and

- will integrate human capital and organisational issues
into the overall business strategy.
The Charter of the Remuneration Committee may be

viewed at the Investor Centre at dicksmithholdings.com.au
under the heading ‘Corporate Governance’.

8.2 Remuneration Policy

Details of the Company’s remuneration policies and
practices are included in the ‘Remuneration Report’
within this Annual Report.

Details of compensation for Non-Executive Directors and
Executive Directors and senior management are also
separately disclosed within the ‘Remuneration Report’.
The structure of remuneration for Non-Executive Directors
is clearly distinguished from that of Executive Directors
and senior executives, including in relation to termination
entitlements of the Managing Director and CEO and
senior management.

The Company does not currently have in place any
schemes for retirement benefits for Non-Executive
Directors, other than the compulsory superannuation
guarantee levy.

8.3 Policy on hedging equity incentive schemes

Under the Company’s Securities Trading Policy, employees
are prohibited from entering into transactions or
arrangements which could have the effect of limiting
their exposure o risk relating to an element of their
remuneration that has not yet vested.

Further, all employees are prohibited from entering

into margin loan arrangements to fund the acquisition
of any of the Company’s securities or from entering into
arrangements whereby their securities in the Company
are used as collateral. Breaches of this policy are
considered serious and may lead to disciplinary action,
up to and including dismissal.

The Securities Trading Policy may be viewed at the
Investor Centre at dicksmithholdings.com.au under the
heading ‘Corporate Governance’.
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Being a good corporate citizen is more than just
achieving financial targets. The Board believes it
encompasses social, ethical and environmental
responsibilities and this forms an integral component
of Dick Smith’s DNA.

Safety and Wellbeing

Dick Smith is highly dedicated to ensuring its
employees’ safety and wellbeing. It is a key
performance measure across our business and
integral in performance assessments in our stores,
warehouse and support office.

The Company is pleased to have been recognised by
QBE for its Excellence in Safety Prevention and Injury
Management in reducing workers’ compensation
claim costs.

In 2014, the Company achieved a lost time incident
frequency rate (LTIFR) of 2.67 per one million hours
worked. This compares favourably o the broader retail
trade, as measured from Safe Work Australia data, of
4.4 per one million hours worked.

The ongoing reduction in injuries is driven throughout
the Company by a focus on safety through implementation
of performance measures as part of operational
performance dashboards.

The introduction of a call centre based safety event
reporting system allows immediate injury and potential
injury notification to relevant managers. This provides
an opportunity for early intervention, engagement with
treating physicians and the identification of suitable
duties, so as to allow the employee to return to work

in a safe and timely manner.

Employee ownership

Dick Smith recognises the contribution its employees
provide to the profitability of the business. As a result,
Dick Smith was delighted to offer Australian and New
Zealand eligible employees at the time of the Initial
Public Offering 300 shares as an incentive for their
dedication and enthusiasm. This initiative was recognised
by Employee Ownership Australia and New Zealand,
with Dick Smith awarded ‘Best New Employee Share
Plan 2014".

We are pleased that 1,157 employees own 10% of the
Company, as at the date of this report.

Ethical sourcing

Dick Smith acknowledges being a good corporate citizen
extends to those significantly reliant on it, particularly
suppliers of private label product.

The Board has developed a detailed ethical sourcing policy
in which the Company is committed to upholding human
rights, fair working conditions and environmental protection.

The Company, throughout its supply chain, operates
responsibly within the community and expects the
same from its suppliers. Our suppliers must commit
to complying with a number of requirements, many of
which are drawn from the Ethical Trading Initiative and
International Labour Organisation Conventions. These
requirements represent minimum standards the
Company will accept, based on the principles of the
United Nations Universal Declaration of Human Rights.

The Company conducts audits of all private label
suppliers at least annually. These audits cover
requirements incorporating bribery and corruption,
labour rights, freedom of association, working conditions,
child labour, living wage, working hours, discrimination,
harsh and inhumane treatment, entitlement to work and
environmental compliance. Non-compliant suppliers are
encouraged to adjust their practices to conform within

a required fimeframe, with non-compliance subject

to further action including supply termination.

The policy encompasses all suppliers and vendors
wishing to trade with the Company. Our sourcing team
conducts regular factory and manufacturing inspections
to ensure compliance with our policy and has a rigorous
program with Pro QC to provide quality assurance
checks on our products across the range. This function
is headed up by our Hong Kong Sourcing Office and
overseen by a senior member of our management
team based in Australia.

Sustainability

Dick Smith promotes sustainable environmental
practices throughout our stores and supply chain.

The Company’s Code of Conduct, available at the
Company’s website in the Investor Centre at
dicksmithholdings.com.au, requires all employees to
conduct business in an environmentally responsible
manner and report any actions that are not
environmentally responsible. As part of its sustainable
environmental practices, the Company has implemented
the following initiatives:

— Mobile Muster is an initiative of the Australian Mobile
Telecommunications Association introduced to
facilitate mobile phone recycling. Dick Smith utilises
this initiative in all stores to enable customers to take
advantage of the postage-paid envelopes to return
used mobile phones as they update to new models.

— Cartridges 4 Planet Ark recycling bins are used
throughout the support office and in all stores.

- Product Efficiency labels: Minimum Energy Performance
Standards require retailers to ensure that products
for sale in Australia and New Zealand have energy
efficiency labels. Dick Smith ensures this labelling is
prominent on relevant products to assist customers
making purchases regarding energy efficiency.

— Store recycling: stores utilise paper and cardboard
recycling bins where possible.

- E-waste: The Product Stewardship Act 2011 provides
the framework to effectively manage the environmental,
health and safety impacts of electronic products,
primarily televisions and computers, and in particular
those impacts associated with the disposal of products.
Dick Smith supports and promotes the sustainable
recycling of televisions and computers.

— Store Design: Dick Smith utilises LED Lighting in
all stores for both our general and showcase
requirements. Most joinery units use recycled materials
and 80% of our fixtures can be and are recycled.
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Social involvement

Dick Smith is passionate about supporting the local
community and building strong relationships in the
communities in which we are a part. In 2014, Dick Smith
has committed to donate more than $1,000,000 to
communities throughout Australia and New Zealand.

Ability First Australia is one of Australia’s largest
not-for-profit charities. It represents the national interests
of some of Australia’s oldest and most trusted disability
service providers.

In 2014, Dick Smith supported Ability First Australia
through donating management time, with the Chairman
also the Chair of Ability First Australia. Dick Smith also
sponsors the Dick Smith Walk with Me Event. Walks

are non-competitive and are all about encouraging
participation from people of all ages and ability levels.
The Company also hosted a Gala Dinner for more

than 600 guests which raised $250,000 for Ability

First Australia.

Variety Australia nationally provides more than

$1.2 million each month in assistance for children who
are sick, disadvantaged or have special needs. Dick
Smith is proud to be the naming rights sponsor for the
Variety NSW Dick Smith Bash. In 2013, approximately
100 Bash cars made their way from the Dick Smith
Support Office in Chullora, near Bankstown, to Ballarat.
In 2014, the Variety NSW Dick Smith Bash will travel
from Brisbane to Busby’s Bore (Sydney) with senior
executives taking part.

In 2014, Dick Smith allocated funds to each regional team
to support local community groups. The key obijective of
our local community sponsorships is to develop strong
relationships through community engagement and
ensure we are being socially responsible and giving back
to our local neighbourhoods. Through this program, Dick
Smith has donated to hundreds of community appeals.

Computers in Homes - New Zealand has a vision to
help all New Zealanders benefit from the opportunities
of the new digital era. Dick Smith supports Computers
in Homes by replacing the suite of laptops that are
onboard the award-winning DORA bus. Dick Smith
presented Computers in Homes with $10,000 to
commence digital literacy programs across schools

on the waiting list. In addition to this, Dick Smith has
provided the Computers in Homes head office with new
computer equipment to allow the regional coordinators
to better support their local community groups.
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DIRECTORS’ REPORT

Your Directors submit their report of Dick Smith Holdings
Limited (Dick Smith or the Company) and its entities for
the 52 week period (‘period’) ended 29 June 2014.

DIRECTORS

The following Directors held office during the period
from the date of incorporation of the Company,
25 October 2013, to the date of this report:

Name Position

Phillip Cave AM Chairman

Nick Abboud Managing Director and CEO
William Wavish Director

Lorna Raine Director

Robert Ishak Director

Robert Murray and Michael Potts were appointed
to the Board as Directors on 12 August 2014.

Details of the Directors and their qualifications are
provided below.

DIRECTORS’ QUALIFICATIONS AND EXPERIENCE

The qualifications and experience of the Directors are
detailed below:

Phillip Cave AM

Non-Executive Chairman

B.Bus, FCPA

Member of the Remuneration Committee

Age: 65

Phil was appointed Non-Executive Chairman of the
Company on its formation and was Non-Executive
Chairman of Dick Smith Sub-holdings Pty Limited from
November 2012.

Phil is a Founding Partner and Chairman of Anchorage
Capital Partners, a turnaround and special situations
private equity firm. He is Chairman of the Bisalloy Steel
Group Limited, and of the not-for-profit organisations
Ability First Australia and Wesley Institute. Phil is also

a Director of Acrow Formwork & Scaffolding Pty Limited,
Total Eden Pty Limited and First Engineering Limited.
His experience combines a mixture of operational
management expertise across a wide variety of
industries with an in-depth knowledge of finance and
banking. This includes a track record of over 25 years
of successful turnaround investments.

Prior to embarking on his turnaround investment
career, Phil was an Executive Director of Macquarie
Bank. Phil was appointed a Member of the Order of
Australia in 2007 for service to the community, particularly
through the provision of support services to children
and young adults with disabilities, and to business

as a company director.

Nicholas Abboud

Managing Director and CEO

Age: 44

Nick was appointed Managing Director and CEO of the
Company on its formation and was Managing Director
and CEO of Dick Smith Sub-holdings Pty Limited from
November 2012.

Prior to his current role, Nick held various roles over a

19 year period with Myer. Most recently, Nick was Executive
General Manager of National Store Operations leading
a team of approximately 12,000 people.

Prior to this, Nick was Director of Retail Stores at Myer,
managing the regional management team and the
execution of the strategy. In these roles, his leadership
and innovation were infegral to the turnaround of Myer.

Nick has spent 25 years in retail and is a highly
regarded senior executive within the Australian retail
industry. He has extensive experience and a consistent
track record of performance within retail operations and
turnaround situations, and has strong analytical and
strategic experience.

William Wavish

Independent Non-Executive Director

ACAINZ) (RET)

Chair of the Finance and Audit Committee

Age: 66

Bill was appointed as an Independent Non-Executive
Director of the Company on its formation and was

a Non-Executive Director of Dick Smith Sub-holdings
Pty Limited from November 2012.

Bill is currently Chairman of Bendon Limited and has
over 30 years of experience covering retail, property
development, acquisitions, consulting, manufacturing
and fast moving consumer goods. He has held a
range of director positions and executive and senior
management roles in companies operating in Australia,
New Zealand and Hong Kong.

Bill is actively involved in charities and research as

a Director of Australian Age of Dinosaurs Limited,
Chairman of National Indigenous Culinary Institute and
advisor to the Juvenile Diabetes Research Foundation.
He is also actively involved in sports as Chairman of the
New Zealand Warriors, shareholder in the Sydney Kings
and Patron of the Trans-Tasman Business Circle - Sports
Connect. He was previously Chairman and shareholder
of the Newcastle Falcons Pty Ltd and Sydney Kings
and Secretary of the Hong Kong Race Horse Owners
Association Limited.
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Lorna Raine

Independent Non-Executive Director

B.Comm (Hons) Acc., CA

Chair of the Remuneration Committee

Member of the Finance and Audit Committee

Age: 44

Lorna was appointed as an Independent Non-Executive
Director of the Company on its formation.

Lorna is a Senior Finance Executive at Fairfax Media
Limited, with her most recent role as Operations Director
of Australian Publishing Media Division. Prior to this,
Lorna was Transformation Program Director and CFO
Metro Media Division at Fairfax. She previously held
senior management roles with Yum! Restaurants
International (Australia) including General Manager
Operations - KFC, KFC Market Manager (NSW), Chief
Financial Officer and Strategic Planning Director.

Before relocating to Australia, Lorna was Chief Financial
Officer for McDonald’s South Africa where she was
instrumental in the formulation and execution of the
McDonald’s Corporation strategic plan including the
implementation of best practice in reporting and
analysis through its period of rapid expansion.

Robert Ishak

Independent Non-Executive Director

B.Com(Acc) LLM GAICD

Notary Public

Member of the Finance and Audit Committee

Member of the Remuneration Committee

Age: 37

Robert was appointed as an Independent Non-Executive
Director of the Company on its formation.

Robert is Chairman, Principal and co-founder of
international law firm William Roberts Lawyers. Robert’s
areas of practice are corporate and commercial law
advice and litigation. He regularly acts for and advises
some of Australia’s largest corporate institutions.

Robert is responsible for key practice areas at William
Roberts Lawyers which include directors’ duties,
management liability and banking and finance
litigation. Robert has invested time in teaching final year
law students at the University of Western Sydney in the
areas of corporations law and commercial law. Robert
is a Notary Public and is admitted to the Supreme Court
of New South Wales and the High Court of Australia.
Robert is on the NSW Starlight Star Ball Committee

and has done pro-bono work for a number of charities.

Directors’ meetings

Robert Murray

Independent Non-Executive Director

BA Hons Economics, MA Hons (Cantab)

Age: 51

Rob was appointed an Independent Non-Executive
Director of the Company in August 2014.

Rob has extensive knowledge of fast moving consumer
goods, sales and marketing. Rob served as Managing
Director and CEO of Lion Limited and predecessor Lion
Nathan Limited from October 2004 to October 2012
prior to which he was Chief Executive Officer of Nestle
Oceania. Rob was a Non-Executive Director of Lion
Nathan Limited from September 2002 to October 2004.
Rob has been an Independent Non-Executive Director
at Super Retail Group Limited since April 2013.

Rob is as an Independent Non-Executive Director of
ASX listed Super Retail Group Limited, Lion Pty Limited,
Linfox Pty Limited and the Kirin Limited International
Advisory Board.

Michael Potts

Executive Director and Chief Financial Officer

B.Comm, CPA

Age: 47

Michael joined Dick Smith in September 2013 and is the
Chief Financial Officer and was, prior to being appointed
to the Board, the Company Secretary.

Prior to Dick Smith, Michael was the Chief Financial
Officer and Company Secretary of Nick Scali Limited and
has more than 20 years of experience in senior finance
roles with major retail companies, including the Sussan
Group, Bunnings and Myer.

Michael is responsible for the financial management
of Dick Smith and, until August 2014, company
secretarial matters.

David Cooke
B.Ec, CA

David was appointed Company Secretary in August 2014,

David is the Director of Investor Relations and Corporate
Affairs. David has more than 25 years of experience with
consumer-related companies, including over 16 years as
an equities analyst covering listed retail and consumer
companies in Australia.

The number of meetings of Directors (including meetings of committees of Directors) held since incorporation,
25 October 2013, to 29 June 2014 and the number of meetings attended is as follows:

Directors’ meetings Remuneration Finance and Audit
Eligible to Eligible to Eligible to

attend Attended attend Attended attend Attended

Phillip Cave AM 6 6 1 1 - -
Nicholas Abboud 6 6 - - - -
William Wavish 6 4 - - 2 2
Lorna Raine 6 6 1 1 2 2
Robert Ishak 6 6 1 1 2 2

Dick Smith Holdings Limited ANNUAL REPORT 2014 | 27



DIRECTORS’

REPORT

28

Interest in Shares and Options of the Group

Fully paid Ordinary Shares Executive Share Options
Directly

Directly owned Indirectly Directly Indirectly

owned escrow? owned Total owned owned Total
Phil Cave AM! - - 1,181,818 1,181,818 - - -
Bill Wavish - - 6,424,148 6,424,148 - - -
Lorna Raine 45,455 - - 45,455 - - -
Robert Ishak - - 90,909 90,909 - - -
Nick Abboud?® - - 15,345,639 15,345,639 1,726,519 - 1,726,519
Michael Potts® 727988 - 18,182 746,170 375,691 - 375,691

1. P.Cave AMis a Founding Partner and Chairman of Anchorage Capital Partners which has a beneficial interest in 47,302,273 fully paid
ordinary shares in the Company. The Company does not consider that this relationship gives P. Cave AM a ‘relevant interest” in the shares

held by Anchorage under s9 of the Corporations Act 2001 (Cth).

2. The following shares are held in escrow until the release of the Company’s 2014 results:

Shares held by Anchorage Capital Partners: 47,302,273

Shares held by LMA Investments as trustee for the NL Abboud Trust in which N. Abboud has a beneficial interest: 9,811,609 shares

Shares held by M. Potts: 363,994

The following shares are held in escrow until the release of the Company’s 2015 results:
Shares held by LMA Investments as trustee for the NL Abboud Trust in which N. Abboud has a beneficial interest: 5,519,030 shares.

Shares held by M. Potts: 363,994

3. Excludes any options which may be granted by the Board in respect of the 2014 results. The issue of any such options to N. Abboud and
M. Potts, the Executive Directors of the Company, is also subject to approval by shareholders at the Company’s Annual General Meeting

on 15 October 2014.

PRINCIPAL ACTIVITIES

Dick Smith is a leading retailer of consumer electronics,
operating in Australia and New Zealand. The Company
has a large and convenient store network, with 377
stores operating across three different brands: Dick
Smith, David Jones Electronics Powered by Dick Smith
and Move and an extensive omni-channel presence.

OPERATING AND FINANCIAL REVIEW

Company background

Dick Smith is a leading retailer of consumer electronics
products in Australia and New Zealand. With 377
stores across Australia and New Zealand, revenue

of $1.23 billion in FY2014, and approximately 3,700
employees, Dick Smith is the largest consumer electronics
retailer in Australia and New Zealand by total number
of stores and is one of the largest by total retail sales
value. Dick Smith sells a wide range of products across
four categories, being office, mobility, entertainment,
and other products and services. Dick Smith offers
approximately 6,800 SKUs from a wide selection of
the leading consumer electronics brands, as well

as its own Dick Smith private label brand. Dick Smith’s
network of stores has three formats:

Dick Smith branded stores (344 stores)

- Product range focused on the mobility and office
categories and related accessories, with a broad
range in the entertainment category; low, medium
and premium price tiers; broad demographic
appeal; and average store size of approximately
500 square metres.

David Jones Electronics Powered by Dick Smith stores
(29 stores)

- Product range focused on aspirational products and
brands; mid to premium price points; an affluent
demographic; and average store size of approximately
300 square metres.

Move stores (4 stores)

— Product range focused on mobility products and
related accessories with an emphasis on fashion; a
younger, affluent demographic; and intended to be
smaller than the average Dick Smith store at around
150 to 200 square metres.

Company re-organisation

On 4 December 2013 the Company undertook a
corporate reorganisation process through which Dick
Smith Holdings Limited (incorporated 25 October 2013)
(the Company) acquired Dick Smith Sub-holdings Pty
Limited, and commenced trading on the Australian
Securities Exchange (ASX). The transaction has been
accounted for as a reverse acquisition and therefore
the results of the Company continue to be reported in
a manner consistent with that recorded by Dick Smith
Sub-holdings Pty Limited. The financial information
presented in the 2014 statutory financial statements is
for the 52 week period from 1July 2013 to 29 June 2014.
The comparative statutory financial information is for the
10 month period ended 30 June 2013 (which includes

7 months of trading).



DIRECTORS’ FY2014 pro forma financial highlights

REPORT Variance pro
FY14 FY14 FY14 forma to
statutory pro forma Prospectus Prospectus
Sales (A$m) 1,227.6 1,227.6 1,226.0 0.1%
Gross Profit (A$m) 308.0 308.0 307.8 0.1%
Cost of Doing Business (A$m) 264.1 233.6 236.0 (1.0%)
EBITDA (A$m) 439 744 71.8 3.6%
Depreciation and Amortisation (A$m) 12.8 12.8 131
EBIT (A$m) 31.0 61.6 58.7 5.0%
Net Interest Expense (ASm) 23 14 14
Profit before Tax (A$m) 287 60.2 57.3 51%
Tax Expense (A$m) 89 18.0 17.2
NPAT (A$m) 19.8 421 40.0 5.3%
Basic EPS (c) 8.0 17.8 169 5.3%
Key margins
Gross margin 25.1% 251% 251% (2bp)
Cash Cost of Doing Business 21.5% 19.0% 19.2% (22bp)
EBITDA to Sales 3.6% 6.1% 59% 20bp
Non-IFRS financial measures as they reflect the underlying financial performance of the

The financial measures included in the Directors’ Report ~ business and can be directly compared fo the forecasts
have been calculated to exclude the impact of various ~ given in the Prospectus issued on 21 November 2013.
costs and adjustments associated with the Company ~ Given the change in structure of the business and
re-organisation. These are explained below. The reporting periods, comparison of the results to the

Directors believe the presentation of non-IFRS financial ~ forecasts per the Prospectus is considered fo be of
measures is useful for the users of this financial report ~ More use and relevance than the comparative statutory
financial information.

Reconciliation of statutory financial statements to pro forma results
A reconciliation of the 2014 statutory to pro forma results is summarised as follows:

(ASm) Sales EBITDA EBIT NPAT Net Cash Flow
2014 statutory results 1,227.6 439 31.0 19.8 (16.9)
Restructuring costs' 27 27 27 27
Other costs? 15 15 1.5 (0.9)
Share-based payments? 41 4] 4] 4.0
Impact of the Offer* 22.3 22.3 22.3 22.3
Repayment of borrowings (26.5)
Acquisition price adjustment to pre-IPO owners® 15.0
Repayment of Woolworths liability® 24.0
Interest costs’ 1.0 1.0
Tax adjustments® (9.2)

2014 pro forma results 1,227.6 744 61.6 421 16.7

Explanation of pro forma adjustments:
1. Restructuring costs: Includes restructuring and redundancy expenses incurred in 2014.

2. Other costs: Includes corporate restructure costs and full year impact of Board fees, listing costs and administration expenses relating
to being a listed Company.

3. Share-based payments: Adjustment for non-cash impact of equity-based incentive schemes connected with the listing of the Company.
4. Impact of the offer: Adjustment to reflect the costs expensed by the Company in relation to the Offer.

5. Acquisition price adjustment to pre IPO owners: Represents the balance of proceeds of the Offer of $344.5 million and the payment to the
existing ordinary owners of $359.5 million.

6. Repayment of Woolworths liability: Adjustment to reflect the $24.0 million payment to Woolworths, representing the deferred purchase price
consideration relating to the acquisition.

7. Interest costs: Reflects the costs associated with the facilities entered into in 2014 and adjustment to reflect full year impact of interest expense.

8. Tax adjustments: This amount relates to the tax effect of the pro forma adjustments.

These non-IFRS financial measures have not been subject to review or audit.
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Review of financial performance

The Company’s consolidated net profit after tax
attributable to the owners of Dick Smith (NPAT) on
a pro forma basis for the 52 weeks to 29 June 2014
was $42.1 million.

Total sales of $1,227.6 billion was slightly above the
Prospectus forecast. Sales benefited from a strong focus
on profitably trading our key core categories of Office,
Mobility and Accessories, as well as opening net 54
stores during the year. Private Label continues to
perform well, representing more than 11.5% of total
sales. Online sales grew 55%, representing 4.1% of retail
sales in 2014 and over 5% in the second half of the year.

Sales $m
1300 12804 99.5
77 335
Y S— 75.6
1,260
1227.6
1,220
3.1 1177.8
1,180
1140 FY2013 Adjustment for ~ Adjustment FY2013 Net new Australian New Zealand FY2014
pro forma promotional for store pro forma store adjusted adjusted pro forma
sales and inventory closures adjusted sales  openingsand  like-for-like like-for-like sales
clearance activity new store sales sales

Explanation of pro forma adjustments:

FY2013: FY13 pro forma sales reflect audited statutory
sales for the 7 months trading since acquisition

(26 November 2012 to 30 June 2013) of $791.4 million
and pro forma accounts for the 5 months trading

pre acquisition (1 July 2012 to 25 November 2012)

of $489 million, adjusted for closed stores and the
53rd trading week.

Pro forma adjusted like-for-like (LFL) sales declined 1.9%
in 2014 and grew 0.9% in the second half.

Pro forma gross margin of 25.1% was in-line with the
Prospectus forecast, representing a 1.4 percentage point
improvement on the gross margin achieved in 2013. This
reflects a concerted focus on profitable sales growth,
particularly in New Zealand, and further growth in the
Company’s accessories and private brand sales.

formats

Pro forma EBITDA of $74.4 million was a 3.6% improvement
on the Prospectus forecast. This was primarily due to
pro forma cost of doing business (CODB) being 20 basis
points lower than the Prospectus forecast on cost savings
achieved in the second half of the year, particularly the
New Zealand Support Office restructure and further
supply chain efficiencies in both countries. The stronger
EBITDA resulted in a pro forma EBITDA to sales margin

of 6.1%, 20 basis points ahead of the Prospectus forecast.

With depreciation and amortisation slightly lower
than Prospectus, the stronger operating performance
translated into pro forma EBIT of $61.6 million, 5.0%
ahead of the Prospectus forecast. Dick Smith's pro
forma net finance expense for 2014 was $1.4 million,
also consistent with the Prospectus forecast. A slightly
lower pro forma effective tax rate of 30.0%, compared
to the Prospectus forecast rate of 30.1%, largely offset
the higher pre-tax profit, resulting in pro forma NPAT
of $42.1 million and pro forma Earnings per Share of
17.8 cents, both 5.3% ahead of the Prospectus forecast.
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Segment Results

Dick Smith has two reportable segments, being
Australia and New Zealand. The Australian operations
consist of 316 stores operating under the Dick Smith
(283 stores), Move (4 stores) and David Jones Electronics

Powered by Dick Smith (29 stores) banners. In New
Zealand, the Company operates 61 Dick Smith stores.
In addition to the customer-convenient store network,
Dick Smith has an extensive omni-channel presence,
with transactional websites and apps in Australia and
New Zealand as well as with third party websites.

Variance FY14
FY14 FY14  pro forma to
FY14 statutory pro forma Prospectus Prospectus
Australia

Sales (A$m) 1,048.6 1,048.6 1,047.2 0.1%
EBITDA (A$m) 333 621 63.3 (1.8%)

New Zealand
Sales (A$m) 179.0 179.0 178.8 0.1%
EBITDA (A$m) 10.5 12.3 8.5 44.4%

Australia sales performed ahead of Prospectus
forecasts, despite the challenging trading conditions
experienced in the second half. Australian pro forma
adjusted LFL sales during the second half increased
3.2%, resulting in 0.8% growth in 2014 due to the strong
trading mentality within the business. Whilst Australia’s
EBITDA was $1.2 million below the Prospectus forecast,
it reflects the additional costs associated with servicing
New Zealand from Australia.

The February restructure of the support office impacted
New Zealand sales, with LFL sales declining 14.3% in
2014 and 10.4% in the second half. Achieving sustainable
improvements in New Zealand sales remains a high
priority for the Company, with management confident

of achieving LFL sales growth in 2015.

New Zealand’s underlying (i.e. New Zealand Dollar)
EBITDA performance was considerably stronger than the
Prospectus forecast, reflecting a concerted and successful
effort to improve gross margins and reduce CODB.

Review of Financial Position and cash flows

The balance sheet at year end shows the Company

in a healthy financial position with no drawn debt. This
places the Company in a good financial position for
future growth. The Company entered into a new facility
agreement with Westpac Banking Corporation and
Westpac New Zealand on 27 June 2014 which will
provide the Company with $82 million of facilities

over a period of 12 to 36 months.

Net assets increased by $10.4 million to $166.9 million.
Retained earnings increased by $19.8 million due to
the 2014 net profit and a positive increase of $3.5 million
on translation of the Company’s operations in New
Zealand. This was offset by a reduction of $13.9 million
in other reserves.

The movement in working capital during the year of
$6.6 million is largely due to the increase in inventory
levels being partially offset by the improvement in
trading terms with suppliers.

The increase in inventory levels to $253.8 million reflects
the opening of net 54 new stores during the year and
a healthier stock position. The quality and ageing of
inventory has also improved significantly during the year.

Dick Smith’s statutory cash flow statement has been
significantly impacted by non-recurring payments relating
to the restructure and listing of the business and therefore
is not directly comparable year on year. Pro forma cash
flow from operations of $79.6 million represents cash
conversion of 107% of pro forma EBITDA.

Dividends

The Directors have declared a final dividend of 8 cents
per share, fully franked, to be paid on 21 October 2014.
The dividend represents approximately a 66% payout
of NPAT earned from the date of listing to 29 June 2014.
The record date is 5 September 2014.

The Board intends to maintain its dividend policy of
paying out between 60% and 70% of the Company’s
annual pro forma net profit after tax. The Board believes
the current Dividend Policy provides shareholders with

a strong return while still allowing the Company to fund
its plans for future growth.
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Outlook

The Board believes the Company is well placed to
deliver further strong growth in 2015.

Sales are expected to benefit from a continuation of the
LFL sales momentum experienced in the fourth quarter
of 2014, the full year impact of the net 54 stores which
were opened in 2014, approximately 20 new stores
management anticipates opening in 2015 (with 13 stores
confirmed as opening) and other initiatives. Further
improvements in Dick Smith’s offer include:

- The introduction of Pay & Collect in August. This
evolution of our Click & Collect offer will enable
customers to pay online and collect, at their
convenience, from their local Dick Smith store.

- Pick and ship online fulfilment from more than
100 stores offered across all our and our partners’
websites by Christmas. This allows consumers
to purchase online and receive their goods faster
and more cost effectively.

- A new tfransactional Move website.

- New and growing ranges including an expanded post
paid offer, wearable technology and private label
products in pet, baby monitors, tablets and security.

The Company expects further cost savings to be achieved
through a number of new operational initiatives. Gross
margin is also anticipated to benefit from an increase in
the penetration of private label product and the recent
expansion of its post paid telecommunications offer.

A number of initiatives to drive down the CODB are in
place, including the restructure of the support function

in New Zealand, other supply chain efficiencies and
ongoing transformation initiatives, with the full year
benefit to flow through in 2015.

Material business risks

Dick Smith operates in an ever-changing environment.
There are a number of factors, both internal and external,
which may impact the Company in future periods.
Macro-economic factors such as inflation rates, interest
rates, government policies, consumer spending levels
and exchange rates may all influence the operating and
financial performance of Dick Smith. Consideration of
the specific material business risks facing the Company
is as follows:

Retail environment and discretionary
consumer spending

Dick Smith’s financial performance is sensitive to

the current state of, and future changes in, the retail
environment in Australia and New Zealand and the
cyclical trends of consumer spending. The Directors
believe that they have a well established business
model and a clear strategy which will ensure it remains
highly competitive and appealing to consumers.

Changing consumer demands

The consumer electronic products which Dick Smith sells
can be subject to sometimes unpredictable changes in
customer preferences. Many of the products acquired
by Dick Smith are from overseas and so there is also a
time lag between the time products are purchased and
when they are available for sale in stores. Dick Smith
has a highly experienced buying team which has a very
strong understanding of consumer preferences and

a track record of anticipating changes in technology

and new products. Dick Smith is not overly reliant on

any one supplier and has introduced a number of highly
successful selling products to the market, demonstrating
the Company’s ability to adapt to changes in consumer
demands and fechnologies.

Competition

The Australian and New Zealand consumer electronics
industry in which Dick Smith operates is highly
competitive, has relatively low barriers to entry and

is subject to ever-changing customer preferences.

Dick Smith has a number of significant competitive
advantages and strategic initiatives to grow its market
share. Dick Smith operates an extensive omni-channel
platform which complements its leading and large
consumer electronics physical store network. The
omni-channel platform includes transactional websites,
transactional mobile websites and first-to-market
transactional apps. Dick Smith also offers Click & Collect,
which allows customers the convenience of local store
collection, and has commenced delivering direct from
store to customers to provide faster customer delivery.

Exchange rates

Dick Smith is exposed to exchange rate movements, in
particular movements in the A$/NZ$ rate, A$/US$ rate
and NZ$/US$ rate. Because a proportion of Dick Smith’s
payments for inventory is made in foreign currency,
primarily US dollars, movements in exchange rates
impact on the amounts paid for purchases. Also,
because a proportion of Dick Smith’s revenues and
profits are earned in New Zealand, movements in
exchange rates impact on the translation of account
balances in Dick Smith’s New Zealand operations. Dick
Smith mitigates against movements in exchange rates
by hedging a significant proportion of its inventory
purchases made in foreign currencies through forward
exchange contracts.
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Increasing costs of doing business

There are a number of costs which are outside of the
control of Dick Smith such as Fair Work pay awards
whilst other costs such as leases have historically risen
despite suppressed economic conditions. However, Dick
Smith has demonstrated its ability to reduce its overall
costs of doing business in 2014 and has a number of
significant initiatives in place for 2015 and beyond which
are expected to continue to deliver cost savings. These
include investment in sustainable store labour hours
with improved productivity, support office right-sizing,
New Zealand buying and market integration,
streamlining and right-sizing the distribution network,
reduction in freight and handling costs, New Zealand
warehouse management outsourcing, efficiencies

in the Australian warehouse management and
CODB/Sales benefiting from sales leverage.

Subsequent events

There are no material matters or events which have
occurred subsequent to 29 June 2014 up to the date of
this report that have not been disclosed in this Directors’
Report which may significantly affect the Company’s
operations in future years or the results of those operations.

Remuneration Report

The Remuneration Report, which comprises part of this
Directors’ Report, is presented separately on pages 34
fo 43.

Indemnification of officers and auditors

The Company has entered info deeds of indemnity,
insurance and access with each Director which confirm
each Director’s right of access to certain books and
records of Dick Smith for a period of seven years after
the Director ceases to hold office. This seven year
period may be extended where certain proceedings
or investigations commence before that seven year
period expires.

Pursuant to the Constitution, the Company indemnifies
present and former Directors and employees against
liabilities allowed under law. Under the deeds of
indemnity, insurance and access, the Company
indemnifies each Director and officer against alll
liabilities to another person that may arise from their
position as a Director or Officer of the Company or its
subsidiaries to the extent permitted by law. The deed
stipulates that the Company will meet the full amount
of any such liabilities, including reasonable legal costs
and expenses.

During the year, the Company arranged and maintained
Directors’ and Officers’ Insurance for its Directors and
officers to the extent permitted by law. Under the deed
of indemnity, insurance and access, the Company must
obtain such insurance during each Director’s period of
office and for a period of seven years after a Director
ceases to hold office. This seven year period can be
extended where certain proceedings or investigations
commence before the seven year period expires.

The Company has not paid any amounts or made any
claims with respect to Directors’ and Officers’ indemnity
during the period.

Auditor’s independence declaration

The auditor’s independence declaration is included
on page 44 of the financial report.

Non-audit services

The Board recognises the importance of maintaining
the independence of the statutory auditor, however, in
certain circumstances, the benefits in terms of efficiency
and effectiveness may result in the Company engaging
the statutory auditor for non-audit services.

In 2014, the auditors provided non-audit services in
relation to the corporate restructure and subsequent
listing of the Company on the ASX along with tax
compliance and consulting services. The amounts paid
or payable to the auditor for non-audit services provided
during the period is summarised in Note 23 to the
financial statements.

The Directors are satisfied that the provision of these
non-audit services by the auditor (or by another person
or firm on the auditor’s behalf) during the period is
compatible with the general standard of independence
for auditors imposed by the Corporations Act 2001 (Cth).

The Board is of the opinion, based on the advice of
the Finance and Audit Committee, that the non-audit
services provided by the auditor do not compromise
the auditor’s independence for the following reasons:

- all non-audit services are reviewed and approved to
ensure they do not impact the integrity and impartiality
of the auditor; and

- none of the services undermine the general
principles relating to auditor independence as set
out in the Code of Conduct APES 110 Code of Ethics
for Professional Accountants.

Rounding off of amounts

The Company is a company of the kind referred to in

ASIC Class Order 98/100, dated 10 July 1998, and in

accordance with that Class Order amounts in the

Directors’ Report and the financial statements are

rounded off to the nearest thousand dollars, unless

otherwise indicated.
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Key executives
are significantly
driven to
improving
shareholder
returns through
a closely aligned
incentive
structure and
substantial
shareholding.

TO OUR SHAREHOLDERS

On behalf of the Board and the Remuneration
Committee, | am pleased to present Dick Smith Holdings
Limited’s Remuneration Report for the 52 weeks to

29 June 2014. The Board recognises the importance

of all the Company’s personnel in achieving this year’s
results, which, as detailed in the Chairman’s and CEO’s
letter, has exceeded the Prospectus pro forma EBITDA
forecast despite a challenging retail environment, and
congratulates all staff for their superb achievements

this year.

The Remuneration Report outlines the remuneration
strategy, framework and conditions of employment for
Directors and other Key Management Personnel (KMP)
of the Company.

The Company'’s remuneration strategy is to attract,
appropriately reward, incentivise and retain high calibre
employees. At the executive level, the Board aims

to achieve this through an appropriate mix of fixed,
short-term and long-term incentives, linked to the
performance of the Company and incorporating

specific individual objectives.

The underlying framework is fo ensure a close alignment
between shareholders’ interests and executive incentive
awards, with executives rewarded for the delivery of
superior financial performance. The Board is of the
opinion that this alignment is being achieved. In addition,
KMP own approximately 11.5% of the Company’s shares,
with senior executives owning approximately 8.2% and
Non-Executive Directors an additional 3.3%.

The Board recognised the importance of a successful
restructure and listing of the Company to the
development of sustainable shareholder value.
Accordingly, achieving the Prospectus forecast was
considered by the Board as the primary short-term
incentive performance (STIP) metric for 2014, with a
stretch target for significant overachievement, and

a personal performance component overlay. The
short-term incentive for the Managing Director and
CEO was specified at 100% of his fixed remuneration
for achievement of the target EBITDA, with an additional
50% of fixed remuneration payable upon achieving the
stretch pro forma EBITDA target. For the other executive
KMP, achievement of target EBITDA would deliver a
short-term incentive equal to 50% of fixed remuneration
and up to 75% if the stretch EBITDA was attained. KMP
were awarded short-term incentives for exceeding the
Prospectus pro forma EBITDA forecast as well as
achievement of personal performance metrics.

The incentive framework for the 2015 incentive program
proposed by the Board was designed with reference
to the market place in which Dick Smith operates

as a listed consumer electronics retailer. Under the
proposal, the Board proposes a reduction in the target
STIP opportunity relative to fixed remuneration from
100% to 75% for the Managing Director and CEO and
from 50% to 40% for other executive KMP. In proposing
this change, the Board has considered independent
advice obtained from Egan Associates, including
competitive market benchmarking. While considered
motivating, these incentive opportunities represent

a reduction to the corresponding 2014 opportunity.

Under the 2015 STIP the Managing Director and CEO
STIP target is up to 75% of TFR, based on the realisation
of specific financial targets and the successful
achievement of agreed strategic and operational
objectives. For other Executive KMP, the Board proposes
a maximum STIP target of 40% of TFR for achieving
financial, strategic and operational KPIs. It is proposed
for financial objectives to comprise approximately 60%
of the Managing Director and CEO’s target and 70%

of the other KMP tar